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A

ACCOUNTANTS
BearingPoint sale of business unit to

PricewaterhouseCoopers approved, 553
Ernst & Young former partner convicted of sharing

information with friend and broker (S.D.N.Y.), 489
Tax shelter promotion, practitioner-client privilege not

extended to written direct and indirect
communications with corporate representatives and
agents (7th Cir.), 624

ACCOUNTING
Business combination accounting, contingent items

guidance near finalization, 192; staff guidance
issued, 311; Final Regs. expected, 370; staff
directed to proceed with next-to-final draft, 491;
bank regulators collaborate with FASB, 492; IASB
to address issues, 511; SEC guidance updated to
match FASB requirements, 540; IFRIC agrees to
ask IASB to address issues in quick fix annual
project, 679

Consolidation of U.S. and international standards. See
International standards, this heading

Deconsolidation of subsidiary, FAS 160 to be
clarified, 422; exposure draft with real estate carve-
out expected, 627; final guidance expected, 1076;
application to investment fund managers delayed,
1078

Discontinued operations, FASB considers
international standards, 1029

Fair value
—Bank bailouts, trade groups urge administration not

to tamper with principles in financial rescue
package, 175

—Chamber of Commerce recommends use of SEC
study findings, 146

—Consolidations and derecognition
— —FASB planning guidance, 538; control of special

purpose entities to be major challenge, 1054
— —Financial institutions, one-year deferral of rules

under consideration, 1055
— —IASB to hold roundtable discussion on off-

balance-sheet reporting, 399; agreement reached on
delaying finalization, 493; roundtable addresses
issues, 536; IASB warned about retroactive
application, 570; more work needed to win
constituent support, 596; shift to full fair value
denied, 598; balance sheets likely to balloon, 598;
likely changes outlined, 626; EU members to raise
concerns at G-20 meeting, 851

—Convergence of standards. See International
standards, this heading

—Derivatives, IASB not to change day-one gains and
losses or liabilities with demand features, 194; IASB
derivatives and credit treatment likely to end
convergence with FASB, 957

—Disclosure enhancements expected in third quarter,
398; Final Regs. delayed, informal trials to be
conducted, 512

—Elimination not good idea, SEC chair comments,
678

—EU changes rejected by IASB, EC mulls response,
59

—FASB proposal criticized, 79; changes approved to
eliminate disclosure requirements on quarterly
statements, 108; guidance revised, 129; additional
guidance expected, 174; April release expected,
238; draft released, 265; IASB seeks comments on
U.S. proposal, 266; guidance approved, 309; issued,
338; EU finance ministers seek adoption of FASB
changes, 339; guidance well received, “other-than-
temporarily impairment” guidance raises concerns,
372; PCAOB issues auditor practice alert, 400;
expedited process defended, 418; IASB declines to

change standards to match FASB “other-than-
temporarily impairment” guidance, 420; Bachus (R-
Ala) requests hearing on effectiveness, 452; banking
groups again criticize OTTI, 467; FASB and IASB
urged to review and improve standards, 512; IASB
chairman to face EU over EU demands, 536; draft
guidance not expected to include sensitivity
analysis, 729; sensitivity analysis to be included,
754; FASB group expresses concerns, 903; effective
date delayed, 1077

—Financial crisis caused by failure to observe fair
value accounting, Goldman Sachs CEO says, 341;
CEO continues defense of rules, 849

—Financial instruments
— —Basel Comm. issues guidance, 371
— —Classification of instruments, impact of IASB

proposal remains unclear, hinges partly on equity
holdings, 702

— —Current value method under consideration by
FASB, 451

— —Disclosures and liquidity measurements, IASB
updates standards, 217

— —FASB and IASB reach agreement on simplified
measurement, 285; proposal possible by end of year,
313; Board prepares for final vote, 595; combined
fair value and cost-based reporting approach
supported, 677; meeting set for Aug. to finish
proposal, 677; ABA criticizes, offers alternatives,
752; relevance and reliability of FASB and IASB
models questioned by Fed official, 878; IASB
members question viability of proposals, 930; IASB
proposal expected in Nov., 1005; FASB reporting
approach praised by CFA Inst., 1007; IASB
members plan dissent, 1031; IASB forum planned
on differences with FASB, 1053; transaction price
vs. fair value issue under consideration, 1056

— —IASB chairman to face EU over EU demands,
536; chairman defends guidance, 931

— —International standards project threatened by
political pressures, 513; IASB argues changes better
than adopting FASB rules, 570

— —Scope of project, tentative decision reached, 796;
797

— —Securitization, stricter capital requirements may
put end to use in banking industry, 875

—Foreign currency rights issues, IFRIC calls on IASB
to address clash with fair value international
standards, 679

—G-20 agree to pursue reforms, 341
—Goldman Sachs CEO expresses support, 849
—Group of Thirty calls for increased flexibility, 80
—Hedge and private equity funds, alternative

investment guidance expected, 450; final guidance
expected, 752; issued, 929

—House Fin. Serv. panel schedules hearing, 216
—IFRS proposal needs to be reconsidered, SEC chair

nominee comments, 109
—International standards. See International standards,

this heading
—Level 3 gains and losses, reporting not required,

1006
—Liabilities, draft guidance issued, 449; final

guidance expected, 652
—Standard-setter issues and interests required to

navigate response to crisis outlined by Financial
Crisis Advisory Group, 401

—Trade groups criticize FASB and SEC response to
crisis, 239

—Unquoted equities and derivatives, IASB agrees to
exception, 904

International standards
—Discontinued operations, FASB considers, 1029
—Fair value
— —Financial crisis diverts FASB attention, 879
— —Financial instruments standards project

threatened by political pressures, 513; IASB argues
changes better than adopting FASB rules, 570;
IASB and FASB lack converged solution, 877;
IASB and FASB continue work toward solution,
903; IASB derivatives and credit treatment likely to

end convergence with FASB, 957; IASB
constituents support efforts, 1006; IASB and FASB
to redeliberate differences, 1027

— —IFRIC rejects constituent requests, 467; FASB
and IASB urged to review and improve standards,
512; IASB urged to review and improve standards,
512; exposure draft unveiled, comments sought,
513; time and venue of roundtables announced, 876

—FASB Advisory Bd. sees need for “champion” in
Congress, 654

—Merger standards, IFRIC rejects constituent
requests, 467; IASB to address issues, 511

—SEC and FASB remain committed to process, 874
—SEC disappointed with small number of comments,

418
Joint ventures, IASB redeliberates proposals following

constituents' comments, 494
Life insurance companies, separate account setups,

EITF reaches agreement on guidance framework,
847

Nonprofit organization mergers, FASB final standards
expected, 192; issued, 510; webcast set to explain
guidance, 848; rules set to take effect, 902

PCAOB audit standards, advisory group urges
separation of fraud risk from fair value
measurement, 1008

PCAOB Prop. Regs., SEC seeks comments on special
and annual reports and successor firm registrations,
625

Research and development assets, FASB panel reaches
agreement on main tenets of guidance, 847

Variable interest entities
—Consolidated returns, FASB continues to grapple

with kick-out rights and power sharing
arrangements, 264; progress reported, 339; FASB
moves toward final draft, qualified special-purpose
entities to be eliminated, 491; FDIC approves FASB
placement on balance sheet, 825

—Off-balance-sheet rules, SEC focusing on firms
skirting requirements, 652; FDIC seeks comments
on impact, 825

ADR See ALTERNATIVE DISPUTE
RESOLUTION (ADR)

ADVERTISING
Online advertising, Microsoft-Yahoo deal, DOJ issues

second request for data and documents, 867

AIR TRANSPORTATION
Aeroports de Paris and Nuance Group joint venture

cleared by EC, 38
Bankruptcy
—Fairchild and affiliates file for Ch. 11 protection,

stalking horse named, 291
—Frontier Airlines, Republic Airways outbids

Southwest Airlines, 795; court approves (Bankr.
S.D.N.Y.), 885

Consolidations expected to rise, transnational mergers
remain problematic, 760

Delta Air Lines
—Capacity cut, voluntary severance program

announced, 8
—Northwest merger
— —Flight attendant seniority list merger backed,

union charges breach of Railway Labor Act
(D.D.C.), 172

— —Flight attendant union seeks single transportation
system status to trigger representation election, 728;
IAM urges Natl. Mediation Bd. to declare single
carrier status, 775; single carrier status remains
under study, voting rule changes under
consideration, 953

EU merger approvals. See EU MERGER APPROVAL
India, foreign airline investments in domestic carriers

under consideration, 112
Italy, Alitalia restructuring
—AirFrance-KLM merger approved, 241
—Antitrust authorities to avoid blocking merger of

operations, 84
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AIR TRANSPORTATION —Contd.
Japan Airlines
—Delta Air Lines injection of capital likely to clear

antitrust concerns, 880
—Policy shift on privatization prompts

reconsideration, 1010
Lufthansa
—Austrian Airlines takeover under antitrust authority

investigation, 151; EC opens investigation, 656;
tentative approval granted, 756; regulators approve,
851

—British Midland acquisition, EC approves, 496
—SB Brussels Airlines takeover faces full EC review,

111; EC clears subject to route changes, 630
US Airways/America West merger, union violated

duty of fair representation in presenting seniority list
favoring US Airways pilots (D. Ariz.), 727

ALCOHOLIC BEVERAGES
Anheuser-Busch/InBev merger
—Consumer antitrust potential competitor claims

rejected (E.D. Mo.), 769
—Labatt brand divestiture, DOJ consent decree

approved (D.D.C.), 789
Canada, Labatt Brewing/Lakeport Brewing Income

Fund merger not to be challenged, 85
Japan, Kirin Beverages/Suntory Beverage & Food

merger, Japan Fair Trade Comm. to investigate,
680; Japan FTC considers divestiture, 882

ALTER EGOS See SUCCESSOR LIABILITY

ALTERNATIVE DISPUTE RESOLUTION
(ADR)

Exempla managed Colo. hospitals, arbitration slated
over sale of stock to Catholic nonprofit system, 62;
sale violates state law, 578; agreement to transfer
membership reached, 805; Exempla board approves
transfer, 1015

MMM Holdings/PMC Holding merger, post-closing
adjustment payment claims required to be arbitrated
(Del. Ch.), 30

Union organizers, right of access to newly acquired
stores not subject to arbitration (M.D. Pa.), 366

ANALYSIS AND PERSPECTIVE
Attorney-client privilege re intellectual property due

diligence, 344
Banking, FDIC private buyer proposal may cool

investors, 710
Bankruptcy reorganizations, securing cost basis, 469
Business restructuring, OECD draft on transfer pricing

and tax treaty application, 18
Corporate acquisition indebtedness, avoiding IRC

§279 penalties, 323
Earn-outs, agreement drafting strategies, 581
Factors driving current merger activities, 635
GM stock as worthless, 607
Merger agreements in a down market, 292
Mexico tax reform proposal, 1041
Post-recession economy, steps needed to be addressed

before entering agreements, 985
Tax-free reorganizations, substantial part or portion

definition difficult to pin down, 686

ANTITRUST
ABA Antitrust Section meetings. See

CONFERENCES AND MEETINGS
Airlines. See AIR TRANSPORTATION
Alcoholic beverages, Anheuser-Busch/InBev merger
—Consumer antitrust potential competitor claims

rejected (E.D. Mo.), 769
—Labatt brand divestiture, DOJ consent decree

approved (D.D.C.), 789
Canada. See CANADA
Chemicals
—BASF acquisition of Ciba Holding approved subject

to divestments (FTC), 303

—Dow Chemical/Rohm and Haas merger, FTC clears
as Dow seeks to back out, 95; Canada approves,
Dow not to proceed, 111; settlement reached, 231

Chile considers toughening competition laws, 199
Concrete manufacturers, Oldcastle

Architectural/Pavestone merger, FTC seeks to block
(FTC), 49; offer withdrawn, 71

Credit crisis, House panel examines role in bank
merger climate, 253

DOJ. See JUSTICE DEPARTMENT (DOJ)
Drug stores, CVS/Caremark merger
—Consumer options reduced, 477
—FTC investigation opened, 1071
—SEIU union head urges FTC to investigate, 855
—State legislator group seeks FTC inquiry into

effects, 455
Electricity
—Electricite de France acquisition of British Energy

cleared by EU regulators, 13
—Partial acquisitions, FTC urges FERC to gauge

effects falling short of control, 441
—Schneider Electric/Legrand merger, EU regulator's

flawed denial of merger may lead to compensation
(ECJ), 131; penalty overturned, regulators ordered
to pay legal costs (ECJ), 705

Enforcement
—EC report highlights 2008 accomplishments, 802
—Economic crisis not justification to relaxed, DOJ

official says, 487
—Obama administration to be robust, online privacy

issues seen as factor, 463
EU. See EUROPEAN UNION (EU)
EU merger approvals. See EU MERGER APPROVAL
Failing firm defense, OECD Competition Comm.

discussion, 1034
France. See FRANCE
FTC. See FEDERAL TRADE COMMISSION (FTC)
Germany, parliament amends Restraints of

Competition law, 198
Grocers, Whole Foods/Wild Oats merger, Whole

Foods seeks competitors' information as defense to
FTC administrative proceedings, 47; merger in
public interest only remaining issue, 69; request to
halt FTC proceeding denied (D.C. Cir.), 96; FTC
postpones proceeding, 122; settlement reached
(FTC), 229

Health care industry
—Enforcement likely to increase in face of increased

plan mergers, 319
—Exemption repeal urged by Research Inst., 1038
—HMO and PPO market dominated by 3 companies,

GAO report, 855
—Hospital mergers, FTC review to focus on potential

for quality of care improvement, 163
—Medical equipment manufacturers, ventricle

devices, FTC sues to stop Thoratec acquisition of
HeartWare Intl. (FTC), 719; merger agreement
terminated, 745

—Omnicare claims against merged Medicare
prescription drug insurers dismissed for lack of
evidence (N.D. Ill.), 70

—Pharmaceutical companies. See
PHARMACEUTICAL COMPANIES

—Plan consolidations, AHA urges increased review
and enforcement, 474

—U.S. markets dominated by one or 2 insurers, 114
Horizontal merger guidelines, FTC and DOJ seek

comments, public workshops planned, 897; DOJ
official discusses, 898

Information technology, enforcement rumors chill
innovation, 761

International standards, opportunities for dialog on
single-firm conduct and remedies remain, 909

Italy
—Alitalia restructuring
— —AirFrance-KLM merger approved, 241
— —Antitrust authorities to avoid blocking merger of

operations, 84
—Banking and insurance industry focus of antitrust

authority warning, 152

—Chrysler Fiat deal not to be reviewed, 87; merger
may present antitrust risks to European acquisitions,
453; EC warns German, British, and Italian
governments against setting conditions for merger,
472

—Regulators seek closer scrutiny, 84
Japan, Kirin Beverages/Suntory Beverage & Food

merger, Japan Fair Trade Comm. to investigate,
680; Japan FTC considers divestiture, 882

K+S Aktiengesellschaft/Morton Intl. merger, FTC
consent order requires sale of subsidiaries, 922

Meat packing industry, JBS acquisition of NBP, DOJ
to end litigation following abandonment of merger
plans, 191

Medical equipment manufacturers, Galil
Medical/Endocare merger abandoned after FTC
investigation launched, HealthTronics agrees to
purchase Endocare, 604; Galil and Endocare reach
agreement on terminated agreement, 685

Merger analysis, ICN adopts new recommended
practices, 574

Microsoft-Yahoo search engine deal, DOJ issues
second request for data and documents, 867

Mitsubishi Rayon Co. takeover of Lucite Intl., China
conditionally approves, 425

Newspaper industry seeks exemption, 386
OECD discusses enforcement in light of economic

realities, 220
Oil and gas, RWE/Essent merger, RWE agrees to spin

off Germany high pressure transmission network,
268; EC approves, 630

Omya/J.M. Huber merger, EC authorized to suspend
investigations (EU Ct. First Instance), 131

Outpatient clinics, Carilion Clinic acquisition of
Center for Advanced Imaging and Center for
Surgical Excellence in Roanoke, Va., FTC issues
administrative complaint (FTC), 720; Carilion
agrees to divestiture, 945

Pharmaceutical companies. See
PHARMACEUTICAL COMPANIES

Radio, Chile approves legislation to curb
concentration of broadcast concessions, 152

Railroads
—Exemption elimination. See LEGISLATION,

FEDERAL, HR 233, S 146
—France, national railway system authorized to take

control of Novatrans, 1011
Russia
—Fines, constitutional court limits powers of antitrust

agency, 633
—Law amendments approved by Parliament, 660;

president signs, 707
Rust inhibitors, Lubrizol/Lockhart asset purchase,

FTC proposes consent order to restore competition
(FTC), 190

Sapa Holding/Indalex Holding Finance merger, DOJ
requires divestiture of aluminum sheathing business
(D.D.C.), 722; consent decree requires divestitures,
746

Semiconductors, Microsemi/Semicoa merger, DOJ
challenge transferred to Cal. (E.D. Va.), 278; DOL
requires Microsemi to divest Semicoa assets (C.D.
Cal.), 790

Software, Oracle/Sun Microsystems takeover, EU
launches probe, 850; EC rejects Oracle criticism,
expresses displeasure with DOJ approval, 1080

Telecommunications
—AT&T/Centennial Communications
— —Deal finalized, 1071
— —Divestiture of assets required as precondition

(D.D.C.), 974
—Wireless market, Kohl (D-Wis) urges FCC and

DOJ to conduct review, 645
Ticketmaster/Live Nation merger, antitrust concerns

raised, 188; UK OFT refers to Competition Comm.,
573

UK
—NBTY Europe/Julian Graves grocery store merger,

Office of Fair Trading refers completed acquisition
to Competition Comm., 288
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ANTITRUST —Contd.
UK —Contd.
—Ticketmaster/Live Nation merger, OFT refers to

Competition Comm., 573

ARBITRATION See ALTERNATIVE DISPUTE
RESOLUTION (ADR)

ATTORNEYS
Attorney-client privilege
—Bank of Am./Merrill Lynch merger, N.Y. AG

subpoenas Bank of Am. head and Merrill Lynch
former CEO, 100; N.Y. AG warns BoA to disclose
legal advise on which privilege based, 837; privilege
waived, 975; documents released to House panel,
1001

—Intellectual property due diligence, Analysis and
Perspective, 344

FCC General Counsel Blumenthal to leave, 29
Fees
—Dilatory conduct resulting in additional costs to

defendants results in plaintiff's attorneys personal
liability for added costs (Del. Ch.), 444

—Indemnification, prior judgment on breach of
merger claim not bar (Del.), 257

—Tender offer price increase, fees rejected for lack of
causal connection (Del. Ch.), 334

Insider trading
—Canadian lawyer pleads guilty (S.D.N.Y.), 1025
—Teleplus/Rooms.com merge, attorney charged with

use of client data (D.D.C.), 899
Legal malpractice, cause of action may be assigned to

former shareholders of company (Ill. App. Ct.), 662

AUDITS See generally ACCOUNTING

AUSTRALIA
Consolidated returns, draft legislation released, 423

AUTOMOBILE INDUSTRY See MOTOR
VEHICLES

B

BANKING
Accounting issues. See ACCOUNTING
Antitrust
—Credit crisis, House panel examines role in bank

merger climate, 253
—Italy, industry focus of antitrust authority warning,

152
Asset swap between Citigroup unit and Legg Mason,

suit alleging omissions in offering documents
dismissed (2d Cir.), 950

Bailout
—Anglo Irish Bank, Ireland nationalizes, 83
—Bank of Am. CEO to return 2009 pay, 996
—Bank of Am./Merrill Lynch merger
— —Bank of Am. receives additional funds to guard

against losses, 69
— —Executive bonuses. See EXECUTIVE

COMPENSATION
— —Lobbying, TARP inspector general asked to

investigate use of funds against bonus legislation,
366

— —Treasury and Fed threatened to remove board if
deal canceled, 383; BoA CEO questioned by House
panel, 561; Bernake claims not threats made, 615;
former Treasury Sec. Paulson says pressuring BoA
necessary, 669

—Citibank
— —TARP investment update, 28
— —Treasury set to increase stake, 209
—Dexia, EC continues restructuring drive, approves

additional funds, 1062
—EC outlines long-term criteria to be used to

determine survivability re shutdown, 731
—FDIC Legacy Loan Program guaranteeing

financing for leveraged transactions, pilot program
under consideration, 387; first sale announced, 866

—Germany, IKB bailout approved by EC,
restructuring rejected, 801

—JP Morgan Chase/Bear Stearns merger, Treasury
responds to Senate inquiry, supportive of Fed-
approved financing arrangement, 304

—Loss deduction. See OWNERSHIP CHANGES IN
LOSS CORPORATIONS

—Merrill Lynch continues to be target of securities
litigation, 828

—TARP
— —Executive compensation, limits proposed at

selected firms, 995
— —Executive compensation, TARP inspector

general asked to investigate lobbying against bonus
legislation, 366

— —Government-held assets, financial managers
selected to supervise, 388

— —Investment update includes GM and Citibank
loans, 28

— —Paybacks announced by 8 banks, 603
—“Too big to fail” banks
— —Economists favor break up as key part in

recovery, 403
— —Kansas City Fed president critical of approach,

243
— —OECD Competition Comm. report urges

reduction in too big to fail banks, 660
—UK
— —Bank of England to buy private sector assets, 82
— —Royal Bank of Scotland and Lloyds Banking

Group to receive additional government
contributions, 1061

Banco Santander and Lufthansa AirPlus Servicekarten
acquisition of Diners Club Spain, EC clears, 15

Bank failures. See FEDERAL DEPOSIT
INSURANCE CORPORATION (FDIC)

Bank Holding Company Act
—Application procedures eased, 384
—Equity investments, Fed disapproves use of silo

structures to bypass restrictions, 384
Cash balance plans, J.P. Morgan employee receiving

full distribution has standing to seek damages for
conversion deficiency notice (S.D.N.Y.), 105

Charter conversions, FFIEC warns firms undergoing
enforcement actions, 644

China not looking to buy U.S. banks, 218
Citigroup
—Bailout. See Bailout, this heading
—Mexico, Banamex subsidiary, U.S. Treasury

ownership exceeding constitutional limits, decision
to challenge legality of control delayed, 935;
Mexican Parliament votes to challenge, 960; 980;
Mexican Supreme Court to hear challenge, 1059

—Wells Fargo acquisition of Wachovia, Citigroup
exclusivity agreement not bar to acquisition
(S.D.N.Y.), 682

Consolidations raise ERISA prohibited transactions
issued, 873

Corus Bankshares reaches agreement with FRB to
seek merger or capital infusions, 180; 40 percent
stake sold to REIT, 945

Credit card processor Cynergy Data files for Ch. 11
(Bankr. D. Del.), 886

Credit crisis
—Antitrust, House panel examines role in merger

climate, 253
—EU urges banks to face responsibilities in creating

and solving, 268
—Tax distortions contributed to excess leveraging,

IMF paper, 628
Credit Suisse acquisition of Donaldson, Lufkin &

Henrette, dismissal for failure to prosecute denied
(Del. Ch.), 444

Credit unions. See CREDIT UNIONS
Cross-border regulation key to improving market, 633
Czech Republic proposes easing transfer of failing

bank ownership to health bank, 425
Deferred compensation, Treasury purchase of equity

interests not change in control for §409A purposes,
537

ERISA stock drop litigation. See ERISA
EU merger approvals. See EU MERGER APPROVAL
Executive compensation. See EXECUTIVE

COMPENSATION
Failed banks. See FEDERAL DEPOSIT

INSURANCE CORPORATION (FDIC)
Failed credit unions. See CREDIT UNIONS
Failed thrift acquisitions, breach of contract award

against government reduced by tax benefits (Fed.
Cl.), 1027

FDIC private buyer proposal may cool investors,
Analysis and Perspective, 710

Genesco/Finish Line merger, tortious interference
claims against UBS Loan Finance for withdrawal of
financing dismissed (E.D.N.Y.), 52

Germany. See GERMANY
GMAC Financial Services posts loss, additional

federal aid expected, 1063
Hartford Financial Services Group conversion to S&L

holding company, Germany-based Allianz allowed
to retain minority stake, 50

Hexion Specialty Chemicals/Huntsman merger
—Credit Suisse Securities and Deutsch Bank

Securities agree to pay Huntsman millions and
provide debt financing (Tex. Dist. Ct.), 622

—Settlement bars claims against lending banks for
specific performance (N.Y. Sup. Ct.), 167

Huntington Bancshares, Sky Financial Group
acquisition, derivative suit fail to demonstrate
futility of demand (S.D.Ohio), 975

IndyMac sale to IMB Holdings, OTS and FDIC
approve, 25

ING to divest insurance, investment management and
U.S. divisions, 1033

Insider trading
—Citibank former investment banker and brother

charged (N.D. Cal.), 446
—Fidelity Nat'l former director settles SEC claims

over LendingTree stock (C.D. Cal.), 365
Loan loss accounting, SEC sends letters to CFOs

urging reevaluation in management discussion and
analysis disclosures, 798

Mergers and consolidations to continue through 2009,
201

Morgan Stanley to use equity funds to increase stake
in Taiwan-based bank, 644

Nationalization
—Anglo Irish Bank nationalized, 83
—Bernanke repeats opposition, 187
—FDIC chairman says action unlikely, 207
—Germany
— —Hypo Real Estate Holding, EC approves

nationalization, 496
— —Legislation allowing compulsory purchase of

financial institutions approved by Cabinet, 199
Netherlands, ABN AMRO bailout, EC raises doubts

over terms, 343
Ownership changes in loss corporations. See

OWNERSHIP CHANGES IN LOSS
CORPORATIONS

PennyMac buys mortgage portfolio of 1st National
Bank of Nevada from FDIC, 40

PNC/National City merger
—Fiduciary breach claim by NCC shareholders settled

by additional disclosures (Del. Ch.), 791
—Layoffs, merger to result in 10 percent reduction,

128
Public-Private Investment Program. See FEDERAL

DEPOSIT INSURANCE CORPORATION (FDIC)
Regulatory reform
—Obama plan outlined, 589; clarification, 620;

lawmakers and regulators concerned, 1023
—Regulators should be limited to 3, Comm. on

Capital Markets Regulation recommendations, 521
Securities fraud, Ohio takes lead in class action

claiming false proxy statements (S.D.N.Y.), 923
Securitized assets, stricter capital requirements may

put end to use, 875
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BANKING —Contd.
Stock drop litigation, Washington Mutual employees

claim for retention of stock in face of declining
value to proceed (W.D. Wash.), 1003

Wells Fargo/Wachovia merger
—Citibank tortious interference claim sent back to

state court (S.D.N.Y.), 306
—Deferred tax assets treatment as capital given more

leeway, 208

BANKRUPTCY
Air transportation
—Fairchild and affiliates file for Ch. 11 protection,

stalking horse named, 291
—Frontier Airlines, Republic Airways outbids

Southwest Airlines, 795; court approves (Bankr.
S.D.N.Y.), 885

Auto industry. See MOTOR VEHICLES
Barzel Industries and subsidiaries file for Ch. 11

protection (Bankr. D. Del.), 912
Basin Water and affiliate file for protection (Bankr. D.

Del.), 736
BearingPoint sale of assets to Deloitte granted

expedited approval (Bankr. S.D.N.Y.), 320; sale of
business unit to PricewaterhouseCoopers approved,
553

Chicago Sun-Times, guild members reject
concessions, 901

Chrysler LLC. See MOTOR VEHICLES
Consolidated returns, subsidiary insolvencies

highlights unresolved issues, 420
Cost basis, securing, Analysis & Perspective, 469
Credit card processor Cynergy Data files for Ch. 11

(Bankr. D. Del.), 886
Energy
—Crusader Energy to sell Sandridge Energy stock,

914
—Northeast Biofuels LP granted approval for auction

of asset (Bankr. S.D.N.Y.), 321
—Solar Communities and Applied Solar file petition

(Bankr. D. Del.), 762
Environmental remediation, Kerr-McGee and

Anadarko Petroleum charged with fraudulently
spinning off liabilities to company ending up in
bankruptcy (S.D.N.Y.), 509

Erikson Retirement Communities files for Ch. 11, sale
to Redwood proposed (Bankr. N.D. Tex.), 1064

Foamex Intl. to sell assets to affiliate MatlinPatterson
Global Partners as going concern (Bankr. D. Del.),
322

Foreign main proceedings, Castle Holding 4 Ltd. files
for Ch. 15 protection during proceeding in England
(S.D.N.Y.), 375

GM. See MOTOR VEHICLES
Grocers, Bruno's Supermarkets, sale of assets to

Southern Family Markets approved (Bankr N.D.
Ala.), 476

Health clubs, AGT Crunch Acquisition files, CH
Fitness Investors enters as stalking horse (Bankr.
S.D.N.Y.), 477

Horse racing, Magna Entertainment files for Ch. 11
protection (Bankr. D. Del.), 244

Information technology, ESPRE Solutions seeks
Chapter 11 protection (Bankr. N.D. Tex.), 155

Jewelers, Finlay Enterprises files, Gordon Bros. seen
as stalking horse, 830

Lehman Bros. sale of broker-dealer subsidiary to
Barclays

—Good faith and due process standards met
(S.D.N.Y.), 280

—Lehman Bros. receives approval of discovery to
investigate sale (Bankr. S.D.N.Y.), 621; Lehman
claims Barclays received $5B windfall profits, 868

Motor vehicle industry. See MOTOR VEHICLES
Newspapers, Chicago Sun-Times, guild members

reject concessions, 901; sale of STMG Holdings
approved (Bankr. D. Del.), 1063

Nortel Networks to sell Enterprise Solutions to
stalking horse Avaya, 735

Paper industry, Recycled Paper Greetings to be
acquired by American Greetings, 62

Pharmaceutical companies
—Biopure files for Ch. 11 protection (Bankr. D.

Mass.), 763
—Oscient Pharmaceuticals and subsidiary file for CH.

11 protection (Bankr. D. Mass.), 737
Polaroid Holding enters into stalking horse agreement

with PHC Acquisitions, 132
Retail industry
—Eddie Bauer sale to Golden Gate Capital approved

(Bankr, D. Del.), 737
—Filene's Basement files (Bankr. S. Del.), 457; sale to

Syms approved, 623
—Fortunoff files for Chapter 11 protection (Bankr.

S.D.N.Y.), 155
—Sleepy's to acquire 1800mattress.com, 321
Saab files in Sweden, 201; GM sale to Koenigsegg

Automotive announced, 603
Semiconductors, Aviza Technology, Sumitomo

Precision Prod. completes asset acquisition (Bankr.
N.D. Calif.), 1038

Settlement payments in leveraged buyout of privately
held company to shareholders exempt from
avoidance (6th Cir.), 698

Sports teams
—Chicago Cubs file for Ch. 11 (Bankr. D Del.), 984
—Phoenix Coyotes, PSE Sports & Entertainment bid

rejected, NHL urged to make another attempt
(Bankr. D. Ariz.), 962; NHL clarified bid approved,
1082

TallyGenicom files for Ch. 11 protection, 133
Telecommunications, Questex Media Group files,

senior lender seen as stalking horse, 1015
Tire manufacturers, GPX Intl. files (Bankr. D. Mass.),

1083
Trucking industry, Velocity Express and affiliates files

for Ch. 11, private equity group to exchange debt
for equity, 937

BASIS
Bankruptcy, securing cost basis, Analysis &

Perspective, 469
Stock. See SECURITIES

BELGIUM
Belgacom purchase of BICS and MTN approved by

EC, 1034

BEVERAGES
Alcoholic beverages. See ALCOHOLIC

BEVERAGES
Coca-Cola bid for Huiyuan Juice Group, China

rejects, 287; rejection not seen as protectionism, 427

BIOTECH INDUSTRY
Pharmaceuticals. See PHARMACEUTICAL

COMPANIES

BONUSES
Bank executives. See EXECUTIVE

COMPENSATION

BOOKS AND RECORDS
Investors seek to compel inspection over retention of

directors contrary to shareholder vote (Del. Ch.), 392

BROKER-DEALERS
Bankruptcy, Lehman Bros. sale of broker-dealer

subsidiary to Barclays
—Good faith and due process standards met

(S.D.N.Y.), 280
—Lehman Bros. receives approval of discovery to

investigate sale (Bankr. S.D.N.Y.), 621; Lehman
claims Barclays received $5B windfall profits, 868

JP Morgan Chase/Bear Stearns merger, Treasury
responds to Senate inquiry, supportive of Fed-
approved financing arrangement, 304

Merrill Lynch/ Bank of Am. merger. See BANKING

NASD and NYSE Regulation merger
—Former NASD member claims false and misleading

statements (S.D.N.Y.), 32
—Sealed court records, news groups seek to unseal

(S.D.N.Y.), 1073
U.K., FSA issues first fine against individual for

failure to notify of change in control, 880

BUILDING AND CONSTRUCTION
Concrete manufacturers, Oldcastle

Architectural/Pavestone merger, FTC seeks to block
(FTC), 49; offer withdrawn, 71

EU merger approval. See EU MERGER APPROVAL
Pensions
—Alter egos, successor of dissolved firm liable for

unpaid contributions (E.D. Mo.), 77
—Withdrawal liability, successor company with

continuity of workforce and location deemed liable
(D. Utah), 76

C

CANADA
Antitrust
—Competition Act changes proposed, 178; passage of

changes expands way for increased enforcement, 543
—Competition Comm'r Scott leaves, Aitkens named

interim head, 38; Aitkens appointed to full term,
757; outlines enforcement policy, 1012

—Hazardous waste disposal, Clean Harbors
acquisition of Eveready, settlement requires
divestiture of Pembina Area Landfill, 732

—Labatt Brewing/Lakeport Brewing Income Fund
merger not to be challenged, 85

—Pfizer/Wyeth merger, Competition Bureau approves
subject to divestitures, 981

—Suncor Energy/Petro-Canada merger, consent
agreement requires divestiture of retail outlets, 705;
Ultramar acquisition of terminals approved, 852

Bankruptcy, Nortel Networks files, 735
BASF acquisition of Ciba Holding approved, 375
Insider trading, attorney pleads guilty (S.D.N.Y.),

1025
Investment Canada Act update, Prop. Regs. issued, 680
Merger review procedures, draft of updated guidelines

released, 287; ABA sections offer comments, 575
Premerger notification, efficiencies analysis,

Competition Bureau updates guidelines, 267;
Industry Canada published draft regs., 375;
businesses disappointed with second request
requirement, 658; guidelines published, 907

CASINOS
MGM Mirage sells Las Vegas Treasury Island Hotel

and Casino, 16

CELLULAR TELEPHONES See
TELECOMMUNICATIONS

CHARITIES See NONPROFIT ORGANIZATIONS

CHEMICALS
Arsenal Capital Partners/DSM Special Products, EC

approval subject to divestiture of benzoic acid
production, 60

BASF acquisition of Ciba Holding approved subject to
divestments (FTC), 303; Canadian Competition
Bureau approves, 375

Buyouts, change in control insufficient to trigger
contractual withdrawal right (Del. Ch.), 231

Dow Chemical/Rohm and Haas merger, FTC clears as
Dow seeks to back out, 95; Rohm and Haas seeks to
enforcement agreement (Del. Ch.), 99; Canada
approves, Dow not to proceed, 111; settlement
reached, 231

Environmental remediation. See ENVIRONMENT;
SUCCESSOR LIABILITY

Fiduciary duty, Lyondell Chem. directors, Revlon
duties limited to obtaining best price (Del.), 279

© Copyright 2009, Bureau of National Affairs, Inc.



CHEMICALS —Contd.
Hexion Specialty Chemicals/Huntsman merger
—Credit Suisse Securities and Deutsch Bank

Securities agree to pay Huntsman millions and
provide debt financing (Tex. Dist. Ct.), 622

—Settlement bars claims against lending banks for
specific performance (N.Y. Sup. Ct.), 167

Intl. Petroleum Investment acquisition of NOVA, Adu
Dhabi national charged with insider trading
(S.D.N.Y.), 751

Mitsubishi Rayon Co. takeover of Lucite Intl., China
conditionally approves, 425

Rust inhibitors, Lubrizol/Lockhart asset purchase,
FTC proposes consent order to restore competition
(FTC), 190

CHILE
Antitrust, toughening of competition laws under

consideration, 199
Radio, legislation to curb concentration of broadcast

concessions approved, 152

CHINA
Banking, purchase of U.S. banks not likely soon, 218
Beverages, Coca-Cola bid for Huiyuan Juice Group

rejected, 287; rejection not seen as protectionism,
427

Foreign investments
—Decline noted, 800
—Mining
— —CFIUS clears investment by Aluminum Corp. of

China in Rio Tinto, 486
— —Chinese nationals charged with bribery and trade

secret violations, 779
—Not seen as becoming protectionist, 427
Mitsubishi Rayon Co. takeover of Lucite Intl.

conditionally approved, 425

CLASS ACTIONS
Asset swap between Citigroup unit and Legg Mason,

suit alleging omissions in offering documents
dismissed (2d Cir.), 950

Credit Suisse acquisition of Donaldson, Lufkin &
Henrette, dismissal for failure to prosecute denied
(Del. Ch.), 444

Hotels, John Q. Hammons Hotels, minority
shareholder claims of fair price and dealings to
proceed to trial (Del. Ch.), 998

Jurisdiction, contemporaneous class actions, motion to
stay one of proceeding examined under forum non
conveniens standards (Del. Ch.), 672

Securities fraud
—Amendment of complaint, class actions, trial court

has discretion to disallow (7th Cir.), 1000
—Bank of Am., Ohio takes lead in action claiming

false proxy statements (S.D.N.Y.), 923
—Darden Restaurants, false earning projects

accompanied by cautionary language sufficient to
comply with PSLRA safe harbor (M.D. Fla.), 793

—Misrepresentations, failure to disclose negotiations
in face of ambiguous merger agreement fails to
adequately plead scienter (D. Conn.), 258; amended
complaint claim for failure to disclose guarantee
limit dismissed, 817

—State law negligence claim deemed within scope of
SLUSA Del. carve-out (9th Cir.), 168

Stock buy-back at undervalued price, suit charges
failure to disclose planned sale (S.D. Fla.), 676

Stock markets, stock allocation plan in settlement of
class suit challenging Philadelphia Stock Exch.
ownership approved (Del.), 143

Vivendi/Activision merger, directors not liable for
failing to obtain the best deal (Del. Ch.), 724

CLOTHING INDUSTRY
Retail bankruptcy filings. See BANKRUPTCY

COLLECTIVE BARGAINING AGREEMENTS
Chicago Sun-Times, guild members reject

concessions, 901

Combination of workers of small local into larger unit
following merger not mandatory subject of
bargaining (9th Cir.), 415

Delta Air Lines/Northwest merger
—Flight attendant seniority list merger backed, union

charges breach of Railway Labor Act (D.D.C.), 172
—Flight attendant union seeks single transportation

system status to trigger representation election, 728;
IAM urges Natl. Mediation Bd. to declare single
carrier status, 775; single carrier remains under
study, voting rule changes under consideration, 953

Retiree health care, unilateral reduction by Raytheon
of benefits assumed in merger challenged (D. Ariz.),
416

Successor liability, perfectly clear successor applicable
only where employer leads predecessor employees to
believe employment status would remain unchanged
(D.C. Cir.), 650

Union organizer right of access to newly acquired
stores not subject to arbitration (M.D. Pa.), 366

US Airways/America West merger, union violated
duty of fair representation in presenting seniority list
favoring US Airways pilots (D. Ariz.), 727

COMMITTEE ON FOREIGN INVESTMENT IN
THE UNITED STATES (CFIUS)

Aluminum Corp. of China investment in Rio Tinto
cleared, 486

Annual report to Congress, 47
Final Regs. take effect, 5

COMMUNICATIONS See
TELECOMMUNICATIONS

COMPENSATION
Executives. See EXECUTIVE COMPENSATION
Severance benefits. See SEVERANCE PAY

COMPETITION RESTRAINTS See ANTITRUST

COMPUTERS See TECHNOLOGY INDUSTRY

CONCERT PROMOTERS
Ticketmaster/Live Nation merger, antitrust concerns

raised, 188; UK OFT refers to Competition Comm.,
573

CONFERENCES AND MEETINGS
ALI-ABA
—Consolidated returns, 956
—Liquidations, 312
—Reorganizations, 340
—Stock basis, 340
American Bankruptcy Inst., 548
American Bar Ass'n
—Air transportation industry, 760
—Antitrust enforcement, 487
—April Banking Comm. meeting, 384; 387
—Consolidated returns, 929; 956
—Corporate inversions, 955
—SEC BoA enforcement action, 925
—Spring Antitrust Section meeting, 319; 331
—Tax Section midyear meeting
— —Consolidated returns, 56
— —Hot stock, 57
— —§382 loss limitations, 55; 56
American Cable Assn., 411
American Health Lawyers Ass'n, 163
American Inst. of Certified Public Accountants, 878
American Securitization Forum, 875
Canadian Bar Ass'n, 1012
Chicago-Kent College of Law, 450
Council of Institutional Investors, 341
D.C. Bar Ass'n
—Anti-takeover defenses, 966
—Consolidated returns, 420
—§382, 55
Deutsche Bank, 268
Dickinson School of Law, 418; 419
Economic Club of Toronto, 315

Financial Accounting Standards Advisory Bd., 313
Financial Accounting Standards Advisory Council,

652
Financial Accounting Standards Board. See generally

ACCOUNTING
Financial Reporting Conf., Baruch College, 418
Fordham Competition Law Inst., 909
French Finance Ministry, 1012
Institute of Intl. Bankers, 207
International Accounting Standards Board. See

generally ACCOUNTING
International Competition Network, 574
International Fiscal Ass'n, 701
Labor and Employment Relations Assoc., 605
Licensing Executives Society, 1039
Practising Law Inst.
—Corporate transactions, structuring, 1030
—Executive compensation, 1029
—Ownership changes in loss corporations, 1032
World Ass'n of Inv. Promotion Agencies, 981

CONGRESS, U.S.
Ed. Note: For coverage of legislation by bill number,

see LEGISLATION, FEDERAL. For information
on measures not yet assigned bill numbers, see
relevant subject headings.

Accounting standards convergence, FASB Advisory
Bd. sees need for “champion” in Congress, 654

House telecommunications subcommittee, Boucher (D-
Va) assumes chair, 72

CONSOLIDATED RETURNS
Accounting, variable interest entities, FASB continues

to grapple with kick-out rights and power sharing
arrangements, 264

Australia, consolidated group treatment, draft
legislation released, 423

Dual consolidated loss regs. not retroactive, 57
Intercompany obligations, Final Regs. issued, 9
Investments in troubled firms, IRS examining options,

956
Liquidation of targets, election out of gain recognition

in cross-chain sale of stock, Prop. and Temp. Regs.
issued, 848; IRS official discusses, 929; IRS
corrections, 933

Loss disallowance regs. clarification in works, 450;
work continues, comment period opened, 956

Membership determination, Final Regs. issued, 515
Mexico tax reform proposal
—Analysis and Perspective, 1041
—Big impact expected, 1060
Subsidiary insolvencies highlight unresolved issues,

420
Subsidiary stock sale, redemption deemed distribution

in exchange for stock (T.C.), 9
Taxable year, depreciation, year of parent does not

control time of deduction for property owned and
placed in service by subsidiary (N.D. Ill.), 10

CONSTRUCTION See BUILDING AND
CONSTRUCTION

CONSULTANTS
Huron Consulting Group discloses SEC investigation

relating to acquisition-related payments, 778

CONTRACTS
Alliance Data Systems, merger termination fees,

negative covenant not to allow delay not affirmative
duty to act (Del. Ch.), 100

Asset purchasing agreement, hedge fund not party to
agreement not required to provide funding (Del.
Ch.), 593

Breach of LLC agreement over liability of managing
members of investments in Japanese firms denied
dismissal (Del. Ch.), 397

Buyout price, fiduciary breach claim for failure to
secure higher price than in contract dismissed (Del.
Ch.), 7

© Copyright 2009, Bureau of National Affairs, Inc.



CONTRACTS —Contd.
Failed thrift acquisitions, award against government

reduced by tax benefits (Fed. Cl.), 1027
Fiduciary duty, stock redemption under contract

agreement before acquisition resulting in higher
price subject to contract law (Del. Ch.), 443

Hazardous waste removal contract small business set
asides, letter of intent to acquire another firm
deemed disqualifying event (Fed. Cl.), 145

Preferred stock shareholder rights deemed contract
rights derived from certificate of designation (Del.
Ch.), 391

Stock options, inclusion of future value
—Admissions in pleadings properly considered (Del.),

236
—Insurer not required to defend fiduciary liability

against claims by former officers and directors (N.J.
Super. Ct. App. Div.), 748

Stock resale restrictions, internal discussions not
initiation of transaction to avoid agreement
requiring additional payments (S.D.N.Y.), 949

Tortious interference
—Genesco/Finish Line merger, claims against UBS

Loan Finance for withdrawal of financing dismissed
(E.D.N.Y.), 52

—Ventas acquisition of Sunrise Senior Living REIT,
$101M verdict rendered against HCP of Calif.
(W.D. Ky.), 976

—Wells Fargo/Wachovia merger, Citibank claim sent
back to state court (S.D.N.Y.), 306

COPYRIGHTS
Software, reorganization and merger of licensee results

in unauthorized transfer of license (6th Cir.), 978

CORPORATE GOVERNANCE
Anti-dilution protections, Amazon.com breach of

fiduciary duty claim charging concentrated effort to
avoid protections dismissed (Del. Ch.), 672

Board self-issued shares as compensation for personal
guaranties during firm financial crisis upheld (1st
Cir.), 999

Italy, regulators seek closer scrutiny, 84

CORPORATE REORGANIZATIONS See
REORGANIZATIONS

COSTS
Attorney's fees. See ATTORNEYS

CREDIT CARDS
Processor Cynergy Data files for Ch. 11 (Bankr. D.

Del.), 886

CREDIT UNIONS
Community One Federal of Las Vegas fails, 771
Community Reinvestment Act, lawmakers urged to

extend coverage to credit unions, 911
Members' Owned of Calif. and Texas Credit Union

Dept. fail, 964
Mergers expected in increase, 781
Space Coast and Eastern Financial Fla. merger,

NCUA approves, 620

CRIMINAL LAW AND PROCEDURE
Insider trading. See INSIDER TRADING
Securities fraud. See SECURITIES FRAUD

CZECH REPUBLIC
Banks, transfer of ownership of failing bank to health

bank, easing of requirement proposed, 425

D

DAMAGES
ERISA, cash balance plan conversions, J.P. Morgan

employee receiving full distribution has standing to
seek for deficiency in conversion notice (S.D.N.Y.),
105

DEALERS See BROKER-DEALERS

DEFERRED COMPENSATION
TARP recipient limits, consistency with §409A and

457A needed, 1029
Treasury purchase of equity interests in financial

institutions not change in control for §409A
purposes, 537

DEPRECIATION
Consolidated returns, taxable year of parent does not

control time of deduction for property owned and
placed in service by subsidiary (N.D. Ill.), 10

DERIVATIVE ACTIONS
Buyout proposals, demand for action by board of

directors required before suit filed (Del. Ch.), 165
Huntington Bancshares, Sky Financial Group

acquisition, shareholders fail to demonstrate futility
of demand (S.D.Ohio), 975

Stock option backdating, standing to challenge lost by
merger (Ind. Ct. App.), 166

DERIVATIVES
Accounting, IASB not to change day-one gains and

losses or liabilities with demand features, 194; IASB
derivatives and credit treatment likely to end
convergence with FASB, 957

NYSE Euronext and Depository Trust & Clearing
announce joint venture to clear U.S. fixed income
derivatives, 648

NYSE Euronext and Qatar launch equities and
derivatives exchange in Doha, 649

DIRECTORS AND OFFICERS
Bank of Am./Merrill Lynch merger, Treasury and Fed

threatened to remove board if deal canceled, 383
Compensation. See EXECUTIVE COMPENSATION
Derivative actions, buyout proposals, demand for

action by board of directors required before suit filed
(Del. Ch.), 165

Fiduciary duty
—Officers owe same duty of care and loyalty as

directors to shareholders (Del.), 98
—Revlon duties limited to obtaining best price (Del.),

279
Inspection of books and records, investors seek to

compel over retention of directors contrary to
shareholder vote (Del. Ch.), 392

Vivendi/Activision merger, directors not liable for
failing to obtain the best deal (Del. Ch.), 724

DISCLOSURE
Accounting issues. See ACCOUNTING
Banking
—Asset swap between Citigroup unit and Legg

Mason, suit alleging omissions in offering
documents dismissed (2d Cir.), 950

—SEC sends letters to CFOs urging reevaluation of
loan loss accounting in management discussion and
analysis disclosures, 798

Hostile takeovers, disclosure of intent not enforced
(S.D.N.Y.), 648

Post-merger financial data subject to disclosure (Del.
Ch. Ct.), 361

Recapitalization transaction, minority shareholder
claims of failure to disclose key information to
proceed (Del. Ch.), 507

Securities fraud. See SECURITIES FRAUD
Short-form mergers, remedy for failure to disclose

material facts, minority shareholders allowed to
pursue quasi-appraisal unrestricted by opt-in or
escrow requirement (Del.), 671

Stock buy-back at undervalued price, class action
charges failure to disclose planned sale (S.D. Fla.),
676

Substantial stock purchases, Mylan/King merger,
hedge fund settles SEC charges of failure to disclose
substantial investment in Mylan (SEC), 361

DISTRIBUTIONS
Cash balance plans, J.P. Morgan employee receiving

full distribution has standing to seek damages for
conversion deficiency notice (S.D.N.Y.), 105

Consolidated returns, subsidiary stock sale,
redemption deemed distribution in exchange for
stock (T.C.), 9

Corporate reorganizations, stock basis recovery and
identification Prop. Regs. issued, 78; IRS
corrections, In Brief, 516

DOJ See JUSTICE DEPARTMENT (DOJ)

DRUG STORES AND PHARMACIES See
HEALTH CARE

DRUGS See PHARMACEUTICAL COMPANIES

E

ECUADOR
Environmental remediation, Chevron successor

liability for operations of Texaco, final written
arguments being prepared, 465; new allegations of
corruption by Ecuadorian officials surface, 842

ELECTRICITY
Antitrust. See ANTITRUST
Electrabel/CNR merger, EC fines Electrabel 20M

Euro for failure to obtain authorization, 573
Exelon/NRG Energy hostile takeover
—Exelon gives up takeover bid, 708
—NRG may not force disclosure of intent (S.D.N.Y.),

648
—Shareholders not entitled to expedited proceedings

on director election based on change in control
triggering acceleration of debt (Del. Ch. Ct.), 361

United Kingdom
—Centrica purchase of stake in British Energy clears

OFT, 779
—Electricite de France acquisition of British Energy

cleared by EU antitrust regulators, 13

ELECTRONIC COMMERCE See
TECHNOLOGY INDUSTRY

EMPLOYEE STOCK OWNERSHIP PLANS
(ESOPs)

Standing, plan participants lack to bring fiduciary
breach claim (S.D. Fla.), 447

ENERGY
Bankruptcy
—Crusader Energy to sell Sandridge Energy stock,

914
—Northeast Biofuels LP granted approval for auction

of asset (Bankr. S.D.N.Y.), 321
—Solar Communities and Applied Solar file petition

(Bankr. D. Del.), 762
Electricity. See ELECTRICITY
EU merger approvals. See EU MERGER APPROVAL
Germany, E.ON to purchase power plants and

drawing rights from Electrabel approved by EC,
981; EC clears, 1011

Oil and gas. See OIL AND GAS
Taxation, stock-asset sale, Enbridge Energy used

Midco transaction tax shelter to avoid tax on
purchase of assets (5th Cir.), 1077

ENFORCEMENT POLICY See specific countries
and industries

Antitrust. See ANTITRUST
Foreign Corrupt Practices Act. See FOREIGN

CORRUPT PRACTICES ACT

ENGLAND See UNITED KINGDOM (UK)

ENTERTAINMENT INDUSTRY
EU merger approval. See EU MERGER APPROVAL
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ENTERTAINMENT INDUSTRY —Contd.
Ticketmaster/Live Nation merger, antitrust concerns

raised, 188; UK OFT refers to Competition Comm.,
573

Vivendi/Activision merger, directors not liable for
failing to obtain the best deal (Del. Ch.), 724

ENVIRONMENT
Bankruptcy, Basin Water and affiliate file for

protection (Bankr. D. Del.), 736
Canada, hazardous waste disposal, Clean Harbors

acquisition of Eveready, settlement requires
divestiture of Pembina Area Landfill, 732

Hazardous waste removal contract small business set
asides, letter of intent to acquire another firm
deemed disqualifying event (Fed. Cl.), 145

Statute of limitations, state law bars city action under
common law, state statute-based claims allowed
(Ind.), 103

Successor liability. See SUCCESSOR LIABILITY

EQUITY FUNDS See INVESTMENTS

ERISA
Bank consolidations raise prohibited transactions

issued, 873
ESOP participants lack standing to claim breach of

fiduciary duty (S.D. Fla.), 447
Retiree health benefits. See RETIREE HEALTH

CARE
Severance plans. See SEVERANCE PAY
Shutdown benefits not ERISA-protected early

retirement benefits (W.D. Pa.), 34
Stock buy-back at undervalued price, class action

charges failure to disclose planned sale (S.D. Fla.),
676

Stock drop litigation
—Bank of Am. charged with fiduciary duty breach

over Countrywide and Merrill Lynch acquisitions
(S.D.N.Y.), 127; second suit filed, 307; actions
consolidated, 646; settled (C.D. Cal.), 774; D.C.
joins, 856

—Communication company integration difficulties
leading to stock price decrease, breach of duty claim
filed (D. Colo.), 308

—Macy's employee alleging concealment of merger
integrating difficulties may pursue breach of
fiduciary duty claims (S.D. Ohio), 821

—Stock market volatility not shielded by ERISA
(S.D. Ohio), 170

—Washington Mutual employees claim for retention
of stock in face of declining value to proceed (W.D.
Wash.), 1003

EU See EUROPEAN UNION (EU)

EU MERGER APPROVAL
Agricultural raw materials supplier,

ForFarmers/Cefetra merger, EC approves, 497
Air transportation
—Aeroports de Paris and Nuance Group joint venture

cleared by EC, 38
—Agusta and CAE Aviation Training/Rotorsim, EC

clears, 222
—Automated handling systems, SHV Holding/ERIKS

merger, EC approves, 756
—Iberia Lineas Aereas de Espana/Vueling Airlines

and Clickair, EC approves, 60
—Lufthansa acquisition of British Midland approved

by EC, 496
—Lufthansa/SB Brussels Airlines takeover, EC clears

subject to route changes, 630
—Maintenance services, Rolls-Royce and Mubadala

Investments joint venture authorized, 177
—Noise management services, Spectris/Lochard

approved by OFT, 153
Alcoholic beverages, Lion Capital and Central

European Distribution acquisition of CJSC Russian
Alcohol Group, EC clears, 910

Auto parts manufacturers
—Daimler and Evonik Industries/Li-tec

Vermogensverwaltungs, EC clears, 200
—Delphi, EC approves purchase by GM, 960
—GM/ Delphi Steering Bus., EC clears, 428
—Gonvarri Russia and Severstal joint venture

authorized by EC, In Brief, 982
—Magna purchase of Cadence Innovation authorized

by EC, 473
—MD Investors/Metaldyne, EC clears, In Brief, 936
—Schaeffler/Continental merger authorized by EC, 13
Banking
—Assets management, BlackRock/Barclays Global

Investors merger, EC authorizes, 910
—Banco Santander and Lufthansa AirPlus

Servicekarten acquisition of Diners Club Spain, EC
clears, 15

—Banque Federative du Credit Mutruel acquisition of
Monabanq cleared by EC, 882

—Banque Populaire/Caisse d'Epargne merger
approved, 633

—Credit Agricole acquisition of Caceis, EC Approves,
In Brief, 660

—Credit Mutual/Cofidis merger, EC authorized, 198
—GE/Mubadala joint venture clears EC, In Brief, 544
—Goldman Sachs Group/Constellation Energy

Commodities Group merger, EC clears, 200
—Intesa San Paolo and Reno de Medici joint control

of Manucor approved by EC, In Brief, 982
—Private equity firms, Bridgepoint Capital Group bid

for Hermes private Equity Directs cleared by EC, In
Brief, 473

Broker-dealers
—Alto Fund acquisition of Carnegie Investment Bank

and Max Matthiessen Holding, EC clears, In Brief,
316

—IPC Fund, OCM Principal Opportunities Fund and
Oaktree Funds acquisition of Chesapeake Corp. and
subsidiaries, EC clears, In Brief, 316

Chemicals
—Access Industries Group and ProChemie Holding

acquisition of LyondellBasell Industries, EC
approves, 602

—Arsenal Capital Partners/DSM Special Products,
EC approval subject to divestiture of benzoic acid
production, 60

—Intl. Petroleum Investment acquisition of NOVA
approved by EC, In Brief, 473

—Resin producers, Arizona Chemical/Abieta Chemie,
EC approves, 113

Construction industry
—Doprastav/Ceskomoravsky Beton joint venture

authorized, 153
—Dragados/Pol-Aqua, EC clears, In Brief, 884; 936
—Strabag and Kemna Bau Andreae joint acquisition

of Hermann Wellman Tiebau, EC clears, 270
Cosmetics and health care products, Johnson &

Johnson/Vania and Polive, EC clears, 177
Cruise ship lines, Carnival/Costa Crociere joint

venture cleared, 153
Electronics. See also Information technology, this

heading
—Computer hard drives, Toshiba acquisition of

Fujitsu, EC authorizes, 473; Asian countries
approve, 884

—Hitachi/Hitachi Koki merger, EC approves, 200
—Koninklijke Philips Electronics/Saeco Intl. Group

merger, EC clears, 706
Energy. See also Oil and gas, this heading
—Acciona Energia Internacional and Mitsubishi

acquisition of Amper Central Solar, EC approves,
733

—Bosch acquisition of Aleo Solar and Johanna Solar
Tech cleared, In Brief, 910

—CEZ/Akkok Sanayi Yatirim ve Gelistirme merger,
EC clears, 200

—Dong Energy/Kom-Strom, EC approves, 884
—EDF Intl. and Energie Baden-Wurttemberg, joint

acquisition of Elektrownia Rynik approved by EC,
270

—Electrabel Intl. Holding and GEK SA joint
acquisition of Heron Thermoelectric, EC clears, 376

—Electricite de France acquisition of British Energy
cleared by EU antitrust regulators, 13

—E.ON to purchase power plants and drawing rights
from Electrabel approved by EC, 981; EC clears,
1011

—Itochu, Enolia, Mitsubishi joint venture cleared by
EC, 634

—Mytilineos Holdings and Motor Oil (Hellas)
Corinth Refineries joint acquisition of Corinthos
Power, EC clears, 314

—Q-Cells, Good Energies Investments, and NorSun
joint control of Sunfilm authorized, 576

—RREEF Pan-European Infrastructure Fund,
acquisition of Bahia De Bizkaia Gas approved, 1034

—Vattenfall, Nuon Energy acquisition approved
subject to divestitures, 632

Entertainment
—GE, News Corp. and Disney acquisition of Hulu

approved, 631
—NBC Universal, De Agostini Communications and

IMI Investimenti joint purchase of Cattleya cleared
by EC, 222

Equity funds
—Fortis Private Equity Holding bid for Kuiken

cleared, 732
—NPM Capital and Fortis Private Equity Holding

joint acquisition of Helvoet Holding approved by
EC, 634

Food industry
—Chocolate, Archer Daniels Midland/Schokinag, EC

clears, 517
—Glide Buy Out Fund acquisition of Plukon Royale

cleared by EC, 270
—Perdigao/Sadia merger, EC approves, In Brief, 660
—Raw materials supplier, ForFarmers/Cefetra merger,

EC approves, 497
Health care, Abbott Laboratories/Advanced Medical

Optics merger, EC clears, 200
Information technology. See also

Telecommunications, this heading
—BAE Systems/BVT Surface Fleet, EC clears, In

Brief, 1080
—Fujitsu/Fujitsu Siemens Computers, EC approves,

14
—Infineon Technologies and LS Industrial System

acquisition of LS Power Semitech approved by EC,
In Brief, 982

Insurance and pension products, Aegon Spanje and
Caja de Ahorros y del Monte de Piedad de Navarra
joint acquisition of CAN Soluciones de Salud, EC
clears, 14

Insurance, PartnerRe/Paris Re Holding, EC clears, In
Brief, 910

Mail and postal service
—Sweden and Danish operator merger approval

subject divestments, 426
—TNT Post Holding Deutchland and Georg von

Holtzbrinck joint venture, EC approves, In Brief,
936

Manufacturing
—Batteries, Panasonic acquisition of Sanyo, EC

approves subject to divestiture, 934
—GE and Safran acquisition of General Electric

Homeland Protection, EC approves, In Brief, 660
—Industrial boilers, Bosch Thermotechnik/Loos, EC

authorizes, 705
Metals
—Alcoa/Elkem Aluminium, EC authorizes, 222
—Magnesium and aluminum, investment firms joint

control of HAG approved, 634
—Steel
— —ArcelorMittal/Noble European Holdings, EC

clears, 680
— —Gonvarri Russia and Severstal joint venture

authorized by EC, In Brief, 982
— —Salzgitter/Norddeutsch Affinerie, EC clears, 15
Motor vehicles. See also Auto parts manufacturers,

this heading
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EU MERGER APPROVAL —Contd.
Motor vehicles —Contd.
—Mobile electronics and transportation systems,

Platinum Equity/Delphi merger authorized, 757
—Rental, sales, and repair services, Mapfre and

Grupo Salvador Caetano joint acquisition of Choice
Car-Comercio de Automoveis, Guerin-Rent-A-Car,
and Luso Assistrencia-Gestao de Acidentes, EC
clears, 454

—Shipping and logistics, BLG Italia/International Car
Operators merger, EC authorizes, 732

—Volkswagen and Fleet Investments joint acquisition
of LeasePlan, EC clears, 800

Music industry, Bertelsmann and Kohlberg Kravis
Robert joint venture, EC authorizes, 883

Oil and gas. See also Energy, this heading
—Centrica acquisition of Venture Production clears

EC, 852
—Cooperative KazMunaiGaz and Kuraisian Energy

Holdings, joint acquisition of JSC
Magistaumunaigaz, EC clears, 681

—Diester Industrie acquisition of Oleon, EC
authorizes, 85

—Eni not to challenge required sale of Livorno
refinery, 153

—ENI/TEC merger, EC approves, In Brief, 884
—F2i Fondi Italiani and Finavias joint control of

ENEL Rete Gas, EC approves, 733
—Intl. Petroleum Inv. and OMV Aktiengesellschaft

joint acquisition of NOVA Chemicals approved by
EC, In Brief, 1037

—OAO Lukoil acquisition of Dow Refinery Business
of Netherlands, EC clears, 758

—OJSC Sibur Holding acquisition of CITCO Waren-
Handelsgesellschaft, Citco Holdings, and Westin
Trading approved, 634

—StatoilHydro and St1 joint acquisition of
St1Avifuels, EC approves, 14

Packaging materials, Intesa San Paolo and Reno de
Medici joint control of Manucor approved by EC, In
Brief, 982

Pharmaceutical companies
—GlaxoSmithKline acquisition of Stiefel

Laboratories, EC approves, 733
—Lonza and Teva Pharmaceuticals joint venture, EC

approves, 497
—Novartis/Ebewe SpezialPharma merger, EC clears,

910
—Otsuka Pharmaceutical/Nardobel merger

authorized, 153
—Pfizer to acquire Wyeth, 114; merger to result in

19K workforce reduction, 128; watchdog group
urges FTC to consider effects on drug innovation,
359; EC to investigate, 541; EC clears subject to
divestitures, 704

—Sanacorp Pharmahandel/V.D. Linde, EC clears, 269
—Sanofi-Aventis/Merial, EC approves, In Brief, 884
—Sanofi-Aventis/Zentiva, EC requires divestment,

151
—Teijin Pharma and Laboratorios del De. Esteve,

joint control of Oximeplus authorized, 87
—Teva Pharmaceuticals Industries/Barr

Pharmaceuticals, EC approves, 14
Plastics, Blackfriars/Vink Holdings merger, EC clears,

153
Publishing, 3i and H.I.G. joint acquisition of Volnay

authorized, In Brief, 802
Railroads
—Bus and rail services, Societe Nationale des Chemin

de fer Francais and Caisse de Depot et de Placement
du Quebec merger, EC refers to French Competition
Authority, 1061

—Deutsch Bahn/PCC SE logistics operations, EC
approves, 601

—Porterbrook Leasing, joint control by 4 investors
approved by EC, 152

Shipping
—A.P. Moeller-Maersk/Brostrom merger, EC

approves, 85

—Automated ship control systems, ABB and
Fincantieri joint venture approved, 472

—Automobiles, BLG Italia/International Car
Operators merger, EC authorizes, 732

—DSV and Vesterhavet joint acquisition of DFDS,
deal canceled after EC opens investigation, 601

—Euroports Holding/Benelus Port Holding merger,
EC clears, 853

—Hutchison Whampoa and Evergreen Group joint
acquisition of Taranto Container Terminal, EC
approves, 15

—Jysk Stalindustrie/Volgo Balt Transport Holding
merger cleared, 153

—Mauser Holding Intl. and Reyde, EC approves joint
venture, 87

Telecommunications
—Belgacom purchase of BICS and MTN approved by

EC, 1034
—Carphone Warehouse Group acquisition of Tiscali

UK authorized by EC, 657
—Sony/Seiko Epson liquid crystal display division,

EC authorizes, 908
Toll roads
—Altantia and Acciona/Itinere, EC authorizes, 222
—Societa Iniziative Autostradalie Servizi and Acciona

acquisition of 5 Chilean toll motorways approved,
In Brief, 660

Water and waste water management, Veolia Eau
purchase of Lyonnaise des Eaux subsidiaries, EC
clears, 757

Wood products, Votorantium Group/Aracruz
Celulose, EC clears, 426

EUROPEAN UNION (EU) See also specific
countries

Accounting, fair value rules. See ACCOUNTING
Antitrust
—EC report highlights 2008 accomplishments, 802
—EU merger review procedures, EC issues favorable

report, 600
—Omya/J.M. Huber merger, EC authorized to

suspend investigations (EU Ct. First Instance), 131
—Regulator's flawed denial of merger may lead to

compensation, 131; penalty overturned, regulators
ordered to pay legal costs (ECJ), 705

Automaker Opel rescue plan. See MOTOR
VEHICLES

Bank bailouts, long-term criteria to be used to
determine survivability re shutdown outlined, 731

Economic crisis response by EC praised by
Competition Comm'r, 935

Hedge funds and private equity firms, EC seeks to
regulate, 218; legislation proposed, 424; draft draws
criticism, 656; lobbying pressure intensifies, 730;
U.S. strongly criticizes, 853

Oracle/Sun Microsystems takeover, antitrust probe
launched, 850; EC rejects Oracle criticism,
expresses displeasure with DOJ approval, 1080

Spain ordered to end goodwill tax break, 1033

EXCHANGES See STOCK MARKETS

EXECUTIVE COMPENSATION
Bank CEOs, report critical of pay, calls for

government actions, 854
Bank of Am. CEO to return 2009 pay, 996
Bank of Am./Merrill Lynch merger
—N.Y. AG subpoenas Bank of Am. head and Merrill

Lynch former CEO, 100; TARP inspector general
and N.Y. Attorney general to coordinate
investigation, 190; subpoenas served, 208; AG and
Frank (D-Mass) urge CEO to name recipients, 230;
BoA not entitled to intervene in action against
Merrill Lynch CEO (N.Y. Sup. Ct.), 280; N.Y. AG
warns BoA to disclose legal advise on which
privilege based, 837; SEC IG to investigate use of
federal funds to pay penalty, 871; House Oversight
Comm. to receive most documents, 897; CEO
retirement not to affect investigation, 921; privilege

waived, 975; documents released to House panel,
1001

—SEC and Treasury asked by legislators for details
on use of TARP funds, 336

—SEC reviewing Bank of Am. shareholder
disclosures, 363; SEC and BoA settlement rejected
(S.D.N.Y.), 750; court criticizes agreement, 816;
SEC defends, 839; House panel to question SEC
and FDIC chairs, 866; SEC and BoA settlement
formally rejected (S.D.N.Y.), 870; parties indicate
readiness for Feb. 1 trial, 899; decision not to
change SEC case resolution process, 925; SEC
amends complaint, 1025

Board self-issued shares as compensation for personal
guaranties during firm financial crisis upheld (1st
Cir.), 999

Carried interest. See LEGISLATION, FEDERAL,
HR 1935

Deferred compensation, Treasury purchase of equity
interests in financial institutions not change in
control for §409A purposes, 537

Gross-up policies modified in response to economy
and investor concerns, 932

Lobbying, TARP inspector general asked to
investigate use of funds against bonus legislation,
366

Reform
—Franks (D-Mass) promises action by end of July,

696
—Pelosi (D-Cal) and Franks (D-Mass) urge Geitner to

ensure executives not disproportionately rewarded,
770

Severance benefits. See SEVERANCE PAY
TARP recipients, limits proposed at selected firms,

995; consistency with §409A and 457A needed,
1029

EXEMPT ORGANIZATIONS See NONPROFIT
ORGANIZATIONS

F

FAIR VALUE ACCOUNTING See ACCOUNTING

FEDERAL COMMUNICATIONS
COMMISSION (FCC)

Ownership rules, quadrennial review launched, 921
Personnel
—Chairman
— —Cropp assumes temporary leadership, 72
— —Martin reflects on legacy, 28; 51
— —Martin resigns, 73; Genachowski nominated,

212; Senate receives formal nomination, 277; chair
to try to move before Memorial Day, GOP prefers to
pair with GOP nominee, 411; hearing set, 441;
hearing rescheduled, 564; committee approves
Genachowski nomination, 592; Senate approves,
618

—Clyburn expected to be nominated for vacant seat,
411; nominated, 618; Senate panel approved, paired
with GOP seat, 697

—General Counsel Blumenthal to leave, 29
—GOP seat, McDowell to be renominated, 530;

committee approves, 592; Senate approves, 618
Reform
—Chairman Genachowski calls issue urgent, appoints

special reform counsel, 696
—Former commissioner offer recommendations, 26

FEDERAL DEPOSIT INSURANCE
CORPORATION (FDIC)

Bank failures
—BankUnited FSB taken over, 506
—Corus Bankshares reaches agreement with FRB to

seek merger or capital infusions, 180; 40 percent
stake sold to REIT, 945

—Ga., Kan. and N.C. banks taken over by FDIC, 619
—Michigan state banks and Colo. bank fail, 964
—Number totals 77 through Aug., 803; Az., Ill.,

Iowa, and Kan. banks increase total to 89, 854
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FEDERAL DEPOSIT INSURANCE
CORPORATION (FDIC) —Contd.

Bank failures —Contd.
—Public-Private Investment Program
— —Bidder eligibility criteria, comments sought,

643; equity firms call on FDIC to lower criteria,
781; terms loosened, 813

— —Guaranteed financing for leveraged transactions,
pilot program under consideration, 387; first sale
announced, 866

— —More firms raise required funds, 946
—Tex., Ga., and Ala. banks fail, 829

FEDERAL RESERVE BOARD (FRB)
Capital infusions, agreements reached with banks, 180
JP Morgan Chase/Bear Stearns merger, Treasury

responds to Senate inquiry, supportive of Fed-
approved financing arrangement, 304

Regulatory reform, Obama plan concentrates new
powers in Fed, 589; clarification, 620

FEDERAL TRADE COMMISSION (FTC)
Antitrust
—Bureau of Competition
— —Acting director Wales to leave, 304
— —Senior deputy director Glazer to leave, 442
—Commissioner outlines challenges facing agency,

331
—Horizontal merger guidelines, comments sought,

public workshops planned, 897; DOJ official
discusses, 898

—Pharmaceutical companies, watchdog group urges
consideration of effects on drug innovation, 359

—Review procedure, jurisdictional threshold
increased, 27

Chairman, Liebowitz named, 212
Commissioner vacancies, nominations expected, 838
Consumer protection bureau, personnel shifts

announced, 122
Enforcement, senior staff position appointments

announced, 359
Hospital merger reviews to weigh potential for

improvement in quality of care, 163
Merger analysis, efficiency claims treatment by staff,

study, 163
Premerger notification, ABA urges update of

horizontal merger guidelines, 1072

FEES
Attorneys' fees. See ATTORNEYS

FIDUCIARY DUTY
Anti-dilution protections, Amazon.com breach of duty

claim charging concentrated effort to avoid
protections dismissed (Del. Ch.), 672

Bidder deterrence agreement, shareholders' breach of
duty claim granted expedited hearing (Del. Ch.), 646

Board self-issued shares as compensation for personal
guaranties during firm's financial crisis meets duty
of care (1st Cir.), 999

Buyout price, stockholders cannot force board to
repudiate contractual obligation (Del. Ch.), 7

ESOP participants lack standing to claim breach (S.D.
Fla.), 447

Lyondell Chem. directors, Revlon duties limited to
obtaining best price (Del.), 279

Municipal bond investment fund MAT Five,
settlement tender offer proposal deemed fair and
reasonable (Del. Ch.), 52

Officers owe same duty of care and loyalty as directors
to shareholders (Del.), 98

PNC/National City merger, NCC shareholder claims
settled by additional disclosures (Del. Ch.), 791

Recapitalization transaction, minority shareholder
claims of failure to disclose key information to
proceed (Del. Ch.), 507

Retiree health care
—Failure to fund plan, breach of duty claims allowed

to proceed (D. Conn.), 33

—Misrepresentation of lifetime benefits, reservation of
rights clause not bar to breach of duty claim (3d
Cir.), 844

Software industry, approval of merger by board
paying preferred stockholders but not common
shareholders may constitute breach (Del. Ch.), 772

Stock drop litigation
—Bank of Am. charged with fiduciary duty breach

over Countrywide and Merrill Lynch acquisitions
(S.D.N.Y.), 127; second suit filed, 307; actions
consolidated, 646; settled (C.D. Cal.), 774; D.C.
joins, 856

—Communication company integration difficulties
leading to stock price decrease, breach of duty claim
filed (D. Colo.), 308

—Huntington Bancshares did not breach duty by
allowing workers to invest in company stock during
period of decreasing value (S.D. Ohio), 170

—Washington Mutual Employees claim for retention
of stock in face of declining value to proceed (W.D.
Wash.), 1003

Stock price
—Buy-back at undervalued price, suit charges failure

to disclose planned sale (S.D. Fla.), 676
—Inflated purchase price, fiduciary approving

settlement has duty to investigate on behalf of plan
(D.D.C.), 262

—Redemption under contract agreement before
acquisition resulting in higher price not breach (Del.
Ch.), 443

—Tender offers, prior knowledge of misconduct and
acceptance bars price challenge (4th Cir.), 124

Stock sales, right of first refusal, insiders have duty to
disclose insider information (Del. Ch.), 747

Utah, closely held corporations, shareholders owe duty
to each other (Utah), 948

FINANCIAL INSTITUTIONS See BANKING

FOOD
Beverages, Coca-Cola bid for Huiyuan Juice Group

rejected, 287; rejection not seen as protectionism,
427

Confectionery products, Mars/Wrigley merger,
settlement reached (Del. Ch.), 123

Darden Restaurants, securities fraud class action, false
earning projects accompanied by cautionary
language sufficient to comply with PSLRA safe
harbor (M.D. Fla.), 793

Grocers. See GROCERY STORES
Meet packing industry, JBS/National Beef merger,

DOJ to end litigation following abandonment of
merger, 191

FOREIGN CORRUPT PRACTICES ACT
Due diligence key in climate of enhanced enforcement,

394
SEC TROs freezing assets raise due process questions,

394

FOREIGN DIRECT INVESTMENT
Airline consolidations expected to rise, transnational

mergers remain problematic, 760
Canada, Investment Canada Act update, Prop. Regs.

issued, 680
CFIUS Final Regs. take effect, 5
China
—Decline noted, 800
—Mining, CFIUS clears investment by Aluminum

Corp. of China in Rio Tinto, 486
—Not seen as becoming protectionist, 427
GAO report urges increased oversight of data on

ownership of restricted assets, 487
Global economy
—OECD urges open investment policies, warns

against discrimination, 315
—Sharp drop noted by World Ass'n of Inv. Promotion

Agencies, 981
—2009 first quarter sees 50 percent drop, 631

—U.N. trade and development agency predicts sharp
drop, 86; 2008 decline smaller than estimated, 497;
slow recovery seen in 2010, 706

India
—Calculation guidelines clarified, 176
—Foreign airlines' investment in domestic carriers

under consideration, 112
Japan Airlines, Delta Air Lines injection of capital

likely to clear antitrust concerns, 880
Latin American and Caribbean investments soar in

2008, expected to crash in 2009, U.N. ECLAC
report, 517

Mexico, telecommunications industry, ownership
restrictions constitutional (S.C.J.N.), 980

South Korea
—Cash grant and tax break system to be reformed, 543
—Free economic zone incentives, access eased, 290
Tech company acquisitions, no coordinated strategy

by foreign entities, CFIUS annual report to
Congress, 47

U.S., in
—Investments increase in 2008, 542
—Quarterly survey by Bureau of Economics to be

redesigned, 838

FOREIGN INVESTMENT NATIONAL
SECURITY ACT

CFIUS Final Regs. take effect, 5

FORUM NON CONVENIENS
Jurisdiction, contemporaneous class actions, motion to

stay one of proceeding examined under forum non
conveniens standards (Del. Ch.), 672

FRANCE
Antitrust
—Audiovisual market, Competition Authority favors

stronger regulation, 427
—Banque Populaire/Caisse d'Epargne merger

approved, 633
—Enforcement authority consolidated in new

Competition Authority, 83; first meeting held, 219;
compliance and enforcement efforts outlined, 658

—French Finance Ministry sponsored forum
discussion, 1012

—Newspaper and magazine distributors, Nouvelles
Messageries de la Presse Parisienne takeover of
Turinvest subject to phase 2 investigation, In Brief,
1037

—Transportation services
— —Bus and rail services, Societe Nationale des

Chemin de fer Francais and Caisse de Depot et de
Placement du Quebec merger, EC refers to French
Competition Authority, 1061

— —Railroads, national railway system authorized to
take control of Novatrans, 1011

Insider trading, MoneyLine majority
shareholder/president fined 450K Euros, 113

Securities fraud, Swiss CEO fined record in sham bid
for Euro Disney, 453

FRAUD
Securities. See SECURITIES FRAUD
Successor liability, Kerr-McGee and Anadarko

Petroleum charged with fraudulently spinning off
environmental remediation liabilities to company
ending up in bankruptcy (S.D.N.Y.), 57

Whistleblowers, Intl. Gaming Technology/Anchor
Gaming merger, reasonable belief of possible fraud
and termination for suggesting further inquiry
sufficient (9th Cir.), 793

FTC See FEDERAL TRADE COMMISSION (FTC)

G

GAMBLING
Horse racing, Magna Entertainment files for

bankruptcy (Bankr. D. Del.), 244
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GAMBLING —Contd.
Intl. Gaming Technology/Anchor Gaming merger,

whistleblower suit only requires reasonable belief of
possible fraud and termination for suggesting further
inquiry (9th Cir.), 793

MGM Mirage sells Las Vegas Treasury Island Hotel
and Casino, 16

GERMANY
Antitrust
—Airlines. See AIR TRANSPORTATION
—Oil and gas, RWE/Essent merger, RWE agrees to

spin off Germany high pressure transmission
network, 268; EC approves, 630

—Parliament amends Restraints of Competition law,
198

Banking
—Deutsch Bank to buy private equity bank Sal.

Oppenheim, 1036
—Hypo Real Estate Holding, EC approves

nationalization, 496
—IKB bailout approved by EC, restructuring rejected,

801
—Legislation allowing compulsory purchase of

financial institutions approved by Cabinet, 199
—Netherlands bailout of ABN AMRO, EC raises

doubts over terms, 343
Energy, E.ON to purchase power plants and drawing

rights from Electrabel approved by EC, 981; EC
clears, 1011

Hartford Financial Services Group conversion to S&L
holding company, Allianz allowed to retain minority
stake, 50

Lufthansa. See AIR TRANSPORTATION
Opel bailout. See MOTOR VEHICLES
Taxation, loss write-off restriction on nonresident

corporations violated EU rules (ECJ), 112
Telecommunications, Net Mobile, NTT DoCoMo

commences tender offer, 881

GOODWILL
Like-kind exchange treatment, IRS ruling creates new

opportunities, 653
Spain orders to end tax break, 1033

GREAT BRITAIN See UNITED KINGDOM (UK)

GROCERY STORES
Albertson merger, Blackstone Group managing

director charged with insider trading (S.D.N.Y.), 102
Antitrust, UK, NBTY Europe/Julian Graves merger,

Office of Fair Trading refers completed acquisition
to Competition Comm., 288

Bankruptcy, Bruno's Supermarkets, sale of assets to
Southern Family Markets approved (Bankr N.D.
Ala.), 476

Whole Foods/Wild Oats merger, Whole Foods seeks
competitors' information as defense to FTC
administrative proceedings, 47; merger in public
interest only remaining issue, 69; request to halt
FTC proceeding denied (D.C. Cir.), 96; FTC
postpones proceeding, 122; settlement reached
(FTC), 229

H

HEALTH CARE
Antitrust, industry exemption repeal urged by

Research Inst., 1038
Blue Cross Blue Shield of Michigan
—Physician Health Plan to be acquired, state AG

requests more information, 911
—Suit over acquisition of for-profit insurers dismissed

(Mich. Cir. Ct.), 89; appeal filed (Mich. Ct. App.),
154

CSL purchase of Talecris Biotherapeutics Holdings,
FT seeks to block (FTC), 529; agreement
terminated, 563

Drug stores, CVS/Caremark merger
—Consumer options reduced, 477

—FTC investigation opened, 1071
—SEIU union head urges FTC to investigate, 855
—State legislator group seeks FTC inquiry into

effects, 455
Enforcement likely to increase in face of increased

plan mergers, 319
Highmark and Independence Blue Cross end effort to

consolidate, 87
HMO and PPO market dominated by 3 companies,

GAO report, 855
Hospitals. See HOSPITALS
Johnson & Johnson to invest $1B in Elan
—Alzheimer's Immunotherapy Program acquired, 661
—Marketing agreement with Biogen breached by deal

(S.D.N.Y.), 856; Elan claims to have cured issue,
885

Medical equipment manufacturers
—Galil Medical/Endocare merger abandoned after

FTC investigation launched, HealthTronics agrees
to purchase Endocare, 604; Galil and Endocare
reach agreement on terminated agreement, 685

—Getinge/Datascope merger, FTC approves subject
to divestiture of endoscopic product line, 121

—Ventricle devices, FTC sues to stop Thoratec
acquisition of HeartWare Intl. (FTC), 719; merger
agreement terminated, 745

Medicare
—Depreciation losses due to consolidation properly

denied reimbursement (D.D.C.), 1014
—Hospital statutory merger not bona fide sale,

reimbursement for loss on depreciable assets
disallowed (3d Cir.), 163

—Nonprofit merger not bona fide sale, reimbursement
for loss on depreciable assets disallowed (D.D.C..),
1081

—Omnicare claims against merged Medicare
prescription drug insurers dismissed for lack of
evidence (N.D. Ill.), 70

—Provider consolidation impact on hospital and
physician competition, MedPac meeting discussion,
983

—St. Luke's and Allentown Osteopathic Medical
Center merger, sale at less than demonstrated value
not bona fide sale for Medicare reimbursement
purposes (D.D.C.), 963

Meritcare and Sanford Health announce plan to
merge, 708; merger completed, 1082

MMM Holdings/PMC Holding merger, post-closing
adjustment payment claims required to be arbitrated
(Del. Ch.), 30

Outpatient clinics, Carilion Clinic acquisition of
Center for Advanced Imaging and Center for
Surgical Excellence in Roanoke, Va., FTC issues
administrative complaint (FTC), 720; Carilion
agrees to divestiture, 945

PacifiCare claims processing, Calif. insurance
department announces hearing on alleged violations,
604

Pharmaceutical companies. See
PHARMACEUTICAL COMPANIES

Plan consolidations, AHA urges increased review and
enforcement, 474

Retirees. See RETIREE HEALTH CARE
StemCells to acquire Stem Cell Sciences, 271
Successor liability, Kugel Mesh Hernia Patch,

successor expressly disclaiming liability in asset
purchase agreement not liable (W.D. Ark.), 815

Tortious interference, Ventas acquisition of Sunrise
Senior Living REIT, $101M verdict rendered
against HCP of Calif. (W.D. Ky.), 976

U.S. markets dominated by one or 2 insurers, 114

HEALTH CLUBS
Bankruptcy, AGT Crunch Acquisition files, CH

Fitness Investors enters as stalking horse (Bankr.
S.D.N.Y.), 477

HEDGE FUNDS
EC seeks to regulate, 218; legislation proposed, 424;

draft draws criticism, 656; lobbying pressure
intensifies, 730; U.S. strongly criticizes, 853

Fair value accounting, alternative investment guidance
expected, 450; final guidance expected, 752; issued,
929

Fraud, prior knowledge bars claim (7th Cir.), 31
Insider trading
—Galleon fund manager and executives charged

(S.D.N.Y.), 1000; probe widens, more individuals
named, 1051; trial date delayed, 1073

—Jefferies Paragon Fund, director indicted
(S.D.N.Y.), 1074

King Pharmaceuticals/Mylan merger, Perry fund
settles SEC charges of failure to disclose substantial
investment in Mylan (SEC), 700

HOSPITALS See also generally HEALTH CARE
Antitrust review to weigh potential for improvement in

quality of care, 163
Exempla managed Colo. hospitals, arbitration slated

over sale of stock to Catholic nonprofit system, 62;
sale violates state law, 578; agreement to transfer
membership reached, 805; Exempla board approves
transfer, 1015

Medicare reimbursements
—Nonprofit merger not bona fide sale for

reimbursement of depreciation losses (D.D.C..),
1081

—Statutory merger of hospitals not bona fide sale for
reimbursement of depreciation losses (3d Cir.), 163

St. Lukes of Ky., reproductive services stopped after
merger, ACLU charges violation of certificate of
need, 887

HOTELS
John Q. Hammons Hotels, minority shareholder

claims of fair price and dealings to proceed to trial
(Del. Ch.), 998

MGM Mirage sells Las Vegas Treasury Island Hotel
and Casino, 16

I

INDIA
Airlines, foreign airline investments in domestic

carriers under consideration, 112
Foreign investment calculation guidelines clarified,

176

INFORMATION TECHNOLOGY See
TECHNOLOGY INDUSTRY

INSIDER TRADING
Abandonment of merger, couple selling stock to avoid

loss settle SEC claims (N.D. Tex.), 840
Accountant and HVAC firm tipping relative to

pending merger settles SEC charges (S.D. Tex.), 260
Albertson merger, Blackstone Group managing

director charged with sharing information with
traders (S.D.N.Y.), 102

Attorneys
—Canadian lawyer pleads guilty (S.D.N.Y.), 1025
—Teleplus/Rooms.com merge, lawyer charged with

use of client data (D.D.C.), 899
Banking
—Citibank former investment banker and brother

charged (N.D. Cal.), 446
—Fidelity Nat'l former director settles SEC claims

over LendingTree stock (C.D. Cal.), 365
CNS/GlaxoSmithKline merger, Swiss banker and firm

charged (E.D. Pa.), 565
Dell/ Perot Systems, Options Regulatory Surveillance

Authority provides assistance for speedy action
against Perot employee (N.D. Tex.), 900

Dick's Sporting Goods, Galyan acquisition, insider
trading charges against executive and friends settled
(W.D. Pa.), 395

Ernst & Young former partner convicted of sharing
information with friend and broker (S.D.N.Y.), 489
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INSIDER TRADING —Contd.
Eurex/ISE merger, insider trading charges filed against

consultant's friends (S.D.N.Y.), 819
First Indiana/Marshall & Ilsley merger, acting on

information inferred from director's conduct leads to
sanctions (S.D.N.Y.), 820

France, MoneyLine majority shareholder/president
fined 450K Euros, 113

Freescale Semiconductor/SigmaTel merger, employee
settles charges (W.D. Tex.), 102

Hedge funds
—Galleon fund manager and executives charged

(S.D.N.Y.), 1000; probe widens, more individuals
named, 1051; trial date delayed, 1073

—Jefferies Paragon Fund, director indicted
(S.D.N.Y.), 1074

McKesson/D&K Healthcare Resources merger, former
VP agrees to disgorge profits (N.D. Cal.), 396

Merrill Lynch employee's spouse and tippees changed
(S.D.N.Y.), 565

Safeco and Neff merger, 11 individuals charged in
multiple districts, 674

Short-swing profits. See SHORT-SWING PROFITS
SoftBrand, Piper Jaffray registered representative

agrees to FINRA bar, 1052
Technology industry
—Covansys and Computer Sciences merger, brother-

in-law of executive agrees to settle charges (E.D.
Tenn.), 841

—Default judgment rendered against Dutch nationals
in 10-year old case for failure to participate in
discovery (S.D.N.Y.), 840

U.K. secures first criminal conviction, 336
Wall Street professionals charged in global scheme

(S.D.N.Y.), 126; friend of banker pleads guilty,
1074

Warrior Energy Services director and friend charged
(W.D. La.), 565

INSURANCE
AIG bailout, Senators press for more details, 211
Antitrust
—Italy, industry focus of antitrust authority warning,

152
—Omnicare antitrust claims against merged Medicare

prescription drug insurers dismissed for lack of
evidence (N.D. Ill.), 70

Blue Cross Blue Shield of Mich., suit over acquisition
of for-profit insurers dismissed (Mich. Cir. Ct.), 89;
appeal filed (Mich. Ct. App.), 154

Fiduciary liability insurance, insurer not required to
defend against claims by former officers and
directors for inclusion of future value in stock
options (N.J. Super. Ct. App. Div.), 748

Hartford Financial Services Group conversion to S&L
holding company, Germany-based Allianz allowed
to retain minority stake, 50

Highmark and Independence Blue Cross end effort to
consolidate, 87

ING to divest division, 1033
Life insurance accounting, separate account set-ups,

EITF reaches agreement on guidance framework,
211

PacifiCare claims processing, Calif. insurance
department announces hearing on alleged violations,
604

INTELLECTUAL PROPERTY
Attorney-client privilege, due diligence, Analysis and

Perspective, 344
Copyrights, reorganization and merger of licensee

results in unauthorized transfer of software license
(6th Cir.), 978

Patents, merger agreement not to challenge validity of
patent not bar to challenge by different entity (Fed.
Cir.), 534

INTERNATIONAL TAXATION See specific
country

EU. See EUROPEAN UNION (EU)

Transfer pricing. See TRANSFER PRICING
U.S. tax issues. See TAXATION

INTERNET See TECHNOLOGY INDUSTRY
Ed. Note: For a list of electronic resources and Web

sites, see Electronic Resources section of each
issue.

INVESTMENTS
Anti-dilution clause, settlement agreement with

shareholders not additional compensation entitling
debtors to additional money (E.D. La.), 364

Federal Thrift Savings Plan, advantages of BlackRock
acquisition of account manager Barclays Global
explained to thrift board, 738

Foreign direct investments. See FOREIGN DIRECT
INVESTMENT

IPOs
—GM predicts for 2010, loan repayment expected,

590
—Pharmaceuticals partnering helps fill gap, 1039
Mass., liquidation of subsidiary does not lead to loss of

investment tax credit (Mass.), 710
Private equity
—Acquisitions outperform industry peers in capital

spending, 154
—Alto Fund acquisition of Carnegie Investment Bank

and Max Matthiessen Holding, EC clears, In Brief,
316

—Bank acquisitions
— —FDIC private buyer proposal may cool investors,

Analysis & Perspective, 710
— —Fed disapproves use of SILO structures to

bypass Bank Holding Co. Act. restrictions, 384
— —Public-Private Investment Program. See

FEDERAL DEPOSIT INSURANCE
CORPORATION (FDIC)

—EC merger approvals. See EU MERGER
APPROVAL

—EC seeks to regulate, 218; legislation proposed,
424; draft draws criticism, 656; lobbying pressure
intensifies, 730

—EU Private Equity and Venture Capital Assn.
initiative seeks to update standards as regulators
seeks to toughen rules, 219

—Fair value accounting, alternative investment
guidance expected, 450; final guidance expected,
752; issued, 929

—Guidelines based on UN principles for responsible
investment to be followed by major equity players,
179

—IPC Fund, OCM Principal Opportunities Fund and
Oaktree Funds acquisition of Chesapeake Corp. and
subsidiaries, EC clears, In Brief, 316

—Morgan Stanley to use to increase stake in Taiwan-
based bank, 644

—Standing, failure to timely register securities, firm
selling assets to subsidiary in exchange for stock
transferred to shareholders lacks (Del. Super. Ct.),
333

—Trucking industry, Velocity Express and affiliates
files for Ch. 11, ComVest Group to exchange debt
for equity, 937

Securities fraud. See SECURITIES FRAUD
Sovereign wealth funds, investment activity likely to

increase, lack of scrutiny noted in research report,
314

Troubled firms, consolidated returns, IRS examining
options, 956

IRELAND
Banking, Anglo Irish Bank nationalized, 83

ITALY
Air travel, Alitalia restructuring
—AirFrance-KLM merger approved, 241
—Antitrust authorities to avoid blocking merger of

operations, 84

Banking
—Antitrust, industry focus of antitrust authority

warning, 152
—Regulators seek closer scrutiny, 84
Chrysler Fiat deal. See MOTOR VEHICLES
Insurance industry focus of antitrust authority

warning, 152
Oil and gas, Eni not to challenge required sale of

Livorno refinery, 153
Stock markets, securities regulator to suspend notice

requirements for changes in holdings, 111

J

JAPAN
Japan Airlines
—Delta Air Lines injection of capital likely to clear

antitrust concerns, 880
—Policy shift on privatization prompts

reconsideration, 1010
Kirin Beverages/Suntory Beverage & Food merger,

Japan Fair Trade Comm. to investigate, 680; Japan
FTC considers divestiture, 882

Postal service, privatization efforts frozen, 1010

JUDGMENTS
Economic downturn not grounds for modification of

final order (D.D.C.), 334

JURISDICTION
Contemporaneous class actions, motion to stay one of

proceeding examined under forum non conveniens
standards (Del. Ch.), 672

Securities Litigation Uniform Standards Act, class
action state law negligence claim deemed within
scope of Del. carve-out (9th Cir.), 168

JUSTICE DEPARTMENT (DOJ)
Antitrust Division
—Competition re enforcement, Center for American

Progress report highlights challenges to restoring
balance, 464

—Horizontal merger guidelines, comments sought,
public workshops planned, 897; DOJ official
discusses, 898

—Premerger notification, ABA urges update of
horizontal merger guidelines, 1072

—Varney nominated to head, 96; Senate Judiciary
Comm. considers, 230; Judiciary Comm. reports
nomination, 277; senior leadership team announced,
389

K

KAZAKHSTAN
Reorganizations, Parliament votes to amend tax code,

468

KOREA See SOUTH KOREA

L

LAWYERS See ATTORNEYS

LAYOFFS
Banks, PNC/National City merger, 10 percent

reduction expected, 128
Delta Air Lines cuts capacity, voluntary program

announced, 8
Pfizer/Wyeth merger to result in 19K workforce

reduction, 128

LEGISLATION, FEDERAL
Ed. Note: This heading covers bills with assigned

numbers. For information on measures not yet
assigned numbers, see specific subject headings.

HR

—233, Railroad Antitrust Enforcement Act, repeal of
antitrust exemption, Baldwin (D-Wis) introduces,
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LEGISLATION, FEDERAL —Contd.
subcommittee debates, 486; subcommittee clears,
720; Judiciary Comm. reports out, 865

—1935, Carried interest, capital gains taxation as
ordinary income, Levin (D-Mich), recent
developments, 1029

S

—146, Railroad Antitrust Enforcement Act, repeal of
antitrust exemption, Kohl (D-Wis), Judiciary
Comm. clears, 209; Commerce and Judiciary
committees settle jurisdictional issues, 529

—673, Newspapers, tax-exempt status, Cardin (D-
Md), bill poses dilemma for newsrooms, Special
Report, 479

LIMITATIONS PERIOD See STATUTES OF
LIMITATIONS

LOCAL TAXES See STATE AND LOCAL TAXES

LOSSES
Consolidated returns loss disallowance regs.

clarification in works, 450; work continues,
comment period opened, 956

Fair value accounting. See ACCOUNTING
Loan loss accounting, SEC sends letters to CFOs

urging reevaluation in management discussion and
analysis disclosures, 798

Merger agreement termination fee deductible loss
(T.C.), 417; Analysis & Perspective, 434

NOLs, Idaho eliminates special limitations on losses of
merged companies, In Brief, 827

Ownership changes in loss corporations. See
OWNERSHIP CHANGES IN LOSS
CORPORATIONS

Partnership mergers, divisions, and tiered entities,
§704(c) gains and losses, comments sought
(Notice), 777; commenters seek clarification, 824;
practitioners urged to comment, 958

M

MAIL AND POSTAL SERVICE
Eu merger approval. See EU MERGER APPROVAL
Japan, postal service privatization efforts frozen, 1010

MALPRACTICE
Legal malpractice, cause of action may be assigned to

former shareholders of company (Ill. App. Ct.), 662

MANUFACTURERS
Medical equipment
—Galil/Endocare merger hits snag, HealthTronics

agrees to purchase Endocare, 121; Galil and
Endocare reach agreement on terminated agreement,
685

—Getinge/Datascope merger, FTC approves subject
to divestiture of endoscopic product line, 121

Melamine, IPIC/MAN Ferrostaal merger, EC requires
divestment of Eurotecnica, 269

Polyurethane foam, Foamex Intl. to sell assets to
affiliate MatlinPatterson Global Partners as going
concern (Bankr. D. Del.), 322

Rechargeable batteries, Panasonic acquisition of
Sanyo, EC approves subject to divestiture, 934

MARK-TO-MARKET ACCOUNTING See
ACCOUNTING, subheading: Fair value

MEDIA See TELECOMMUNICATIONS

MEDICAL EQUIPMENT See HEALTH CARE

MEDICARE See HEALTH CARE

MEDICINE See PHARMACEUTICAL
COMPANIES

MEETINGS See CONFERENCES AND
MEETINGS

MERGERS AND ACQUISITIONS See also
specific industries and countries

Antitrust. See ANTITRUST
Attorney-client privilege re intellectual property due

diligence, Analysis and Perspective, 344
Business combination accounting. See

ACCOUNTING
Del., review of recent cases, Special Report, 888
Earn-outs, agreement drafting strategies, Analysis &

Perspective, 581
Economic crisis should not be excuse to increase

protectionism, EU Competition Comm'r says, 315
EU approval. See EU MERGER APPROVAL
Factors driving current activities, Analysis &

Perspective, 635
Foreign acquisitions of U.S. businesses, Bureau of

Economics to redesign quarterly survey, 838
Global deals drop significantly, 86
Hazardous waste removal contract small business set

asides, letter of merger intent deemed disqualifying
event (Fed. Cl.), 145

Making agreements work in a down market, Analysis
and Perspective, 292

OECD action. See ORGANIZATION FOR
ECONOMIC COOPERATION AND
DEVELOPMENT (OECD)

Post-recession economy, steps needed to be addressed
before entering agreements, 985

Private equity acquisitions outperform industry peers
in capital spending, 154

Tax issues. See REORGANIZATIONS; TAXATION

METALS
Antitrust, Sapa Holding/Indalex Holding Finance

merger, DOJ requires divestiture of aluminum
sheathing business (D.D.C.), 722; consent decree
requires divestitures, 746

Bankruptcy, Barzel Industries and subsidiaries file for
Ch. 11 protection (Bankr. D. Del.), 912

EU merger approvals. See EU MERGER APPROVAL

MEXICO
Citigroup Banamex subsidiary, U.S. Treasury

ownership exceeding constitutional limits, decision
to challenge legality of control delayed, 935;
Mexican Parliament votes to challenge, 960; 980;
Mexican Supreme Court to hear challenge, 1059

Foreign direct investments, telecommunications
industry, ownership restrictions constitutional
(S.C.J.N.), 980

Tax reform proposal
—Analysis and Perspective, 1041
—Big impact seen, 1060
—Chamber of Deputies approves Senate changes,

1059

MINING
Rio Tinto
—CFIUS clears investment by Aluminum Corp. of

China, 486
—China charges nationals with bribery and trade

secret violations, 779
Salt, K+S Aktiengesellschaft/Morton Intl. merger,

FTC consent order requires sale of subsidiaries, 922

MOBILE TELECOMMUNICATIONS
SERVICES See TELECOMMUNICATIONS

MOTOR VEHICLES
Bailouts usher in beginnings of industrial policy, 532
Chrysler Fiat alliance
—Global strategic alliance announced, 88
—Government pledges hands-off approach, 734;

Treasury needs resources to monitor government's
holding, GAO report, 1050

—Italian authorities decline review, 87; merger may
present antitrust risks to European acquisitions, 453;
decision not to review affirmed, 601; EC approved,
731

—Lemon law and breach of warranty claims to be
assumed by Chrysler, 553

—Obama gives Chrysler 30 days to work out plan,
317; Chrysler prepares to file bankruptcy petition
with U.S. blessing, Fiat set to acquire part
ownership, 429; automaker and affiliates file, Fiat
deal announced, 431; lenders' objection to payment
of suppliers, dealers, and key credit companies
overruled, 455; closure of dealerships sought, 475;
Ind. pension funds request to challenge proposed
sale denied, 519; sale halted (2nd Cir.), 547; stay
lifted, deal finalized (U.S.), 577; House panel seeks
information on decision process, 695; asset sale
approved (2d Cir.), 759

—Prohibited transaction exemptions, Chrysler transfer
of promissory notes and securities to VEBA
proposed, 952

—Treasury grants additional loan, 388
Dealership closings, CEOs defend, 548; GM set to

monitor sales and service performance, 552; relief
hopes dim, 562; House panel seeks information on
decision process, 695

EU commissioner addresses industry restructuring, 882
GM
—Delphi, EC approves purchase by GM, 960
—Federal aid, limited time to qualify given, 317;

additional loan granted, 388; GM files for
bankruptcy, government to hold majority stake,
505; expected to emerge soon as smaller company,
545; GM expected to successfully emerge,
government role debated, 549; first day motions
aimed at maintaining normal operations approved
(Bankr. S.D.N.Y.), 550; state AGs object to cutoff
of successor liability, 616; assets sold to “new” GM,
661; purchase of Delphi assets approved, 682;
company emerges from bankruptcy, CEO vows new
organizational structure, 683; House panel seeks
information on decision process, 695

—Government pledges hands-off approach, 734;
Treasury needs resources to monitor government's
holding, GAO report, 1050

—Hummer brand sale, deal reached with Sichuan
Tengzhong Heavy Indus., 983

—IPO predicted for 2010, loan repayment expected,
590

—Saturn sold to Penske Auto Group, 578; Penske
withdraws offer, Saturn brand to end, 937

—Stock as worthless, Analysis & Perspective, 607
Opel, EC calls for emergency meeting to discuss

possible collapse, 222; EC warns German, British,
and Italian governments against setting conditions
for merger, 472; rescue plan negotiations to resume
after GM demands additional compensation, 517;
Magna Intl. selected as investor, 541; Magna
remains choice of German Cabinet, 704; Chancellor
prefers Magna, 779; GM to sell to Magna, 850;
countries with plants continue financing talks, 881;
industry restructuring addressed by EU
commissioner, 882; EC again warns Germany
against favoring German workers, 907; EC
reiterates concerns over state aid plan, 1010; GM
decides to keep Opel, Germany seeks repayment of
loans, 1058

Parts suppliers
—Bankruptcy
— —Metaldyne asset sales to MD Investors approved

(S.D.N.Y.), 830; EC clears, 936
— —Tire manufacturer GPX Intl. files (Bankr. D.

Mass.), 1083
—Consolidation and increased overseas competition

predicted, 857
—Relationship to automakers and revitalization

examined, 605
—Schaeffler/Continental merger authorized by EC, 13
Repair software, CCC Info. Sys./Mitchell Intl. merger,

FTC granted preliminary injunction (D.D.C.), 254
Saab files for bankruptcy in Sweden, 201; GM sale to

Koenigsegg announced, 603
Transportation Dept., Elliott approved as head of

Surface Transportation Bd., 770
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MUSIC
Bertelsmann and Kohlberg Kravis Robert propose

joint venture, EC authorizes, 883
Concert promoters, Ticketmaster/Live Nation merger,

antitrust concerns raised, 188; UK OFT refers to
Competition Comm., 573

N

NANOTECHNOLOGY See TECHNOLOGY
INDUSTRY

NET OPERATING LOSSES (NOLs) See also
OWNERSHIP CHANGES IN LOSS
CORPORATIONS

Idaho eliminates special limitations on losses of
merged companies, In Brief, 827

NETHERLANDS
Banking
—ABN AMRO bailout, EC raises doubts over terms,

343
—ING to divest insurance, investment management

and U.S. divisions, 1033

NEWSPAPERS
Antitrust exemption sought by industry, 386
Bankruptcy, Chicago Sun-Times, guild members

reject concessions, 901; sale of STMG Holdings
approved (Bankr. D. Del.), 1063

France, Nouvelles Messageries de la Presse Parisienne
takeover of Turinvest subject to phase 2
investigation, In Brief, 1037

Tax-exempt status proposal. See LEGISLATION,
FEDERAL, S 673

NONPROFIT ORGANIZATIONS
Accounting for mergers, FASB final standards

expected, 192; issued, 510; webcast set to explain
guidance, 848; rules set to take effect, 902

Hospitals. See HOSPITALS
Newspaper industry, tax-exempt status proposal. See

LEGISLATION, FEDERAL, S 673
Terminations and mergers required to be reported on

990 series forms, 495

NOTICE
Mergers. See PREMERGER NOTIFICATION

O

OECD See ORGANIZATION FOR ECONOMIC
COOPERATION AND DEVELOPMENT (OECD)

OFFICERS See DIRECTORS AND OFFICERS

OIL AND GAS
Antitrust
—Canada, Suncor Energy/Petro-Canada merger,

consent agreement requires divestiture of retail
outlets, 705; Ultramar acquisition of terminals
approved, 852

—RWE/Essent merger, RWE agrees to spin off
Germany high pressure transmission network, 268;
EC approves, 630

EU merger approvals. See EU MERGER APPROVAL

ORGANIZATION FOR ECONOMIC
COOPERATION AND DEVELOPMENT
(OECD)

Antitrust
—Enforcement discussed in light of economic crisis,

220
—Failing firm defense, Competition Comm.

discussion, 1034
Business restructuring, transfer pricing and tax treaty

application
—Analysis and Perspective, 18
—Arm's-length standard passes scrutiny, 216
—Commercially rational test criticized, 241

—Draft not intended to permit gratuitous challenges,
571

Chile application under consideration, 199
Financial and economic crisis Competition Comm.

report urges reduction in too big to fail banks, 660

OWNERSHIP CHANGES IN LOSS
CORPORATIONS See also NET OPERATING
LOSSES (NOLs)

Banks
—California Franchise Tax Bd. parts with IRS over

treatment of losses, 285; Board set to draft regs.,
401; Prop. Regs. issued, 826

—IRS Notice 2008-83 allowing losses likely to be
overturned in stimulus package, 134

—U.S. acquired assets under TARP, guidance issued
(Notice), 369

Capital contributions safe harbor, Notice 2008-78
retroactivity under consideration, 55; lack of
starting date intentional, 56

Jones Day report lowers cost of tax loss, 28
Multiple classes of stock, effect of fluctuations on

relative values in determining ownership changes,
IRS considers guidance, 341

Shareholder rights/poison pill plan, Selectica seeks
validation of plan designed to prevent loss of NOLs
(Del. Ch.), 144

Stock valuation fluctuations and nonstock treatment as
stock, guidance under development, 55

P

PAPER INDUSTRY
Bankruptcy, Recycled Paper Greetings to be acquired

by American Greetings, 62

PARTNERSHIPS
Carried interest, capital gains taxation as ordinary

income. See LEGISLATION, FEDERAL, HR 1935
Ernst & Young partner reporting partnership-for-

shares swap constructively received stock on date
deposited (7th Cir.), 370

Mergers, divisions, and tiered entities, §704(c) gains
and losses, comments sought (Notice), 777;
commenters seek clarification, 824; practitioners
urged to comment, 958

N.Y. Empire Zone wage tax credit, sale of assets
during partnership year creates 2 taxable years
within same 12-month period (N.Y. Div. Tax App.),
1032

PATENTS
Merger agreement not to challenge validity of patent

not bar to challenge by different entity (Fed. Cir.),
534

PENALTIES
Insider trading, default judgment rendered against

Dutch nationals failing to participate in discovery
(S.D.N.Y.), 840

Premerger notification, Liberty Media CEO to pay for
reporting violations re Discovery Holding stock
acquisition (D.D.C.), 617

Russia constitutional court limits powers of antitrust
agency, 633

Securities fraud, pro se litigant sanctioned for pursuing
frivolous claims (D. Conn.), 818

PENSIONS See also ERISA
Alter egos, successor of dissolved firm liable for

unpaid contributions (E.D. Mo.), 77
Amendment of plan, written documents required (2d

Cir.), 951
Bank consolidations raise prohibited transactions

issued, 873
Cash balance plan conversions, J.P. Morgan employee

receiving full distribution has standing to seek
damages for deficiency of notice (S.D.N.Y.), 105

Chrysler LLC bankruptcy, Ind. pension funds request
to challenge proposed sale denied (S.D.N.Y.), 519;
sale halted (2nd Cir.), 547; stay lifted, deal finalized
(U.S.), 577

Contributions
—Delinquent contributions, knowledge of attorney not

imputed to purchaser (N.D. Ill.), 307
—Failure to pay, corporate veil of controlling

corporation of undercapitalized entity pierced (7th
Cir.), 845

PBGC takeover of Amsterdam Memorial Hosp. plan
following acquisition by competitor announced, 568

Plant shutdown benefits not ERISA-protected early
retirement benefits, denial of benefits to ineligible
employees upheld (W.D. Pa.), 34

Prohibited transaction exemptions, Chrysler transfer of
promissory notes and securities to VEBA proposed,
952

Severance benefits, employee retaining same pay and
title with reduction in responsibilities after change in
control entitled to benefits (D.N.J.), 594

Standing. See STANDING
Stock drop litigation
—Bank of Am. charged with fiduciary duty breach

over Countrywide and Merrill Lynch acquisitions
(S.D.N.Y.), 127; second suit filed, 307; actions
consolidated, 646; settled (C.D. Cal.), 774; D.C.
joins, 856

—Communication company integration difficulties
leading to stock price decrease, breach of duty claim
filed (D. Colo.), 308

—Huntington Bancshares did not breach duty by
allowing workers to invest in company stock during
period of decreasing value (S.D. Ohio), 170

—Macy's employee alleging concealment of merger
integrating difficulties may pursue breach of
fiduciary duty claims (S.D. Ohio), 821

Stock options, replacement of benefits with bonuses
not constructive discharge under plan terms (5th
Cir.), 567

Stock purchase at inflated price, fiduciary has duty to
investigate on behalf of plan (D.D.C.), 262

UK, corporate reorganizations, underfunding regs. to
be relaxed, 934

Withdrawal liability
—Calculation, contribution history taken into

consideration (7th Cir.), 822
—Successor company with continuity of workforce

and location deemed liable (D. Utah), 76

PHARMACEUTICAL COMPANIES
Abbott to acquire Solvay Group, In Brief, 938
Antitrust, watchdog group urges FTC to consider

effects on drug innovation, 359
Astellas Pharma to acquire CV Therapeutics, 114;

merger offer terminated, 271
Bankruptcy
—Biopure files for Ch. 11 protection (Bankr. D.

Mass.), 763
—Oscient Pharmaceuticals and subsidiary file for Ch.

11 protection (Bankr. D. Mass.), 737
Biopharma industry, short-term business strategies

lacking, 579
Biotech industry equity investment market shows

improvement, venture capital model called broken,
913

Bristol-Myers announces merger with Medarex, 735
Cephalon
—Arana Therapeutics of Australia takeover

announced, 246
—BioAssets Development signs acquisition

agreement, 1064
CombinatoRx announces alliance with Novartis to

develop cancer drugs, 478
Endo Pharmeceuticals/Indevus Pharmaceuticals

merger announced, 40
EU merger approvals. See EU MERGER APPROVAL
GlaxoSmithKline agrees to purchase dermatology firm

Stiefel, In Brief, 405
GlaxoSmithKline/Genelabs merger completed, 41
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PHARMACEUTICAL COMPANIES —Contd.
GlaxoWellcome/SmithKline Beecham merger, IRS

disallowance of interest expenses challenged, 514
Helsinn/Sapphire Therapeutics merger announced, In

Brief, 133
Hisamitsau Pharmaceuticals to acquire Noven

Pharmaceuticals, 685
IPOs, partnering helps fill gap in dismal market, 1039
Johnson & Johnson
—Arbitration to end arthritis drug joint distribution

agreement with Schering-Plough sought, 522
—Cougar Biotechnology purchase announced, 523
—Elan Corp. invest of $1B in company announced
— —Alzheimer's Immunotherapy Program acquired,

661
— —Marketing agreement with Biogen breached by

deal (S.D.N.Y.), 856; Elan claims to have cured
issue, 885

—Omrix Biopharmaceuticals acquisition completed,
17

King Pharmaceuticals
—Alpharma merger, FTC requires divestment of drug

Kadian, 5
—Mylan merger, hedge fund settles SEC charges of

failure to disclose substantial investment in Mylan
(SEC), 700

Lundbeck to acquire Ovation Pharmaceuticals, 156;
Lundbeck charged with monopolizing patent of
ductus arteriosus treatment (D. Minn.), 721

MannKind to acquire Pfizer insulin facility in
Germany, 246

McKesson/D&K Healthcare Resources merger, insider
trading, former VP agrees to disgorge profits (N.D.
Cal.), 396

Merck to acquire Insmed of Va., 246
Merck to acquire Schering-Plough, 243; watchdog

group urges FTC to consider effects on drug
innovation, 359; Johnson & Johnson seeks
arbitration to end arthritis drug joint distribution
agreement, 522; FTC seeks more information, 617;
shareholders approve, 782; FTC conditions
approval on divestitures (FTC), 1049

900 North Point Acquisition Corp. subsidiary of
Roche to acquire Memory Pharmaceuticals, 40

Novartis to acquire Ebewe Pharma, 580
Omnicare claims against merged Medicare

prescription drug insurers dismissed for lack of
evidence (N.D. Ill.), 70

Onyx Pharmaceuticals to acquire Proteolix, In Brief,
984

Pfizer to acquire Wyeth, 114; merger to result in 19K
workforce reduction, 128; watchdog group urges
FTC to consider effects on drug innovation, 359; EC
to investigate, 541; EC clears subject to divestitures,
704; pharmacists challenge merger (N.D. Cal.),
814; challenge dismissed (N.D. Cal.), 973; consent
order requires divestiture of animal health products,
973; pharmacists file amended complaint (N.D.
Cal.), 997

Pharmacy benefits management companies, Express
Scripts to acquire WellPoint NestRx subsidiaries,
377; community pharmacist trade group files
objection, 432

Pharmexa/Affitech merger announced, 246
Piramal Healthcare Limited to acquire Minrad

International, 17
PPD to acquire Merck's vaccine testing laboratory, 40
Roche cash bid for Gentech called to low, 132; offer

increased, merger announced, 243
Sigma-Tau to acquire Enzon Pharmaceuticals, In

Brief, 1084
Skystar Biopharmaceutical, dilution of shareholder

interest, pro se litigant sanctioned for pursuing
frivolous claims (D. Conn.), 818

Stiefel Laboratories, Glaxco merger, stock buy-back at
undervalued price, suit charges failure to disclose
planned sale (S.D. Fla.), 676

Takeda Pharmaceuticals to acquire IDM Pharma, 523
Warner Chilcott to acquire P&G drug business, 831;

completed, 1084

Watson Pharmaceuticals to acquire generic maker
Arrow Group, 606; FTC requests information, 771

Whistleblowers, Pfizer executive retaliatory discharge
claim following qui tam suit fails to establish causal
connection (S.D.N.Y.), 927

Wyeth Pharmaceuticals acquires UK-based Thiakis, 17

PLANT CLOSINGS
Shutdown benefits not ERISA-protected early

retirement benefits, denial of benefits to ineligible
employees upheld (W.D. Pa.), 34

PLEADINGS
Securities fraud
—Amendment of complaint, class actions, trial court

has discretion to disallow (7th Cir.), 1000
—Failure to disclose negotiations in face of

ambiguous merger agreement inadequately pleads
scienter (D. Conn.), 258; amended complaint claim
for failure to disclose guarantee limit dismissed, 817

—Knowing and reckless dissemination of false
information, leave to replead scienter granted (4th
Cir.), 753

—Minority shareholders' claims of omissions in
registration statement fail to meet Fed. R. Civ. P.
Rule 9(b) pleading standards (9th Cir.), 74

PREMERGER NOTIFICATION
Canada, Competition Bureau updates guidelines, 267;

Industry Canada publishes draft regs., 375;
businesses disappointed with second request
requirement, 658; guidelines published, 907

Horizontal mergers, ABA urges FTC and DOJ to
update guidelines, 1072

Japan, examination rules to be relaxed, 84
Liberty Media CEO to pay penalty for reporting

violations re Discovery Holding stock acquisition
(D.D.C.), 617

PRESCRIPTION DRUGS See
PHARMACEUTICAL COMPANIES

PRINTING AND PUBLISHING
Antitrust, newspaper industry seeks exemption, 386
Bankruptcy, TallyGenicom files for Ch. 11 protection,

133

PRIVACY
Antitrust issues, online privacy seen as ingredient, 463

PRIVATE EQUITY FUNDS See INVESTMENTS

PRIVATE LETTER RULINGS (PLRs)
§332-Complete liquidation of subsidiaries, 196
§336-Gain or loss recognized on property distributed

in complete liquidation, 197
§351-Transfer to corporation controlled by transferor,

36
§355-Distribution of stock and securities of controlled

corporation, 81; 130
§368-Definitions relating to corporate reorganizations,

92; 93
§382-Limitation on net operating loss carryforwards

and certain built-in losses following ownership
change, 37

§401-Qualified pension, profit-sharing, and stock
bonus plans, 81

PRIVILEGED COMMUNICATIONS
Attorney-client privilege. See ATTORNEYS

PROCEDURE
Discovery, Lehman Bros. sale of broker-dealer

subsidiary to Barclays, Lehman allowed to
investigate sale (Bankr. S.D.N.Y.), 621; Lehman
claims Barclays received $5B windfall profits, 868

Exelon/NRG Energy hostile takeover
—Director election, shareholders not entitled to

expedited proceedings based on change in control
triggering acceleration of debt (Del. Ch. Ct.), 361

—Exelon gives up takeover bid, 708
—NRG may not force disclosure of intent (S.D.N.Y.),

648
Pleading. See PLEADINGS
Post-merger financial data subject to disclosure (Del.

Ch. Ct.), 361
Securities fraud, pro se litigant sanctioned for pursuing

frivolous claims (D. Conn.), 818
Standing. See STANDING
Tax shelter promotion, practitioner-client privilege not

extended to written direct and indirect
communications with corporate representatives and
agents (7th Cir.), 624

PRODUCTION OF DOCUMENTS
Books and records, investors seek to compel inspection

over retention of directors contrary to shareholder
vote (Del. Ch.), 392

Post-merger financial data subject to disclosure (Del.
Ch. Ct.), 361

PROXIES
Anti-takeover defenses becoming less effective,

Special Report, 966
Hostile takeovers and investor activism increasing, 871
Misleading solicitations, Private Securities Litigation

Reform Act does not require state of mind for
violation (7th Cir.), 283

PUBLIC UTILITIES
Electricity. See ELECTRICITY

PUBLISHING
Newspapers. See NEWSPAPERS

R

RADIO See TELECOMMUNICATIONS

RAILROADS
Antitrust exemption elimination. See LEGISLATION,

FEDERAL, HR 233, S 146
France
—Bus and rail services, Societe Nationale des Chemin

de fer Francais and Caisse de Depot et de Placement
du Quebec merger, EC refers to French Competition
Authority, 1061

—National railway system authorized to take control
of Novatrans, 1011

REAL ESTATE
Bankruptcy, Erikson Retirement Communities files for

Ch. 11 (Bankr. N.D. Tex.), 1064

REAL ESTATE INVESTMENT TRUSTS
(REITs)

Blackstone purchase of Equity Office Property Trust,
misleading proxy solicitations, Private Securities
Litigation Reform Act does not require state of mind
for violation (7th Cir.), 283

Consolidation predictions may be premature, 456
Corus Bankshares, FDIC sells 40 percent stake sold to

commercial REIT, 945
Outbound transfers, §367, AICPA urges elective

exception, 538

RECORDKEEPING See BOOKS AND RECORDS

REDUCTIONS IN FORCE (RIFs) See LAYOFFS

REGULATED INVESTMENTS COMPANIES
(RICs)

Outbound transfers, §367, AICPA urges elective
exception, 538

REGULATIONS See specific subject matter

REMEDIES
Fiduciary breaches. See FIDUCIARY DUTY
Insider trading. See INSIDER TRADING
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REMEDIES —Contd.
MMM Holdings/PMC Holding merger, post-closing

adjustment payment claims required to be arbitrated
(Del. Ch.), 30

Short-form mergers
—Failure to disclose material facts, minority

shareholders allowed to pursue quasi-appraisal
unrestricted by opt-in or escrow requirement (Del.),
671

—Valuation, appraisal exclusive remedy (3d Cir.), 924

REORGANIZATIONS See also PRIVATE
LETTER RULINGS (PLRs)

Acquisition indebtedness, avoiding IRC §279
penalties, Analysis & Perspective, 323

Bankruptcy, securing cost basis, Analysis &
Perspective, 469

Continuity of interest requirement, stock received by
creditors may count, Final Regs., 57

Copyrights, reorganization and merger of licensee
results in unauthorized transfer of software license
(6th Cir.), 978

(D) reorganizations
—Cash transactions, nominal share concept continues

to pose difficulty, 1053
—Liberty Media spin-off of entertainment subsidiary

receives favorable IRS ruling, 1057
—Stock of transferor and transferee held by same

owner, N.Y. Bar opposed to deemed share approach,
932

Kazakhstan, Parliament votes to amend tax code, 468
Liquidations
—Election out of gain recognition in cross-chain sale

of stock, Prop. and Temp. Regs. issued, 848; IRS
official discusses, 929; IRS corrections, 933

—Stock sales, §336(e) asset acquisition treatment,
ABA comments on Prop. Regs., 36; comments
under examination, 312

Mass., liquidation of subsidiary does not lead to loss of
investment tax credit (Mass.), 703

N.J., stock purchases treated as asset acquisitions,
§338(h)(10) election produces no taxable gain (N.J.
Super. Ct.), 702

OECD action
—Arm's-length standard passes scrutiny, 216
—Commercially rational test criticized, 241
—Draft guidelines on transfer pricing and tax treaty

application
— —Analysis and Perspective, 18
— —Draft not intended to permit gratuitous

challenges, 571
Recapitalization, fiduciary breach claim for failure to

disclose key information to proceed (Del. Ch.), 507
Single-issue rulings, guidance under development, 340
Stock basis
—(B) reorganizations, safe harbor under

consideration, 57
—Distributions, recovery and identification Prop.

Regs. issued, 78; IRS corrections, In Brief, 516
—Subsidiary stock transactions, netting of gains and

losses urged, 58
Substantial part or portion definition difficult to pin

down, Analysis and Perspective, 686
Successor liability, Kerr-McGee and Anadarko

Petroleum charged with fraudulently spinning off
environmental remediation liabilities to company
ending up in bankruptcy (S.D.N.Y.), 57

Transfers to controlled corporations, PLR pilot
program allowing limited issues rulings announced
(Rev. Proc.), 449

Transfers to foreign corporations
—AICPA recommends changes, 538
—Gain recognition agreements
— —Final Regs. liberalize rules, 149
— —Regime tightened, Final and Temp. Regs., 150
—N.Y. Bar seeks clarification of elective exception,

109
UK, pension plan underfunding regs. to be relaxed, 934

RES JUDICATA
Attorneys' fees indemnification, prior judgment on

breach of merger claim not bar (Del.), 257
Settlement not bar to action seeking release of

collateral (2d Cir.), 445

RETAIL INDUSTRY
Bankruptcy
—Eddie Bauer sale to Golden Gate Capital approved

(Bankr, D. Del.), 737
—Filene's Basement files (Bankr. S. Del.), 457; sale to

Syms approved, 623
—Fortunoff files for Chapter 11 protection (Bankr.

S.D.N.Y.), 155
—Jeweler Finlay Enterprises files, Gordon Bros. seen

as stalking horse, 830
—Sleepy's to acquire 1800mattress.com, 321
Stock drop litigation, Macy's employee alleging

concealment of difficulties in integrating operations
with May Dept. Stores may pursue breach of
fiduciary duty claims (S.D. Ohio), 821

RETIREE HEALTH CARE
Breach of fiduciary duty for failure to fund plan,

claims allowed to proceed (D. Conn.), 104
Chrysler, prohibited transaction exemption proposed to

allow transfer of promissory notes and employer
securities, 952

Fiduciary duty breach for failure to fund plan, claims
allowed to proceed (D. Conn.), 33

Medicare. See HEALTH CARE
Misrepresentation of lifetime benefits, reservation of

rights clause not bar to breach of duty claim (3d
Cir.), 844

Reduction of benefits, preliminary injunction against
plan with reservation of rights clause denied (D.
Neb.), 33

Unilateral reduction by Raytheon challenged (D.
Ariz.), 416

RETIREMENT BENEFITS See PENSIONS;
RETIREE HEALTH CARE

RICS See REGULATED INVESTMENTS
COMPANIES (RICs)

RIFs (REDUCTIONS IN FORCE) See LAYOFFS

RUSSIA
Antitrust
—Fines, constitutional court limits powers of antitrust

agency, 633
—Law amendments approved by Parliament, 660;

president signs, 707

S

SANCTIONS See generally PENALTIES

SAVINGS AND LOAN ASSOCIATIONS (S&Ls)
See BANKING

SECURITIES
Asset swap between Citigroup unit and Legg Mason,

suit alleging omissions in offering documents
dismissed (2d Cir.), 950

Board self-issued shares as compensation for personal
guaranties during firm's financial crisis upheld (1st
Cir.), 999

Economic hardship of issuer insufficient to treat
nonstock ownership interest as stock for NOL
purposes, 1032

Fair value accounting. See ACCOUNTING
Fraud. See SECURITIES FRAUD
GM stock as worthless, Analysis & Perspective, 607
Hot stock regs. well received, questions remain, 57;

N.Y. Bar expresses support, recommendations, 958
Insider trading. See INSIDER TRADING
Merger agreements in a down market, Analysis and

Perspective, 292

Partnerships, Ernst & Young partner reporting
partnership-for-shares swap constructively received
stock on date deposited (7th Cir.), 370

Price challenge barred by prior knowledge and
acceptance (4th Cir.), 124

Proxies, misleading solicitations, Private Securities
Litigation Reform Act does not require state of mind
for violation (7th Cir.), 283

Registration, firm selling assets to subsidiary in
exchange for stock transferred to shareholders lacks
standing to complain of untimely registration (Del.
Super. Ct.), 333

Resale restrictions, internal discussions not initiation
of transaction to avoid agreement requiring
additional payments (S.D.N.Y.), 949

Securities Act Rules 144 and 145, and Securities
Exchange Act Rule 13e-3 clarified, 146

Securitized assets, stricter capital requirements may
put end to use by banking industry, 875

Short-swing profits. See SHORT-SWING PROFITS
Standing, minority shareholder claim for dissolution

not extinguished by cash-out merger (Wis.), 413
Stock drop litigation. See ERISA
Stock exchanges. See STOCK MARKETS
Stock purchases treated as asset acquisitions,

§338(h)(10) election
—Ga., state tax on gain on eliminated (Ga. Ct. App.),

193
—No taxable gain (N.J. Super. Ct.), 702
—S.C., election automatically applies for state income

tax purposes, 286
Stock redemption under contract agreement followed

by acquisition resulting in higher price subject not
breach of fiduciary duty (Del. Ch.), 443

Subsidiary stock sale. See CONSOLIDATED
RETURNS

Substantial purchase disclosure requirements,
Mylan/King merger, hedge fund settles SEC charges
of violation (SEC), 700

Taxation, basis
—(B) reorganizations, safe harbor under

consideration, 57
—Distributions, recovery and identification Prop.

Regs. issued, 78; IRS discusses, basis shifting
remains concern, 340; IRS amenable to change,
further comments sought, 419; IRS corrections, In
Brief, 516

—Subsidiary stock transactions, netting of gains and
losses urged, 58

Tender offers
—Credit Suisse acquisition of Donaldson, Lufkin &

Henrette, dismissal for failure to prosecute denied
(Del. Ch.), 444

—Price increase, attorneys' fees rejected for lack of
causal connection (Del. Ch.), 334

Valuation
—Bidder deterrence agreement, shareholders' breach

of duty claim granted expedited hearing (Del. Ch.),
646

—Ownership changes in loss corporations, guidance
under development, 55

—Preferred stockholder rights deemed contract rights
derived from certificate of designation (Del. Ch.),
391

SECURITIES DEALERS See BROKER-DEALERS

SECURITIES FRAUD
Amendment of complaint, class actions, trial court has

discretion to disallow (7th Cir.), 1000
Bank of America, Ohio takes lead in class action

claiming false proxy statements (S.D.N.Y.), 923
Denver-based promoter firm charged with pump/dump

scheme (D. Colo.), 233
Dividends, class action over failure to disclose in

connection with buy back offer, close proximity to
end of tender offer insufficient (5th Cir.), 393

Financial misstatements, knowing and reckless
dissemination of false information, leave to replead
scienter granted (4th Cir.), 753
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SECURITIES FRAUD —Contd.
Foreign Corruption Practices Act. See FOREIGN

CORRUPT PRACTICES ACT
France authority fines Swiss CEO for sham bid for

Euro Disney, 453
Hedge funds. See HEDGE FUNDS
Merrill Lynch continues to be target of securities

litigation after BoA acquisition, 828
Military contracts, termination for default, investors'

failure to disclose claims to proceed (E.D.N.Y.), 363
Minority shareholders. See SHAREHOLDERS
Misrepresentations, failure to disclose negotiations in

face of ambiguous merger agreement inadequately
plead scienter (D. Conn.), 258; amended complaint
claim for failure to disclose guarantee limit
dismissed, 817

Pleadings. See PLEADINGS
Private Securities Litigation Reform Act, false earning

projects accompanied by cautionary language
sufficient to comply with safe harbor (M.D. Fla.),
793

Pro se litigant sanctioned for pursuing frivolous claims
(D. Conn.), 818

Securities Litigation Uniform Standards Act, class
action state law negligence claim deemed within
scope of Del. carve-out (9th Cir.), 168

Tyco/CIT Group merger, Tyco board member settles
claims (D.N.H.), 1075

SEMICONDUCTORS See TECHNOLOGY
INDUSTRY

SETTLEMENTS
Anti-dilution clause, settlement agreement with

shareholders not additional compensation entitling
debtors to additional money (E.D. La.), 364

Bankruptcy, payments to shareholders in leveraged
buyout of privately held company exempt from
avoidance (6th Cir.), 698

BASF Ciba Holding acquisition, FTC approves
subject to divestitures (FTC), 303

Economic downturn not grounds for modification of
final judgment (D.D.C.), 334

Hexion Specialty Chemicals/Huntsman merger
—Credit Suisse Securities and Deutsch Bank

Securities agree to pay Huntsman millions and
provide debt financing (Tex. Dist. Ct.), 622

—Settlement bars claims against lending banks for
specific performance (N.Y. Sup. Ct.), 167

Insider transactions, sale of stock within 6-mo. period
to comply with settlement subject to short-swing
profits liability (S.D. Fla.), 792

King Pharmaceuticals/Mylan merger, hedge fund
settles SEC charges of failure to disclose substantial
investment in Mylan (SEC), 700

PNC/National City merger, NCC shareholder claims
settled by additional disclosures (Del. Ch.), 791

Res judicata not bar to action seeking release of
collateral (2d Cir.), 445

Stock purchase at inflated price, fiduciary approving
settlement has duty to investigate on behalf of plan
(D.D.C.), 262

Whole Foods/Wild Oats merger, FTC reaches
agreements with Whole Foods (FTC), 229

SEVERANCE PAY
Change in control
—Executive terminated before change not entitled to

enhanced benefits (S.D.N.Y.), 148
—Same pay and title with reduction in responsibilities

deemed (D.N.J.), 594
Delta Air Lines cuts capacity, announces voluntary

program, 8

SHAREHOLDERS
Anti-takeover defenses becoming less effective,

Special Report, 966
Closely held corporations, shareholders owe fiduciary

duty to each other (Utah), 948
Derivative actions. See DERIVATIVE ACTIONS

Hostile takeovers and investor activism increasing, 871
Minority shareholders
—Claims of omissions in registration statement fail to

meet Fed. R. Civ. P. Rule 9(b) pleading standards
(9th Cir.), 74

—Hedge funds, prior knowledge bars claim (7th Cir.),
31

—John Q. Hammons Hotels, claims of fair price and
dealings to proceed to trial (Del. Ch.), 998

—Recapitalization transaction, minority shareholder
claims of failure to disclose key information to
proceed (Del. Ch.), 507

—Short-form mergers
— —Appraisal exclusive valuation remedy (3d Cir.),

924
— —Failure to disclose material facts, minority

shareholders allowed to pursue quasi-appraisal
unrestricted by opt-in or escrow requirement (Del.),
671

—Standing, claim for dissolution not extinguished by
cash-out merger (Wis.), 413

—Stock sales, right of first refusal, insiders have duty
to disclose insider information (Del. Ch.), 747

Shareholder rights/poison pill plan, Selectica seeks
validation of plan designed to prevent loss of NOLs
(Del. Ch.), 144

SHIPS AND SHIPPING
A.P. Moeller-Maersk /Brostrom merger, EC approves,

85
DSV and Vesterhavet joint acquisition of DFDS, deal

canceled after EC opens investigation, 601
EC merger approvals. See EU MERGER APPROVAL
Hutchison Whampoa and Evergreen Group joint

acquisition of Taranto Container Terminal, EC
approves, 15

Mauser Holding Intl. and Reyde, EC approves joint
venture, 87

SHORT-SWING PROFITS
Sale of stock within 6-mo. period to comply with

settlement agreement subject to liability (S.D. Fla.),
792

SOFTWARE See TECHNOLOGY INDUSTRY

SOUTH KOREA
Foreign direct investment
—Cash grant and tax break system to be reformed, 543
—Free economic zone incentives access eased, 290

SOVEREIGN WEALTH FUNDS
GAO report urges increased oversight of data on

ownership of restricted assets, 487
Investment activity likely to increase, lack of scrutiny

noted in research report, 314

SPAIN
Goodwill, EC orders end to tax break, 1033

SPECIAL REPORTS
Banks, IRS Notice 2008-83 allowing losses on

ownership changes likely to be overturned in
stimulus package, 134

Del. law, review of recent cases, 888
Hostile takeover defenses being eroded, 966

SPORTS
Bankruptcy
—Chicago Cubs file for Ch. 11 (Bankr. D Del.), 984
—Phoenix Coyotes hockey team, PSE Sports &

Entertainment bid rejected, NHL urged to make
another attempt (Bankr. D. Ariz.), 962; NHL
clarified bid approved, 1082

Dick's Sporting Goods, Galyan acquisition, insider
trading charges against executive and friends settled
(W.D. Pa.), 395

STANDING
AT&T participants transferred to Lucent Technologies

lack (10th Cir.), 234
ERISA, cash balance plan conversions, J.P. Morgan

employee receiving full distribution has standing to
seek damages for deficiency of notice (S.D.N.Y.),
105

ESOP participants lack to claim breach of fiduciary
duty (S.D. Fla.), 447

Failure to timely register securities, firm selling assets
to subsidiary in exchange for stock transferred to
shareholders lacks (Del. Super. Ct.), 333

Minority shareholder claim for dissolution not
extinguished by cash-out merger (Wis.), 413

Stock option backdating, standing to bring derivative
action lost by merger (Ind. Ct. App.), 166

STATE AND LOCAL TAXES
Calif. Franchise Tax Bd. parts with IRS over treatment

of bank losses following ownership changes, 285;
Board set to draft regs., 401; Prop. Regs. issued, 826

Ga., IRC §338(h)(10) election does not elimination
state tax on gain (Ga. Ct. App.), 193

Idaho, NOLs, special limitations on losses of merged
companies eliminated, In Brief, 827

Mass., liquidation of subsidiary does not lead to loss of
investment tax credit (Mass.), 703

N.J., stock purchases treated as asset acquisitions,
§338(h)(10) election produces no taxable gain (N.J.
Super. Ct. App. Div.), 702

N.Y.
—Empire Zone benefits
— —Company ceasing operations after merger with

out-of-state entity considered new business (N.Y.
Dept. of Taxn. and Fin.), 778

— —Parent and subsidiary qualify for benefits if
combined franchise tax filed and entities merge
(N.Y. Dept. of Taxn. and Fin.), 494

— —Partnerships, sale of assets during partnership
year creates 2 taxable years within same 12-month
period (N.Y. Div. Tax App.), 1032

—Sales tax on assets transferred to dormant
corporation not qualified for exemption (N.Y. Div.
Tax App.), 905

S.C., IRC §338(h)(10) election automatically applies
for state income tax purposes, 286

STATUTES OF LIMITATIONS
Environmental remediation, state law bars city action

under common law, state statute-based claims
allowed (Ind.), 103

STEEL See METALS

STOCK See SECURITIES

STOCK MARKETS
Eurex/ISE merger, insider trading charges filed against

consultant's friends (S.D.N.Y.), 819
Italy, securities regulator to suspend notice

requirements for changes in holdings, 111
NASD and NYSE Regulation merger
—Former NASD member claims false and misleading

statements (S.D.N.Y.), 32
—Sealed court records, news groups seek to unseal

(S.D.N.Y.), 1073
Nasdaq OMX Group
—Derivatives clearinghouse subsidiary open to equity

partners, 54
—Taiwan Futures Exchange agrees to consider joint

business activities, 261
NYSE Euronext and Depository Trust & Clearing

announce joint venture to clear U.S. fixed income
derivatives, 648

NYSE Euronext and Qatar launch equities and
derivatives exchange in Doha, 649

Philadelphia Stock Exch. merger, stock allocation plan
in settlement of class suit challenging ownership
approved (Del.), 143
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STOCK OPTIONS
Backdating, standing to bring derivative action lost by

merger (Ind. Ct. App.), 166
Elimination and replacement with bonuses not

constructive discharge under plan terms (5th Cir.),
567

Future value inclusion in cash-out agreement
—Admissions in pleadings properly considered (Del.),

236
—Insurer not required to defend fiduciary liability

against claims by former officers and directors (N.J.
Super. Ct. App. Div.), 748

STOCK PURCHASES TREATED AS ASSET
ACQUISITIONS

State taxation. See STATE AND LOCAL TAXES

SUCCESSOR LIABILITY
Citigroup Financial purchase of Knight Financial

Productions, brokers and investors fail to prove
exception to nonliability (N.D. Ill.), 260

Collective bargaining, perfectly clear successor
applicable only where employer leads predecessor
employees to believe employment status would
remain unchanged (D.C. Cir.), 650

Environmental remediation
—Chevron, Ecuadorian operations of Texaco, final

written arguments being prepared, 465; new
allegations of corruption by Ecuadorian officials
surface, 842

—Kerr-McGee and Anadarko Petroleum charged with
fraudulently spinning off liabilities to company
ending up in bankruptcy (S.D.N.Y.), 509

—McGraw-Edison deemed successor to Studebaker
(Ind.), 103

—Prior settlement cannot be used to show liability
(N.D. Ind.), 214

—Strict liability imposed on seller failing to obtain pre-
sale “no further act” letter from state (N.J. Super.
Ct. App. Div.), 773

Pensions
—Alter egos, successor of dissolved firm liable for

unpaid contributions (E.D. Mo.), 77
—Delinquent contributions, knowledge of attorney not

imputed to purchaser (N.D. Ill.), 307
—Withdrawal liability, successor company with

continuity of workforce and location liability
deemed (D. Utah), 76

Product defect liability, successor expressly
disclaiming liability in asset purchase agreement not
liable (W.D. Ark.), 815

SUPREME COURT, U.S.
Chrysler/Fiat merger, Ind. pension fund challenge, stay

lifted, merger finalized (dec.), 577

SWEDEN
Saab files for bankruptcy, 201

T

TAX-EXEMPT ORGANIZATIONS See
NONPROFIT ORGANIZATIONS

TAXABLE YEAR
Consolidated returns, year of parent does not control

time of depreciation deduction for property owned
and placed in service by subsidiary (N.D. Ill.), 10

N.Y. Empire Zone wage tax credit, sale of assets
during partnership year creates 2 taxable years
within same 12-month period (N.Y. Div. Tax App.),
1032

TAXATION See also PRIVATE LETTER
RULINGS (PLRs)

Capitalization of costs to acquire or create intangible
assets, tax treatment remains under consideration,
418

Carried interest. See LEGISLATION, FEDERAL,
HR 1935

Consolidated returns. See CONSOLIDATED
RETURNS

Corporate acquisition indebtedness, avoiding IRC
§279 penalties, 323

Corporate inversions, Final Regs. widen scope of
§7874, 569; IRS defends elimination of safe harbor,
701; foreign corporation stock not taken into
account for ownership purposes, regs. expected,
875; new safe harbor under consideration, 955

Corporate transactions, structuring and financing
importance, 1030

Deferred compensation, Treasury purchase of equity
interests in financial institutions not change in
control for §409A purposes, 537

Failed thrift acquisitions, breach of contract award
against government reduced by tax benefits (Fed.
Cl.), 1027

Financial crisis, tax distortions contributed to excess
leveraging, IMF paper, 628

GlaxoWellcome/SmithKline Beecham merger, interest
expense disallowance challenged, 514

Goodwill may qualify for like-kind exchange
treatment, IRS ruling creates new opportunities, 653

Gross-ups, executive compensation policies modified
in response to economy and investor concerns, 932

International taxation. See specific country
Liquidations, stock sales, §336(e) asset acquisition

treatment, ABA comments on Prop. Regs., 36;
comments under examination, 312

Losses
—Merger agreement termination fee deductible

(T.C.), 417; Analysis & Perspective, 434
—NOLs
— —Economic hardship of issuer insufficient to treat

nonstock ownership interest as stock, 1032
— —Idaho eliminates special limitations on losses of

merged companies, In Brief, 827
Mexico reform proposal
—Analysis and Perspective, 1041
—Big impact seen, 1060
—Chamber of Deputies approves Senate changes,

1059
Outbound transactions, gain on sale of Cal-Almond

assets through Caribbean trusts to private and
nontax entities required to be recognized (T.C.), 959

Ownership changes in loss corporations. See
OWNERSHIP CHANGES IN LOSS
CORPORATIONS

Partnerships
—Ernst & Young partner reporting partnership-for-

shares swap constructively received stock on date
deposited (7th Cir.), 370

—Mergers, divisions, and tiered entities, §704(c)
gains and losses, comments sought (Notice), 777;
commenters seek clarification, 824; practitioners
urged to comment, 958

Reorganizations. See REORGANIZATIONS
State taxation. See STATE AND LOCAL TAXES
Stock basis
—(B) reorganizations, safe harbor under

consideration, 57
—Distributions, recovery and identification Prop.

Regs. issued, 78; IRS discusses, basis shifting
remains concern, 340; IRS amenable to change,
further comments sought, 419; IRS corrections, In
Brief, 516

—Subsidiary stock transactions, netting of gains and
losses urged, 58

Substance vs. form, stock-asset sale, energy firm used
Midco transaction tax shelter to avoid tax on
purchase of assets (5th Cir.), 1077

Tax shelter promotion, practitioner-client privilege not
extended to written direct and indirect
communications with corporate representatives and
agents (7th Cir.), 624

Trade or business expense, payment made to terminate
agreement deductible (T.C.), 417; Analysis &
Perspective, 434

Transfer pricing. See TRANSFER PRICING

Transfers to controlled corporations, PLR pilot
program allowing limited issues rulings announced
(Rev. Proc.), 449

TECHNOLOGY INDUSTRY
Antitrust
—Enforcement rumors chill innovation, 761
—Microsemi/Semicoa merger, DOJ challenge

transferred to Cal. (E.D. Va.), 278
—Microsoft-Yahoo search engine deal, DOJ issues

second request for data and documents, 867
—Online privacy seen as ingredient in issues, 463
Bankruptcy
—BearingPoint sale of assets to Deloitte granted

expedited approval (Bankr. S.D.N.Y.), 320; sale of
business unit to PricewaterhouseCoopers approved,
553

—ESPRE Solutions seeks Ch. 11 protection (Bankr.
N.D. Tex.), 155

Computer hard drives, Toshiba acquisition of Fujitsu,
Asian countries approve, 884

Copyright, reorganization and merger of licensee
results in unauthorized transfer of software license
(6th Cir.), 978

Direct foreign investment, no coordinated strategy by
foreign entities, CFIUS annual report to Congress,
47

Emulex seeks to block tender offer by Broadcom
(C.D. Cal.), 489

Fujitsu/Fujitsu Siemens Computers, EC approves, 14
Insider trading
—Covansys and Computer Sciences merger, brother-

in-law of executive agrees to settle charges (E.D.
Tenn.), 841

—JDA Software and i2 Technologies, abandoned
merger, couple selling stock to avoid loss settle
insider trading claims (N.D. Tex.), 840

Intel acquisition of Wind River Systems,
contemporaneous class actions, motion to stay one
of proceeding examined under forum non
conveniens standards (Del. Ch.), 672

Nanotechnology, bankruptcy, Aviza Technology,
Applied Materials wins bid for patents (Bankr. N.D.
Calif.), 1038

Oracle/Sun Microsystems takeover, EU launches
antitrust probe, 850; EC rejects Oracle criticism,
expresses displeasure with DOJ approval, 1080

Semiconductors
—Antitrust, Microsemi/Semicoa merger, DOJ

challenge transferred to Cal. (E.D. Va.), 278; DOL
requires Microsemi to divest Semicoa assets (C.D.
Cal.), 790

—Bankruptcy, Aviza Technology, Sumitomo
Precision Prod. completes asset acquisition (Bankr.
N.D. Calif.), 1038

—Insider trading, Freescale Semiconductor/SigmaTel
merger, employee settles charges (W.D. Tex.), 102

Trados/SDL merger, approval transaction by board
paying preferred stockholders but not common
shareholders may constitute breach of fiduciary duty
(Del. Ch.), 772

TELECOMMUNICATIONS
AT&T/Centennial Communications merger
—Deal finalized, 1071
—Divestiture of assets required as precondition

(D.D.C.), 974
AT&T/Dobson Communications merger, divestiture

order violations, AT&A settles civil contempt
charges (D.D.C.), 48

Bankruptcy, Questex Media Group files, senior lender
seen as stalking horse, 1015

Belgacom purchase of BICS and MTN approved by
EC, 1034

Carphone Warehouse Group acquisition of Tiscali UK
authorized by EC, 657

CenturyTel/Embarq merger, FTC conditionally
approves, 618
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TELECOMMUNICATIONS —Contd.
Liberty Media
—CEO to pay penalty for premerger notification

reporting violations re Discovery Holding stock
acquisition (D.D.C.), 617

—(D) reorganizations, spin-off of entertainment
subsidiary receives favorable IRS ruling, 1057

Mexico, foreign direct investments, constitution
restriction on percentage constitutional (S.C.J.N.),
980

Net Mobile of Germany, NTT DoCoMo commences
tender offer, 881

Nortel Networks to sell Enterprise Solutions to
stalking horse Avaya, 735

Ownership rules, FCC begins quadrennial review, 921
Radio, Chile approves legislation to curb

concentration of broadcast concessions, 152
Wireless market, Kohl (D-Wis) urges FCC and DOJ

to conduct antitrust review, 645

TELEPHONES
Cell phones. See TELECOMMUNICATIONS

TORTIOUS INTERFERENCE See CONTRACTS

TRANSFER PRICING
Business restructuring, OECD action
—Analysis and Perspective, 18
—Arm's-length standard passes scrutiny, 216
—Draft guidelines on transfer pricing and tax treaty

application, Analysis and Perspective, 18
IRS procedure for obtaining consent or revocation for

treatment of transactions on separate entity basis
(Rev. Proc.), 597

Mexico tax reform proposal. See MEXICO

TRANSPORTATION
Air transportation. See AIR TRANSPORTATION
Motor vehicles. See MOTOR VEHICLES
Transportation Dept., Elliott approved as head of

Surface Transportation Bd., 770

TROUBLED ASSETS RELIEF PROGRAM
(TARP) See BANKING

U

UNIONS See generally COLLECTIVE
BARGAINING AGREEMENTS

UNITED KINGDOM (UK)
Airlines, Lufthansa acquisition of British Midland

approved by EC, 496
Antitrust
—Concert promoters, Ticketmaster/Live Nation

merger, antitrust concerns raised, 188; OFT refers to
Competition Comm., 573

—NBTY Europe/Julian Graves grocery store merger,
Office of Fair Trading refers completed acquisition
to Competition Comm., 288

Banking
—Bank of England to buy private sector assets, 82
—Royal Bank of Scotland and Lloyds Banking Group

to receive additional government contributions, 1061
Bankruptcy, Castle Holding 4 Ltd. files for Ch. 15

protection in U.S. during English proceeding
(S.D.N.Y.), 375

Change in control, first fine imposed for failure to
notify regulators, 880

Electricity
—Centrica purchase of stake in British Energy clears

OFT, 779
—Electricite de France acquisition of British Energy

cleared by EU antitrust regulators, 13
Insider trading, Fin. Serv. Auth. secures first criminal

conviction, 336
Merger policy
—Failing firm defense policy statement revised, 38

—Review process, OFT and CC reach agreement on
respective roles, 177; joint merger draft guidelines
unveiled, 453; OFT jurisdiction and procedure
guidance published, 657; Am. Bar Assn. offers
advise, 780

Pharmaceutical companies, Thiakis acquired by
Wyeth Pharmaceuticals, 17

Reorganizations, pension plan underfunding regs. to
be relaxed, 934

Stamp duty tax on companies raising capital outside
UK unlawful (EU Ct. Jus.), 960

UTILITIES
Electricity. See ELECTRICITY
EU merger approvals. See EU MERGER APPROVAL

V

VALUATION
Fair value accounting. See ACCOUNTING
Stock
—Bidder deterrence agreement, shareholders' breach

of duty claim granted expedited hearing (Del. Ch.),
646

—Ownership changes in loss corporations, guidance
under development, 55

—Preferred stockholder rights deemed contract rights
derived from certificate of designation (Del. Ch.),
391

—Short-form mergers, appraisal exclusive remedy (3d
Cir.), 924

VENUE
Antitrust, semiconductors, Microsemi/Semicoa

merger, DOJ challenge transferred to Cal. (E.D.
Va.), 278; DOL requires Microsemi to divest
Semicoa assets (C.D. Cal.), 790

W

WASTE MANAGEMENT See ENVIRONMENT

WHISTLEBLOWERS
Fraud requirement, Intl. Gaming Technology/Anchor

Gaming merger, reasonable belief of possible fraud
and termination for suggesting further inquiry
sufficient (9th Cir.), 793

Pfizer executive retaliatory discharge claim following
qui tam suit fails to establish causal connection
(S.D.N.Y.), 927

WIRELESS SERVICES See
TELECOMMUNICATIONS

WITHDRAWAL LIABILITY
Calculation, contribution history taken into

consideration (7th Cir.), 822
Successor company with continuity of workforce and

location deemed liable (D. Utah), 76
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