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The Transaction News Update, published monthly, covers selected M&A, private equity, and credit
and capital market transactions of note.

>>>

Special Dividend

Among the larger deals announced this fall is The Kroger Company (NYSE: KR)
planned acquisition of Albertsons Companies, Inc. (NYSE: ACI) for $19 billion ($25
billion enterprise value) of cash. Deal multiples include 11.8x the next 12-months
consensus earnings and 7.0x NTM EBITDA. The purchase price will be reduced by
the amount of a special dividend to be paid prior to closing of up to $4 billion, or
$6.85 per share. The special dividend is being contested by the attorney generals
of Washington state, Washington D.C., California and Illinois.

 
>> Click here to learn more

Special Dividend & Appraisal Rights

Statutory appraisal rights for dissenting shareholders typically state the fair value of
the firm is to be determined immediately before the corporate action that gave rise
to the appraisal rights without giving effect to the transaction (e.g., expense or
financing synergies). The Delaware Supreme Court ruled in GGP, Inc. that fair
value should be determined “as if the dividend had not been declared” in a
transaction in which the merger consideration represented ~2% of the total
consideration when combined with the special dividend. Mercer Capital is regularly
retained to opine as to statutory fair value and issue fairness opinions in
transactions that trigger appraisal rights.

 
>> Click here to learn more

Fairness Opinions for GP-led Secondaries

Although not mandated by law, fairness opinions for significant corporate
transactions effectively have been required since 1985 when the Delaware
Supreme Court ruled in Smith v. Van Gorkom, (Trans Union), (488 A. 2d Del. 1985)
that directors were grossly negligent for approving a merger without sufficient
inquiry. The Court suggested directors could have addressed their duty of care
(informed decision making) by obtaining a fairness opinion. Regulation rather than
case law is poised to make fairness opinions required for general partner (“GP”) led
secondary transactions, which totaled $121 billion last year.

 
>> Click here to learn more

RIA M&A Update

Mercer Capital is an active adviser to the RIA industry. Year-to-date RIA M&A
activity has surpassed last year’s record levels in 2022, even as macro headwinds
for the industry continue to mount.

 

>> Click here to learn more

Twitter’s Bad Lender Math

O&G OG @ EnergyCredit1 has an interesting thread about Twitter’s balance sheet
following the acquisition of the company by Elon Musk and the impact that rising
rates will have on debt service and what the market clearing price needs to be for
credit investors to buy Twitter’s debt from the banks that originated it.

 
>> Click here to learn more

Market Snapshot

>>>

(GF Data provides data on private equity sponsored M&A transactions; reported median multiples are for the quarters
ended 9/30/22, 6/30/22 and 9/30/21)

Mercer Capital's Recent Transactions

>>>

>> Click here to see more transactions <<
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About Mercer Capital
Mercer Capital provides investment banking, transaction advisory, and restructuring services to a
broad range of public and private companies and financial institutions.

  
We leverage our historical valuation and investment banking experience to help you navigate a critical
transaction, providing timely, accurate and reliable results. We have significant experience advising
boards of directors, management, trustees, and other fiduciaries of middle-market public and private
companies in a wide range of industries.

  
Transaction Advisory and Restructuring Services include:

M&A Representation Services
Fairness Opinions 
ESOP Advisory Services
Quality of Earnings
Bankruptcy and Restructuring Advisory
Solvency Opinions
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