TH O M A S / Designers & Manufactures

of Liquid Level & Flow Sensors

CHEMICAL FEED
Model 4000 PUMP CONTROLS

Pat. no. 5,162,624

* UL Rec. 120 vac 1/12 HP
* Prewired Complete

Model 2200

Model 4200

Model 1801
Model 4400 Model 2601
USE THESE SENSORS IN :

RO SYSTEMS ) THOMAS PRODUCTS im

» UV DISINFECTION UNITS LEVEL & FLOW SWITCHES

*WATER VENDING MACHINES 987 WEST STREET, SOUTHINGTOM, CONNECTICUT 08489-1023 US.A.

*WATER STATUS WITH (860) 621-9101 + Fax (860) 621-1470
CHEMICAL FEED PUMPS www.thoma.sprod.com

FDA, NSF APPROVED MATERIALS
PVC POLYPROPYLENE & POLYSULFONE 1 -800-666-9 1 0 1
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Global Presence, Local Commitment
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Another Unbeatable Promotion From
PureGen Technologies, Inc. and Our
Extensive Sourcing Network! r3

POINT-OF-USE FAUCETS

Broad range of styles
Easy to use quarter turn designs
» Lead-free brass safety and durability
» NSF/ANSI Standard 61 listed
» Immediate delivery from California
warehouse
» VERY Attractive pricing

FLR-300W

Please contact your local PureGen office
to place your order or to learn more about
large volume discounts.

NSE

TEL: 443 - 451 - 5056 FAX: 443 - 451 - 4378
E-mail: jlarmon@puregen.com

Western Region

TEL: 909 - 548 - 0339 FAX: 909 - 548 - 0863
E-mail: sales@puregen.com

Website: www.puregen.com

-808BP  Manufactured by: LIKUAN HARDWARE INDUSTRIAL CO.
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GOODYEAR FOR
A MIERGER?

If being acquired isn’t part of your
company’s long-range business plan
prepare your PR survival strategy

By G.A. “Andy” Marken

n January alone nearly $200 million worth of M
ity was announced. The rising stock market boos
the world economy showed signs of expanding. All indicators p
M&A activity and enthusiasm for 2005.

And while the mind-boggling numbers grabbed the headlines, they were only the tip of
the iceberg. M&A specialists estimate that there are nearly 300 friendly and unfriendly
acquisitions a day. Many more “discussions” are started and broken off.

It has been a four-year dry spell for M&A banks. You can be certain that they see a
very lucrative and busy year for their industry, and intend to get their unfair share
whether both parties are ready for the wedding ritual or not.

Hostile and highly public efforts could cost a company considerable time, money
and effort to fight off the advances. In the end it could also mean the loss of employ-
ment for thousands of individuals. In today’s pro-active consolidation environment, it is
rare for management of public and private companies not to be concerned about the
possibility of friendly or hostile tender offers or proxy fights.

Today’s boards of directors and company presidents have developed a rich addition to
their vocabularies. Expressions like “lead horse,” “golden parachute,” “white knight,” and
“shark repellent” are as well understood as bandwidth, venture capital and burn rate.

Management has added new members to their teams that include takeover lawyers,
investment bankers, proxy solicitors and PR counsel.

The new language and team members are key to management’s success because there
are smart and well-paid people across the country who “dream up” deals all day. Mergers
and acquisitions are no longer mere targets of opportunity. Today, they are an integral
part of many organizations” growth strategy.

Unfortunately, few have received any training or education in as mergers, acquisi-
tions and take-overs. Trial by fire is a difficult way to gain such expertise.

Financial sharks find today’s business and financial environment to be a rich feeding
ground. Deregulated financial institutions have produced a new breed of investment
bankers and lawyers who have access to large sums of money from banks and investors
that are trying to improve their returns.

It is not surprising that healthy companies that have a clear idea of their goals and
solid business models sometimes feel like wounded seals in a tank of Great Whites.

It is little wonder that the feeding frenzy gives company management fitful, sleepless
nights. They have to divert their attention from the day-to-day operations and company
growth and devise plans to protect their organizations. Unfortunately, most of these
efforts are defensive rather than preparatory or offensive. As a result, they are expensive
and disruptive.

When companies begin making unfriendly or undesirable overtures the usual reac-
tion is to call in the corporate lawyers and put together a defensive plan. This usually
includes adding bylaws that require super majority shareholder approval of mergers
and/or liquidation; acquisition of property that can create regulatory and antitrust barri-
ers; preparation of “black books” with contingency defense plans and elimination of
cumulative voting and classification of the board of directors.

All of these steps can be effective and should be considered when the sharks are
already circling.

WORDS TO FIGHT BY

- The investment banker who calls the shots in the proxy fight,
tender offer, or acquisition.
- Large payments to senior management if they lose the
takeover challenge to make certain they are well paid if they are fired or
lose their responsibilities.
- A company that comes to the aid of another in the takeover fight.
They rescue the company being attacked by acquiring it on better terms.
- Measures used to fight off the pursuing company including
changing the bylaws to make it difficult to be acquired.




G.A. “Andy” Marken is president of
Marken Communications, Inc., Santa
Clara, Calif. He can be reached by
e-mail at andy@markencom.com.

ole in these campaigns as management aggres-

rs that it is in their best interest to support management.

paign includes scores of news releases and position statements, a myri-
alls, and instantaneous decisions regarding what should and should not be said.

Quality and carefully planned media activities can play a key role in advancing man-

agements cause. They can solidify and clarify management’s position. They can influ-

ence institutional and public opinion.

—Wayne Calloway

However, management should also call on PR to carry out offensive and strategic
activities that keep the company from being put on the defensive. Defensive moves can't
address the critical questions which arise in a takeover situation, such as: What are the
maximum capital and earnings values of the company’s assets? Who can best manage
them to provide the best return to the investors? Positive and proactive PR programs
can address these issues.

Few private companies do anything to posture themselves with the financial commu-
nity. However, conducting even basic financial PR activities can put you in a solid posi-
tion when suitors call. They can also put you in a stronger bargaining position if manage-
ment feels a merger is in the best interest of the organization, its investors and employees.

Unfortunately, even public companies meet only the basic SEC requirements. They do
little to “sell” themselves to the investor, financial communities or marketplace in general.

Activities that private and public companies should undertake include an aggressive,
prompt disclosure program on new products or services as well as research breakchroughs
and contracts. Publicly held companies obviously must announce sales and earnings
results. Private companies can modify this effort to position themselves in the marketplace.

The annual report is more than a report to investors and can be effective for both pri-
vate and public organizations. The report can be an important compilation of company
news and information which can serve as a year-long selling tool for the company, its
vision and direction, as well as promote its products/services. This report should emphasize
the company’s key assets, its people and their commitment to the success of the company.

Other activities include fact files or “white paper” kits for the financial community
and press, meetings with industry analysts and strong publicity activities aimed at the
appropriate press.

All of these activities add credibility and viability to the firm. They provide an excellent
platform for management to control and present its messages, as well as an opportunity to
emphasize the value of its assets and how they are being managed.

By pressing home these results, management gives investors, customers, partners and
employees a much better understanding of the company. In the event of unfriendly
acquisition overtures, management gives all of these interested parties a sound under-
standing of the company’s complete value proposition.

Corporate takeover fights are management’s equivalent of war. And as in war, no
one can rely solely on defensive weapons. A solid PR strategy and program can be
the strongest strategic and proactive
weapons that can be used to advance man-
agement’s case and position as well
as control the issues.

By developing and carrying out proac-
tive PR activities at the outset, the war can
be won... or defeat can be accepted on
favorable terms. wqp
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¢ 90-180-365 Day
Same As Cash
[ 90-180 Day No
Payment No Interest

& Fixed Term or
=  Revolving Programs

_' ¢ Instant Call-in
' Approvals 24/7
Online Approvals

& Immediate Funding for
"Prime Credit" Customers
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Certified
Performance

Introducing the TrojanUVMax" PRO Series, the first UV disinfection system to
meet the rigorous requirements of NSF Standard 55 Class A. When we introduced
the TrojanUVMax; we knew the small footprint, helpful user interface, dry contacts and auto-
ranging constant-current electronic power supply would be well received. Now, with our
PRO Series, you get the added security of Class A certification. The PRO Series is manufactured
with 316L stainless steel and includes a state-of-the-art
UV intensity monitor and a dynamic flow restrictor to ensure
proper disinfection at all times. For more information,
or to become a distributor, call and ask for Max!

Trojan Technologies

World Leader in UV Disinfection Systems

System tested and certified
by NSF International
against ANSI/NSF
Standard 55 for disinfection
performance, Class A

www.trojanuvmax.com

3020 Gore Road, London, Ontario, Canada N5V 4T7 Telephone: (519) 457-3400 Fax: (519) 457-3030
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