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In 2009, Merck & Co. announced its $41 billion acquisition of Schering-Plough, a transformational transaction
intended to reshape its global pharmaceutical platform. The scale and complexity of the deal created significant
scrutiny from shareholders, regulators, and the broader market. Merck’s board faced the challenge of ensuring the
transaction was financially fair, strategically sound, and defensible from a fiduciary and legal standpoint.

Challenge

 

Approach
Merck engaged an independent financial advisor to deliver a comprehensive fairness opinion. The analysis evaluated
valuation metrics, market comparables, and projected financial performance to assess the fairness of the
consideration to Merck’s shareholders. The opinion also provided independent support for the board’s strategic
rationale and demonstrated a well-documented, informed decision-making process.
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Outcome/Solution
Merck’s proactive use of a fairness opinion strengthened its negotiating position, enhanced market confidence, and
supported shareholder alignment during a highly visible transaction. The independent validation helped stabilize
investor sentiment throughout the integration period and reinforced trust in the board’s governance process.

Ultimately, the fairness opinion confirmed that the acquisition was not only financially fair in the near term, but
also consistent with Merck’s long-range strategy for innovation, efficiency, and global growth—demonstrating how
fairness opinions can serve as both strategic tools and critical risk-management instruments in complex 
M&A transactions.
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