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MBI ZE, AT L D KB KT T 4 1 v OBIL (2012 FAFK) TIRTEYROFEE NEHL L.

KRUTAL TN E S A HDD FHEOEIN (2011 %K) T EU YROFHE B RIME L

Too Elo, ZEETHEL ARETOKDEES AT LEERE Q012FEAK) TIE, AAMERL

DEERE ThH o7, BEYROFHE NEHIML L,

ZRIMNEEERT LAY Y —R [RMZEES, HHRBRKOE—ALEHETHD AB A XT3, R A7

D SAB X 7—ZHINT 2 Z LIZHONT, BINIZEIT D SAB X 7 —DEHAMICETOEELTHT D

Z L EBRMHITERR) (2016/5/24) AIERS|ZEE £ HP,

Bk, KBRS HEKRS AU AR— ol YENESEERE] BRSBTS TR
(2016/5/3).,

2 Department of Justice Press Release, “Halliburton and Baker Hughes Abandon Merger A fter Department of

Justice Sued to Block Deal” (May 1, 2016).
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IL—97v7F74—

AT&T D EA

M S TE & BRI RE D AT X DR 2 DNk TH 5%,

R D FIREMEZ B & T 272D OHEE ORI, BIE MR LARERR R
@t *E@Vif@%%mﬂ%%%ﬁ FOERGRETH D, 2D X9 185E

1L, BN AZ R R D T L WA OS5 & 72 5

Rk LT B OMESREOREMKIZY N—R « TL—2 T v 77 ¢ — (“Reverse
Break-up Fee” % 72 i“Reverse Termination Fee”) T 5%, #EICE O FE CTHEIL
FLIDMEER S T2 B (T BN 7> b BN IS 3 b 5 B mitE ez 17
L— 77/77Wﬂ(%waﬁ%)&ﬁx@ Ixt L, Z OSBRI O
EINFIC DN DEDT [JA—2 « T L — 77/774%JEW50

UIRN—=R « T V=07 v 77 4 —OFEE X OUKETEINE & HEE ORWT
REY, BBOTVL—0 T v 77 4 —D XD FEE LD ERIIFEL R, JhEE
ERBDY IN—=Z « T L —2 T 7 ¢ —O— {72 K HE T B INGAZE D 4-6% TR
BLEDNLTEY, Tv—20T7 977 41— GA%RE) LV bEDTHDY,

MEEBTHE Y N—R « T L —07 T v 77 4 —OREX72FHIL., B2 H0 &< BREE
RZWORPUC LY . 74 —DOKERRE LS B AR HHZ L THD, Flx
1E. 2011 FEICAFR ST K EEH 1 LD AT&T 12 X B[R] 4 7 (4FF) T £/3A /L USA
DB (W% 390 {8 Fv) Tl é@#%k%ﬁ@“)x&ﬁ%uéﬂtt

ZHRORER, 30 8 RV OB+ A R A D% EW9@@Tmﬁ@)A
— AT VL—=IT ST 4 — b%ﬁumbﬂiﬂﬁmmﬁﬁmﬂ%% EOAMfEIL T
F A VI OFEAL TIEHI 30 [ v (AT&T @A 10 (5 k) THY ., UsR—
R e T L—0 T v 7T 4 —OREEITR 60 B RV (T 40— UIEDOK 15%) 126 2
T 5, TDH%, KMEYFTEINLIEDO - D DFFinZE L, fiH. AT&T 1$E
I AITBVIAENTERED YU N—R « TL—20 T v 77 4 — % Zih- 7%,

THUCHKI LT, MEEY R RN EEB X DI AT&T ICL DT 4 L7 TV DHEIL
(Wa%H 490 {2 Kv) Tl, MEE#HY N—R « T L —I T v 77 4 —3E€nTh
57230 2016 4E 10 AICARENTZ AT&T IC K HH A LU —F—DEIL (#%H 854
BRL) TH, Yty 27 13BN b o LB X i, MER#EY N—2 « 7L
— T T T4 =X 5B RV (F 4 — UEED 0.6%) & FE L 0 kb TRV K HE
W25 TS, UL, 2017 4F 11 A, KIRESY 33 B INBHIE O FF 8 & 2t
L., BIROZETNESENDIRIUT 2> TWNBES,

¥ Latham & Watkins (2016), 10-14 E{ R,

% Sher & Hogan (2011), 69-71 HZ& M,

7 Latham & Watkins (2016), 27-29 B, Sher & Hogan (2011), 66-69 E{Z: [,

# Latham & Watkins (2016), 14 H,

¥ American Bar Association (2017)IZ X AUIE. 2015 FICAREINTZA R T T Vv 7 L ¥ —IT L 5 BGe
SEBINE M OMEBRE Y N—R « T VL —27 T v 77 ¢ —OWVHEK AL equity value D 4.90% (R fEi
430%) THY., TL—2 T v I 7 4 —OFHE351% (FUE 3.45%) D 13505 THD (86 H),

% Greg Bensinger, “T-Mobile Left in the Lurch; Despite $6 Billion Breakup Fee, Carrier Faces Uphill Fight;
Sprint Board Confers,” The Wall Street Journal Online (September 1, 2011); Anton Troianovski, Greg Bensinger
& Amy Schatz, “AT&T’s T-Mobile Deal Teeters; With Acquisition in Doubt, Company Sets Aside $4 Billion for
Breakup Costs,” The Wall Street Journal Online (November 25, 2011); Michael de la Merced, “Bowing to
government pressure, AT&T drops its plan to buy T-Mobile,” International Herald Tribune (December 21, 2011)
S,

3! Thomas Gryta, “Corporate Intelligence: AT&T’s Breakup Fee Blues,” The Wall Street Journal (March 31,
2015).

27 ar)nes Stewart, “Why a Merger of Media Firms That Should Be a Sure Bet Isn’t,” The New York Times
(October 26, 2016).

3 Brent Kendall & Drew FitzGerald, “Justice Department Files Lawsuit Challenging AT&T-Time Warner Deal;
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EELEOEROA T3

YR OFFFE AN IAMEEB IR & 720, Bfh, PRI, IBE5 OB ZERE T, @% .,
BE Y HOFFRAINMLE TH D, £, HE EOBEm 5 Y/IC L0 EINNFFA]
SNV EbH D, B, KEDORSKINEREZ B2 (CFIUS: The Committee
on Foreign Investment in the United States) (%, KEDEFLRLREEZ LT L 5 7
KEAREE I A TLIE T 2HEREZ A L TWDY, Broholid, TEAEIC L Dk
DBEWNBRRE 2D Z LR, FlZIE, 2016 42 AlZiE, HEMHEARRFOE
JAEMIZY, CFUIS OFRE B %2517, Kk HDD KTV T AX L « T VX IL~DER
BINEWET D ERE LY, £72.2018 4F 1 AICiE, 7 U " 4EAY, CFIUS
DAGBERDONREREE L LT, RKEEEERFYRX—7 T L0 ENEI &L RE
LT3,

2. 774V ADEBETR

BN & % (5 NFOINE IR T 256, EalElncesRrntr/n—
DUTETOZENTET, BHIEENOT 74V hERoTLEDY, LML, B
WM B, 7a— 0 7ORiREMtE LT EE&RENTEHI L] ZANTE
FiE. BEFENTERVHAICOENFMFIH T/ =V 720 T5 2
ENTE, EHEARBITICR LR, ZOX 5% a—Ur 7Ot E 177
AF 2777k (Financing Out) | §:3H & RS,

R, ANTT VI N —OBEIWNENNNLT 7 AT T T U NRENE
FNT. FIAR— b I AT 4T REOT 4Ty NS DBV
NE 77 AT T MNRENREGEENDI DN K TH 727, L.,
2005 FED 5 2007 4EIC)MT TO LBO 7 — LD 5% ) Fififoh T, 77 A4 F v
T NFRHEEBRDT, DOT 7 AT UARRILY I a—T U TINTERDNS
TS AEIC, BEPEINEICVN—R « T =0T v 77 4 —%XHZ %
BRIGRECED D r— AN 2 T& T2,

L, Z7a—Y 7R TERholz (EHERBEITO) HHEORFEFEEZ Y N—R -
TVU—0 T v 77 4 —IZRE L, ORI EEET D FERITEZRD TR,
FERNIE, BILEIZY RN—=RZ « T =0T v 77 4 —% K45 720 TEIEER
MOEENLT 52 N TE D, LiEBN-T, BEKAENRY N—R - TL—7 7T
VT T 4 — RS L LB (4T Y 3 v ) OMAS D = L1272 5%,
2007-2008 =D ARG TIL, 7 7 > RNEIRE LRI L 9 & L TRENEH
Lize TDOELIIMBBIZ LY ZWRRSLLTZE 57208, 24Ty Lo X
P TIE, T T U = T AR AEESE L, BN Y A= 7
V0T v T T =% Ko TR ERERT 5 2 & 278072,

COEIREBNWFICE > TOF T a IS L TR FA2HET LI, 7
TATUARTZE DIV N2 « TV~ 7T w77 ¢ — X B EEIT 72 D)

Government alleges combination could raise prices and slow innovation,” The Wall Street Journal Online
(November 21, 2017).

3 Latham & Watkins (2017)Z &,

BOThE SRR, kR E Y - FOXAAOMEWNA) BARESETHR (2016/2/25),
OTT VNN ke KT HINEIE ) BARRFEHRS T (2018/1/4),

THIETH, AT TV I AL Y—ICR B EIUET 7 A F 2 v I T U EERONRNOH—
W) Td D, Latham & Watkins (2016),34 ES MR, £/, 74Ty AL Y=o\ ThH, BIET
X7 7 AT 7Ty NRBEITIERRGIC /5 CnD L 5 TH D, Thompson et al. (2017)5 R,

3% Wachtell Lipton (2017), 100 B, Curtis & Barshop (2011), 2 HZ: i,

¥ United Rentals, Inc. v. RAM Holdings, Inc., 937 A.2d 810 (Del. Ch. 2007).

4 pJ k. Wachtell Lipton (2017), 100-101 EZ &,
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BREBOLNLY D

FA4—ILTryoT

B b, BN, T4 —ARBEED 4-10%RETHHN, 10%E B2 75—
H oY,

3. MAE (MAC) %18

KEOEBSEBNEEOIFLE AT, 70— 708 E LT, 25
HoroZua—y 07 HETOMIZ, REFICERL~A T ADKE (“Material
Adverse Effect”) % RIET FHIHRFENBEL TWRWI E2HET S IMAE
ZRIE] 72 L TMAC (Material Adverse Change) ZRIE] RNEEhTWV52, Zo
MAE,/MAC DEFIL, BICEN TCOERELRRWGHFH TH S, 2007-2008 40 4 fl
fER§D T2 L DT 7 RRA NI TV v 7 /34 ¥ —7% MAE RIE DI E) %
FIRL T, BITORIBMEDRL Y LT o BRI EL HRNEL O & LT,
EBIZT T v = TINOE BTN MAE SRIAIZL D7 u— 2 JalEE 2 588 72k
TR 7520 E5 ThdY,

BlZI1E, PE 77 ROTRE « w32 A 2 bWMEAT HILREE~T U4 0T
2007 4= 7 HICRIZED N~ o OBEPERK (RE 106 8 FV) ICHRFT L7223, 3
LWBEFAFLORER, REICIX 7 7 AT 77 0 FREIZE S TWh s
ST MBAMDFFIAT, ~7 VAL MAE FREAZBHIC v —2 0 ZOFRBEILR
WEFRLER, 770 = 7 MEEERHIFTIE MAE OFEZBO Do 74,

ZD X HIZHFR ETMAE LIEORE A TET S5 2 LIIREETH D08 EBRIZ T
BINE S EMOFREZRT 272012, BINEFEOF & T4, BRREOBFRW
WIS U B Z LM% <. MAE SRIEICIE— m@ﬁ%ﬁfﬁ#é“

V. ##ENEAOZEEEXICERT 5156
1. MRBEWREEL T4 Ta—%U—FDk

KEESEXEORIUCE W TIE, BINGENAR SN RISEPIRE S HE L
T AERIIHTEINE RNEBUCH T 5 Z BB L2, ok [ 14—

41 Wachtell Lipton (2017), 101 H, Weil, Gotshal & Manges 2017)\1Z LAuE, 7 7 > REIREMFD Vox—
AT V=0T w77 4 —OFHHIL, 2015 4 5.7%. 2016 4-5.0%Th 5,

* Wachtell Lipton (2017), 98 HZ& i, H7eHIZ A RO SR TS TH MAE ZRLTEREG N TN D
T EMRZVR, KED MAE RN v — Y 7 ORRSEM: & UTHE S, MAE B3 RET U
VEFICLD 7 n—V U JIEER RIS 2013 L, BAROHEIX, 7 n =Y FOZEMFETIERL
[EE=:N0E ¥/ ”zﬂm?‘éOleT% D, MEBEBOGENPHILLRWIRY 7 u—Y  FRESTER
Wy, Bl ZRL BT AR & S R T OSSR E (2012484 H 27 AAE) TiEL &6 & (Bt
i%ﬁ&%#ﬁﬂﬁﬁ&(ﬁ?@@%@ﬁ@%) W2, BLFO X ICHESITWD, [ARZRFR A uﬁwjmééi E]
ICED ETOMIC, F XL OWMEERE IR At I BERREB 84 L SUTHA L7254, - -
RO, BECHBELABEO L, AROELET LUIMRT DN TE D,

B JH L, 99 HB M,

* Hexion Specialty Chems., Inc. v. Huntsman Corp., 965 A.2d 715 (Del. Ch. 2008). A{1Z-2U T Slack et
al. (2008)#5 & UF Wachtell Lipton (2017), 98-99 S, 7236, ~7 A N L D EMRIBITITIL Y /N— R -
TL—2T v 77 4— (3152500 5 R/, BILEHD 3%) BHE STV, BMEIC K 2RORE
ITOHBETRPN TN, BHEFNEIANY VA OBBERE LTI, VN=R - TVL—=0T v 77
A =DM XY 7 v =V RGN HRILD Z L ITFED RN T,

4> Wachtell Lipton (2017), 99 E

4 Spatt & Martelli (2015), 2 HZ M (“In the U.S., the incidence of unsolicited second and third bidders
surfacing after two companies have announced a definitive friendly merger agreement (or in the case of some
foreign jurisdictions, a target-endorsed friendly offer) has become a standard execution risk of getting a deal
done, ....”),
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LJnvEs

Yy 7 (Deal Jumping) | &5 9, dFIE. KETZT TR GESME CRRIZERIN)
Th, TA—=ATy U TREIMLTWAEY, LizRn-> T, IO M&A Zi:TIE,
T A =T CTICKHLT D720 DT 4 — ARESRIN, BN O EE R AW
FHERH->TWD, LarL, ¥, BEIEENERE L0, 74—y 7
SNDENVIFENPEETDIOREAS I D,

—fRIZ, FEEBKEBATLHR T, B0 FRb o LE<< HEo T NLD ARENTZ )
HEWVS T—HFICERNZWIET 2 Z LIX BFIERDLNLNWEA S, LavL,
KE EHAEOSE . BRI E~0%5t# #E (Fiduciary Duty®™) %494
H12DIZ, BIRAEHFOAENRNL LB TH, KVENLZEEOL 7 7 —23H
X, AREMT~OBRIZHPZMOE LY, BERSITRBIT 55 0FER0EGE
OHIRZEI L7202 Z RO B, FD LD REHE SRR AT
DON—HITH D, TD XS elEE 7 4T 2—% U —7 7 b (Fiduciary Out) |
418 (LLF, TFOSRIE]) LIESY,

LS AEEBROLGS, AYORBEFHKETHY, TFiEIIKEED MREA] &
L CTAPRERK iR L, TN EHEERSOARBLR D LAKRBEM T ~DISEE WD
WCHENRAT—Y T4 XL TEBIRHYET 2D Th D, LR T, BREICKT
HEREE EL A O BRI, A0 R COBRENRKNRIREL T
FTIE, IVBWA 77ROV #2 2 X OMEICHIRT 285035 2,

BB MDA, (7 a—2 0 ZOEFEMEORENR 2 TIE) Ebbn4
77 —BRREIZE > TERL T DO NEHEICSEIZS T TRELDOT, 770 =7
INEHIFTIEL, — B, Ao EERTE L% AR I ATz &AL,
B CEAEIT D X O ICABEN B 2T o8B 2 BRRICGEL WD, Tha
L7712 %7% (Revlon Duty) | & FESS

Zhizxt LT, BAGHI THRIN SN DG, FHCRESIFOSREA 72 1L, [REO
JA) WA EIFahEanT, LER-T, mfirkdi L7 e 0 BEHIR

47 Spatt & Martelli (2015), 6 ELL T,

B Bkt DFEH & LT O Fiduciary Duty 1%, 53K, HADEFLROCHRTIE EREBEH EREND O
M TH ST, FEDa—HR b — MINNF U 2A0HR T [ZHEHT LS en%
W, BIZIE, 2015 FE 6 AT SN Ta—FRL— MR F 2 a— ) HARFA 4 Tk, TEES
OB SIE, REICHT 2 ZFEE BT - R EERE X - - - ) LS TW5D, 7, 2017
3 H 30 HIZERUTRAR Lz TRAEARMOEGESIZET 2R Tk, SAMERE»BEEARNMN D%
BEEEITINREEMLE (747 a—vxV—+Ta—T 14— LIFATVD, ZIUIARREOBHEE
DO - REICKT 5 EHfEE L TO Fiduciary Duty & IZBHEO & O TH D28, £ OWREITFET D Il
DEZFEHONT, FFANTEEE L TEUTFTOLSICHAL TS, (74 Ta—vx ) — T a—
T4 —OBEEIE, LIE LR, BB EICESSZHEVRAI RERHLET LOL LTHNLAT
X, BKETHIERETIXL YV IAL . EOFERITIGZ 5L —EDTHEEBITTHENHA I &
WRIRV KR 2 72858« FARORHE LTHW AT X NIER 2T D, |

Y FO KWL T 4 — UVRERHTE 2OV T, BA=KEQ010), F 3 EICFELVSHAND 5,
Nz, G THRERESINCHERAZE T 55 Z L 2HKT 2 REIICONT, 77U TN
HIFTIEE ER TH D, il 213 In re Complete Genomics, Inc. Shareholder Litigation, C.A. No. 7888-VCL (Del.
Ch. Nov. 9, 2012; Nov. 27,2012) TiL, HELIZTEHE (Recommendation Out) [3HETUCHE AR 2 5% itH
BRITESRET O THY | No-Shop FIERLT 4T =2— v U —T 0 MIXBROMERKE L Bre o
THEPRRICTHERR T 5 Z LIXTERNWE DSMREEZ R LT 5, F£7-., Inre NYSE Euronext Shareholder
Litigation, C.A. 8136-CS (Del. Ch. May 10, 2013) Tl&, 4B EEEHIET RT 7 U= T IMkE#
ET) O Strine 23, #ELEE T 2 #0795 & DFK 5T T “contractual promises to lie in the future”? X 5 72
LOEE LT, HEMNRRMEZRLTW5, Wachtell Lipton (2017), 92 HE R,

U4 OBERKIL, 1986 £ L7 v IR (Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506
A2d 173 (Del. 1986)) TF 7 U = TINRKERICE Y ZOFHINRENTZZ L2k D, L7 o U BENE
BT DDI%, St [LKEHEDZH) (Change of Control) | ICED X H BB INCEY HLZHTH Y |
BlESHEIc L0 BISh 2 Z EICRBE LEGARETOMAFTH 5,
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T4 —IVREREE (X

Enen, £bZ b, HRAEHETHIVUTHEIEEOKEORE T L., 7D
SHAOMME S, BEOHA & B0 | TS Mg OMIEECR kDU —7 b s
FEERERICEASNBEMICITRE S 2WVO T, THEEME] I3k E Sk
W, FNTH, BEEROZEETEITEA SN D 0T, SHBEINE ORED TN
BN TWD L EEIR 2V EIErTAUIE, IR ORISR 2 23T 2 8505
kN S,

FO &RIEICIX, KVENTLSFMEOL T 7 =B 5A12, SHIOA PR O
(Termination) F£ TER®H 5 IRV N—T g9 & ZHIMRITERO 2 W B IR D
No-Shop FHEDFISZF88, BRIZFH O 1§ LG DRI AR~ O HESE 2 H=]
THZLEERDD (50 N=V a3 UNFEET D, L7 oo BEnRAE+ 584
KB DAL, 1F & A ERTORIEIZLFMRMEE TRD D 58] FO &IE
MA>TWD, ZHUTHK LIRSl OGG121E, —EHIE TRIOMER A FR O 72\
MG NR—= g VB IEET D2, R0 TRV N—=Y a VO R ERTH 57
BIZIE, BT L7 a7 7 T4 R~T U TV AOMERELRAIZB T,
AT\ ITROMRHE L T (EH7R) T3V FO RENE TR T,
[BRUN ] NR—=T g oy (550 R=T g U ETRE, BE, KEESSED
BRI EICIIFOKENMMNHATH D EE> THLRS TRV THA I,

M&k3: 74 T7a—¥)—TI KA

350\ Fiduciary Out No-Shop® 41| 4%

B RO HE
(Recommendation Out)
58 L] Fiduciary Out |k 5 + 2 #9fiRBR1E

HAT  EEER

HRHIKE EGEEOBINFEE U TCIABEMT EE0F (BesHiogA 1
FEEA0H @ 2 FEARENTH L2, WTHOHAIZH BRI GELL
ITRE T T 5 ) 50824 (Agreement and Plan of Merger) | & FEIZILD, L
7eh3o T, FO SRESCWHET TR 27 « — A RGESREIL. EEARMIZITAIFERK O
FTHESNTWD,

2. TA—IRERBELAZEEE

[5° ¢ — N AREEHNE  (Deal Protection Devises) | & 1%, A - Bl o/ n—r 7
ERETHEOIGEL O NAHEORBTH DM, ZOERTIL, MEREfRR O
7O —ERE £ CHETHZBHMT 2E05E CGBIESE 1 i) Lt
T A —NRGERE L SRR bRV, —IRIST 4 —/VIRGERTE &V O AT
FICKHFLEIE NS LYY O BINE ZRET DHEELET 080, 7 14— R

PRARNTT Yy TN I 8 D KE E B INEE % A L7 American Bar Association (2017)I1Z
T, BB A G T THRV) N—T g U S EIEIE. BeHlioga . 2013 4, 2014
L2015 FTHX97%, 100%, 97%TH V. HAZHMADEEITIE, 79%. 71%., 57%TH D,

33 “Business Combination Agreement between Applied Materials, Inc. and Tokyo Electron Limited, dated as of
September 24, 2013,” Applied Materials, Inc., 8-K, filed on September 24, 2013 £,

ML I b= 7 HRAERE (Omnicare, Inc. v. NCS Healthcare, Inc., 818 A. 2d 914 (Del. 2003)) T,
77 U = 7 M # 1T, Deal Protection Devices % “any measure or combination of measures that are intended
to protect the consummation of a merger transaction” & 3% L C\ 5,
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Proposal & Matching Right

FEREET, AP THEINTVD Z ENZ WD, BREIC X 2R HE T 22
(Voting Agreement) D KL 91, GOSN THES NI BDO L EEND,

ZHEHLT 4 —NREEENLEIIR DO, AR AERR L CH, sHiEI
FOMBUZED T 4 =N Ty T ENDLHREERSH LD THDH, T4— T %
YT INDFREMEN & D DI, FEITFO FKEPFAET HT2DTH D, HINEIZL T
HIUE, Ta—T 4V Tz AW O 3 Xk EFMED2T THEPFRRIZH
FILTH, ARZICHEHRITHEIY Shd 0 TIE, 7=t 1Y TE (Stalking Horse) |
SN L O RbDTHY, HNARWEIT ) B END, 22T, (FO &RHEH
RZ2YERRT 2 DITKE FHAEEN E, FEACEHTHIN) SETFERT 4
—WREESLTEN TR EN TN D,

L, EETAREZ L, WHENAEOKRETEHT 20 B0 ORI EHEI
BUBEOREIFTLE2OTHY , BREB+FITHEREE T, MEINTZD IR
U—RENTVT D L G2 T IS ET L L9 T 1 — L IR#E
HEx, Eeiay 777 LLTEREICL > THERIND VA BREL 725
L ThD, 2003 FEOF L= T EEURP T, T T U =T MG, FE
FNCBIND 7 a— v T E2EFICT D X5 R EEOT ¢ — W ARERE O D
WEAR LIEBRIES DT A%, StEEMERK W Uiz, 4 5=0 7 FHR
WIFHEE B - 72 b DD ZDOHOKE M&A EFICE K Br bz, 74
—IAREEED R T X CTHRA Y A7 28070 E 5, MOOEERBDbILDS L9
272> TV A,

REWI2T 4 — AR ET L L ClX, “No-Shop”scTH, “Matching Right”4:1H,
L—27 v 77 4— (“Break-up Fee” % 7= |3 “Termination Fee”) %£75d% %,

MEK 4 RRMGT « —ILRERE

AHEZNTHESNDGID No-Shop

Matching Right

Breakup Fee (Termination Fee)
Force-the-Vote
BHEZHHNTIRESNDLD |Voting Agreement

b5 5249

HAT  EEER

No-Shop ZRIEIL., #BEWEANIEMFFEZIC B SR OBINIRE 2 KD 72
WEWIEBETHHY, (AL, F=F CHHEINE) 2 BT (unsolicited) 2B I
BEPITHo TEHAICENZEL Z L3 S n LY, 2 BAE DS R

%> Omnicare v. NCS Healthcare, Inc., 818 A.2d 914 (Del. 2003).

¢ Spatt & Martelli (2015), 50 E; Shaner (2017), 229-230 &,

7 2£ L < 1%, Wachtell Lipton (2017), 87-98 HZ R,

B 2o, »oTE, BOWRICEEEEOEWRY 47 3 &5 X2 D Asset Lockup (Crown Jewel
Lockup)o K& D H#E T HIME A 5- 2 5 Stock Option Lockup & AV H AL T 22y, SRRSO R LY
EHHEOEET, ZEACEEHEL TV, UL, TF, BEELBEEEEES T A o A%
ZFIA L7=#8 0> Asset Lockup <0 BEHAHAEE D 7 7 A F 2 A & AW 72 F5L D Stock Option Lockup
MY LT 5, Restrepo & Subramanian (2017)2 1,

¥ ISR LT, ABFERKAER, — B, 780 TICHERAYIC Superior Proposal % &7k 9™ % Hif % 38
2% D3“Go Shop”FRIETH Y . MBO £f-ETHWHND,

O EEFOEREONE LMD Z & HIKEEE T % “No-Talk” 5T IZIE]E T 5, Wachtell Lipton (2017),
91 HZH,
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Force-the-Vote &I8

Voting Agreement

L0 LWEINEEOKEIZE > T TX D ENTZHEE (Superior Proposal) | & 7225
FLAFB D @ & B 2 I 4UE, No-Shop SRIEDOHISNE L THE =FHIZT =
=T 4 VY CAERERME L, RWEITH ZENTE D, ZHIELFO RO —F
BThD, IVHREOBIRENS 254810, YPOBEINEIL. AN
DR & LT, ZOR_EBNEOEMZ T (Information Right) . & 52— E AN
\CBRAFEDOSM 2 5 = RE L FRELL EIZ5] & B 5 Matching Right 267 %
DRI T D, ZILTHE =FOPUANIREN LR > 7258121, #EI
FXRAIMRERAE (T5RVN) FO §:10) AT TE 2 2 L%,

FO &RHIZ L 0 BRI EER SN2 56 . YHWOBENEIZT L —0r 7T v 77 4 —
B AMEREBT 2008 EFTHD, TL—0 T v 7T 40—k, BHPDOEIL
FIZL o TOBEASEOAMEMET DML AT 20H72 03, RHLEIGEE O
BT 28RS 5, 2ERL, MPENFICE o TUIXY—F v MEEOLRE
FEMEII I OND T V=0T v 77 4 =D TR T T THDH, LN
ST, HEVICEHBEDOT L —0 7 v 77 4 —II5REIC LV ERENHIBNDH 5,
T 70 = TMBHFTX, —RICT ¢ — U EREEE AR OWT, EZE THRIR
ENDDNIEBN RO BARRIR IS X5 & U TR RERELZ R L Tyt 7
V=0T 7T 4 —ZOWTIE—RIZT 4 — D 4%FREN LR THA D &
EZBNTEV?, ERRICTL—2 T v 77 4 —OKUEIL 3-4%FREDFESE L 72 -
TWAS, L, FHFHNIS—t o T =P TR, EHELEEL WD Z LI
BETHNEND DY,

T = AREREE O T, AR IR L 0D 2 0 R OE N O
LT, e L VENIRE (Superior Proposal) BAHILL7ZHETH., HHPD
B ORI R RN T D 2 & 33 5 “Force-the-Vote” S5-I & 5%, Z D
BITIE, YR D, RERSANCAE O 2 MRS 2 98V ] FO REITE £
7RIS B PFERE A~ DB RHELE 2 iR 9% T550 ) FO 452A (“Recommendation Out”)
FESTEENTVDLY (EENTORITNIEZEEBEEEN LRI THH %),
Force-the-Vote ZRIE DT  — MAREREREIL. SHIBENEOBINY A I v T EELE
22 LIC R O RBEIE OHBAMNILET S Z L ich 5,

BOFRKSN DT 4+ —NARERE L LT, KRFEIC L 2 A0 ERCE faX) 3 2 it pE
ITHEZEHK) (Voting Agreement) 73& 5, ABBEFHT OLGAITIZGZEE B E LT
BT 5, —MRANTITBIAE TR SR PRSI I A ZE ORR F & BN ZED

L, N—trT—UREOR LD [F 0 — UHlifii] 23 equity value 72 07> enterprise value 72 D
MPITONTE 2, HENIEBFERZORDUZ L VBT L TWD, bo& b, —MAIZIL equity value ~<—
ATHET D ZENRLNL D TH5H, Wachtell Lipton (2017), 88 EHS R,

62 Restrepo & Subramanian (2017), 1026 B, {H L, 4%% Bz THEREN=HH H D, Wachtell Lipton
(2017), 87-89 H& R,

 Restrepo & Subramanian (2017), 1024 B, American Bar Association (2017)iZ LALiE, 2015 FEICAE S
TEARNTT O I ALY =L LD BB EEANEEOT L —0 T v 77 4 —OW-MEIT 3.51% (1 RAE
3.45%) THD (86 H).

“ BIZIE, AT&T L DX A LU —F—OHEII 2016410 AAR) TiE, 7L—2 7 v 77 14—
17482500 5 BV (7 o —/VIBE 854 LD 2%) & N—tr T —2 L L CTHERIERV A, EH
IR E VY, Leslie Picker, “AT&T Isn’t Sweating Breakup Fee if the Merger Fails,” The New York Times
(October 25, 2016)% 1R,

% Steven Davidoff Solomon, “Ways to Muscle Out Competing Deal Offers,” The New York Times DealBook
(July 19, 2013) (“Even though such a clause is legal, only in 9.6 percent of public acquisition agreements since
2010 have contained a force-the-vote clause, according to FactSet Mergermetrics.”).

 FT 0 =T W 146 FTHIRINIZED BTN S,

7 Spatt & Martelli (2015), 50 &,

 Wachtell Lipton (2017), 92-93 H & #,

% Wachtell Lipton (2017), 93 E; Spatt & Martelli (2015), 28-29 EJHIE 28 2,
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AEBEORE

MoK THY . HHBEINEGEITLNFE CIERVWO T, ZHEETOMEL | i
ZERWA, MOT 4 — UREEE L OMAGDOET [Batany s T v b
HIF S AR FEORBE 2T AN H 27, Bl 21E, 4 o=7 7T H MR OHE
FTIE, PRI X DRI TSR & Force-the-Vote SRIE DAL
W, [eekhay s 7y 7 L LTERENET, LML, KIITH 2013 4£0D AT&T
LDV =T ULV LRAOEID L D12, KEKEE (K 30%RA) 12X DisiktE
TTH#HERH & Force-the-Vote SR, & HICT L —20 T w77 4 —3.9%% b HT-
ZELHELTWSE,

INHDOT 4 — VARESENFACHEE SN GA, FlEBREOKE I LD X
IR TNDDEA I D, —RIZ, BEWFREITE LR TW 8T +— R
HRIEAMERL LD LT 50, HEINEEORMESIIZEEBELBEICENIC
BHT 20T, BOPEEME L THLZEERTOBRNDL AT ¢ — RS
HOFREZ WD T20I12, dEFREOEELZIREL T ZENEETHD, K
FETITARIBEOHK S &V GREFREDOEEITRI LD AL Z LIX L0, KE (7
S =TI OFREEEICHOVTHEIZRTEBZ 7,

MK 5 : RKEREZEEDEE

REEE H AL

Business Judgment Rule FIAIEIL—IL

IRED. BREBNEESNTLSRY.
IFREOYMERKRES

Enhanced Scrutiny

RevionZ:# r5E& ORE SEENHEDRAALIZEE D=
&% (reasonableness) Z# THIE
UnocalZ# BB R DR DEM (BB D)
L (HEEDBRENBROESITHL
TEEHH)

Entire Fairness

FMHEEROFVLEES |l D L IE (Fair Price)
(XEHEIZKDMBOEIE) |7OER DA IEM (Fair Dealing)

W EEEN & YEEER

BEHWRA., LJOVE
%

miEFzvy

77 7 = TNPEERETIE, WG ORI, FEERER WV UILEREEX
MIFESNRWERY . TRRE I A] (Business Judgment Rule) | TERiEI NS,
LorL, Bl CORANIGRE LG O L 51 [RADFIH] IZA> 7255
WZIE, TCIEB Lz L 7w BB EN S, Bzl I4—273a v
FATE ] OB, REDTDICTE LT @AMl 25T 5 L 57
BHM TR Z D Z ERTEREND,

Bt O TENAHEI TH > 72 E 9 OISV T, BHFNTERA 7
N— &R LTEST (“no single blueprint”) , B BRI 72 HE T LI K S
HZ LD, BEATAERAZOWNWTEIMT LA —7 v a UNEFEINHIRT

™ Shaner (2017), 224 H,

7' Spatt & Martelli (2015), 50 B ({E.L, Z OHIRIZITHEH B TR,

™ Steven Davidoff Solomon, “Ways to Muscle Out Competing Deal Offers,” The New York Times DealBook
(July 19, 2013).

PKET T U = TN BT 2 FEHFASMEORBLI OV TIE, Wachtell Lipton (2017)5 [, LLFORLE
b EICFERLICL D,
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a/ hIVE#E

Enhanced Scrutiny

T4 —IREHEOHEL

ZHOFENR EF RO
BHEHR

37 <L BURE RS ITIE B EAR R 72 R PSS U CRA 7 v A2 T B AWK &
DR LN TNDENR?, — IR A SO [HigF = v 27 (Market Check) | 23
FERWLEELWEEZX DN TS, T = v 7 i3FEmT (GOFRERORR R ©
ZEHHEFEE (APPSR OZtbHY ., A—7 va B ERDSY
A b OIVUXEBIE T E BT 5 2 L b b D,

BRSO BRI ES O L 2o 7 n v EENEA S L2 WEAICH, T4
—VRGERTE 2 LU, @ OREHINRAI L D bYb Aot T2 vV
(Unocal Standard) | " CTHEAEIND, =/ WV TAR, BT D
BINBARR DR M EDOFREIMETH D0, 7 4 — NV REHFE O HPTIENFIC LD
BUER A ET HHEEZ AT 20T, REENEHSNLIOTH D, =/ hv
FEETIE, PRV LT 0 — R E O BN (RZEDOFERIEOh ==
WX D& DAFEAE) & THS ) (BiRR 23 B D BEA WIS L CEEIT2R 00 D)
DN S D S, FEPEIZ DWW T, PR 235 ER (coercive) T7ZRW >, HEBR
1 (preclusive) TZ2W VI 2SEEE /W HEHE L 72 %,

ek, T4 — VRGBS E DR CTH DN FHOIF E A LIX VT m BN
SINDEGHEThHoTN, EHL0RELT ¢+ — /UREHEIZ OV TRIZIZ RO
IHTBTONTWD L) THD, 2oL/ Ta R Lo ) h LR
X D OREHWTRA &L D &k LW SR ILES Tk S 7o 3 A 557 (Enhanced
Scrutiny) ] 72\ L [ AILYE (Intermediate Scrutiny) | & FEIZIL ST,

3. EEIL—ILEDLLE

LR BICHE T, BINHRSCT « — VR EIL, FEL D b T A 7 A=
— s A= RICEDE EBEAMEDPOERINDT A 7 A —/3— « SRV HL
LTWAR, Gk, 1ZEALDT 4 —NVR#EEEIT. AV F—/—+ a— T
Rk STV % “frustrating action”|ZR% S T2 b D & AR STV e, fH L, BIFMY
T V=207 w77 4 —IZOWTIE, 1999 FAZT A 7 A —/3— « XD %%
EIRIZEE®D ., MU HEREMICT 4 — U IRERENRD b/, UL, 2011 40
TA I F == a—RREIZLY, TV—0I T v T 74 —%EFLTXTDOT 4
—URFERSE DR IR ST,

TA I F == e RPIT V=TT v T 7 4 —%DT 4 — AR EE O
e LT, MBENEOHBZMIE L, SREPFHRIRE T o282 b
EEFTODEY, S, =0T v T 7 4 DT ¢ — VREREE AT
X, BINRAKRS RO [H%) MBIt RITEE 2000 Ltz s, 4]
DEIE DBEINER LT S8, HENEED (X0 ERNLT ¢+ — 1 E

™ In re Toys “R” Us, Inc. Shareholder Litigation, 877 A.2d 975 (Del. Ch. 2005).

S A FRomskiE, 1985 ED 2 B L FLEHB (Unocal Corp. v. Mesa Petroleum Co.,651 A.22 946 (Del.
1985)) TT I U= T IMKEEBIZEI YD ZOFAINRENTZZ LTk 5,

® Wachtell Lipton (2017), 31 E,

" Shaner (2017), 227-228 H MR,

8 “Delaware has three tiers of review for evaluating director decision-making: the business judgment rule,

enhanced scrutiny, and entire fairness.” Reis v. Hazelett Strip-Casting Corp., 28 A.3d 442, 457 (Del. Ch. 2011).

“Enhanced scrutiny is Delaware’s intermediate standard of review.” In re Trados Inc. Shareholder Litigation

(Trados II), 73 A.3d 17, 43 (Del. Ch. 2013). Enhanced Scrutiny ¢ HARFIPNZEZ -2\ Tl Wachtell Lipton

(2017),24 HUL T &M,

Y HEEIZBIT DT o — R E R LTV 2011 EIKIEICOW T, Davis & Ball-Dodd (2008); Takeover

Panel (2011); Saulsbury (2012); Strine (2016); Restrepo & Subramanian (2016)Z: [,

8 Takeover Panel (2011), 39 E,
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TEARER] DORER

Entire Fairness

TOtRADOAEMNE@ED
NIEE

Go-Shop

EROLROV Ik 25 & LIFSHEDLEWD) REHEED Z LIk, HIX
THERECE D TR OFBIREED D RN B DY, EH HDOZENKE
WNTIFELREDETH 5,

2011 =D T A 7 A —3— « a— RKIEIX, Z ORBEICET 24800 [ HIRFEER
DA L7, RELEGGE (BXOar b — it L L TOMDERINFEZHE
) @ 2000-2015 4EDF — & & F = FEREFFERIC X, 2011 4EIE#%, SE[E o
T A —VRAERTIa b — UL L CRIEICIE T L2~ T4 — P %
VTRLT VI T DEIIH BRI N ot ZORRIT GEEEZR)
T = VR E L, FRIOFBSIEE®mO D T, FHRANTITEE 2 -5 R
BRI, ARE LT MEARERNTHLE W) ZLZREBEL TS,

4. Going Private & RG]

ESREICBNT, —BEREORIBRPREEIND Y A7 OEWERNKRE ST
T2285%, 1 DIFRENZHL TWDHRE, b9 1 DIFEREED VDRI TH
Do ZHNETOFEmIT, EICATE DO —AZBEORHEE LT\, Rk
DEIET %5 MBO RBIEFIC L 5 LG F S OB R E AL TIEHE ORPLA R
I 5, 20X RGEITIE, FIEFEEOREL L TRbELY [BRRAIE
P (Entire Fairness) | JEENEH S 5%, /72, T4 270 —Y vy —EHTH, ¥
BORREABE 542 & 9 723k B3 L (Going Private) (5| TiX. SEC JHI 13e-3 235
A&, EFICFEMZRB RN ER SN EY, YO LD AR A RS
HLHI 13e-3 2 SN D 0NTFROFREIZIS U THr— Ao 7 — X THIW S i
BB TH D 9 2%, 58270 AN ENEFEE X BUGR O A A M7 2 KT
ZHAEICHLEASND DT, MLOEENLETH B,

SERPNEMIEEICB WX, et AOAEM (Fair Dealing) & flifg DA EM:

(Fair Price) Ol 7 BSEHIFTIC L 0 B IcBEE SN DY, 7 av A0 EENEED
NL0E, RKKREDKET 5 MBO LEtIC L owaFatfbTid, B0
(MBO IR Ht) 234 BUNAR E D BRI 31T £ D B E 2 58 % KAE 3 T RE
PERFENNETH D, Liehi> T, FIFEBRO RIS R & B2 2
R LIEHI 7T m v A2t 5 2 ENMASRMETH D . oK EIZIE (GO
FIRSFHSCIRDL, Al E ORFEE D E O 72) HaoefERinEitIn 2 s
RN, S BT, EREZ RO T — IR E O OB A BINASL O S &
% “Majority-of-Minority” 5t & A # > 4 — RIZ72 ) 225 5%,

i#SE DANIEMEZ LT HICiE, #EYRKRF 7 et R A T, RALNOTET

81 Saulsbury (2012), 157 E; Restrepo & Subramanian (2016), 2 E £,

82 Restrepo & Subramanian (2016).

8 Wachtell Lipton (2017), 32 ELL F& M,

8 Sanborn et al. (2010), 8-14 H &R,

B — AR 13e-3 DA 3R] ZRIAICHE X ABIAAH D | FAELSR 10% 0B (528 &
H+5EEZBNTWS, Bab & Bird (2016).

Lt XEMEENFEE T, BRSO 5% 5 2 FIEBIRO 72 WEER 27K L 72 MBO
THHIZHEDL LT, BRARAIEMEEAENEH S =46 F7E9 5, Hill & McDonnell (2011), 917 B,
¥ 20X ALY, 1983 £ED U A LN —F — 47k (Weinberger v. UOP, Inc., 457 A.2d 701 (Del.
1983) ) T, 77 V= T7MNREFHICL VRSN,

82014 EDT T U = 7 iemEHR (Kahn v. M&F Worldwide Corp., 88 A.3d 635 (Del.2014)) Tl
Majority-of-Minority §:HANE F 41, FERIZE B 157 RMERR & Ff o CHaIZATE L, — bk EIc 507
BEPRMEES N TNERAT A =TT hOr— AT, 522NN T A < REHIBFRRIZ8H Lz,
Wachtell Lipton (2017), 43-44 B, ZHICK YV REERETETHEHEZED L L O IThkoT,
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TUFR O KEREE

=y 7 BANTH S, FHIZ MBO 5| TIE, #EE 2 & T MBO fll & DA AT
TLOR@ETHY, 20 EEEETITY —7 OBNOREWERIOA—7 v a v
TEEETH D = ERNZ DT, SHEETE - AERICA—V g L AZA LT
K W ENT=A4 7 7 — (Superior Proposal) % 5% 5 “Go-Shop”4cMH % & F AR E T
5T LB, MFEREOHBLE TE 5 EUHE LRV E 12, Go-Shop 47H
TlL. A% —EHMIC I vEBENLE-A 77— L 8A51213, ®E L0
BEDDT L—2 T v 77 4 —miAT 5 2 LR TH B,

PIF, BVETIE, HBENEICLEDT 4 — AP TRREI T2y TR—A
ROEH . EVIETIL. TR EREE L7 MBO Tb 2 FAOHEFZ ST, A
=M L INARBLEIC L S < O 52175,

% 6 : Pep Boys BUNZEH & Dell MBO EH D LLER

aft PERERMT
(One Step) (Two Step)
REDER Pep Boys

XEHREFER Dell MBO

HAT  EEHER

V. Ry TiR—A XBEIREE;
1. §HEKFMNET

TVFARNATBE, HRERKOZA YA =D —Ths, FrcdkzhnEd 5
KMV 7%, 2015/12 #ARE S TH EE D 51% (19,416 151/37,902 f&5H) . & 2EH)
WD 43% (2,225 (/5,172 (5H) 25D THWE?, 207 ) F2 hrodbksE
DHEL 72 5T DD, 1988 FAZKZ A V2D T 7 AT AN ALEZEN L2 & T
b, AZVTOELVIIEDENEGHKRE o2 b, TUF AN ORE
BT 3,300 B EUHTELY bRIBIZEBE L, Lrb, ElEL 7747 X
FATEBEATRFEZEAT L, ST 74— FHEOY a— LR E -5
2P, RO TIUVFARANOBWER-7=, LrL, 2000 LI A>THHD
TV FABNATK DA T AN E KRB A NI R %&F L, 2010 420
SALKOIRITARIE LT, WERFEED KA E 272D ThH B,

TIVFRANORRENTOY =715 2B 0, KETOY =T 1% 2 BIFLE

% Wachtell Lipton (2017), 52-53 B, MBO {23} Bl IE7e 7' v & ARG 2M%IZ 2 Cid, Subramanian
(2016)2 R,

N T Y FR 2015 EFERFERASEE (2016/2/17),

N TTYFR N RIS, KABZDECNHGEI BRREEHE (2016/1/5), [V FA R vsk
KBEF © Xy TR — A BN SS% OCKERIS L E 5 705 ) BFRERE (2016/2/6) S,
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Ry TR—A ADERL LR
FORR

BH R DR

1ERBEEINA F— LA

ThY, IvaTFy (FI70R) Ty FALv— CK) RELEBLVLY =T H0n
R JRTTWD, = T HWITHERIT 2720121%, AERDOHE L Y b ke
MDD REEFHTH D, 7V F X b3 2006 FIT I T L2 2 A ¥ ofdis
MHRFEE T—H L THEEAHA D SBU (IR FEL= > ) #HlZEAL, SBU
WCRERHENRZE X TS, JRIRFEEIE 2 5 01X, bk SBU Ozt
Bridgestone Americas Inc. & % D5E41-23ECd % Bridgestone Retail Operations LLC
LT, MfZ2RR LT DREZ Y FRA ) Thod, KET U FR S ATEITE
BRIZAH T 5K 2,200 & O MR FEN 2 FREEAVIC iR L2 FB & L TR 800 L4
BT 25Xy T R—A XOBWERF LT\, Xy T R—A XFHFET Y F A B
YSTFAT AN T T RDEA T ERS>TORNI LD, &0 b KEY
=T HNADA LT FRKEN?,

Ry T HR—A X (IEXALFRIL, The Pep Boys-Manny, Moe and Jack) (X, 1921 44l
HEDHEAY - HEIHEAN/NGEY F=—2 OET, 74 7TV 7 4 TICAL A E
<o 1946 FlZ=a—3—7FEERGIFNC B3 L, KI5 AR L, L
MU, THFEEEITER L, 202 FFI2E 7T 94 = b2 AT 4 77 FOIAT X -
ITN—TIZELHEI (LR 15 RV) BDRE ST, EREADIEES T, F A
BIZITT X« TNV —TIXEHOENSE > THEINAE X ¥ A LTz, Dk,
BE7 7 FOX vy LTy hb~3x VA MRBEKEZEWE L, 2014 FEEK
WX 17% 2R D REIFR T L o 70, FEHEAMRE T RIS, 2015 FFIC A THF ¥ A
IFFERPFEEO BRI EZAE L, 6 HITIENy 7R — A XIEEIR PB4 0]k
T H7eOIT, ¥ v b afEEOIR 3 A& iF At, CEO a3l

ZOM. KETTIE, Xy FR—A RNFT 5 ENETZAHR N TR, &0
DIFBBTE>T-DlE, KMT 7T 4 EARNDH— « T A I — 2 BN E IO
AREEE DL LONE TN EThHD, TAN—IET 7T 4 EA MNE#ELTH
— )i, ETFDOLEBEETA h—r 2 BT T4 Akt a @ L R FES TN
BFALTEBY, ZFOBHBHEHN/NGY F=—2, F— 7T 24 270 JEEi% B
B) Lo FU—bEEIN, Xy TR—A X%, BIITZBMHKWEZ L b
T AT — 2 DB EIN O ZHIT 2 BEHRAWSEH T, 20154F6 A30H, 7
LAY Y —RT THREARINGL ) OMGHEZBRGT 5 AR LIz, Ziux, £EW
ICHAFRAIOA— 2 v a VEIEES Th D%,

A= a R 2 BEREIC T CEm SN, B 1 T Uy ROE Yy REIRRIZ 2015 4
9H3HT, SHERBML, 7TV FR A2 ENREERT 7 NICEAT, 625
T ROE Yy REIRIZ 10 A 12 H T, 2B DOETORBERTCT I F AR L1
R 15 Rv (BLAseHl, #RaCEIREER) 1,002 (5H) TOBINA BN L, 10 H
25 HICEPRRK IR 4, 10 A 26 HIZAR ST,

2. TJYFRIUIZEEZRYy TR— XBEPRRF— LA

BINGEERO T 4 —NTx 7 U AT ZIEMEZ BT 57291203, TAORRK

2 TTYFR M, REAY/NEEEI AARFEHE (2015/1027) ; [V FA hr, #ilkdE5
BUUZA DT MRS | RERF A T4 (2015/1172) 5 T7VF A R b= MIHEIR) AR
= U XA (2015/11/15) ; [FTVFR by BREASKE Ry 7t Xy MZb—HOE]] BTV =
U &2 (2015/11/15) &R,

% Ry FR—A X HP B,

% Pl b, ITEORBIZ OV TIE, Appendix 1 3 X Tf Pep Boys Manny Moe & Jack, Schedule 14D9, filed on
January 5, 2016 (Background to the Offer)2: [,
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LIZEDEIBANBOLONEHEL T MLERD D, HARBENKE ELGAE
¥ BN DA AR ES TH 5%, KE LB CEA2BEGMTE
X9 2546, Bea0t (M1 BREEIRA X —24)) EABREMT (12 BFEEINA X
—2]) D2 ODRNIEN B 5%,

TUVFARATL DNy TR —A XEIUL 2 BEEBRIINA X — A2 K> TWHBE N,
FP 1 EBEEINA X —AIOWTHEICHAT 5,

HE7:1BEEINRF—L (EEREE HDIZ& 5 HCC Insurance 1 B URZEH])

One-Step
F1ERR B =ARSEH

-

~

Hf L RRAL
HD HD
A
£
HOCHE =t (4 BB 1=
I Fe B i ‘ 100%
VT e )
VBRI B RS HCC
. ,—} HCC
1 (Merger Sub) | Insurance Insurance

_/

HiFRF : HCC Insurance #t SEC B42&# & Y EEER

1 BEREEIN A X — A L X, [BL&ADF (Cash Merger) | LV IEfEICIE, BldsxHlio
W=AEHZLD2HNAF—LTHD, LT, HIENIT TEH0FRK
(“Agreement and Plan of Merger”) | &IN5, ZAYFE L. EAICIE, H
WE ., BINEDNHES LR ES . (RN—_—= v X=—) LHREIED 3 &
THhDH, SR ETEINE L WEIE 0BRSS OARER RIS, T8
BEl LLTaRIND, TDOH%., FHHEINE OKRTERSFHIRGEIC X 2 &R

BCE, BN EITIND,

BN EATREICIEL, F5B B SR g B (RIS OF S 4L, #EE I A Fi st
LR DN, BEIERFEITEIE D O BLE Ml 252 T > THRETIZ AR 20 |
BEIE IXBE NG D 100% -2t & 72 5, {ERR A D= XA L ERE U TREDRT
& RAUE, BlesHlioM = A5 0HE, BINE D EIE O D 5 Ble THRX
EEHOVID EWVWH AT, KAENER2FEILTHD, AL, EEEEOEA. &
BRENSMRBINOGEESED Z EIIRAREROT, FlHMSHEENTESET
APFE W) HFRIER A F— L E2 AN TNDEDTH D,

O BRACHIE D B U IT 1% SEC BEENAMETH Y | FEMITKE EENEFE SR D,

% 1 BePEEILA F— A L 2 B I A — AOFRIC OV TR, BRQ017)Z M,

7 KRR BRSO BRI D LB, K H ST EINE O 100%F24ETH Y . BRI
DTHD,

% KRR H RO RS FERIRGE  ML IS, KB EASHITEIE O 100% 724 Th 0 BW
RbDTHD, ANFITEHOEREO Y EF TR, FBEMHMOOEE . FEORITL RN =9,
HERSERIIAECTH S CKE EGAEET, RBITHKRED 20%0L EOFkEEFITT 23558101, B
SIFPRANC X v FHIE U TR MRS MRS X 2GRN ME), 2B, £ < OXE EGAENRT
YN & 555 T 0 = T ORIE T, BRIREEAT, BITEREOEBEREOER TH 5,
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2EREEIRRAF—L

TUVFR L ERY TR—

1 ADEHZHIBE

1&%EW%%%AK%LTM&Afmtxh%gﬁf4>$j:%%’ﬁ%ﬂ%
DRERENFRIND LWV 2L TH D, %O)f: . BEEICE IR EDT
E1H (Proxy Statement : H RO F SR NI oﬂ‘ﬁé) ZVERK U CREME 72 BR
REATOD R EITRIET D, L%ﬁ%@*ﬂiif@%ﬁﬁ%ifﬂ ERFH A2 ES 2 DT,
AR EZTN LENGEZAR L TH L, FEREICKERSOREGRZ G TEINN
SETT5FE T, MY AT 5%,

TYVFARATL DRy T R—A ZOENUK, 2 BEEEIN A ¥ — LD A>T
WD, 2 BBEEIN A — A TiE, 95 1 BT BHINE DA E M T 217> THE
BUE OR-ORRZ TG U, 52 BT, 1 BRI A ¥ — A4 L [A CBL& A 0F

(BlexHhoW =A50) 2Lk ok e 2 TG L TEerattibd 5,
ZO—HEOWB EFEDIEIL, B2 AT 7D B0 T Enb, (1
BN A 0 — 4 L FAERID) TEOFRK (“Agreement and Plan of Merger”) | & FEIE
o,

2015410 H26 H, 7V F A M &y 7R —A XL, 115 RABLEXHMETO
BIUZAE L ﬁ%btoWHHTSH:V774JVﬁénkéﬁ%%mKﬁ
%1 BB T@f\ﬁﬂaﬁ BT 2AENALE .2 BEREEINO R RICBE 3 5
HoAGEFE I TV D

TV F A AMMOFEEREINFER (=BINFE) 13ACKBLIHIE N Bridgestone Retail
Operatlons (“BSRO”, “Parent”) T 5 73, 5 1 BePEDOABHBEATIT 36 LU 2 BFE DB

Eff i LT, BSRO LT DFRIH I F2th (R—r3—d 8 =—) TAJ
Acqu1s1t10n (“Merger Sub”) 2MEER LITBEEREE 2 K727,

E9. H 1 BEOABEMNT (Tender Offer) 122U TCi, TAJ Acquisition 23/
IR ABREAME & 70D, ABREATT ORMIEL, 18R 15 FABiesHii, HIRIT G
EESNRWIRY) 2016 41 A 4 H, ABBEMITESZOSRMEIL, SRS -0k
KOJEHFNH % Z & (“Minimum Conditions”) , € OHIMEIED Tt & 58 7% TH
%o SBBEAT OBRMBIZE L Tix, BUOUIIT AR E A HE (B85 Schedule TO %
) . B E AN A RFRIE Bk Schedule 14D-9 %) % SEC |2 %%k -
BRR L2 HiE 72 5720, Schedule TO D fx & BE R ER 31T, WA &4 5 “Offer to
Purchase” CT& 5,

2 Exfi SR BT ABFEAT T—E R O AZ TG L T8 2 B okE
DEAMTHZ L XA THDH, Xy TR XORMTH L
/1/‘7 7 =T MEE T, A0 EMIE 80%LL EokERE TH 5, AL
BRE AT DRSZS T N Td 2 23 BEA PHIFF HiATe 72912, “Subsequent
Offering Period” (ﬂ;ﬁﬁﬁ?ﬁ@i;j]ﬂ%%ﬁ}q ) <°. “Top-Up Option” (FFEELLEDY 80%
2725 £ TTAIICH = FEIUME LT ) REDBIEEABEL TWDH'?,

%2 BBE OGO G006 bl E OGIFOHEE bIER A — LEFER) 13

P B, BATIR, AHIEZ4A 1 ERI0A 1 AARLEVOLWVWAMCTBIEITAD D720, &6
2B Dk RS D IKER %Hfﬁ%f%KAﬁﬁﬁbﬂéifﬁm#&Dﬁ%ﬁﬁﬁTéﬁ‘*E@

%Qm HERaARESL (BA WA EZE T T 2008 RATH D,

100 Pep Boys Manny Moe & Jack, 8- K filed on October 26, 2015.

O F T = THIEAORE ., 2013 EDOIELIET T90%LLE] 205 T50%# ) (251 & TiF bz,

2B L, A CIEABBE AT ORRSIEME T TR LRESNTEY, BRAPHIR LAY T
HAREMNTIIRLT 5, TOBHEIE, Xy T R—A XOKTREEZFL 2 EBNLET, BRIV

EEEERT DL, M0 O, FM. BHNSLECRD,
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BRI O = A5 0FA X — AL 5D, FFEMICIL, BSRO Xy FR—A X
FREIC, ABEMER LR 1 EE 15 RAOHEZ T - TR E2 RIS %208,
ERRRICIE, TAT # (N v Ty =T1EN) 28y TR —A ZIRIEOF S
. ANy TR AN D,

Bk 8: 2BBENRAF—L (FTYFRMUIZLERY TR—4 XBEIREH)

Two-Step
FEERRE: BB T

/BSRO BSRO \

(Parent) (Parent)

Be
TAJ Acquisiti = ([ PepBoys TAJ Acquisition
htcausion) > wsoston| Ty
G5
(Pep Boystzt
5eEN)
* ISEHE
)

Pep Boys Pep Boys
k (Company) (Company)

E2RME - =AREEH

/ BSRO BSRO

(Parent) (Parent)
e 100%
TAJ Acquisition| == FELE
(Merger Sub) ** Pep Boys
(Company)
R4
=i Pe, TIPS
p Boys#=R (& HF
BFIZIR & R EVAE I8
Pep Boys

K (Company) J

H T : Pep Boys Manny Moe & Jack, Schedule TO-T, filed by TAJ Acquisition Co. and Bridgestone Retail Operations,
LLC, on November 16, 2015 & Y & 1ERL

R TH DNy TR—A ROBRERX Y v 2T U NSNDDTEAH DD,
— R A DRI EE I BT, AP E D T INA D S R 3 TR X
NS EERET 228, KE (F7727IM%) CTEAMHFERNICED O ND
NEOBBHENSHALY bE, Bz, Xy 7R —A XOEGOFHTITLLTD
EOICHESNTVD A, B MO =AA0HIB W TIX, b T—
REIZRED T TH D,

0 NyuTR—AX (Fath) O—BEENRET 20T, Bl (1 B
15 KV) 22T RDHERNCEBR S D,

®  TAJ Acquisition (I, 22 DR BRI 78 THRIT~N Y TR —A XD KMKT)
DERAT HHAL. HEISN D,
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2BEERIRAF—LD A
v b

1BREIRRAF—LDAY
vk

® BSRO (EIVE) DA 5 TAJ Acquisition (JEIEEH) k%, Ly 7R
—A X (fFfeth) OB 1 RICER S D,

ZORER, Ry TP R—A R ERATHDIL BSRO DALY Ly TR— A1
BSRO @D 100% =tk 2D ThHhDH, ZOLIICHIT L &, FEFITHEMER A X
—AIZAZEDL LRV, oD RTEN T 47 a L ThY, FE
BZ1E BSRO BB Ty 7R —A REN S 2R EBEGT 2 LW o 72100
ZEThD,

PLED X 51z, 2 B EILOBA, 1 BEOAREMN T RKRETETEN
IE. BRERS A 2L 2 BFEOBS A2 ER T RdIcEL Tt
LR TE 5, WHED AAMRIEIC L 5 KE B AEEIEG 2 R T, 2 B
LA — A D, FHINCHTE BEA 272 0 (1 BRI A F— A28
150 HRRE A2 LTV D DOISH L2 BRI A 5 — A 30FH) 50 BRE TH 5) 1%,

ZITHE, 728 1 BEEINAX— L2 BAT2RELHLAES DDA, £
AU, A TR & OBHI S R OB RS/ & T/ r—Y v FETICREZET 5
Bt (FRI2E 1 BB O AR BE AT IC L 2 BG5BT 2 e WIEA) 1I2iE, 2
BEEINA X —2DAE—RA Y v MIEKkbILANHETHD,

NBBEMNTERTT 5%, MY/ B ZULETHDH, EEICiE, %
AT 2 EHTR%A2ED D HSR (N—h - ZRay b~ naT 4 /) IEOKE
IS E YRR EITNY, —EORHEHIR] (Waiting Period) 23 T3 4UEH
B SN Lz b, L, HEERTPICY /b EAFAEDORS L
L CoBMEEHEHEEE (Second Request) 233K 25 &, HFEMMNESI S5, M
BFEHEE DR BITMR ARG TE RV T, AREMIMZIEL4 &5 & iEE
T2, TR ORI OV THLRETH B,

NI REOHFRE A EZRGTO0ETRETTLHIENTET., Z0OM
ILHRE HPIENE DY A7 IS 3ND, LD b 1 BEREEINA X — ATl ~
R RS 2B LA ORI ORGEERIL A T T UX, & ORI TP IE
DY R &R+ 5Z LINTED,

A CAtAl L7- K 51, KEEEORHIEICIIKE~OZFEEEL L LT, HIL
REOEENHNL LTZZTH, KVENZFUEOL 7 7 —Nh o256, A
BT ~OBREHEZROE L2, BERSITBIT DA 0FERKAGEOHELE 2
BEIL7-0T2ZE03ROOND (T4 T2—vx V=TT, LiL, KERS
12 & DEERBITIE. BITPEICG R EORF RSO T 7 3 a T EARMICRE
LARVWDT, MEEFHEE DT £ TENL TR > TH, TOMICKHHE
WEIZO-L VIEENDHZ EIFETR, LT, MEFRXIOETEZEL I 1
— VT ORI T R - SN ER AN EITEN S,

LEDB->T KEINPLLATHENDS L HIZ, MY —HDIZ LD B —LAE D
LD NTIEEY 27 BAFET DRI, RSO RO & 512 BAREHYF O

% mk(2017),99-100 B, (HL, 2 1 BEEIA S — LAOWMICIIME TR X O Bt X ok b
EBAbEaENTWD Z LICHEE,

104 SR EOMERY L, EIEGIEES FTC) LRIEA (DO)) @2 25ThH ., BIICL Y EH TH
HLTWA,

10 SKIEOABREMNHIETIE, AARE B0 ABREMNHIMO ERBED LA THRWH, JEx LIERE
THZLENARETH B,
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AL REMETIE, 1 BBEEINA T — L08R S5 D TH D,

B 9 : ME - HFEAFRICKHELIINBEEDY RV EBDEN

1EREEE IR
g 5 2 HRAFR = =
35 RsL ﬁﬂ%%?’]% | ISR AT BEHns D (i“_)z;!f/z)
. .

Y2 S5

2B FEE AR

S BA | FuzpE
J

>

ya—ovy
. [E

ThEE - BFER A T DRERMIT R {1 IE%?(#

At T

J

A

short-form merger
(X &6

YR ZEM

AT BF(2017) (FEREEM & UEEER]

FHDQEALT—TIL (K TYFARNATL DRy TR —A ZENEMTIE, MRV 272 LB x0Tz

AOFE) Fohs, ABEMBIEAD 3 B AT HSR EICHES < BH AT, IR 05w T %
FET-F12 2015 - 11 H 16 HICABEM T B4 L=, ZiUE, Second Request 23
K WEREF L T THAH, ABEMITO 1527 (=EBEOKXES)
FCIIIMEGR R LI ABEM T O TR IIIMETRY, B, K
ik, FFEHIMOERRE 2TV, ZTARRO LN TWS, AREMTHEMIE
2016 4 1 H 4 HICH T L, JERICSENE UL, BRICHLIBEEIHI L 0 BIL
MEERIISE T T HHRIARTH ST,

KK10: TUFRIUIZ&KBZIRYy TR— XBERZ A LT—TIL (HFE)

BALT—TIL(2015/11/23F TIZRE. ThLUBR T HMORRAH)
20154 10A268 |BINAEAR(SHEZHNHERE

1MA168 |2REMBEEE(R7221—ILTO) &k

BERIRAREE (R 21— 14D-9) &8}

ABAE T BA

118138 [REMZEE(HSR)EH

11A238 [KREMEZXHSR) SHAMBHKT

20164 1A4H AFBEMITEMRT

ISR BT

1A587? |BAXESHILYEEFEHE(BRET)

HFT : Pep Boys Manny Moe & Jack, SEC Z4x& ¥ & U ESEER

3. TFa4—LTvyT

2015411 A 16 B, 6RO EDIZHESTT Y F R b ITABREMZBIME L,
Ry FR—A RIBRERFAELH L, L 2AD, (Fa—F 4V 25
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“Superior Proposal”

FO LIBDOHFEIC & 53249

FEBR

7o CWizbDOm) A — 7/3/7Dﬁ2_%of% BIT Ol TAH
— A, 12 A 4 BTz, KRERAREE (12%MEA) 2L, 12 H 7 HIZ
TVFRAID 115 Fve EES 1$5k 155 FLVOBINEZ 1 LT,

2015 10 A 26 BT TR SN 727 U F 2 b v bRy PR —A X OA PRI

v BRI I 7 ) FA N OFMNE ERISHE =F DA 7 7 — (“Superior
Proposal”) DT HEITIE, 7V F AN BEORMITEBLUZRNED | Ry
TR—A X i/\fﬁ%@f"]%ﬁﬁﬁ L, BRIERZMEIT DI ENTE D &0 A
2FO RENEZENTND

AETIE T A — 2D 155 RLDBEUFEZEH3“Superior Proposal” & 787 S 4L72 23,

7' U F A b i Matching Right 217 L CEIAA R E Tl B, 12 H7H
(CEERR ZMfR Uiz, 12 A 18 A, 7A B —1F 165 AL TRREEZ G & I
\F B “Superior Proposal” & 58E S L7225, 7 U A k278 Matching Right % F1T
fEL T 17 RAETHIE B, 12 A 24 BICHEZTRK A L,

E& 1 Ry TR—1 LEREBOHS

Bt ARV EO)
2015/10/23 (&) 12.15
2015/10/26(B) |FUFRI EDBIREENK (158 L/HE) 14.99
2015/12/3 (k) 15.20
2015/12/4(&) |7 AH—MEE(2LD12.12% Dkt ERiE 488 15.69
2015/12/7(B) |7A4h—>BUIRE (15.5R)L/kE) 16.69
2015/12/11(&)  [TUF R EDE T REFHES (15.58)L/1%) 16.34
2015/12/18(&) |7 AHh— BUE S| L5 (16.58)L/4%) 15.76
2015/12/21(B) 16.85
2015/12/22(:k) |7 AHh— @ 18 1R ILIKETORIG| LITERE 16.89
2015/12/23 (7k) 17.40
2015/12/24(K) |FUYF R EDEBREFERE (1TR LK) 17.51
2015/12/28(A) |7Ah—BUIREHK S| LIF(18.58)L/#k) 17.41
2015/12/29(:k)  [DV)FRLU BT S ERR 18.94
2015/12/30(5k) |7AH—EDBIREE AR (18.5K)L/kk) 18.39
2015/12/31(K) 18.41

HiFT : Pep Boys SEC Bi-R&#t. Google Finance & Y E&EERL

L2sL, 12 A28 H, 7A H1— Vi%fﬁ%%lHHSSFW’WﬁLT%EO“
v TIR—A ZEFER R, T A 1— 2 OIEEE % “Superior Proposal” & F 8 & 12
ﬂ31Eifﬁ7)%2%/#ﬁﬁ%%ﬁbﬁwmb\7)?2b/k®Aﬁ 4
EWIEL, TAD— L AN ERMET 2TV FARA M ACEE L CET, 7
UF A%, 12 A 31 HETIC 18.5 RV TR Z 4T 50 (ZOEA
X, AT L TWD 7Y FA N BEFOEAIZNLD), Xy TR—A XD B % Wi
T HNOWRMEE SN, 12 H 29 B, 7 U F R b AT~ i OB AT 72
W2 EEEE LR BH, Xy TR REGEREIT FO KHEOBEIIHE-> T
UFA R EDBFERRKEMRE L, 7TA h— &L OB TAEIERN R LT,

06 FYFRARNCOBEREEZ, BAA L HEa—T, TA A=D1 185 FL L) BNk iz
. MEHENS AR, XBIEICEV, MM b < E2 RO, XA N U A TRV, &
ESNFBERET SN TR ST EIRRTND (17U F R b k6000512 ) B AR HTR (2016/1/14) ),
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IJL—979v7TI74—DX

h

LoJovEige

Constituency Statute

TIVFARERY T R—A ZOEHENTT V=07 v 77 s — b HESN
TWe, b =207 v 77 4 —I1TYPRMRECIE 35 B U My (REIGRER 835
B RVD 42%), 17 RAEBEOETEZKIREC 39.5 50 My (BREUEIGREE 947
BT RO 42%) (S, BR7 UV F AN AX395 B RVveEZiFiR-T-,
BB, TV T T T 4 —FR0 RIS N, ﬂ#%ﬂ%i74~
KA THEOIR T L2 B R EEZEINT 5 2 L2 50T, EEMIZ
KUEIE ORI D, ZDd, TAT—rid, Xy 7 HR— 42#7)%;
Mo DT V=0T 7T 4 —EWE LA, S BT A2 Th i TEEMEN
b5 L ER LI,

Bk 12 : Xy TR— 1 Xl

20 -

T AN—URERRAME  18.5F Lk
18

TVF R S E B
15.0RJL/#%

14

12

10
2015/9/1 2015/10/1 2015/11/1 2015/12/1 2016/1/1 2016/2/1

HFT : Google Finance. Pep Boys SEC FR&EH# & Y EEERK

A, HENEERT 70 = T MEANTHIUL, V7 a o RENSHAIIC %Y
THr—ATHD, LL, Xy T R—A XOHE, T7 7 =2THENTITRL A2
VINT 7 2TIENTHLOT, vy =T NEtENER SN D, N
YNNGy =T ML, T U = T MNEEE R | Wibp S “Constituency
Statute” (A7 —727 R/ —5H) ZviE b LTV Bffitkisx L CEletH e
BErRERKbTo v 70 0o EBITEAINT, REDSORER, 77147 —,
B, EHEE . IS ORELEBET L L AROLNTHDEY, Lzdii> T,

Xy TR — 4Xj:ﬂ$ﬁ X, L0V EWTAh—r D47 7y —%EHLTT Y F
ANDOFT 7 —IRT AEREREMGT D ENTX B,

LU, BRERN LV ZEDO TV F R b ORBEMFINEET 20 TRMTHY .
MOT A= DA T 7= E2R A X ENLTH T, ROKERESICET
HEMRGFEE T, BT E ANBEL LD U A7 BREn, BIEMICIE, Xy~
A—o AR E & LTE, V7 e REBAHI I D LR o7 Th A
5% FO &IAZ G AT R L2 L AR, TR EFIRELTW5,

'97 15 Pa. Stat. and Cons. Stat. Ann. § 515 (West).
1% Ronald Barusch, “Dealpolitik: Pep Boys Should Test Drive Icahn Offer,” Wall Street Journal (December 8,

BiIna
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VI. 7L MBO
1. EHRGFRENFET

TILHDES &R KEDONRNY a A—T— T (Dell) #ix, 1984 o~ A 7L« TILENT F
P ARFA—AF ALOFAERRUTEZE L TRIES N, Y 3 U EZHAEFEL
2 — W= EERET D [T« 7] (“Direct from Dell”) T&E L, 2000
FERFPEIT IR RO T A =D —ll o7z, BIZEED~A 7L - T0F
2004 4£12 CEO #iBE L, 2REEL2-72,

L L BEORr Y XCEO DL THRENHLT 5 & & ISR KRIEIZ R L.,
2005 = 7 HITIZ 40 RAZ B2 TOTERRIEEZS, 1 EZIZIX 20 RWEHIZ e o7,
2006 £E55 4 PUEHNZ 128 o R — @ﬁ%t; Ly by —F (HP) (2%
DI 2010 FATIEDWIZEE D= A F—IZH NI TN Y 3 AR 3ALICHRYE LT,
2012 4B 4 VRS © FUE S a U HAEFCHP, L2 AR (FE) 12k SR
3MLIED ULl AH—), 7Ly b aEdbsr e, O7 v/, @HP, QL /
RN, @Y LA AR SALTT ERR0,

~A )b« FUE 2007 45 1 A2 CEO IT1EIF L. R E Ol g 21 AT 3 — 3 —
RNT h—ERIIBZ H & LTV, FEMEERIOBIRIT 20 ¥ERICER N
P HEHRRSCZ T Ka v Ba—T 4 V7 L DRE~DHENIHT HREF
DREELHY . ~A /v - TV CEO RIFREIZ 25 RAFRETE o 7ok qfilX, 2012
FEFKIZIZ 10 V250 AT,

MBO X450 Rath ZOXIIRIT, 20124F 6 H, KEETHIBEAREZO VAL —RZ -
Ty bR A MR~V A 70 TUZEMM L, MBO DT AT 4 7 22 LTz
9 B A o 7o~ A L - FUE, MIlC PE 7 7 v RO R—L A 7R KKR
ELE LT, 8 AL ~A b s TOUVITIMSIEFRE IO~ > R v L2 MBO 48
Zedm AN U FIZR AR B 2 B < 72 0 IS Ui A% L2 & % el ZE B2 (Special Committee,
FEREFI~V Ron) BT, RBICH D 2 &7, FRlEERIT
WMBET AL P —L LT IP =T EBET R3A #— L& LT Debevoise &
Plimpton ZiEH L., & BIZH =FHONEN b OFBIRI 72N TAEEIT 5 T2 DITR
ARy earV T T ERS T,

HD

)fu

B DG <A s FANF EREREEZHOA DO () 14%) + o ZHRETSH 2
EEAHRIZ, AR —L A7 L KKRIZIMZAKFPE 77> RO TPG &7 =2 —T 4
V¥ AZEM LT, KKR & TPG 1E, 2uRIZE(LT 53 a iRtz
%A%@ \Eﬂ7ﬂﬁxﬂ%ﬁubﬁo& MR REBMHFEII A=A

TN (A T« T ZWIZIIT SN Le i oT2), v —1LA
ié@l%nzzwqum%w%ﬁrbfwt#\M%xﬁmﬁ%\%ﬁﬁ
KA 18R 13.65 R E THl& B, TAtkiE~A v T/ v nnN—1 A 7 s
L2013 4E 2 A 4 HICAPRERKZHER L. BIFEIC MBO BNAER SNTZ, 2 MBO
FERE EnWbd 2 T8EAE (Cash Merger) | OIFREZEL> TV D720, %O)%
FER 502K (“Agreement and Plan of Merger”) | & FEIXIL A 25, FEEHMIITI
B&EIZXHEINTH D,

2015)& M,
109 ,U\lgq_@‘f‘x%‘i‘ %312 Dell Inc. SEC B & EHT
10 X 5|2 FEIZ Go-Shop 7' & A %Y é"i‘%ﬂi?f)ﬂ L TUyaTEBMTRER L,
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BREICHT HEENAIEMSE

FAIEESTEOFHRE

Majority-of-Minority $<18

M%& 13 : TILERDRF—L

/Michale Dell ‘ Denali Holding Inc - Silver Lake\
o s g "Parent" .
BREED) | oo ("Parent’) e (PEZ7 > R)

Rollover

+HE

=1 Denali Intermediate
T7A4FR 1 Inc

——>| Delllnc.

AT o=
N m e m - S Beas

("Merger Sub")

! :
1
+ Denali Acquiror Inc
1
I 1
! i

W BEAN & Y EEER
2. WEIOAEHZERT HHE

MBO Zf£TIE MBO IZB 1T 5B FHM (RIEETlI~A 7 - 7o) IC2tha®
ETENT 20BN A 2T 47 GER) B DHT7oD, BREITHT DAl D
NEMEZHRTHTDOEENEFIND, KMETE~YA TV - TABKEET
BN, TORALRIIN14%THD 2 b, [N, KXY L1
7 v HHED Enhanced Scruting A %4957 —ATHDHEEx LD, Lo,
YATIN - TDEEIIORESIFEGHREL, AMETIE, 12T [ERRAEN)
ICHEL DU T DO L ) NS TRENE SR,

7 a bk A TRRBRE R A FRR O I WAL IR 4 4 TR S M D REIZER &I
LU REMEN WS LM - BT AP —2EH LTI sh,
FrlZZERI3 40 BILLER G 21TV, Bl = LT ¢ 72t b EA LT, & F
S E MR 2 BET U, £ o BT M ER 23 2 — 8T MBO % /KGR
L7z, TR, FIERROOH D~ A b« TAE Bk Oigmds L ORI,
WD BERIN S LTz,

KEEFEDDRIZEZEH CEO THLH~A 7V TLOWHNEELRRWE | thDEIL
FHITBENICZOREZHLBENLH LT, ~A 7 - TUE, EOBRIEME
By Z—L 4 good faith THH/IT 5 Z L EFERI L, 3o~ A 7L - 7 v & BIUEH
FOWHRHEEICHLRFNEZESORIENLETH DL E VI L—LEED, &
LI, BRI, BINEAR T DR RERE T~ A 70 - 70 (K 14%(%

W S L b O R & A RERCE BGE SRMESR AL (Inre Appraisal of Dell Inc., C.A. No. 9322-VCL
(Del. Ch. May 11, 2016)) {ZBW T, 77 7 = 7N FEEHIFTEL. A{FI1X Enhanced Scrutiny 733 f S
NOFEHITHL LR L TWDLEIICRZITOND (55 HELT), 7238, SEC BRI L, AR
13e-3 @ Going Private IZ#% 435 b D L LT, FMREHRRZ2IN TN D,

"2 PIF. Dell Inc. SEC &43%% £t (“Dell Special Committee Investor Presentation (June 2013), Dell Inc.,
Schedule 14A, filed on June 5, 2013 i) (Z X 5,
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Go-Shop &18

Go-Shop D#ER

FAR—2V /Y IRL—R
A UEADRE

ZEREFE@D I A
vy

PREF R E M= D EEH]

Majority-of-Minority M
EEEEHEHDEE

A7) HBRLS R EOWR PR OB LI ThH 5 &3 2 “Majority-of-Minority”" 5= HH
N (=Y 7 ORHREME LTC) BYIAENTL, Thidsthis FERINT
WAHFRMETIER LS, GOFRK LoRETH S,

e IO %Jr/\ AT O T2, BINARKANC PE3 & B2
76, APRERRIZIZ FO SR LR C Go Shop ZREDHLUE 47, Go-Shop HfH
1Z20134E3 H 22 HETD 45 HET. ZOMICLY EU{‘E\LLYZ]_77_ (Superior
Proposal) 2AHILL725E8121E, 7 L—2 7T v 77 4 —IiX 180 B 5 K (0.7%) .
ZILAREIT 450 7 RV (1.8%) Afhbird, Ziu ittifié@{&&)mkﬁf% %o
Z @ Go-Shop ZH W AEE1 5 7= DIZHIDME 7 R 81— H 47z,

3. MBOXTET

AUFRRKINAREIND L, VTR —2Z 0%, TBEIEKERALTESD) LT
13.65 ROV TOBIUISH T DM 2 & Bt T=, M & B IR (2 A & Rr o BE #%
BEFIT %D o7, Go-Shop TIFHKI 70 #L &2 L7=2%, 2013 453 A 22 H £ Tloxf
PIREZRHLEOIIT T v 7 A b= =« TA T—2 (46%FAE) DI
T, b7 Ty 7 A M—034 A 22 BHICHPHRR A2 A L,

G, TAH—=1F SH L H, YA —=2AZ Ll L THREZH L,
ZOWNEIZ, TAEDN B &R L7z 9 2 T, Fo&e L BEHEOMEA 52{& FL)
ZFEICEHEORHIR L Z21TO LWV bDTH D, ZHIUTHHREMRERE TR
M REREITET 5 MBO AR O ATREM: A = o T B R T O A
Btk D5 & L2825 b0 ThH D,

2013 4 5 AR, 7/WALIE, k2 BIBUKGROIRRFIR ER 2 D72 @ 12013 45 A 30
HAZAERES SR & SECIC7 74 U v 7 Lic, THUTHARTOKRERSH
FLHAIHEHLYTHHDT, ETWE%% L BHICHIIZE S ## (Background of the
Merger) <°. HHE& 47 MBO (% [A 9 % PEH (Reasons for the Merger;
Recommendatlon of the Board of Directors; Fairness of the Merger) . B UM% DA TEM:

BT 2T KL —D 55O % (Opinion of J.P. Morgan Securities LLC;
Opinion of Evercore Group L.L.C.) 72 EFEfli7e s & F TV 5D

5 A 30 BT OZATRENT Fm Cld, BRI ERS1T 7 A 18 BT, 7 /VFAMPITE
MTHLTXHAMNT T Ray 7 THRMDbDE SN, LrL, T4 —
VRV T AL — AL R L THIUCE ERREARER L <. HRERST
7% B"oNDEMNE D DI REM I ES TH -T2, 7 H 18 H, T /VALILEGRFE

"/\%F‘aﬂ% AOFRRFIOEGREREZ 7 H 24 BIZIEH LTz (Z0% bIEH 4 ER
7)o 72D, AR ARIND B LN 2o b Th 5,

ZDORRDOERIX, “Majority-of-Minority” DO HLE DL FHIZH > 72, 2013 4 2
H 4 BAEORRITIE, ~A 7 v - TR k0 R o
DOERMARIZHE L ST, ZREE, BRHEEITHE Lo o R0 E
IIFEEEOKKIEL 72> TLE S, £IC, MBO L, BEUIUGKZ 1 £ 13.75 §
251 & BT 22D 18£0.13 RV ORERIEL Y 2 44 9 FHIK Y 12, “Majority-of-Minority”
Sz, —MEED TRAEKE OO RNS ., —HikFED THRE ”L*‘aﬁiﬁu
OB PENET T2 &2RkD. 8 A2 HIZ {%Qfﬁ@ﬂfrﬁ%’m:pﬂﬁﬂéht

13 b B “Leveraged Recapitalization” T 5,
14 Dell Inc., Schedule 14A, filed on May 31, 2013.
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RO TY D ABBEMITICE D Z BT D, ABEAMITOHE, BIE I AR
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BB AT BB L2 5612. SO RE LA flE Ui e BICER T2 X5
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(2008), 17 HZ R,
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Appendix 1 R TiR—A AREQRE”

B 20124F 1 H 29 H, PepBoys (LLF,I4#k)) (X, PE 7 7 » I Gores Group (2
X 2BEINAEE (15 RKR) &228%F, UL, 201245 A 29 A, Gores Group
IFEN AR L, SHCER4e 50 50 RV & S,

B Gores Group (2 L 2 BUIUMEIO%, YT S F IE RS0 LBINOFZ (7
~C non-binding) %%%1F 5, 2014 F\2Z =TT 7 a—FIILLFO@ Y,
- Atk (RETTToY) NP LR 15~16 RV (BLAeKRURA ) o

BN ZRTHN, TOBKKIMOBEI (LI 7 AR L) 24

- Bttt (RAbTTVYY)  UT—FEOLOBENRIZE L
- Cth (FEhELES)
- D (BESH) : BERET
- Eft (74 F i) B OLFEERIZELL

B 2014 4E 11 A 13 B, BEEARER GAMCO (20124F 6 A 1 H. 4tEkk 5.4%
B O RBAAAHREERL) 25, Y280 L, FoHR 17.3%27
ST Z L EAFK, SHIT20154 1 H 28 HIZ, FAELER 17.6%F TOE
LEARTDE L HIC, BHERSEE 3 AL EOKEHBIGRETAH) O
B & =W,

B 201542 A 6 H. Bridgestone Retail Operations (LA, #l&3%E? Bridgestone
Americas EFRAFRL T 7V F X b)) 23, fEROSEREIN S AR T, Ytk
DYEDJEEH A FEERANZ BN U 72 2 R B,

B 3A16H, Athe CAHEAHFEITIRR 1L v (Bl4) 28R, 3 H24H, F
(7o F ) BDAEEEFT9.5-10.0 KV (Bi4) 2R,

B 5SH4H, TAD—PEE0) T —NVFE~ORELERL, VT —/LHE
B0 DICUHEREOBEIN L EBET D2 L 2EKH, 72, BIUEEDT-D
(2. GAMCO 2 XA BATLRFERIZSIM L, & D WITHCHIE I Z BI4aT 5
A[REME A ORI,

B SHI9H, Udx—/LA U — Py —F 0K T %40 BIRELH 2
WoE, BRMEIX 9.25 K (19 HEE) 7205 10.75 Kv (20 HEE) 12 E&H.,

B 6H 10 A, H4HiE GAMCO & Ffig L. 3 AOREFHEE Fke & 2654, [FH .
Gt (74 F %) D1EE12-13 R (FR4E) OE NI %7,

B 6H 15H., %% CEO ma3ft L., ¥ CEO |Z Scott Sider 23t F.

B 6H20H, 7A=Y T —NEREDOH TR SRR LAH D Z L
ERIIL, TR I1LS B (Bla) OB Zfer.

B 6 H 29 B YHEGIERRIX. T A I — A X DEHE I A B IET 5 72912,
NFEIT-> T, ERADHFTBR T o 2 52ET 52 & 2RE, BH, 7L
A Y Y —ZT [“strategic alternatives” DR 4G ] (SFEEHIORRGE) Z A%,

127 Pep Boys Manny Moe & Jack, SEC 4% & ¥ X 0 EH 1EK,
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7H 16 H, A2 18£12.5 R (BRGeHl) 248w, [WH, 148 (707
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1 BE13-15 Rv (Bi4) (2 TRRAHI%H,
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W2 F A28 1ICEft L, 1 REy ROEHHIEA 9 H3 e L, [FH,
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8 H 18 H. FALAHMT 1 #K 13 FILOREIIRE Z #7271,

8H 20 H22H 9 H2 BHIZ/TT, Ath, ZUF Ay Fflh, Gl 1405
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9 A 21 H, A0 ZE (merger agreement) R7 7 b & %fF,

9H28H, TAh—rDAX L FAT 4 VHIMIAZ 10 H 23 HETIERE, 7
A T —NIUTABR B BT 2581213 18R 135 KAl EET A L%
TR,

104 12 H ke y FZEHBIR) . SRl Fomb,

- AfE TR 1474 R (BRECRHI) o HTRFEITIC D SR RS KGE S B
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(“back-to-back transaction”) | Wik & FFA T 5 2 & ZIRIE,

- TAI—UPEHERRLEGSIIET ) FA AT — A FERGE
HL, ZVFA P BDYEEZEN L ZEEIET A =212 7 — 1
¥ExEHT D LV HEL

D%, B AF ¥ A )L RIFSAIT B 5| B/ UeER B 2T, Bef&
FZEHBEZ 10 A 23 B (TAH—r L DREZ L RRT 4 U THIR) ITRE,

10 A 22 H, Y%tL37 A I — N EIURR O KRR 10 A 23 HTH
LI lEmE, TA— % BORBENREAE R LW, F27Y
FA R o BRG] ZEBRR N & 2 RE,

10 A 23 H, HALORZFIZLLT O Y , SRR EONEE CTHTOEAIEH

S72b OO, FEARMIZIZ 10 A 12 HOKRKE Yy RIS RERER TR L,

- AR TER 1S RVICEEEE (BRRHI) . BRI TIC D R ER S DR
NI

- ZUFRRr 115 RV (HE)

- FAE:1ERIS Fv (Bl8) (AL 7 A TV APFMRTE D L L) S
PR =

10 A 24 H., StEEGHRES TREOMRE, BIGHEOME S & BIVER O
FEMEOWEND 7 U F AR OIREBOFHERE N> T2, Z7UVFARLE A
tE AT L TREDOFED ZITH T L ITRE,

10 A 25 H, HYHEEFEESCThHigk, 2 AF XY ANV ROT7 2T X AF =4
HERT, Z7VFA R LOBNEE (LER15 Fv) 2RE, [FH (HARRE
10 A 26 H), 7 U F A N U AEOBGHI%S b BIE KRR, 0%, 225 (U
TI7 U FANCEOERK)) kRS, 10 A 26 HREICT LAY U —2
THINGEEZAEK,

11 A 13 B, KEMEY FICEINOFEREE, (11 A 23 B REKEEERE, )
11 16 B, BINERDZDDT U F A kAT LD KHBIABE B AE,

1274 B, 7A H—2 PSR 12.12% DA 2 KRB HEE TR, [
WisER T, YoV F— T, T A D — U MEA T 5 Auto Plus £
ERERVT V=B, MPTENIREELZIT O A EZRERT L EEH, FH
H., KEMESY FIZH G4 50% L EORSG 21T BRI L EDO 7 74
U7 w2479,

12H 70, BT A D= OREFRAREEL LML/ 774V 7
BT 27 LAY Y —2%5H, FH, 7A =200 1155 RV (8i4)
DEWREZZEH, FREX. Ta2—7T 4V Pz ARG EE, ML,
ED—UIDRMER DOV TWIRWIEE D@ O, ik I o L.
T A= DRFETT ) F A EHERAITERT 5 “Superior Proposal”lZi%
YFLAREMEN BV LSRR, T Y FA M CEORE@ML, BH, LA
U U —ATARK,

12 H 8 H, UHEFHRDET A 1—2 L DOZOROBIZWEREE X, T4
H—r D% (18155 Kv) %“Superior Proposal”& k&, 12 4 11 HE T
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T VFARNUPEREZITORWIRY, 7V F R N AR AL,
TA =2 DEMERNERFET 22 & 2RE, BA, LAV U —ZATA
%o

2A 11 A, ZUVFRAPMAT IR 155 RVOBEERE IR, S H., SE
MRERIETVFA N WERTREIE, BERENEREL, 71 A0 U —
A TINFE,

12 A 18 H, 7AW —rPNRfliksz 1 £ 16.5 F/VIZHIKE,

12 A 19 B, SBGixSIE. 74 07— OF4EZE 5 “Superior Proposal” & 72
HAREMERE W E T L, 7Y FA Nz, 12 A 20 B, 4AEEREES
X, 7TA—rOFEESRE (1££16.5 F/V) %“Superior Proposal” & I 7E, 12 A
2ZHETICT UV F R MUBHRELITDRWVIEY . 7 U F 2 50K %
WL, 74— EOEHRNEMET 5 2 L 2RE, BA, TRV Y
— A TAK,

12A2H0, Z7UVFA AT R 17 RVOMBEREZ R, R L—2
T T 4 —F35EHIT RN G S5 EH T KVICEET 5 Z L 2R D, FH,
TAB—= 34 L, b LTV FRARURT A B — 2 OFRERE (1 Bk
16.5 Kv) % ERIZIEEEIT TG ICIE. 2Ok % 0.1 RV EE Ak
(EFR18.1 Kv) &R THIHEND D LmE, (AL, 7 U F R b APHER
KDOT V=0T w77 4 —% 35 5T RV LEFE LN ERRE, 70 F
A RN ATYHNDT A T — DRENFEZZ T 72%., 1R 17 R~
FESRR A fnl, YRR, 74— ? 12 A 22 HFEERZE (18 16.5
R/V+ @) % “Superior Proposal”& i, 12 H 24 HETIZT U F A R F
EREITORVIBY, 7V FANAAIFROEHREL, 74 T—2 EOHDF
BRI ZEMET D2 2REL, 7Y FRA R cEE, 7V FA ML, Vo
To AR L7 1 BR 17 RV ORI R % FER,

12A24 0, ZVFZ AT IR 1T FAOBERREZEFRKHEL L HICE
KR, ZRWORR, FWH, Yt 7V FA AT I RV, TL—20 7
v 77 4395 T RATHEEL,. BEZERHE 7L AY U — 2 TAK,

12 A 28 B, 7 A B — PHEEonflik Z 14 18.5 RIVIZEEEH, YUAEBGi 2 13,
TAT—rD 12 H 28 HiF$ER (1 #£ 18.5 K1) % “Superior Proposal” & IR E,
12 A4 31 BETIZT U FR M PEERERETDRVRY . 7V F X &0F
BRIZWITEL, 7AW —r L ORI ERRET D 2REL, 7Y F X
roiziE, FWH, LAY U —RTAK,

12 7 29 B, 7 UFA M ARSI OB T DRV 2 L 2l
[ H, BT, 74 00— & OB ORI 2 7K.

12 A 30 A, H437 VU F 2 b ACH IRz @, 7Y FA F3T
V=27 v 7T 4395 A NVEZE, YHET A — 2 L AR
(Merger Agreement) Z#fifti L, 'L AU U —ZATAK,

1
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Appendix 2 TILEHDREE>

20126 H15H, YIRS —AZ B~ A )b« TOUZHEM L, MBO %78
e,

6 H17TH~8 H 14 H, VI _"—L A4 7BIUOKKR &Efill L MBO &,

8 H 14 B, ~A 7V« TANEFNLEHIRK O~ > B v /bl MBO & 2 #
&6 ARICT AV HIIFIZER S (FRER v Foul) &iiE,

10 H23 B, ¥ X—L A 27 & KKR BHIHA 7 7 — 23R,
- INR—L A7 11.22~12.16 R Rk
-  KKR: 12~13 R /B

12 A3 H,. GSEERTFT U X F2BF /L MBO OFEHEM:Z R L, FRAMIE 10.06
Rz B, KKR DNEIN 7 7' 2505 H6E,

12 71 4 B, KKR 20RO 25,

— .-+ its investment committee “was not able to get comfortable with the risks to
the company associated with the uncertain PC market, and the concerns of
industry analysts regarding the competitive pressures the company faced.”

TN — A T BREE ¢ 12.70 RV BR,
12A 78, > Rw/LMNTPG I UEINIER A2 RD 5,

12 4 23 H, TPG MNEIXT 1 & X HHGR,

— -+ citing “concerns about the negative trends in gross margin and earnings in
the PC business and the decline in the company’s operating performance,
including the decline in its operating margins.”

201341 H 16 B, v A N—L A 7 BEBSE 1290 K/ Bk,
- HTRED I Y FALURBIORYA T YT b O 20 (8 RARENE

1A 17 H, v~ Py VRP=A T - T EGfkGi 2 172,

—  Mr. Mandl ... told Mr. Dell that he was pessimistic that a deal could be reached,
and asked for suggestions about how to improve the company while keeping it
a publicly traded concern.

- AT T EB EKEE MBO A “best course of action” THh % & Tk

LHI9H, Y Ry AR A &L« FIT 1375 RV BRE iR,
1 H20 B, L R—L oA 7 BDEMUE : 13.50 Rv Bk,

LHA24 B 3= A 7RSS E:13.60 R, Bk (“best and final offer”) .
[fl H . GE Capital 287 L OA&REEICOE @M (F)35-40 & V) TOEINAE
"R, WA, 77 v 7 A M—=UTEINARED [Go-Shopl 71 A~DHIN
B,

2 Dell Inc. SEC &R EL L 0 EH1EK,
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