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BINE AR & X, AR BT 2SR EE RS O S 23 7= L TR L L7212,
3EERLIE20EEBLT., BMOIGEEZTHT2HEOZETHD, WHED
BB & 220 | BINE IR OSSR RE S 720,

My 7Ty e AT arbid, AREMTORERMMI LY B 2B IO
SHEOKREZBINTIRE T 2O Z L Th 5, IR, ABBEMNITIC
X DHAFELEDY 90%\ i 72 72> > T2 AT, FRERLEERDY 90%LL iz 5 L 91T,
B RAEENE = HELIC L0 B E BT ICH D M ThH, 7272 L., FEEIT
WXV RORITERELEEMT 20T, ABRBEMFICE 2EEER 90%%2 K& <
TREIZHACIE, RRRITORMERICIM T 22 COMET, Ny 7Ty -
Tva AT kD 90%LL EDORRI R Z ER TS OITEELL 25,

3. 1BEBERRAY—LE2BEBENRAX—LODLE

ik, KEEGEEOHN AR T 5 AARMBEIL, 1 BEENAF—L4
(One-Step) & 2 BEPEEINA X — A (Two-Step) D EH LA ERATRETH A 90,
RO AARMEZEIC LD KE BEGEZERINFR (K9 2H5L, EHE6DAF—
LAHEHANSNTND, R, HHEHIT 1| BEEEINASF—LE28H L, Hlostt
32 BEEEUNA X — A2 LT=D2A D 5, LT, A —AD 218 U T,
Z DR ER S TRIZ,

31. 2BEBIRRX—LDAY v b+

2 B EHINA R —L DR RO A v ME, HINAGEDD 100%H T T EFTOALE
—RThd, FEzE, BLHRAEBICLD L, T T U= TIEANLGRERSENE
(2003 422013 4 7 H) O X5 THIRIE, 1 BEEEINA F— 40 88 HIZXI L,

2 EPEEINA T — 2247 BTH DS, MEIDBABEOFF ZHTH, | BEEH
WA F—I (RIET ZBR<) OFBI5ETHIRN 154 A TH L O3 L, 2 BFERE I
A% — 2L (B EILD OSI B ZBR<) T 48 HTH D, 2 BTz b

" BAROSETH, BRAPEOEET 90%LL EOKKKIRA Lo TS,

Tl Z20E, ABET % OREIER 70%D5 G B B EI Y CRIKILEE 90%I2T B TodlT
IE. (70+x)/(100+x)=0.9 Z i< & FEATHEMREE 3 510 T 5B ZFHYEE N LI/ D 2 & AV
%, Bab (2013)ZM, ek, ==2— I —ZFEREGIATEO LIGHRAITIE, BITERED 20%L Lo =
FHEYBEE IR TR OBRBEF I N VDN, hy I Ty 7 - A7V a v BSAVLRDRILT

I, B RAEEITANEIZIE FH O 100% -2 725 0, B FTRRNGE H S 4720, Sullivan &

Cromwell (2013), JHIVE 5 218,

'8 Morrison Foerster (2013)
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PHOLT 1 BRI LRCENEZZE T TEL501E, BAGFZL IV KRERESEA
ETE21H6THY, MK I DHARBEDOFFITH, 2 BFEHINAF — AT TH
XEOF& 30 LT 5,

% 9: BAREICL DR EBEEERAT—L (FEHH : §RXTHREXME)

5 TH EBAHK
Bandag BEAY TVFREY 2006/12/5 2007/5/31 177 One-Step
Steel Technologies $H# T =HE 2007/3/1 2007/6/1 92 One-Step
MGI Pharma EES I—H4 2007/12/10 2008/1/28 49 Two-Step
Millennium Pharmaceuticals |[EZE HEAERTE 2008/4/10 2008/5/14 34 Two-Step
Philadelphia Consolitated BR REiEE 2008/7/23 2008/12/2 132 One-Step
IKON Office Solutions EX )a— 2008/8/27 2008/10/31 65 One-Step
Sciele Pharma EEEE e Al EE 2008/9/1 2008/10/9 38 Two-Step
Sepracor EE AEXRFERHEE 2009/9/3 2009/10/21 48 Two-Step
Bare Escentuals et & E4E 2010/1/15 2010/3/12 56 Two-Step
OSI Pharmaceuticals BEE FATSABE 2010/3/1 2010/6/8 99 Two-Step
Delphi Financial Group H£R-ER HmEEHD 2011/12/21 2012/5/15 146 One-Step
ZOLL Medical EEES JBAE R 2012/3/12 2012/4/26 45 Two-Step
LaCrosse Footwear # 2 E AR5 ABCY—hk 2012/7/6 2012/8/16 41 Two-Step
FSI International Inc. RERE HRERILSMOYV 2012/8/13 2012/10/10 58 Two-Step
Astex Pharmaceuticals EE KiFH = 2013/9/5 2013/10/11 36 Two-Step
Zoltek SR E4% 2013/9/27 2014/3/3 157 One-Step
Beam Inc B H>k)—HD 2014/1/13 2014/4/30 107 One-Step
Protective Life &RIE E—4d 2014/6/4 2015/2/1 242 One-Step
Ambit Biosciences BEEE g—=H 2014/9/29 2014/11/10 42 Two-Step
Avanir Pharmaceuticals [EE:S KIF B 2014/12/2 2015/1/12 41 Two-Step
Polypore International t/L—4 HBAE AL 2015/2/23 2015/8/26 184 One-Step
HCC Insurance Holdings Rz BEE#E EHD 2015/6/10 | 2015/10/27 139 One-Step
StanCorp Rz BRARHEE SR 2015/7/23 2016/3/8 229 One-Step
Symetra Financial R EREm 2015/8/11 2016/2/1 174 One-Step
Adept Technology EZXAORy N =g 2015/9/16 2015/10/24 38 Two-Step
Pep Boys ALYV ER5E TYFREY 2015/10/26 | terminated N/A Two-Step
Ocata Therapeutics EE TFTATIAEE 2015/11/10 2016/2/10 92 Two-Step
Joy Global Sl LI AR avy 2016/7/21 pending One-Step
Intersil Corporation HEK LR Y RILHYMO=ZHR | 2016/9/13 pending One-Step
Endurance Specialty Holdings |#£& SOMPOTR—ILT4 9 | 2016/10/5 pending One-Step
InvenSense BFER &M TDK 2016/12/21 pending One-Step
Ariad Pharmaceuticals EE HEAERTE 2017/1/9 pending Two-Step

AT BEEM & YEEER

2 B EEINAF—ATH, AFEMEHE (X7 Y 2—/L TO) % SEC IZXEkT 5
VENH D, 1 BFEEINA ¥ — A THRERSZBET 256 OZMTREF EE
(A a—)/LV 14A) EB7pD | BEE LD SEC OEKREED Z &<, BB
ARBMT RGBT N TE5, ARAELREREFEER L L5 & (5
ICBLERMEOSA1T) 5 ThH0 ., BIEGEARNS 1 HERRE CARE T
BltaInD 2 & b B L 2V, ABREMBIRITREE T20 EHEH TH Y, A0
DEAEZ w7 X, AFRBEMTE TRHREDIZ 100%ENETTT5Z &N TE D,

L7 o T 2EBEINAFT—L0D A Y v NEENTEDIZE, ZtA L LTHIKA
AP HIADMLEN D D, TOTDOFEN, BEROBMEMHMe kv 77
v e F T arThbH, ARBEEOEFHEHLTH, TNOHDOFIEDOIEHRIZEY
B ATHIEFBIAAL TWA 7 — AN HNL D, T2& 20X, EFENE L2/
Jbe 77 —<OBEICTITBME MR LY 90%LL EORKES 2@k L T\ b
L. KHARFEABSKIC LA a— L OEINTIE, BINBEMAEFICZ TRy
TT T AT a v EIETH I EICE D 90%LL EORRREE 2 ER L TV 5,
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AE—FAYY E2EF
TELRWT—X

R 10. EHFHEHEE(Z L S Sciele Pharma DEUX (2 BBEBIRR £— L)

20084 9A18 |BWEEAR (&6

9A8H |(ARMEMEHE(RTPa2—ILTO)EEK
BERIRBIREE (R7D21—)L14D9) & £}
ABAE F1TEAER

9RA18H |KEMEE(HSR)fFHEAMET
10A38 |ABEMITHIRKR T (F585.4%)

10A8H [BME{ITHIRIR T (F592.0%)
ISR BT

10A98 [RXEHICLYTEFRHE(BIRET)

HAT  EHER

& 11. KEARERHZE(Z LS Sepracor DEN (2 BB IRA F—L)

20094 9A38 |BWE&EAR (&6
9A158 |ARMBMEHE(RTPa1—ILTO) &K
ERIRBREE (R D21—)L14D9) & 83
ARAE M IR
KEJREEE (HSR) M 2R T
10A138 |AREFTHARME T (I5578.2%)
10A198 |:BANE TR T (55586.9%)
SEHXE 1T
Top-Up OptionfT{# (R LLZR 0% ()

108208 |BXEHILYEELFRAL(BRET)

HFT  EEER

W72 A BINOER THCN 7 B =0 TR TERWGAITIE. 2 BEEIN A ¥
—ADA Yy MIFEALERLS D, AV—FDA Y v hEEZ TERUVEN
7 —21%, (1) BAAIHIRLIADRWEGEA & (2) IMEETH X 02 Ot
BRHORAEE, H=FDORERESEOMEIC L 0 ABBEAMT Z#HONIRET T
ERVGEETH D,

H1o, MBS RE OB 257 S TIRXAIHCR LA R WHAITIE, &
BEMTOFREITMZ CTEE OKERESERBO TR X LIThR T o7
DT, 1 BEBEEINAT—L L0 L2 > THRINR MDY, 2720, ABEMMTT
WO A BUS L CWOduE SRR 25 L T8 Tt E I (interloper)
HELO Y 227 ZEHETH 2 LR TEXLDIFIAY v FTh D,

oA, AR & o ORI Y R OB AT EUG, A OREERSEOBLHZ
FVABBEMT 20N T TERWIEEITIE 2 BRI A F— AT E%R A2 K
Do TR TIIMEE TR E OE T, AR, (815 5 ORI SERR TR R O

Y 20w, AREMT RS & R, BRA OB &M 2 WA I 2 CREREFH SR (A
7Y a—)V 14A) O SEC BEEFHEXHFATLCITY [T 27V 877 (Dual-Track) | FHBRS
NTWEN, FHEOFM - A MBRETLZ & &, AFRBEMTOREB L RIS b b BEREFE
fiZLEa2—325Z Licxd % SEC DIEEERIR A X LV ASCKRENLOFFRY A7 B¥HY . LT LHIk
EFT TR 5720,
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RH LR DOERTER

et B B 4R

AN E DV DITEHERETH D,

FPTMBEFRZIZONTIRARD, —&IC, MEEFH X KT 95 £ TIESEFRY
EERT DN TERVOTY, AREMITIT EARRE SR T T2 &
W) AT CRRMET A Z 12D, Lo T, UHIOABIEHTHIRE2 2]k L
THRRBERDIEERH > TH, MEFH XK T L TWRWERY AR BT %
AL S TR ETETHZ N TERNY, ZOHE, MEFRRENKTTLE
T, AREBMTOMBEIEE L5 Z L2z b,

KEOMERET [T A ME (Antitrust Law) | SRS TEBY, vy —~
% (Sherman Act), 7 LA b 9% (ClaytonAct) 72 EMnB72%, ZDOH>HL7 LA b
VERFEICEEFERT AT T, 7 LA NAEO—HERT N~ K - X2
v =17 4 /5 (Hart-Scott-Rodino Antitrust Improvement Act of 1976 : HSR %)
IR FAUREHENED TS, i e 3R E 2 7R T o 5 FIEE X
FZZ MR (DO)) £FEREGIEES (FTC) ThH D,

—ERREELL OB IR EME A IOV TIT HSRIE EOFRT B HBE N T o5,
FREHEIT O & —EHIB ORI (Waiting Period) 233 &4, £ O II#EX

BASROF 2 EITT 5 2 N TEARY, PRI —%ICiZ 30 AP TH D2, B
SXHIO AR ET OEAIE 15 B Th D, ZOHMICMEL Fnbeicb T 7 v
g URIRTIUE. R O T RIS R ORI AR/ O NI b D E RSN
%o b UMERY FRFEMBEEOMEDH Y LR & XI2iT, IR TR
AR D REEEHEH OFER DN e s D, e TEH > R U 7 =& | (Second
Request)J EREY, BH R V72X NEZHEHT D L, BEHERSRY RFAEIC L
DR D RKIBICEIMLT 2 2 e TFHEIND,

FRJEHALERGETH FE L MEE FORMER W EBZZ 5N H551TIE.
MEEFHEE DSET 2 RMHITNZ TAREMTZHMGT 5, 72 & 2T RIS
KEAREABEOREFTH, MEEFHE D5 T AABEMITRNLOSMEIZ /- T
W5, ZOWE 20 HEHOABREMMMFIZ 15 AMOFREMRNAK T T 50T,
MEETFRE X 13 m—y/ﬁ EFTOAE— RIZEELY G 2700, MEFH X DR
(ERTFRINDEEITIE, IS 1 BEEEINA S —2BH S5, 2>
WT i/ﬁ(ﬁﬁfnﬂiﬁ?—éo

m%ff*/\ TR R O FRIAGEN LB L e D, @EFOBSIER T, AL
D& D IZFEE EFERD R SHPITAHEIIRG T TR E SR T o Z L3l

W iz\ﬁ“% LHEAPTONGE ARG E CICRMZES 20T, EARIC 1 B
BUNA F— A0 S D,

¥, KRN ZENTRIN TS 2 BPEFHINA T — L0380 Sh 2 filF Y
=2 L LT, BOBEINA DT 55, 1 BEFEFHIA F— L D5EE | ks
(2T 2 B OFRKI DRIEHE I3 B IO GARIE D B 2= DGR LB /2 D 12,

O AAROMEIETIE, (6K, AFEOREES &Ry | BABEIC O W T FRT O 2 ST
P R BE DS S AU CU 23, 2009 O ARESEE CERiE M E IS — Sz, KES EU Ti
PRI G FREMHENR SR ST D

2K ETIT AR E T%ﬁlﬁ%ﬁff%ﬂ&’f&:&f; TE 50, BARTITAREMBIMO LR 60 &
H(HEEDOLNTNDDOT, MEAFHE DK TH (W UMEEFRE KT O BALRHERIISL > THE) .,
ABREFT EBRET 5,

2L, BERTHEOBEAEZTE, TNLVEHR TR TIZEN8TED,
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M BEIRE ) R D&

MO E I OB AT A TE RS, LavL, 2 B EIN A X — L0 1 BERET
B OHAHBEMTIX, FRNCEORR AR Le< THRMGAIETH 5, BHINXS:
WENRA X« ENLEEALTWDHIEEMTIE, RA X2 - ELOHHAZ LM
L CABERT 2T 5, T LT, BICHREEORRRES L AENBIP LT
RA X - EANHEHESNEENEILT D £ T, ERETOIREERH > THAMK
BT IR, AREMEIROERE 2R 2 2 L2k 5,

3-2. 1BEERRF—LDAY Yk

MEE R & PR Y R ORARG R ETr/ =Y JETIIRMEET 256
(RRIZES 1 BB O NBHRANT I & D BRAHUS25HITAT L 2 W E) (1213, 2 B
BIRAF—LDA Y v MEIRKE Kb, 1 BFEFREINA F— LN 8IS 5,

72l 213, MEBEFRXOEMENTEINAGAICE., ABEMAMRZITE~ &5
TIEFTZ LR ZORITFER, HHBENEDOY A7I28 585, £hk
D1 BRBEEINA X — ATl 2 RS 2 BE LA DR ORGREIR 2 BV 11
FHUE, ZOEETHPIEIE D Y 27 2l 5 2 LA TE 5Y, KEREDOR
FIIIRE~OZFEFEEL L LT, BRAOREDHKN L2 TH, XLV
BNTZREDOLE T 7 =D o285, ABREMT~OBREHZERVELZY,
HERSICBT 24 HFRNAROHE Z MBI L0 +5Z EARDLNDSE, Lo
L. BEERSIC L DEBRZICE., IR REEORGIREDOT 7 v a ik
HARMIZRAE LR WO T, MEBEFHEEORETETENZ TR N> ThH,
OB PLENEIZOS LK DIREND Z EITFETRY, £ LT, METHEE O
TEELIa—Yr TORHRFM N T XTI SNZERICEHNEITEIND,

Ja—ickd7A4ary 4742 VY a— a3 AOEI (MFE 12) T,
HEOFFE HHMICTET L, 1 BEEIN AT —L L L& bo CEMIM (65
H) TEINNET LTV,

KFE 12. 'J3a—[Z& B IKON Office Solutions ®EUX (1 BRXEEIRR +— L)

20084 8A27TH |BWMAEAR(SHEIE)

9A1MB |[FEMEEREFEE (FE17R) £SECITER

9A298 [REMZEE (HSR) fFH&HMET

10A3E |KREINRRBEEN (ZEKREFEE) KEMESECIZEER
BREMRBEEM(FERBFER) ik

10A31H |IKONAEGREFHE T MBE. SHER

BB . BEEHIcLYELFRTE(BIET)

HFT  EEER

B BEIRE S AE L CEINT R A O BRSO K Offfs %31 5 & A =70 Unsolicited Offer I,
BENRS THARETH B0, M2 BINEFIIT B IR R R S ORIED. BERAER
2 & BB D AN Z BT/ B,

HORETHE IS, A X2 - EVIERRAR Y TRIRFRETH Y . BENICEATE 5,

P FERPERIC L 0 RIE SN2 BN T ET BRSO B2 5T,

% Simpson Thacher (2013)

T IR TRBEINIAHENCIEY 0= T ORHREIED 1 & L TUMSEFREE DO TR EE
NHOT, MEBEFHEETANCEEBENTET T D2 L1320, LR T, MEAFRHEEKTHITH
MERBOBREBDLZENTE D,

B ZOHAIE, DX — IR =T a T 4 — OO RE I ISRV IAE TV D,
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T7AFT U ADLEMN

UKL TT U FA M ATL DN H y ZENOFERF (KF 13) TiE, KEO
AT X IHGHICE T Lizb oo, BKIN, B4, FEOMEBETREZETET
BN o T2, BINGETICIX 177 BEEL TV, 20X oIz, KER
EDBINTHH->ThH, HBEARMEBTREXIIKELIMNCESZ L LIELIED S,

K% 13. TJUFRbrIZLDBandag DEUN (1 ERBEEIRR F—L)

20064 | 12858 |ERABLE(AHZHER
12A228 | FHOBERBFEE (F15) £SECISE
20074 | 18298 [KEMREH (HSR) SH#MRISHET
3A28  |HIMSREEN EERDFEE BEIRESECIER
BEIRSREBN SERDIEE T2
438 |Bandagi ERESHEELRBIE. SHHRR

CORIIZ, BN, AFY . PERE LB OBARE
5A318  |BeAfIcsYRSFRIE(ERET)

AT EEER

REIL RORBENRMLERFE LTI, 2 2ERAEER—LT o 7 RI2LD
FINT7A « T4 F vyl ZTA—7OBEIN (M 14) Db ToN5, Kk,
HoK AR R OB N ME T =720, BIGETICIE 146 HEZELTWS,

H% 14. H#ELE HD 12 & % Delphi Financial Group @ EJR (1 REBIRR £ — L)

20114 12218 |BWNEELNRE (SH2K6E)

2012& 1A138 | FHEMEZEREFERT (F155) £SECICE i

1308 |ERRMEREEREIA13HICHRE

2A21H  [MERSBEEN(ZIRGFEE) RERESECIZEE

HERSBERN(ZTRBFER) Kt

3A138 |DelphittERFF#x T BME. EHARE
ZORIZ. BREF LB OIFRARE

5A15  [BEAHICEYTLFRHEBRET)

HAT - EHER

A — REFHOBERT 1 BEREEINAS—LADPBEHINLGZ B3 H 5, £DRFE
WRERNE T 7 A4 T ADUENETH D, FITTITARX—b AT 477K
(Z L2 KE EGEEOBEIUCOWTIL, MENESCTFRAOMBENR 2 WIEATH,
TERITIZFEAED T — AT 1 BEEEINAF—LNERAINTE T2, TOHRKOE
Hi%, BEXEOFORSLORHEIEIETH 5,

77 v RIZEDEINTIE, BNESOHYEH % /) 32— AORITHE CTiliE
THZENZ, HITITEIIREEDF v v a7 u—GEA | X Y TIZR
BEITHIND, b LABEM TN L TR B Sz b b 5T A
AT 2700 & BRERSZHME L CAIRRNDKRENEGHNFEITSINDSET
DR, BINHREEDOF v 27 0 —ICEEFENENT., BICGREEOEEL
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RX LTS RIL—)L

HRIZLAZ L TERY, L, FRB OWbwwsd [w—2 v - L—1) ®iz
F U0 BERENEEZRE T 2850 Y2 LR &3 2 @i 13T O 50%
PITF TR o2 0no T, BBNEDMT A0 &g OEAHE T BENE
L%,

ZTHE, ABRBEMT ORIt E, BE O DEEEIRROREE ] Tz, K
KAV FREZR T90%LL EDORRXDIGEE] IZLTIXE I LA I hy ZHUTDONT
I BUIGERNC & > TIHFE LS 20D B2 53, 721 X0 & BSR4 3E 0 Bk
BENFRBEEEDLITHA A9, 28R LIE, BIRREEOKENBEINOKLSIZD
WTEDD TRLEERRBUCE N DG TH D,

LEZRo>T, /U a—RT7 7 A FUANKERT 7 FIZE 5 EROBAITIE,
ERIT 1 BEEBINA X — AN AR TH 72, 1 BEBEINA X — A THIE., HER
2N X DB OEGEE, MEBEZED 7 u— v FORHRSEN - ST
FEHIC, 9 CRTNTERERELEHGICYZ a—Ur 73 Thiu, Bk S0 %k
KD 100% 235 X hv, B REEIT (BE 25200 72) FBl Bt 405
DT, MEDEA IV (=0 =V TDEAILT) T, LU X —XEIGH
GREOF Yy v a7 —|lFEeNT, TOEELHLRIZIED Z LN TE D,

Flo, 77 FEBMI KX 2BINOHAETH, BINOIZDD T 7 A F 2 AR
BOBMAN L5 G123, BHHTEeZHELRTIERLRVWAEENT
T L72aniesd, 1 BBEBEINA T — AN S D 2 L2725,

4. ERHMEE

FTNTIE, BEEOXKEESGEEOBINITIELLDOAF—LBL D HAVSENTWVD
DA 9 D3 1980 A5 1990 FERAID Z A FE TiH, AV — RIS 2 BEREE I
AX—LDFNEGTE ST, 1990 AT 2 BeFEE A % — 2 offi I 20
L. BB A S — AR EFIC2 5P, ZOFIAIE, SEC DWbpd R KT
FA Z—)v] BEKHENEORELTH 53,

NA BT TA A= b &b EARBEMATIZET 2 2RO 2 B k3 5 72
WIZ 1986 FEITHIE Sz v—n T, TABIEMIFIZHE > T (pursuant to the tender
offer) | & HHEFNI DN DML, M4 ABREM T OB HIC (during such
tender offer) | MLOKEFNZ IO DRI D e @EA & [7] U TR ITF UL H2nm e n
IHLDTHD, 2FV, AMBEMTICEL T—HOBEICEFMoEELY &
WkHIi Z A > TE R BN e WV ) TS SRONL— LV Th D, & 2 AN, HRIEFFR
TIRERIAN Z N ZIERAER LT, B Z R T 5 B REEOREE 72 8%,
BIUZBE L TEMARNO—RE L TR extliZe EE T, [ABBEMTICHE
ST, YEABREMTOHMII) ZhbiizHii7Z L@ Lm0 Th D, Tl
®PUTEHFTOHIE DS il Z L n . FEFBITIRENAE LT, kb, b L
IR L2 G A IS R SUFE N e RO KW E ER SN D RN H 2006 Th b,

2 1934 FEFESBG FTES T RICHESEFRBAHIE LI L Fal—va ry TELNLFal—va X
DFEFR,

W o XRHEER LN THERS CANF2HEIZTE 5 S0%BOIRERH-> T, AREMNITE
FEAL S HALIRY,

31 Climan, et al. (2012), 631 H,

32 De Weid, Golden & Richter (2006); Gilroy (2010)

31934 FFEFEFES I FTHE Rule 14d-10 GE=FIC L 2 ABEMFICHET AR « 7T A4 2 - L—)1)

¥ LIF. Securities and Exchange Commission (2006)2: &,
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2 RMEEIRR F—LDEFE

WAEFER F— LAER

COXHRYAZITENRNE NS Z LT, AEMNITEET 2 BRIEEINA F—
LT AGE LT,

D%, KEEGAEEOREIT 1 BFREFRINA F— 20351 & v ) BERB R <k
723, 2006 4EIZ SEC 73 2 BEBEBEIN A % — A2 I S & 2 H 72 TR T Z A
Z— v | ORAIKIEEFT -7~ KEA—LTiE, [ABE TSR SR
\Z%F LC (for securities tendered in the tender offer) | & %k T2 K H b 2 Mk,

[ABRBE AT 5 SN -2 5% LT (for securities tendered in the tender offer) |
o EIZ b A MO I EFA L [F U TRITIIXR B0, Lt b,
BT, SEC 1Tk —7 « n—=N— e b— L ZHIE L, ED LI 2EManm-iE
REFIZAADIN DRI RA N« 7T A A« JL— )LD & B Te K720 ngE
RLTc, ZHUCE - T, 2EBREENATF— LD RAIETELIZOTH S,

2EMEBEINAX—ADOEER L. 7 7 A T U AMENSL 7 72 FIC L D 2 BB
Z X — LD ML RITE D > 7228, ITE, 77 0 FIZk D 2 BREINAF— 20
BEHIERIZER LTS, 2L T, 203 7 7 7 = 7 MESHIEDOUIE (Appendix
ZHR) 2L 2BEMEINAT—LOIEAN I BICHET D REENESHWER S
TWAHM, 2015 4FF TOERE TIX 2B BEINEFITH D 25 2 BEREE IO H R 13k
EWEFHE 72> T D (2015 T 42%) P, IEE e & OHLHIY 7 0 #FR8 AT B
WZRERDR DD 7 — A R EHMCE T — A, 7 7 A F o AT R 232
MBI —AeE 1 BEEINAF — AT 526 %< BIXREORIUIIET
T, BRI E 2 BB EEERRINA TS LN 2 Th D,

ME 15. KEELSEXBRICET S 2BREERAF—L (MFHEMT) OLLEKER

NERBE T EDH#EFE
LTSI EADI100%IRE BN EH

60%

50%

40% | 43%

20% r

9% 7% 7%
0% 1 1 1
2004 2005 2006 2007 2008 2009 2010 2011 2012 2013

YTD

——&2EH -=w-5LPET7 U FEH

HFRT : Morrison Foerster, “Tender Offers: The New Paradigm and SEC M&A Updates” (August 9, 2013) — Original
Source: FactSet
G¥) ETE#HR—Z (Unsolicited Offers Z&d, BHBHEVERL)

35" American Bar Association (2016), 10 B, 121 3 & O* Simon (2017)% &,
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LIEtEOBREMEICL S
100%E J2

WREDBARTHARELGRAF—L

1ERERIRE 2 REEEUR

F=AEEEHORF—LA

V. ¥vvyiav—Yv—
1. FEDRE

[ FR LA BT 100% I L2V & W) =— R b 5, RERDETH
AU, BRREI (BB IERAT &) 12 X0 BLaRHE T 100%E I T 553, HKENS
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Media General Nexstar Broadcasting 2015/9/28 B=AEH JEEHE & % B & il
Time Warner AT&T 2016/10/22 IE= A& 6 (2B%BE) g B &R & Xt (h5—1F)
Reynolds American British American Tobacco (3%) | 2017/1/17 FE=AE6 (FEE1E) &5 iR & xt il

T AN & YEEER

3. XEDEAMERF—L LB

HRRIIHEEETH, AF—A L7« T LA MOFREICEIY ., KREERE

(CAESERRBL DR SR WRE XM RN ATRE TH 5.

H%* 29 : EAXEIC K ZEUNBEEBIRR F—L (REDEEEH)
Target Nationality Buyer Announced Closed Structure

Cadbury EHE Kraft Inc. 2009 2010 TOB
Covidien F4ILS2E  |Medtronic 2014 2015 Aﬁ:ﬂ?;i;it
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1. RERRITKSITRATVIRAEDER

2013429 A 5 H, KREEAR—NLT 4 v 7 AT CTH 2 RERIKIT, KE B A
FRF ¥ —REDT AT v 7 A (Astex Pharmaceuticals, Inc.) & OEINEE
NRLTC, BENAF—ALTWNbpD R2EBEINAF—A] THDH, 51 EERE L
T, KERIL, 7T AT v 7 AR S OBR 215 T, KEIZFE LT D580 H )1
S KD ABEAT (A #R8S Fv) %ML, s SR> ek UT O T
. 2 B T =ABEA0F XD 7V —XT7 7 h LT, Beraibd
%o MRAHEIGREEITA 886 B 0 KL, xHlilz T X THETH D,

ZOEINEEZK (Agreement and Plan of Merger) (2R3 & KEFHEKIT 9 A 13
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I ABBMT THY . TAT v 7 24ki% 9 A 13 B CHAEER#EE
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> I ARRAK) 5% RAT DT VT A ER L e~y T 7 ROV Y vb - Fy
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Corporation Law) 2EH SN D, 77 U = 7 MESHHETIEL, B0 DReHIIR
EOBEMIT [RFmIEOBEYS) /20T, REJEKIIAREMTICL Y HlmTs
PR cE XA RG L2 Lichd, LhL, 7707 MBI LD
A PREEIL, 63k 90%LL ETH 70T, KMEOLGE, iEkoF EThut
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2. 2013 EF5 Iz 7MEHEZRENAHRE
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(Short-form Merger) OF|IHEZILK LTz, €k, 77 7 = 7 NHE1E 253 &£ C
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DOEIEI, fEkD 253 FRITZ T, F-lCBREUNTREREMFZ2EDHH DT
5,

251 (D EM: 271, A PEARR ORI %Lﬁ@ B, T
B%&%@(ME(&wLE#TWEéMTwé ITZF D) O E T
HIiuE, XA ATEE ﬁéo%®t®®£ﬁ§@i\uT®%Df%ﬁ

(1) BUICHRAEZENKEOGEAEHGIAT (national securities exchange) (2 L3 LT
Z A PFERRORE ELRITRE A C 2000 ABL EOREEN WD Z &

Q) APEERDHISCT 251 DM ZED, AFREMTOKTH, o RAEHS
WZAEPFEITY EHEL WS Z &
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PRATSN TR ol b, GBMEMEIRL Ny 77 v 7« 72 a3 T 90%I2
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53 Skadden (2013)

M Z 04, W “Tender and Support Agreement” & FEIEI 5 T & Hf45,

% Sullivan & Cromwell (2013)

%6 Sullivan & Cromwell (2013)

57 Agreement and Plan of Merger by and among Onyx Pharmaceuticals, Inc., Amgen, Inc., and Arena
Acquisition Company, dated as of August 24, 2013 (Onyx Pharmaceuticals, Form 8K, filed on August 26, 2013,
EX-2.1). A0 2.4 5 TAGIINT 7 7 = TINEIEIE 251 )i L 5 2 EBRRES LTV 5,

% Matarese & Lauzon (2013)
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108108 |ABREHTHARE T (53£52.3%)
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S GEE S0%BONEEE) EMERAIFOBEMEOAR—R—FH L TEY ., ABEMN
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STV D A, FEEEITIE 2015 A F TOEMETITRBEIMERIUZ S 5 2 B E
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Q00NZHR, 772 L., BRERSHEROLZWAREMTHEOBEINEMS T ISS BEIELZ T Z Liddh 5,
Climan, et al. (2012), ¥ 41 ZH&,

1 Agreement and Plan of Merger by and among Otsuka Pharmaceutical Co., Ltd., Autumn Acquisition
Corporation and Astex Pharmaceuticals, Inc., dated as of September 5, 2013 (Astex Pharmaceuticals, Form 8K,
filed on September 5, 2013, EX-2.1).
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