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TR ) & LT LV EROENIFEDO AT =T N AEOTRIR K 28
Z. ZOE LT HRHASLEABRE L OB R EBLHFMLT 2 —T 1 VY
=Y R E ST, BB D TR R R A R L1
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Z I TEREFRIL. BREEINMEEK L TV D REIC OV TRIEMEOER A -
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2! Black’s Law Dictionary (77 = Z7hil) Ti%, “Accountability” % “When one party must report its activities and
take responsibility for them.” & #E L T\ 5,
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ST L{EHE 250 25 EAER 150 1.5
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RT3 EARROSHDONRY 22— a v 52T 4 2D T 5,
D, BUEART VALY — MR ER > TWHDEF vy v afiE e A PGS
EFERNDOARLLT, FROFEDBE L FILF v v o OO
BREICHEREINDTEA D &, EENTHUTH06THD, LEER-T, 1
FHICFLxX Yy v v aDMEEZT 4 A BV N TH5DHRGT, FRO7 Y —F
¥ va7a—0ghE (Suboptimal) 72EEEZ T L TPER b5 & T 5,

G IBM T P2 A AV ILA VT, HOBREOAHNTFABELZZTEY,
TV —Fxyvav7u—0FL AL ERYCHEAREWVICE DV BEEICETL L TY
5, FDXHREHO PER ITEDICR-> TS, 728 21T IBM 1%, FENRA L
TEREEICHLEDLT, 7y 7L L0 PER SE,

Fo, ¥y v vaZHEICRETT D EREENRZ LW EEDILS O TIE2
EWVIHIBEEIZH LTI, U —r T4 NI, D ULAMELHEDRWEEED X ¥
TaknNT A — MIEAR LT TELS R, ARlREERSE RO by
ZEERLTWDD TRV EKGRT 5,

T T IALE AR S IESKR D T A T 4 TG Lt 723, 2013 4F 4 A I2ACY
D 15%8%8 (GEM 1108 Vi) E ABHRE W T B 7T A0 6 {548 (2015 4K
£ TOHE 1 100 {8 FL—600 (& Fv) Z2A8FLEY, 20 600 E Ko B HRRE W
Peid 1 BEOAGRRLE LTI ERKTHD, 7V —r T4 bLT v 7Ok %
BETLHERHLZHLEY MR, 7y 7, 201442 HE T 12 » AT 400

*® iPref & 413 T AR ERL M HRIC K DB LA X — L TH B,

% Greenlight Capital [2013]

O E L ORMEBEORCE (TA AT M%) TROEEEZZOEFMSIMIENTODH,
CNABLYEE & L OREICGER S E 2 LB SN 50T, NG &I EE TINS5,

41" Apple, Press Release, “Apple More than Doubles Capital Return Program” (April 23, 2013)

P EDHK, TAD—UBRT vy T VORKERS L, BHEEE OB KRIEMEZ KD, 7y 7o
BRERAITIIT 500 {5 KA OB EAMRE VAR D D GERRIR A DR HERRHR AR L X
D& LR T L REROLKNG 53,2014 4F 2 1SS Ot BI % % 1) THE L 72, Jennifer
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B FLvh 0B HRE W EEhE L72Y,

3. MEmERMRE

3-1. ERIRE LMERRNRE

BEAR O & LT, BRFEIET & WA TREZOERN L7220 23V O 23l
ERRE, TRbbEARAIR M2 FTELFE LA LTSNV RETHD, &
BRICESTRBEE LV, WTEAR (EHEE) ZWMRSELRNLRB)N
ORI M LS Y = EITRTOREETHD, ZOL D @Rl
Z LT b oD TR 20 5 sl ) (Profitable Growth) T %,

WHZEBEZDEE D DI, IR) X —  OREEHIT THERTERNEETLHZLTH
b, BEENOHLDE, BRARX N2 TRLZHEEZIToTH, DFFEFRFHIND
DIFEF A NETFTH LD, MERENRE Z1T>TH, B EbaE EOF)
BHMIETZENFRERZENDH D, LrL, BEEMLLHNE, TD L) 7
BEETHEV L, TOHOEEEBREFICEERE L T NNIE, bo L ARRERE
FTrERBOTHIENTEDLEEZD, RERLIE, BRaX NI ART 2=7
S s TARARENLTHD,

AARRAF 2V — oy 7 a— NIEBEE LT 8 &2l CTREDOR
B R AT 72012) oD, 20O THERE] SITERa X & ERID
VE = ERFIREICL DR LHRT RETHAHY, REOEEEL KGR
DIAF D Vo ThH, ZRUNEART X & FTREILZEE THIE, 72& 278 LR
IO THEEMEOVTIIEE BRI ND, BEET B2 & LE
LEEREDRICENZH T HEHENHY . FT-AHLTED LD 15
2T, REESLZREICRELT, KVEBNRET AT 4T 2ot A
WCEARZIRY AT DHEREGE R H D,

A —=R—=FK e NY 2 —REDOT =7V — - 2AI XL, HARRIL T, b
PR E R L $ZE 21TV, EFEC Vo TV ARWRERELZOH &8, a7 HE
WEFLTH BV, ROICOHEEZEDTHLHE I &T5] LR~TWEY, &I
A A —7R— K3 AOL IZAEREER A O IEZ RO T-FF 2 R THhr L,

3-2. AOL D=4l

AOL %2009 4E 12 AIZH A LU —F =B A A7 S, Mo v H—F v b
FEHLLTHAXY—NLE, AOLIZH EH E Xy h~OFEHER T —EADE
fhe LTRAEZ— LR, AR —EXDOE R AET VITRREN E 725
T&/-, TZTCEODT —AA bur 7%, B LEGLSE, KEIRACERET S

Ablan, “Icahn gives up Apple buyback plan after ISS urges 'no' vote,” Reuters (February 10, 2014). ISS I3/<
OB E LT, 7y ZFARTTICKENOF ¥ v &2 ORESEREICEL L, REORIFIZ R
I E G- TELZ L2 HIF T D, “ISS recommends 'no’ vote on Icahn's plan for Apple,” Reuters
(February 9, 2014).

B ZOFEO—EME LTT v I MIZEDOEAEIT > TV D00, ZIUTIRBL SR D MANITES v v &
2 OBEWRABT D720 Bboh b,

HEABAT 2T = Ry T s a— FICBET BB RGO A LN =T 5 M ERKHEERIC,
a— RiZkF 5 MEEECEORRAKE ] OBREWIZOWTORKRO BN H S, H[2014],
38-39 HZ M,

* Heins & Tilson [2013], 253 B (ZEEWR),
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TIUBNAT AT « =B A BE~DIEHE X > TX T,

2011 FEDFE RFiT, AEHER YV —ERAHEN SE R MICH LT, INEFHEN 13/ER
NTH D, JNEEFNLE SICHREBEI LG FRE LT 0 AT LA IREFEITH )N
DM, TRER RO @R ZREENR 2 D 7 S PED o,

Bl % D AOL ONUESIRIZA EHER Y — B A HE L M LS FEETH
SN, WMHEEDOTE L - FERITEL KN L TV =72, AOLIINT 4 F R A
MNeltkalear 7o 2L CHfE 2y T b L, 74 A7 LA R
FEOFRLEZMITTZLITENLTE, HIZT—LA r 7 CEO 23 3E[FA]
¥BTHHHIE AR = o — BB ED [y F | 22009 4FIZEILL TV 5D,

L)L, T4 AT A REFEITINS BN, RELRRTE2MEL WD, R
Wy FHERZEALTRECFGT L ERBEHEORTEZF EL TS,

% 10. AOL &FFAIEE (2011 &)

(B HHRIL)
EEtS {BIEEBITDA | <—>v

HHERY —E XFEZE (Access) 803 643 80%

LEEE 1,314 (263) -20%

BEREHRLEFE X (Search) 357 261 73%

TARIVALESRE 957 (524) -55%

BitarToy 573 (545) -95%

wmEJLITLOTIY 560 (398) -71%

INVFEE 13 (147) -1131%

o Ty 384 21 5%

Z D 85 8 9%

&5t 2,202 388 18%

Bt B<E#HI VT UYTARILIBESEY) 1,629 933 57%

(HiFR) Starboard Value, “Investor Presentation: AOL, Inc.” (May 23, 2012) & Y &3 [FEE4E EREERIER

ZOXEIRRWT, 2011 12 A, AX—FR—RIZAOLIZT 4 A7 LA FED7-
DOAMT T Y/ A~OMKEE 2 T 5 B 254 L, RE S OXfEE
RO, D%, BKICDIZ5H AOL L OXFEITEATHREZTZED | 2012
2 H, AZ—AR— NI AOL I[ZHEEFEM A4 254 L. #8 FH2H O 72 o it
MiEHEES DR EZRT E L HIC, AOL ORIEAFRFEEOAIIER (714
R) wHEE L,

AOL 13RI 2 AR LA X —R— FOMAZR BB L7-25, 2012453 A,
MHT FAAL P —2 A L CRFEERA e 220 L, 24 F128 800 @
KiirEEE~A 7Y 7 b \-Jufﬂfcﬁb‘b74)‘?/?<’9‘ﬁ5 LTHAEL., Mo 11
B ROV TG EEREICE LT A Z A2 RPILZ, LirL, AF¥—7K
— N3 e, ERICTERFER LB L, 3 4 OBk 2 3Tz,

ZHUCHKLTAOL L, 6 HDOBEFERESZIZHAT, AX¥—R—KRKOEROELL %
HASAZIEED L, 2013 AR ICHNAHURG & 2 2 44380035 2 & REdrg pE s Bk
PREKREIECT DI Ny FTEEL 0B FRETCICEFMTH LA
Sy bl LrL, AZ—R—FKiE, ZTNETOI AR IA L MIBEELT
X T2 BUEOBUHE S x/A~tf11§@&£i£ﬁf%&mkbf FARIR G
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BEHRETIE AOL H3EF

A5 —R— FOEUFEE

Ny FEEDFTH

BEARBES & XA

AR L5 H 23 HIC. 5100 X—JIC SR T A Rl =802 N\E LT,

AL —R— ROFEDEEFIL, AOL BEMOKEEIKE LTOT 4 A7 LA FHE
W L& Z DD 3T Y BINERIE Y, HEEMMEABEE L TWDH E NS H DT
H%, AOL DEERKIE, 2> 7 Y BIUZE DT 4 AT LA RS FEOREIC L -
T, (EROTENEETHLIARY T A7) Foa R IR E L EREED
WHIAR N N—FTDH LN S OEN, EEICIEZEFEON N I N—325 82
B, T A AT VA IREFEIEHORTEZEARL TV D,

T4 AT VA IREFEERROEROFERIL, £hEBROXME FHa 2 MAET
bb, AEEIOU LD LT UYDTI RERAL, x0T 5 RD%L
TN EFETHREMBIE L TO2RY, Ry FRETEEEAENEN S 2
CAT =AYy FERLNRVWEETHY, THLTHEVRRAET L E LTHK
ML TWARWERET 5, £ LT, ZERFERITHFITIUZ, RSy FHE
[ZDWT, FEEICEASH S & 6 CIEH A Bl 32 K 5 fE a5 & A% Lz,

2012 4E 6 A 14 H OB TR BT, ISS IE AOL HERE BUukE et 3 41 2 A1k
FERIAZ M L722, MMERES TS0 SRR 8 4 EENFEEINT, L
L. BREREBANCE 582 T, AOL ITRIEHEHEED~A 7 0 7 h~D
FH LR 1B RV REOKRE~DEIL, Ny FHEED 2013 FRKE TOERFL
2w b, 2013 ARSI EURER 2 4 2B Z L DR E, AX—FKR—FD
FROBRE I D MK A B EACFE b LY,

ZDOFER,. AOL ORI KIEIZ EF Lz, A X —AR— RI3kERESH% ORI T,
AOL OB %#FBDT=H 2T, ThNbN OO REIL, 2 TORED DI
EZEMEE, DO OBREFRIZ) X — ERLHE LT E 5072, AOL IXb
NONDOREDL < 2 Eh U, RN 5 AR AT 2> & i 2 i m K T &
TER L] Lk

ZFD%, T—LA 7 CEO L, 2013 Iy FFEEDOKIE/R D A b7 2 FEli
TH7R PIS W E LR LT, 5. 201441 H, RIEELZEE 7 7 FITE
FHLTHOE LT,

IV. EABH % (Capital Redeployment)
1. B

BARFE Y E1X, TTICHIFEEIE T LEEAREZS & LS, BlOFEICHETL
TORECETLLIED T2 ThD, HWMIZIE, FER— M7+ FORE
LRZNICEEYS T D, 728 21, GE DA A/ b CEO 1% 2013 FEOFE R ED F
T, bbb, RERCAT 4 T WS- GED ) a7 HENS, Al - T A
RTA T AT AD K D 72 YttDRAE EE HFEIC, BREZFE S LT

4 Starboard Value [2012]

47 “AQL Outlines Peace Offering — To Blunt Attack from Activist Investor, Internet Company Unveils
Five-Point Plan,” Wall Street Journal (2013/5/10)

* William Launder & Jon Kamp, “AOL Wins Proxy Fight, Easing Pressure on CEO,” Wall Street Journal (June
14, 2012)
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BEOFER— N7+ U HIZF O 2 OFEREICH L TREZE M T TEX %
WO RERETH LD, bORSTRE L bW -FER - 73V 4,
BEAZ LTI EBREZEORVENRESIZED, BRESTIEIXNT LLRETHD &
FRG22W, Px v 7 e U VF N KT o =B RATEEE B LT [
LODBENZDFELESCo TNt Lizh, S Z0FEICHHESATHE
AIM] EVIHELWWRSH D, b LEDEZN ) —Tho72bH, IROERIZX

(ZNTEZOFEEZLEHITIEOL N THD,

BEARBAELOL DO EDOHREMEL, [FEIZLE > THERIRETL2ONR—FRVO
wT%éoT;f/m\mmi_\%L%m%Pw\%ﬁélﬁl%ATWE
FELSTBEFEEL, TIARX—b I AT 4T 7 RO —F A IZ5RAIL
oo ZOREOT LAY Y= TIL, BEFEORERT oY /ME, TR0
SMTHT= B RIRICRBL T & 5 & OFISE Lz ) L RAIOHEE 2k < T\ 5%,

REFIEOBLEN G TR, FEPGEZORGBTHDL ETHBHEND
FNELDZDOLENDREZE LT, TR ﬁ)*ﬁé%%@fﬂﬁfﬁ%%ﬁéﬁ%héﬁ
HEORT v LV EFIEHE L0y RO Y BENHDTEH 53, B
FIE. T 7T 4 B A ML WRER 226 & U, @RIz BiEe & 1A T,
FEORT Uy VERBESELN2WEEE DT, RO L HITEET DM,

HLIEAILIEY A A7 LI FMIMED & 2 FENHIVUX, ST E
RELTOFELPELREITAZEDEET LV ONEEXHAEHATE 2TV
IR B 7RUN,

2. BAiLELavyavTyy bk

EARTGORE L EEEOMREIC L D 2A10I21%, FEFIIM L TN TH

Do ZNDHEBIEDOBEUNELT I 0NE D DT, BAREY ORIE (SR 72 %

%ﬂT#)T%K%:h WX LT, T TICEAL L TV D RELDHET 50089
MIEARFE Y OMETH D,

7ol 21X, 2014 1 HITH o M —NEIRZEZRHER LIKEORBERNE, ©—2A
Hix, beEbEtarlu~wly b7 —F =2y - 7T RXEO—ETH -1z,
FfE, ST R L FHECIE O A —h —Te PHEL AT 2 T Th3, 2010
ARG LT 7 T A EA MDR—= T« A7 T OEHIZEY, Zh
SBOEELZF/HLIEZVAE A7 L0 LT, REBEEESHICAEENEDY
4% Te—A) AR LT,

4 “Letter to Shareowners,” GE, 2013 Annual Report. (%3 #R)

0 HA12009]. 3-4 HEMH,

! Welch [2001], 108 H,

52 DuPont, Press Release, “The Carlyle Group to Buy DuPont Performance Coatings Business for $4.9 Billion”
(August 30, 2012).

BTy HE—&Xy T NDHREFRT 7 Y —OFTCFO & L CEIKIE AR L= 4 LA 1%, BiIX
ORHEL, RO LA, BEH5ME LT, BRLTEY RERMEEEABELONE I 2L L
T ROEIIZaA b T 5, TERPEIT L0, TRETLY ROVIFTAEICRD0, HDH VM
VEETEL LY BRWEHICTEDBAZT T 77U —[2013], 132 H,

> Mariella Segarra, “How to Prevent a Shareholder Blowup,” CFO.com (June 4, 2013). (Z£#7R)

PO TTIA4TITADEBHNT 7 R =V xr —ThDHE—4F—- U F (L % One Up on Wall
Street (1988) DT, fMifEfkEN 2L MALD Z & % “Diversification” Ti&72< “Diworsification” T
b EWEATZ,
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TEIFEELW, YRS, Fx OFESE THEOMAE 2 THE R L2 TR
S5V ETH D, fEINT GE O 2 L TFRoNR—F Ly — P T 2 —DNRT =
ME, SEIERFELZRATIND TRE L TWDHA, HECTHLERDOTESL D
LTI,

U VFIE, 1989 EEERMIEED FEE~OFHK) ©2) T, GE F=v 7/
<~ Uy hTIEARL., TMAESNELAMAEE] THDHERITNS, Y GE
WX 13 bOFELMANRH Y, FENBRIITLER., &, 77 2AF v 7 #izerk
TV U ELIRIC b0 TW s, Ll ENHLOFEELFEOMNT. A
72t AR T HEOREEE ] BNdboT-, TOMBORERELRES
FH0IE, BREOZBEHESE EEREZBOTWALEATHY, T = LT
DEOREBWLUIERE N2> I LD THREIZARD D TH 127,

LML ORIEL TGRFEORBEMORIZITEELZBEEND 5, FEEH1L 2007 F£0
GARTEH Y —F i (T4 R_AT 4 F v — (FHESE ] oh T, LT LI
FHLTNDS,

JESRY « HIFEIC A5 & L THREN KRB ERGRITZ L, EHER
EENFE, RELBEEOHENSI~DZ AL THLa L Tr~v ] v hnE<
b, T2EziE, KETIE 1960-70 £RICIZa v Za~ U v MEE DK
ATHSTN, ZDH% 1980-90 FEiciZarra~l v NOARHEL, 3
WEEFPERIND LI IC/oTe, FLBETH, BER EEOG B
TlixarvJu~vly MEENR BRI THD, TOEHIZIE, W OO RN
E2H5, LIFUITEHICEDN S O, NEEARTIZEGH TH S, R
A LAV, 2R 2 AL O EA WIS EAR TS O EIREIEKTF L, —
RN EARTTEDRIEGETIHEDER TH DT Y, NEREATHIC L 0 EIFAE
DEATI SR ARNC /2D, )7, IMBERTHEDHE LSFENTH D1
EL BIER D ZANEARTCER TRIREEP 2 LN AERNC R D &
57, T Z T, FEBESCAM - ZOMREEFROMEL H 5, —%IC,
REMSOBE LR FEIFE, e ¥R THERSNTEET D —FH, BAR
RN - ZOMIREEIROFIFIN TR | BEHREESR - BREET DA 2FE
FEIIC N CEARR W LB ZENE LH W RN HHEEH LT 2 & BNEHEN
THY I 5, £, BREETIEESA > 7 T0ERE L TRIEET, B
TRREMES ) LA B RERT7 7 7 X4 —Thb, TIWV ol
IRFD [HGORK) POBEEETFLEOICH, axrvar B8 hxL
slzarrzua~<l vy MNEROFERBNGH E 2D 5 59,

IEDOBRAREZ D & SMBEART G2 5 LIER - fIERA 7 T 533
i SN ETHEERRATOMEZE, —RITITBREETOHTBAMNRD
T—=2AN%L . ZAEET O AR, BEEIIZZEORAY v FOBRHEE

¥ GEa—KLb—h S EIT 47 - A7 1 A[2001], 94-98 H,

T UL, Do AFRonT oy hOBEHEL>TLTH, FEBEDE 72 BARDHEIITHE~
OFE (GEIZLD2¥F—E—ART BN, N—T v x— P Ux2—l2 LB YT T TP ~DF
%) TSRV LKL TS,

% mAF2007], 130-131 H,

¥ =& %1E. Ogden [2003], 437 B,

% D’Amato [1998]2 R, 728, @ EED a7 a<V v M, O E2OBEHORT TEALT D BHE
L0 b BRIICIEARE ST B VR AT N—T (M) 2R T 2EO T R—EAD L5 Th s,
Gl
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DM FEOSEOTFIEL L TULIELIEAWSNA DN, WRICHHT S A
VETTh B,

3. REVH 2
3-1. RAEVAIDES

FHER—F 7 VFTORELDS B, FESBMOFIEL LTL, A FTRH
—7 7 b (FREEE), BEARENEENDD, I—TT 7 MIKETIIAY
VA TRFEHA~O B L L TITbhD Z LNV, 22Tk, LIELIET 2T
4 EANOEREB RNV HARTIEHNGRADOENAE A7 20 BT 5,

BEOBARTR Y —FH L [TV T A ERAR - ~v P77 RESERIE]
nﬂbt~7)/7ﬁ$74bﬁ/®$mwti7774tx%@)v—ya+
W H Y T H =T MR R IR LA LA T, v U—oMn - gk F3¥
DA AT HRDTZ, TOHBAELTHITONTZON, Bipgo-FELFET
HZ IR VERBEGNELBENND D Z &, BEFEN L A THEENMOEH
PEZRITFHZETHDHS,

KRERES TORREIC L DB E T&%xff AN B R R R B
_ié#ﬁ%ﬁf\mn$9ﬂ_ \CHEEE AR E L2, Z OREFET
7V€V?~V97§ﬂﬂfﬂ\ﬁ%@@mtbf\%ﬁ®:7mﬁm7j—ﬁx
TEDHI &, HxlCil LImEARER & EARRL Y FEt A s 2 &, &2 OFHEIC
WL REFEESI ST ENTEL 2L 2blF, EMORY v 7 2%
AN 725 T B,

FESBILT LB EDOIE N Z% T TIT O b O TIEAe <, KERZEITHERRK I EL
2D AN AE A T7E21T9 2620, To& xIE, 201443 H, KEFHK
TRFONRT AL — « f U H—F T aFid, XA AREFEL AL 4T L,
ERE IR (BB, FRRREE) (kT2 2 L aRE LI, AfEHEE,
ftow Yy 7 oI, BLTFO X 92K R s D TH DS,

RRE ST Y R 7 NE < BEAED R&D B EZVE LT 508, I nidak
a2 HEE 5, Mt EREMFEIIRENRTIES RVREELEFEETHY
BIHTAZEEDOX v v a7 0 — 5 EICEm Tt A2 LN TE S,

ZDXE D2 ODOFELEFEMNLO BT A IR, Kr o
W2 L7z TEEROBRES] ("Growth” Investors) & [RRFETCEMROKE
%] ("Yield” Investors) ZJ| & {11} 5 Z LN TE 5, MFEITIF (S F LM
WEIR D DT, Ehﬁ%ﬁ%’&of%ﬁ%%%@%%ﬁﬁﬁ?é:&ﬁ%
LWEAS, MEEDODBECLID . BEDO T+ —HDANEHED, F¥EX /L -

o HFT2007]). 137 HZR,

© mA[2014], 162-165 B

 Relational & CalSTRS [2013]

 Timken [2013].

% Baxter, Investor Presentation, “Creating Two Separate Leading Global Healthcare Companies” (March 27,
2014); Robert Cyran, “Conscious Uncoupling for Drug Makers,” New York Times DealBook (March 27, 2014).
2,
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FARICKEEREED FMC b, 2014 43 H, HERMEORR D IR T ILEHEDR
EUA T EREZLTND, FMC IXEREFAT 7 LB T — 3 3 VERS Ok
LT, HFEDFEEORT Uy VRREEINDHZ LIcky, FEAMKICRILT,
Z L CHEOFHET L HIBHERLT RTORAT — 7R F—ICx LTT T AR
HEFBHAL TN,

AV F 7T FE . RMAATRAEE NG T A Z U A Fo&kEI S R4, F
NOBREZNEAHFEDAC AT 28T 5 RS REHTH D,

Z DX DI EMEERE EEEAEREE R T A AT TH AP, HARTIE,
DAE ERTRETH DI b b3, Bl EOBERTHE LT v v 7 TS,
KE TR E A 7 s & w7 RS GRBUZES) THY, IRS O X
I A=) T RS L TCEBEINTWADN, BARTITABERELH _EomEig
BEE T 2 ENTEP, A UATIXARLE 2D,

BREOBSMNOHNIE, AV A 7280 FEHOMIEA LR DOBASHEN, +
SR E OB SR E SRS N FSHRRICABI SN DT TH Y | Bim BRE
BROMEIFEDS20NI TN, FIICBNRAET L L. AU A 71T
ANZIXFE LA FTREE 72 5,

FCEGRRTE TITRFIC, RS, FERBEOBMI > TERENKBIZFEER— b
T4+ VA EMBREZ TS BERH DL, HETITFEER— N7+ U A E/ET
57 (B0F BREHSE) ITRBMIE~NEZZ T b D DT, HREL~LTEARIC
SHEET DA A TIE, BB B THREEC /2 > T B%, THEA) ixkuva 1y
BE) 1EBRE &V D —HETCTH D, UL, FEOX AT I v 7 R - MO
EEE D REEROMERBEN 20T, B LT B AR ORI T 5
BERIC KR E REERERICR D b D & B b,

WICKEDEINC L DA A7 0FH L, BEICLDIERNRAY A7 DF
BlaLDEFELLATHRLD,

32 ¥—F2 - LRARFSVYDEH

H—=F e LA NTUVE, KRB LT 4T 2000 JEEiLLEOL A T T =
—VEEETHMRETH D, 2013 4 5 AYOE EET 86 8 KVIZET S, 1970
FERIZT 2R TV INVAORETICAD B L7223, 1995 I A E 4 7 ShUl
N EGEEL T, T H, Ly KRR T RAX =LA ) =T H—F R ED T
B2 HODLN, WFT = —IEALTED, B TR —V AT —F N7 A0 F
FYEBNALTIAREDAIARY Y YT« LA T UBERKELTWS, 2B

% FMC,Investor Presentation, “Creation of Two Independent Public Companies” (March 10, 2014)

7 HF[2007], 137-138 HZHR, 2002 4F, FAMUSEAS A 4 A DRI KT 2 DR T AY & LIBRIC,

0y FELOMEE FORMENS, KE G FatoY sy - Ta—TH a2 AT Licn, &
7o LREERNE & U CHAMERICERBI S A L, BICAZR LAY & L CHA RO RIS HIBiA s A L
Too TNHORIE FREER 350 M) 1. HREMBLS b B O FSMESEN AT 5 2 Lz oTo, A
DHFEFIZONTIE, PHMUSERIF R S 7 HBROA V¥ B o —HFITFE L, 2003457 A 27 HAHH
ARRFEFELF TEHRED - SENFBAHECRAEEGDT ), 2B, Yxv - Tr—Tfhoxv 47
I, ERICIE THEBE ] OAX—LE2H > T\5, BETIE THEYEY | AF— AN TH 508,

BIBHBEITKRE > T\ 2,

8 FE EERAAEGEROT, FRBL SV THRUUT ER > ThRnbn EEZ B,
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N=Y U bUIZEBEES
f:37 S

REEHOLIT, BEFERNLZLDOTH S,

2 —F o DRIZEMA L B L2 O SORIL, HHIRCE Y O B R RS
WZ ETHD, 1000 JEELL ETHM - e BARAE L, I 512800 EEiLL ET
B AELRA LTV D,

HE11. F—TORETBHLRA LS VF—V
([&. BFIL. BBEFIL/IE)

[E&HE P =] 1ESS YL
TRRBIEE 1,533 63.0
Red Lobster (—7—K) 705 26.2 3.7
Olive Garden (43)T7) 828 36.8 4.6
THRE =% 599 22.2
LongHorn Steakhouse (RF—%) 430 12.3 3.0
Specialty Restaurants 169 9.9 6.7
The Capital Grille (FAYHY) 49 3.3 7.0
Yard House (FA)HY) 44 2.6 N/A
Bahama Breeze (HIETY) 33 1.7 55
Seasons 52 (~NLY—) 31 1.6 6.2
Eddie V's (L—7—F) 12 0.7 5.8
BitETzom) 2,132 85.5

"R, BINEERE

(& Fr) Darden FY2013 Annual Report, Barington Capital Group, “DARDEN: Perspectives on Value Creation”
(December 17, 2013) & Y & F XS R E AT IIER

201349 H, ZivE Ty A, il Km FCERRBA KT CWeT 77
S ERAR e~y T 7 RONR—=Y v hF v BV (K 2.8%RA) 1%, FrEm
~OEMT, BHENERIZRVTELLL DT T v FEDRICEE TE TN
DT, REAF =2— 8 (Ly FaTd22—BLOF V=T H—F) ¢EEF=
— B (ZOMOT T U R) IC2HESEITRE LRELEY, UL, &ttt o
AN TATIRE L E o 22D B0 AT NV v b R E e E 8 2 AR L
12 HITIEART A b= A L1z, UF, "=V hrOEETHD,

N—=U v hAZ, =T VO T +—~ 2 2ADKK & EARFEFRL LW
EBITDAR”' ~— > OIK F 2RI L, FIZEMA L b~_T% EBITDAR ~v—3
PENWZ &R S, Lavh, BB RETHHIESL7 7 K (LA NIy F=
—V) BIUC X 2R LSOOI L2 0b 5T, BUEEHERIMIVT, 27
— LAYy R TW RV EFERT D,

H—=F 0%, BRIIWE DT =T H—F by K7 A4 —DEM®
KTt 5720, 2008 FELIE T4 2D TZ 0 FEEIN LN, FRbHEL
7T RORE R REMHENL LT X220, FHEEEOEMEESH L, o~
T RANOEDE (Tr—HhRA) DMEFLT, BEFHE2HRLEIETND,

FRICBA LA —T H—FT v, Ly RaT7RAX—OliF =—r LlERTTOK
EVMLOTF == NHE—DORE TFICH D Z 20N, MFOFEEHOZDIT/R B2
Ll od, 2T, A=V U b UDPREETLON, AFEM L REFERDS
BEESCTHD, S5, BHRAERENEDOMED MRS S & T2

8 «An Activist Investor Is Urging Darden to Break Itself Up,” New York Times DealBook (October 16, 2013)
" Barington Capital [2013]

"' Earnings Before Interest, Taxes, Depreciation, Amortization and Rent. L A k7 > F = — > DZERE & Lhiig
3 53%A . EBITDA Tid72 < EBITDAR N—ATH 5 Z &IC XY REEEN BHERANEHENICE D
EBITDA D7ERAH Y RS Z LR TE S,
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H—FolckbLy FoJd
AR —FBERAE A ITRK

MIZWHO

ZEMmb, AREREIEA REIT & L THBE LT 22 L 2ET 5,

Sy Btk BRENESERF IS L~V ORI B LR — e AT L, At

PEE 2 ) AR XML LT, F v v a7 o — 3RS HERF I |,

UK U TR ESHERIT., BHERT S RA0BBELE2 L, Sy via”
O — IR EREICET, A AREFED REIT L& &b T, 4 (2013410 A 8
HIRIE) 46 RAAVBFE >N KB ERITA2RT vy unl3db b 83— > b

TRES L (KMFE12),

& 12. N—U U bUITKDEE I NEROKMERE

Pro Forma Valuation

Comparable
Company Trading Estimated Company Estimated Enterprise Value
Multiples Performance ($ in millions, except per share)
Based on Based on
Median Mean ($ in millions) Median Multiples Mean Multiples
Mature Brands Company
EV/LTM EBITDA 10.3x  10.1x LTMEBITDA= $542.9 $5,591.6 $5,483.1
Higher Growth Brands Company
EVILTM EBITDA 11.4x 13.7x LTMEBITDA= 2094 2,387.6 2,869.3
Real Estate Holdings
Direct Capitalization Approach - Net of Estimated Tax Leakage 3,420.0 3,960.0
Sale Transactions - Net of Estimated Tax Leakage 3,330.0 3,690.0
Triple Net REIT Trading Comps 3,855.4 4,069.5
Average 3,5635.1 3,906.5
Total Estimated Enterprise Value 11,514.4 12,258.9
+ Cash 108.9 108.9
- Debt (2,757.1) (2,757.1)
Estimated Equity Value 8,866.2 9,610.7
Estimated Equity Value per Share (pre adjustments) $67.90 $73.61
Estimated Leakage Cost per Share ($3.00) ($1.50)
Value from Operating Expense Reduction per Share (1) $6.00 $8.00
Net Estimated Equity Value per Share $70.90 $80.11
Premium to October 8, 2013 Price 53% 73%

Together, we believe our proposed recommendations can achieve an estimated

value of $71 - $80 per share

Source: SEC Filings; Capital IQ; Barington analysis
(1) 7.5x multiple applied to $100 - $150 million cost savings. Based on NPV of projected flat tax adjusted savings

(H47F) Barington Capital Group, “DARDEN: Perspectives on Value Creation” (December 17, 2013)

N—U 2 F DOERI|EIHAGE SRR 2> TN D,

2 Darden Restaurants, News Release, “Darden Announces Comprehensive Plan to Enhance Shareholder Value”
(December 19, 2013); Darden Restaurants, Investor Presentation, “Comprehensive Plan to Enhance Shareholder

Value” (December 19, 2013)

FDH% AL —R— R 22— 5.6%DKA A2 BS URETCGETE 1035 E 5,
20134F 12 H19H, ¥—TFT i, Ly KRR AX—FHEDODAL VA7 2L T
HREFEAMEE B ARELE 77138010, AU R HEETHLA Y —
TH =T L OFHMEE RS, 2 X NI, FEETRIEEATHH L TR,
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B 2 HILDOEEE

TaRVIZEHBRHRE
v* 7

LrL, N—=U v h oA —R— Ni&, SHolERITH&EmZeE LTED
ZHE A AT IR E S ER 2RO TN DS, BHCAZ —FR—RiZ, 201442 A, L
v KRBT AL —DRHh%i A A 7T 5@ mRgtEz2 k3 5720012, ERRpE
TREDBMEZ RO HERMEZH LN LTS,

33. ¥ ALETAIRVDER

Z 7 I TVIE MR KR O LA — =T D0, HIAB OB L KX
KZTHAMEFETT 47 4 FEAORFEEZ TT 5720, JNITORERA{L
BRI, BT M EEO AR v LT HEOWEEED TE 2, B
122009 D AR ¥ LT 4 LFEA—T—, B—AL&NN—ADEUTLY | BT -
FEREF RO - 4 7 TREIEM BN KR E b s iz, LovL, ¥ o7 Ihn
DOFEED 6-7 ENL (FFEN AR Y VT 12T D5 - LR FEE2E D)
RBEE—EOA ML FEEFEETH D,

7, WHITR AR EEATLREOT 2R X, ¥ Uk EEHENTR
NRUX T 4 R b D 2012 FFITIFEEIFEEL AL, 2013 410 HIZiE, 7
TTAEARARN A~y YT 7 RO NTAT Y (WUVY) OETNE SR DHH,
g b 2 E & K DM L P FEOA Y A T EBREKR LT,

Bk 13. TaRUBEIHED 2HOBE (2012 FERHEEBEA—X)

3 St
Hr
it

80%
=R R

iR E
R&D

3R]

FaRy BTaRy #eebtFERs
(R (HEetFRERIBEK)
$35.2 $28.0 $7.2
20% 18% 37%m

46%

LR T ) RS
10% » 35 ek mEBIEFAUR
% 3
B Z0ih 1% u BFHH BOVRREBE
- Zott %

$6.3 $4.5 $1.8
$1.8 $1.4 $0.4
$2.1 $2.0 $0.1
AA2 AA2(B1E) % &#E1%& (BBB?)(B1E)

({FT) DuPont, "Separation of Performance Chemicals" (October 24, 2013)IZ & Y &3 (ZEF &R E R EBER

T 2R OEEFHE RO LR, [RREABERE L 50 T3 O oy il 2 P U /- L
HE, FERERERY LR TR 7 +— D ABRERDLZ NG TH D,
ML ETEET, S v v 27 a—0RIHINTROWR L 7 Y B VREETHY
ME ) Evs TaxX ’gEdi), TRl Kb Iy v =l gL
Do HraOFEITHE LY YV —RALEARMERK, K7 +— I X E 5252 &1

P, MERERESST U A RORnITiE, FHCRE AT FISICREE 2T OO LA
19 %,

™ Rachel Abrams, “Investor Pushes to Block Red Lobster Spinoff,” New York Times DealBook (February 24,
2014)

P AY s IANOAMEFEEITER L LTAME Y b RAT RCKRE HKFET DM, 2 2 THERA
HAFEFEE G E D AT FELES,

’ DuPont, Investor Presentation, “Separation of Performance Chemicals” (October 24, 2013)
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LV ELLDFRELIVRT Y VAT LI LN TE L, WERICH, 5L
R EROHT 28K & TRIDET) EROBKRLZAmBEIE LV D IR 28R
G2 5,

Mk 14. TaRUEEIHOBH

BRtEIC RGO ERIE BB ERFD2ODHmMEFNDHLHEE

F;FTaR HEEEZRESH
IR IC24+—hHR vyl 1IS94—HR
BP-HFFFUTY FoteRFH/00—-FYJy
EREF)—FTEHEMA EREF)-FTEHREE
"BENHEEEITLIVAIORETOHE EORMEE
RAL RSN BN ERE
-ERMREEBET CBREEREOSS
A/ R—TA IR B R EEB NI TSAY FHEATSATUR
Ja—n)—FEEWEEN

~_= ~_=

Syday Syday

BE Frydafilh
ZiESh#EShi=-Y (TR AL EE A JR NS DA EENRED

(HFF) DuPont, "Separation of Performance Chemicals" (October 24, 2013)&k Y & § [ZEE5 X E R EHIER

AIZ&LBERZRBEDH WIEE TICHT VT A EARAR e NPT 7 ROEIREEDLOTIE 0 ED

RHI7 BTG E B0, 4% 1E 2013 4F 12 A 2 BIC. 100 4ELL E o JEsh % 1l 3%
DOEDTHIRBREFED I —TT 7 hERKRLET, B LRDDI%, BRY
UL L WY — A B 5 7 L - T U . ZOWER R L35
Wb =V HE RFERAEERMEFE, R UBEFEETH Y 58 L& A5 40-50
BErL (BRLEo 155 Thsd, VI I—77 7 hoBBAE, ZnbOFEE
WSS W NEBLTODEN, YT VAN RATT 4T 4 HHETHY ., Hif
WX DR E R EMEAZ BT 2 X U OBIKICEAS L2V EMB LT 5,

H—FRA U Rk BEIL 201441 A 21 B, H— FHBA v MIRER T EM D20 T, X UBRROKRY

BRNMIRE VAV ERRICLE ST EEHLMIT AL LB, HERFEDOI—TT T R
L0 HIE TR, AL EFEERROSEEARE LT, UT, ¥— a1
¥ N OFEER T EMICGEEH SN EREOMEERNT 5,

P— RARA  MIETBENVFEROF T ORI T 4 —~ 2 ARG 2 K&
CTFEIoTWAZ EZFR L9 2T, ¥ UDRKEFETH L AMLFFEEN K
TDY 2= VAT AEMORELEZRELSZTHZILEBETHLE, RBEILEIR
ERT A=~V AQEITHD LR T 5, £ LT, UL, M7 R3A
P—% VT4 L THIMEEREEO B RET 5 L 5 I3 5,

HARRNZIZ, A% o)ll B TH 2 TEE - mx ¥ —33] L)IITFET

"7 Dow Chemical, Investor Presentation, “Separation of Commodity Chemicals Businesses” (December 2, 2013).
H—=FT U ROFELLTUL, BEHRWLAE VA7 RBESNTRY, E&RITEY 71 LTH
a2 L LTns,

’® Third Point [2014], 2-7 H (R¥#FEHE).,
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AN ELER L ERIRE
DIAIYF

*vE&RL-FTOS—T3
v D&

FERGERFAR & RERT
LN 4%

5 R~ 7 2 F v 7 F¥) Bt b7 2 (X U Ak st (Dow
Petchem) & L CRAE A7 L, &Y OfAMLT: & g o @ T8 7 - i
MOBFEZE) T - A 7 TR ) TR - H7H¥E] 2H/NnD 40 -
ARy x )T 4 2ft] (Dow Specialty) & & HI2, 2 fEOMNE EGEARIZT 5 &0
IRTHD, AMEFEFELEIESLKAVOFEEETHY, BETHLR LOK 7
EEEDTnD, 2F0, LD 7TEHEZEDDLENFEELZAL AT TEHE0D
KRR TH D, TOMMILIEDL H7bDTHA I,

K% 15. “Dow Petchem” & “Dow Specialty” @ B #54K 5%

(BBERL)
2012
=1t | EBITDA | #&E
"Dow Petchem"
B TRILF— 10,695 718 5,276
BEEE TSR FVY 14,479 3,018 11,193
et b & 13,608 1,036 11,073
INET 38,782 4772 27,542
"Dow Specialty"
RE-ET 6,382 977 6,367
BH - A OSEEM 6,898 823 11,630
BT -HEEA 4,481 958 | 11,448
INET 17,761 2,758 29,445
AHE 243 (1,939) 12,618
&t 56,786 5,591 69,605

(HFT) Dow Chemical, “2012 Annual Report’ & Y & 3 (ZiF &R E AT EERK

Y= FRA > hOSHICEIE, Z U OAEEIKT, JIITHEDOY =1 bz E)
DT LR VERICES LAY Y LT bt mWHIRERAZER T 2
EThD, LirLilEk 5 FOERRET, KT =— WA EROERIZL D)
FEEOIE = X FBBIRTAR T 5 —F5, PERCA OB BLE CRImAY 7)1 F 5
EOBREHEBAITONTWD, ZOMER, FUnkRO (IlL) =F VAR
’C&)éill:ﬂthHL%%@Wﬁﬁﬁﬁﬂib\ (AR )VT 4] OIFTO)ITREHED
AET 4T AMEBEAL TRHRERPEB SN TN D, TO &) RRBUTE R D &

Z U DALEIRITERREOLL L SA- vy F 2 I LTWD L) iclbhb,

L7l T, £ VD) FEMABK L, &L A%EBFICH TISIEO ERIZR > T
LHAMREMERH D, XU DAL EFEON M EHEAA— D — LT DL, ¥
TITIE = A MAPRSCAEEDRALIZ L 0 HE R v o EBITDA SERMAH S, ¥
o D) T EALER L, JHL%%O)E%%JJ#%%% L7z Boledxy &L -7
n—arEToNTHI LI \ML$¥#MT$¥Kﬁ%ﬁ%m#%
A > TWD ATREMEDR H 5,

LU, ZUORF57kt 7 A MEWBR EARER T—BEO W EB)I
TA~ONEAEMIE O WT, KT (L TEBZL X VORI ESY) &
DHFENFERIZITE I Do TORWVOMNEHET D Z ENE L, Dl &b,
FALFEEDRERE L ThH DL NZPEEMEEZZER L TV 720l B, (TEIESNET R
NAPF—ZEHALTO) FUER 7 EIKIREES LB TH 5,

F TR E SN FZRFESMOr Uy 7 2 Ak FERERITEA LT, MM
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FE#H—8AYy FOEE

DR & BEFTEEE
DIEHE L

KE DS IR DRIBI LR
=EEL

SLTEAE R BT NETH D, THICEY | FoTeRtHTED AR v v
T2tz sEESh o a{batiE TR — BAEREE OB O B
T, EREE RS R ARG 2 AT 5 Z L3 T& 5,

AU DOREIIAE A 7IZLDEE—E AV v FOEREZHR L THDHDME
eV, BERSVEEZ2OFALSEO)IE - JITHEEMTHY, A
YT 42t (VDb — A& NN—AHKOFEFELBEK - FTFE) (2o
T, FE—EIESIE EMEIC e b e, aflbth e AT v LT ¢ b0 55
XY, ST A TR VENTEKI A PO IET 4 T 4 AL FEEEL
TEICHERTHIENTED, i, AUy T 0 2T, REMEO N AR
VAT AIKICERT A ENTE D, 20X I EENSE (F{bFEEL DS
BEC X %) MBEROGBAER EICLY | BEOX 7 XY bEW~ L F T i
ZTHIELAREILRDTHA D,

UbDX 57— KR4 FoOFERIHL, ¥ 7ix GBELUTEET2R85E) &
FEW SR Z R LTz, £ LT20144E2 A 11 H, Uik, 1 A 29 HOWRE
HET LB T—va &R EHT-70 A7 4 R&E | BN 5 CHE SECIZ T 7
AV TPz, BMENTATA RIIIEL T ORERRH 5,

0 OB ES L ORI, SMBT Roa =3z, DIanc b 25
UTIZ b 24 DO ERRS A DUV TRUSI R IR 2 AT o 720y, T OREF. M4
HE AL REEL AUy LT FEICHEIT D 2 Lk, EEESCE AR
BERAMS AV v NEEERVORR LT, A U AERBICEERLS S
NIEEHDONY) 2 —F 2= NCEENDFERD, ZA7—LA Y v hoA v
T L—valEBaA Ay b T/ aY—R2 Uy hEHETLE
DFETRICIE LT,

THIFLIR L ZZRET CWVD R, = FARA V FOTREZESANLGET D
DTHD, ZHUTH L TH— RRA > b b & T OFBAMED K InE IS 570 &
WEOFRN AT L— TR LBH TS, 7, ¥ 71201443 Az, M
H OB PEFEANGHE O KIEFEAHE L (46-60 [& RV OFEHIFE~) 2R EL, — KK
AV FEREOXFFEF>TND,

V. A7\ > R (Corporate Governance)
1. BE

Ty A —&FX ¥ T NVDITEREIHCEO THY GM OEELHED-Va L « AR
— /L OEFRIZE D &, 1970-80 4FREH & Tl KE CIIHAM & I34 207 b
D& B TEY, CEO DERIZ/ A b BFHEEE X /2 WEM 8- T2, 7e8 e
5. MEEOEFERILH & D%EIZ CEO ~DEEFLEHML TR, BHHE=bD
2 2MPIIEETEHRIBREZZLEBEZLTHNENLLTH LY,

L2, BUETIE, ZOBRIIEEDY LT0D, AA—MEZ HikR5Y,

" Dow Chemical, Form 8K, filed on February 11, 2014, Exhibit 99.1
Ol TU—&T7Hv - Uy A7 A [2004], 131-132 H,
Ok, 135 H,
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[RR] &LTO#%E, B

fRs

TRE &

rE#) & MibE)

CEO & Btk = DBRZE L < BT 212i%, £ THMARFEIZNLHORT
U7 570, B33 CEO DR A TH D L9 Z & 77, B4 1E CEO
EFRIZELTER, BICTH2EbTE5, 3, CEODRT—H 5
a3 E—1%, BfEE0ORbEERBEE CThH D,

BRI RATH D, REROHREPREOEDOFAE—2F VIR
F—2RETDHHFELPLTH D, € LT, BRI PRE~DORE £ 3
2L 9 HME— DX, FEORERICEEEZAD Z LT

[RA] LIEEEUNDANDOZETHDETDHE, SHIEMNICHHENICTREE D
RATRHHERETHY . BEERORAIHRETH DY, WEFITEHRHRSIC, 20
REZDORAL LT, BeEOBRMBT, HAMT, SoORELZE T TREHE O
RIS EREERRE DR e —HS®ED2 & (774 A2 b @ Alignment) , 72 &
ZROTND,

Z 2T i) (Discipline) &%, ZEMHEN EDO7ZDIZMIE TR ZRT LD
Ty —ENTHIEEERT D, BRINOFGHT 7T 4 EANTHLEY ¢
Ty e R EHNBOEFRABIEE T TAAX— « H—=F L, [ BA VBRI
FEDOLZ NI EZEIZ EREOHMBIZS 5 INTWVRND T, TIART V¥ /Uil
HELTWARW] ERRTVAEYR, 207 ART v v VEBUZMAIT TDOMIEDE
NERINAET Z ERHETH D,

PN e DL DRNWABT I T A EA N e~y Y77 K, b T4 7 0%, 2005
B, V2T 4 —RZETHHRTIA b= =% AFK L, BRESEDET)ZNT
oo Uz T 4 —RIER. ~VYHEE O 3 NEZIT AL, RE BRI
DH L7z, RfhOE sy hRRIFHZRIZZ 95E-> T DY,

SN DRTA AR—=R—= I E DT W, T 7T 4 EA DB T,
Bt 30esk £ 0 bt E MUl mERRHEICER T 5 L <D £ 01k

277,

Zo TEERMEIZEmRT 2L 2M<EL) ZERHETHL, BELITIHLE
BT M) Tho, BEEHo T (BB Z2PREELLORAGHE
D, HEEE ST EHE O BREILIZ LN RKREEETH DN, BEFITR
BEOHBEORIIHED Z LT AT LAE LTHELRWEE XS, 282 51F,
HETE2ENTREF IO T, BRETERVREFIIND RNELZ LTk
NRIZNNETH 5,

IHIT, RER¥ERE LT T LRREZE ThoTh, T0%, HOERRIZR-
T2V IR o 720 LI2GAIS, BiEanEbALREZTZZNSEH 1%
FFoTCWAZENREHLLEZD, KERT =—2 DT a RANT - T u—
Ty —RX, BICEO DU 4V R v 7 ZENE IVt Th 5708, lifEhksE

P EEETEOSNITE BAERE) 1, FETUTOLIITHERTWS, [SHRE O B Ik EIC
HMNDZEZHVET, LER-T, REFETHLIRORAIKRERLT T, ) RIS S T
ESET, TIb, BHiEOIFFL LT HE, SCEORBENREARICEIS ThEFI T Ed
AL, IS, BRSO R b e ) BHICHHETE E9, 1 £JI1[2002], 23 H, 87 H,

8 Cevian Capital. 72,/ AV = —F VRADT I T A EA L e~y P T 7 R, T w70y T EBR
INDOREFEITEE LTS,

8 «Cevian Raises ThyssenKrupp Stake; Swedish Investment Fund Now Owns 5.2% of the German
Conglomerate,” Wall Street Journal Online (September 26, 2013), [ JNZEHH L,

8 Shawn Tully, “The reinvention of Nelson Peltz,” Fortune (March 16, 2007) (Z#5R)
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W78 BRI (AN 20 H#t 2 HE T 2~y U7 7 U R, BE—ar T4 NI,
201348 HONBEM T, [V 4 VR v 7 2EOBREDRINIL, RSt a 85
DOEHBEFE LD L) ITRET L2 OISR E L 138580 iR Tn 5%,

ZESFERH HARCHRIITIIEBASSBESANEML>ob s, EEAZ LITHENEBA
L < B R S ORERRIZ 72> TV DA E H I TH D, HOYA OEKREE CEO 1%, &
BBt o REIZ W T, kO X HIZEBALTWAY,

AT EZ & HALIRIZT & D IS~ T, FEFHEI7ZR S BESL T TR L,
HAM IR 2 3% L CHID TFITTE 5, ZORITMERGOMAHEELA
D o FEPRDFEANTARIE] L FUTHFEES LD O LITEN  RRE IS NE D,

FIFETIX, F84 . ®M. R o 3 ZESFRAIE U CTHEANEGES721F THR S
TWVBN, IOV TEAR CEOIZLATO X 5 IZHAT 2.

HATR DO EE 2T T 2 MM EE S S, ENO ABRWEZH#ER LS5
VW, BEBIHEWTERIZRESNBEMND Z 1%L, FIZEBEEN/ KDDL %
TRELTWVAR, HEIVESELOWVWNE O TRV, 54 EBA TROM
EREN R E 720 [ I FEIREICHZRLS T EEbnTKb Y 720
572, %Mk CEO IZ DWW CTRUIAEN D AM MR T 58, B4 EE S
TITAEN, A CTEENHEIIL WD K972,

723 HOYA OFAMGIRIL, AKX MK (v a—~ VIR SEERE) . HESE
R GUlEFBRE., o LRelFER) . /MEER (HEB B HEHERES ES
B)MAERK (RESE) . WKL 7K R~V v a—R L —3 3 > CEO),
YN (=F LA D64 ThY, EENRE Ny 7ORBRE TH D,

HCE AR OMIATIER GofbR) 13, SERGEN T S 72 2003 4RI 5EMi24) 5
K CEBEERBBASMTIIBIT L2 ElIcox, UTFTOX H 23T 5%,

FERORMLIZAD KD DD, WER AT A TIXE AR5 2 (TR )
ZFTER, D ELHHATE h o, BBITHETH D H L THRD TN
H72, TiE, BEFIZIENDRD D5, TN HHREICIZIEHER S 572, &
NTIEZ O, W HEAMEE ROz,

ZESEREDMLA~OBITICAEDLE, EOHRIMT REMEZEE S TR S
Zliz L, ®ikEEMD [HBAKRES) CTRETDHI LI L, %ikE®
NTE 2T, HEORITE S 7= O3B T/ - T,

2T REOELY TIERV, HRICHERBEF LT 25 L EAME2 K E,

FERR DS ELHIC 72 D5 RAEZEIR NI D, TIICARZANL S & LTcoRn
HoF A (EEIR) BT,

86 «Jos. A. Bank’s shareholders rise up: Threatened revolt at clothiers reflects increased activism by angry
investors,” The Baltimore Sun (August 18,2013) (EFF), B, Ya A AT, #9 A, [FAETH
HEVHBREWVA X =27 AT 2T ERREZAT > A FEH S EIER (Wb s [y
IV T4 72 R)) BT, SESERBEIUREH U2 b OORREILE 1172, "Men's Wearhouse
stitches up deal to buy Jos. A. Bank,” Reuters (March 11, 2014).

72014 £ 3 1 24 B AT BAKFE BT NSl 042365575 : HOYA #37K CEO ICHI< | 2235, HOYA (3 2003
FICEARFRE LRV | BUETIEEAR CEO IAMIT R THAMIK Th 5,

2014 453 H 20 BT HAKRGEHTI TRAO IR - FFTIE - 358
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fAIZx>TLEM

YRy Y - IFO—D
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oavyr-ITr k-3
AN/ AVEN

2. B®
24, A—F—v 7, MNARES, A—FTULEE

ACGA ® THARDa—R L — bk « HAAF2GE] (2008 4) Tk, [ EHEED
FIEEIIEETHY , REF TRV L L BT, TREEZSHOFFEE L LT
DIEY . 2o, ERHRBICER S, RSO ZRF— 27 "2 —0F|3E % & 5F
L] 2, T“FrAHE & LTORE” &) afEi R R R 2 BAfEICRD D%
SRR, BR, EEL, T_XCORAT—I RV F— L OFREHEEXS ) = &
BREEBSLTNDY,

BED [F—F—] FIHERFETHY, BREFIIKREOMELZFLINTENT 5%
8% (Fiduciary) TH 2 &V IHET /ML, HEFOM T, S HITIFRCKE I
BEREFDOB THLIRE>TWD, HARTIE IF—TF—] LWIHSEIIRFET S
ABZNE D THDHN, ENICIIHESE Th DK EICIXEG ., OV TN
IZv XY AV NORMTHER &V | BRI EICR L TR ETLZ A>TV
D2 LN TH DY,

HEDTBRAFTAT DL TN D & | {2 BRI B C I Bk O AR ATHE 2 1T
ETERVA, REREE LTIZEDOEREEAL TS, The [F—F—] &
FESAE D ANTIEMIE L V) &0 b EROBETH S,

TEE A OIS EZE TH D0, AR AN 2 —REZRIL, BEE D2
EoTNDLINED G, X TWOINEEMT D, RERDL KETITHRIH
WDRBHDIDIRZE L TWDTED, 77T 4 BEA MIHBES DS F
2 TRERIZE ) ZBERNCEGRT 200 H Th %,

7o & 21X, CEO ORI N E DO THIRGIHIZED 77T 4 EA L« Ny U7
7 RO TPG 77 YV N éht%/h)// ThU—E, EEIERKRE
FLTHREMOWEEZXY 7 7 7 = TINEPEEEHFT O E Tzl it & h
=M (2D, CEO IFFHMESNT) . BRE DT DICRBERA X BNV AR LT

LAY Y —RAT, [AREHEITT X TOREOFRIEDOT-DTH Y | SHids| =i

MEMEOm L2y FLTWS] LR TN BE2,

ZOX ) IpREED EEDA—T—ITRkE] LFE-TH, REXNLADLE
TRiTZauy, WS, TRRERIGRSE —) L0 Th, EROTEINEEME, 0w
TIIHRFEAME O R EICER LT D56, REZRIILAEZE DR,

ﬁwB~@M$%%E%CHﬂi‘95VVV TR Va0 HREN
EZELEODEN, FENS DL E—ICEHBIRAATERETRFHIZONWTUTO L)

¥ ACGA[2008]. 13 H,

O EBEFETEOSITE BER) X, FET MENLEEEZENY, REFTZNZMHE > TH
Jatd, ZARBRRESHoFEITY, REEIL. MENPOREDOEEELZIT TWDI DT TIND,
&xhéﬁ<bfﬁimﬁwﬁﬁﬂmﬁbiﬁmjkﬁmfwé 4:)11[2002], 194 H, o < 1L
—H U TFO X ITHBERTW D, THRRICE T 2 FEROBINE R DT, F FEMEER f&é%‘ﬁ‘ﬂjff
ZHMRELVIKFESNEEEL, HEENPBECHEREOLODO T L LG, Iiik BEICER L TRF
EEHELETDEND D] BLR[1985], 184 H,

°! Kallick v. SandRidge Energy, Inc. C.A. 8182-CS (Del. Ch. Mar. 8, 2013)

%2 SandRidge Energy, Press Release, “SandRidge Energy, Inc. Adopts Shareholder Rights Plan and Amend
Bylaws” (November 19, 2012)
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Sense of Urgency

IR ~_ TV 5%,

AMCHARIEANDHEEZED Va2 R Vg Y enbid [2h
SIZRNUIRT I ELS W) ERELLIRETFERFLIAALRL, Zhux 7L
K (L)) LMEENARGOHETE 57- ZNEHEDT-ONR L E—(BRIC
R TEVay) 17, BRERKEICTRERT— 7 AAF— (FIERIRE)
DFEH 2 ORE% & B QR L Z DFEQ@HEREREE & & D 12 RN ER T
DAI2=T 4 —OKFE—LEDTZDTZ,

LIV ary Yy sy R Pary Y0y L RCiEI 9EBNTHDM

Ferx DE—OBEEIT, HrofREBIOY—RX2HEHL TS NELEM. F
HAG, BE. FLTHEE., KAZIILD LTS, TRTCOBEKICHTHHD
THDHEMIET D, + -

Por OF _OFEIT AR —— R T < B S b —— (2T
L2bDTHD, + + -+

Bex OE=OFLIE, Ba DAL L, BT oMl It o
EFEHEZITHTEHEDOTH D, » - -

Fx0FENO, 2 L TREDOELIX, 2ttokEIcRdTsrbDTHSL, » + -
INHTRTOFANRIFATEINTIZL O T, REIFIELS WA =245 =
EMTEXBHLDLHEET S,

ARIFROMEZ FD D E o & o RFEERE ZER L COOVTIE, BREL#Rbh5I1ET
EEWIERTHDL, ZOBEIEMNIZ, Vrr~— FORIZEEE., VLA UxrL b
vEBELTWD, U bbb BEEAHE L LEEREZRUICLTCaIa
=7 4 —EKFICTIE, REOFIRIZATNOLONTESL EVWIESEER-T
Wiz, ZFLTHEREFIRIZT TV A MO TRICEYEIEND Z L TiERl, FE%x
LoD IZL TV Z k- THEET D LHEE LTV, 7L b DfE4k
U g ~— FORBEOEME L 20 | KEITROICEDRTZ,

LA, KPR o —REFZNEMRTLI O, BREFEEBON I4—F—] @
FIOICEZLTHTINTDHNEVNWI ZETHD, N7 =y M, BREOEFEEZRES
5 MH OB, A—F—D X HICEZTELET] LR TNBY,

MADBEENLRFICLEYI EVIDE, BODOBEE & H o T /ERame
Z9 LT Hr0TIE, BERLUBEENEY, N 2a—T 27 OV =27V — T v
=Y B R N | S G AV

DOAVOIL O PG RIS AMIE % A= A 9 AR 22 B, Bk 7" ) oo
LTSI R — 2 R ENL TH D, Bl D% < I3 EEOHTR
W2 oUW C CEO (282 295 7O O F BT D RAM 22 55k &2+ 01
FoTuniy, £IZE A LE0%E, BRRITZOSHOKKE HE  IRA
LTEHT., bivbhvwidgd—7—& LT L T 280588 (Sense of Urgency)

#2012 4F 9 A 14 B A AARERGFEHE AR AL E—2 R CEO - #RE# - FMIRIEIHTs)
M Yarvyy ey K- ¥ a Y HP at https://www.jnj.co.jp/group/credo/index.html?nv=foot
% Walton [1993] . 138 H%&,

% “Letter from Chairman,” Berkshire Hathaway Inc., 2010 Annual Report, 8 B (%##),

*" Heins & Tilson [2013], 250 & (FHRN, MFEH).
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Intellectual Honesty

Candor

F—TUnES

EE o TV, LR o TR ALENRITEIZRA D & LRV TH D,

BT 7T 4 EA ML, A—F—B# Iy XL Talr—va ORI
WT, UTFD & 5T~ Tun 3%,

TIT 4 ERLIEEO BROREIL, BARESS DAY (Misallocation of
Capital) Z EL TV A7 ZMfHTHZLThD, b ULREMARSOBET
HDPD I I ITEREE - TOFUIL, EARE ORI Z D iz v,

BEFIIREFIEH A —F =2 v TEHE RO DY, 2SR OTTor
VRAY—FoiCE o THRERERTH S, V¥ v 2+ U =/LFIE GE D CEO
BEAEDND 8 AL D 1989 HEDA L X B2 —DHT, [F—F— v 7| OEEMIZ
SNT, BLITFD & S icik~Tun 5%,

BE, GEIZITFEoENENIC, WhiE T4 —F—Lt72oTWnS | U —4F—
DD, 8 AFRNCIE, 29 L7e THEDHA) EWOIEBXHZRVIAERT
e b2hotz, WETIE, 29 LicA—TF—&K&E - - - 2o T
FTRESEDEDKRERREE 2> T D,

F—F =y T WA THERZPERT HRE MO ERELEH T, [HAHES )
(Intellectual Honesty) TdH 5, ZiUIA T 27 VT 4 L blLO2EHETHD, N
Va—=T727  OT v_UE, RO L IIEH,

Db EZIMERD 20, BELLFE L DO THPIHKRE S
Thd, Fix. TEHEOTOG ] ZEENALHEE I AWERDTWS, U
TIVIRRIENR S D D2, HILREN WO X H IR REEZ A
LEROERZD,

TS T 20D k92, RIFEDA L HX E2a—DHF Ty =2 VFIL, ENR-E
DRAY —=H—DFL LT, A= Thb L x i, UKo GE #EHICE
FRES (¥ % —:Candor) DAL LTWD LIERMT D, Vo LT DOEFRT
L TR v oy —) S, BOHBICRELRESSEIZ L, DFV, BAICHA L
SMRZESZZDTIERL, HANEFICARDL L NI ZLTHAHS,

[RIPRE S ) [y v F— LA —"—TF o T T 500, 15 ORI
L =70 REBRTHD, DT 7T 4 EAMIEREZADT, loivbiud
HEZME L TWD DT TIERWO T, REMOE S Z LIHERNZHZ2HIT 5
ERARTNAD, REMOERZME LT b Ty, REmEiuE LR
HxOfkE L RKREOBRIZCHLANRLTHL L, MENEB] EWH 2D,
Lovh, oY 2 —FEFIT, ERBERESCMOBRESR, 7TV A RRED
HRZEHL TN D,

% 7 k. 251 B (Shamrock Capital Advisors ® Michael McConnell FKDOR S, FHR, MFHAEE) .

P SRR OB O - mIFE TR, BELETR0)SE GtiE) R, A—F—v o7
BMOBWRER ELTHLATWD, oL IfEREERIET. BHKOZ 2 2 5T 5, ['E
Wy S ADFERICAES NI 61 427 A TLED, FH. O Z A0 LA —F—REHN R {TE %
ENTWELE, 7V - REE LA —F—REHEOENL, EFE2E I, WOEFOZ LR
JEEBZDNEIMIZERWET, A—F—F, AFERI EL WL NEI D, 20— R &
TIAHLFET ) KEF[2001], 376-377 H,

0 GE a—KL—h « =FEIT 47« F 7 1 A[2001], 291-292 H,

11 Heis & Tilson [2013], 150 B (ZE#H),

192 “Elephant in the room” 3t 3FIENH D L > TWDDIZEM NRNWSD 2T5 2 &,

% GE a—RL—b s 2Z¥IF 47 « A7 4 Z[2001], 280-281 H,
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aE2YTILR REIT O#f
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BIERICERG 7 4 —KFR

TOT4ERFDEE

ZONERIZRT D A =T Sextiad2dOR, =2 ML rF AU b
(Entrenchment) TH 5, = hL T Lixb &b &8 CHA TREIZSFS
ZEEEWRL, B TREMAKREDOREENGERE UTRE 217 5 R L7
WU 259, EEARSCEBGRIEINE I 00 63, HEOERIZK L TT
HHNZRFFTCE L LT HZ LT R R = LU TF AR THD,

2-2. OEYY /LR REIT ODEH

aF T 2L A REIT 13, 42K 30 BLEDMN &EZMICA T 4 AV ZIRAT 50
¥V — hT, RAREEOEMIL 66 & RV (2013 FKBIE), ==a—3F— 7 FE%K
IBIETC B35 L. RHli#R%EIT 2014 4F 3 HRBUETR I E NV TH D, ez
IDIE, AIZEE TIS6ENL~YF—T T « hTAT 4 HHDDH/NY — - 5K— b
AL, FORFTRIULLSR—=V 7 « 8T AT 4 (CEO) DT X L+ HK— |
JATHD, B, A= ABTE2EL N7 AT 4 (RSO EHIZFEY,
T, ARCIIEEMIC N7 AT ¢ %2 THHE] S, A—R--A47 - F T X
T4 & T ) EES,) F3E U = VAKRZIZE L ERA L TR0,

KE D REIT (X, 1960 FFAREIHEIEN & H7p 2 G pEiE S 23 E = - 5 M EE
BB FERIZ S 7o, EASt L OFISHEREN S BIETIXIZ E A ED REIT
NHOLMEEZEA L GEETO2NEERAM L 2o TNEY, axr vl
REIT 2% O/ e WANREMRTL D 1 42T, /EBIZB LT, R— M A B2 X
B9 2 /MEEH &4k RMR  (REIT Management & Research) #1:IZiEE 2 K7t L T
Wb, LnL, V—~rvav 7%, 3E2 7 /LA REIT OFMEMEER L., R
ittt T ORI N7 4 —~ U ANHH T HHF T, RMRIZHhbiILD 7 —idde L
AEH L, BREORICRHENTEE > T,

RMR 7 4 —MN@EiEE D LERREIL, 207 4 —(KZNHTEL 7 = /LA REIT O
NSO Tl 7 < BREHBLCEB) L T2 L1255, RMR DA —F—Th
HR—F A HFIX, 27 =LA REIT O E DT 026% LoMEA LT
RO, FERICa br— L L TWE, I T, A—hF /A FIZL->Ti, =
T /LA REIT B LZERNC RMR I T 4 — 2T 2 E RIS 5, BREM
FEEN T 57 0 —(KRIFIZOEMICEE TS, L, 2T /LA REIT
1% 2007 4E2° 5 2013 4F 9 H R E TI2 29 f& BV b OARBEERS 247> T\ 5%, =
DO, BREIZARE L 1 B4 72 0 U REIRAE LR d o 72208, BRERL OB RITHE
U RMR ~D 7 ¢ —3AFHM L 72, 512, RMR IZIL=E 7 = /LA REIT @
BREFCANC B L C—EDLBFHEN H 2 LT e,

COXEIRIRBMTE, 77T A4 AN e~y TP T7 U ROaLRNy 7 A« KT A
v RTLIEEBARBERFEOY L—FT v F - w32 PR ME, 2013 4E 1 HIC4kFE
TaEL Y 2V AKE 9.8% P TRINT AW ELFHE L., a8 WD, &

% B REIT (B< €—47 — V&Y REIT) 162405 b, AAHEATRITD TN 174 TH D, 7ok,
SAEREAR 17 4D 5 B 5 HF R — N A FE 3 b u—/L$ % REIT T#H 5, Robbie Whelan & Liz
Hoffman,“Proxy Fight Tests Impenetrability of REITs: CommonWealth Is Under Siege From Dissident
Shareholders,” WSJ.com (February 25, 2014)

95 PITF o4 HriE. FIC Corvex Management & Related Fund Management [2014b]12 L 5,

1% Corvex Management & Related Fund Management [2014b]

"7 Carl Icahn O 45 T & - 7= Keith Meister 23 2011 #1ZF% 32, 2013 4F(IZBLICIE M E ENS 40 f& ML %
B TW5D & FDiLDd, Michelle Celarier, “Hedge funds run by Icahn, Ackman proteges soar,” New York Post
web (September 4, 2013)

108 I BiES FRESL B AR O HLE LT L 0 OKIE REIT ORRE 10%2A EIET 5 Z L3 L vy, aEr
=)V A REIT D4 S ERK T 9.8%BOMAMGEEEL T 5,
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ANF o ZAOMEE

Ty RN FRERAXVE
L

1B 75 P RTTE

ZAN, 2H25H, 2T o VARG, BITHEREOK 4 BITHY T2 KE
DHFRRFEAT 2 B E LT, YREORRMEIZ R 1 #2472 0 (B 1EHE # (NAV: Net Asset
Value) # K& < Tl THEY 02 OBESHEEPHEDOEAHEA ThH 72 L0 b,
NNy 7 ALY L—T v RIXE SIS EANE 2 T 5 KAEE O b %
RKODLABEMEH L-, SOICHEERTZ, HERY O E2RMIT, A O
19 FAZ k&< BEA 1#E25 RATaEL W /LA REIT #£20D 100% % Fif54
DENIRREZAT o T2, SRS 29817 L7z,

I E - THEEMIT 4 B, 2EGR O TERD L av ke VY v T—
v =z (Consent Solicitation) DO PR MG L7z, 2B h - VU T—T 3
v EIKESHE EORIE T, KENSO—ERRM EoEmMIC L DR EAE
WHZ LK, BRERSEIET D Z LR B ORGEEZITZDHIED Z
EThD, 2L, BALDOTZDDAN— RVEE L, aF 7 = /LA REIT DEA.
BERRHED 23 L EOBEENVLETH -T2, T THHEEMNIL 6 A F TIZ 70%LL
FOBREEEDTN, TV RBERTOVELERY, FEa 2 b -
V)T —varoratw ARSI,

arvkr b YU U T =g VB LT REMIEERA Y = 7 NOZBR L,
2014 552 ADD 3 AT CIETHRETIZ 6 DDFEMR AT A v 2= R—ZAFL
72 T O TRREMNFHCBEIC L TWD O, (1)3EF > 7 /LA REIT O
NI d =V ADEX QB — b /A FIZLHEERE OER, Q)FhzEzEZ D
ELRNWEZADPPR L TWAEHiEEDOERE, Thbd, L TR)DANF A
BERER RS, Q)OO E FIZ & 2 2tk O BEWT . O TIR(DERATERE 2 H vy T
5E LT, EREOMEFZRD WD,

OF L7 )L AREIT DHNF U ADE ZRRERDOEAS ) Dy T FME D & AR—
b ARICEAEHEREOEMATARL TX2LThHDH, £ LT, IS HGi%
IR ERR 2 SFA T DICENERERT 58240, BREMBIKEIZLLZTF =y
7 EPBRLCELE (THT 2T 1) 2OV EEZITO OO ES
FRTU LT AL MTAIIHE L TE -,

EFP. 2T T /LA REIT (X, BNPIER E U TRIRD, RA X L & R
D ZERIEH O AELE LA LTS, L EFORA X E L, T
RPFEE CRIIN T H - R BRERIC L > TUEREATE RV b [Fy Ry
F] (Dead Hand) ! Cd 5",

aANRy 7 ALY L—T v RPARIEENCEAY) > 72 2 A FRLEE, St s
SIS 7R PR TENC AE - 72, [RIfEIE 3 A 1 BICHREIR Y CeE T 118
E# (By-Laws) #EL, BRERa B b VYO T—2a U EBBTHZ &
NTEDLEMEZ . 12000 RALLEOKRKD 1 FERHEGEEA ] 75 13%LL LR
O 3R RA | 18Dz, (2O BERSEITZICEIM L ETz,) S 6T,
AV —Z » RINGERIE & ), BUif O WP i T2 35 L < REEC T 5 B 51T
X o & LR, BREF®E 20 o7, Lavh, 5 AOERS TR EEZ KR
WCTFEIZE LGN ho Bk Z . Wolt ARHMTEE 72 9 2 THEH BIZHEE

109 «Restoring Wealth to CommonWealth” at http://www.shareholdersforcommonwealth.com/
10Ty Ry FRURA X EMET Z 0 = 7 NHIBI CIUEE Th 575, 3E 2 U =LA REIT 25301
RN & FH AV —=F > MINTIFRFESh TV D,

BERIIDEITMZRDTLNSD (42



MIZWHO

BREDHNFTUVRADEY :
Ly RF—J&IE ]

IR DB

SR DEE

B REDEEN - BROE
=%

L7 IR RO EEI S B O E R 2 AR L BT A{TEICh 5.

FLT, BRERIN =2 M7 T 2D a—R L — MR F U 2] OREE L THR
0 EFon, FRAHBRERO TV v K7 —741H] (Red Tape By-Laws) T® 5%,
Ly RT—7) Lid, RETAXLEFELMD DICHWIZRNT =7 b T 55
T, BEOEAFER, BEITROHE 2 FhRE A EKT S, U T Ly K7r—
THRE] LiX, MREREEFELITRE O LT AMKEICH L CEBE R RIR LRSS
T L M EERLEE T, MEMNFAEICHES T 700 X— VLl EOF#R %12
L L7e% b SN T8 2 EFE TITo 7o h 72 EORRELEIZ DN TH,
Tl ABESE L) LMo LTI L TV 5,

A=t ABFFEDOZ O LD RTEZRRT HEHESILED L 5 a7
STWEDTEA S, aF 7 = /LA REIT OBFESITS &b & 5 AT, 9
H2 NERMR O BHTZEEENTEY, A— /A BT RNREIN TN D, 5
0 3 NOMNLEFFR TN T IS A — b/ A FZREET 5 thod REIT OBtk % %
L7 E, EVRALEOORNYNH T,

03F 11 AUV ELOa 2 MY YT —va rFREBBbIND &,
ST 12 A FANC, B O ZEREH ORMBESC, RA X ELDT v Koy
REHDOHIBR &, BHTOH N AWEREF B LTz, 52201441 H L
), B2 OEREZEE L, MSLEGICHER & 0 I3RS E o @y 2 A& B0
BILT 2L LB, TNy I AREO~ A A X —ICTHGHR AT 2 B5E L7203,
VA AZ—HJES L, BEEMT 1 A TERE KO~ V)T =T
VEH % SEC 127 74 V7 U, B2 BRSO BTkl & LTS
NEHEEE, SDI22 HITAS T, REEXERORYTHLI Y Iaxz L - BLEE
A5 i % AR B s D BURE et & LTz =1,

HUAEITH BN S 240 1SS, 7T 2L A A b SRR MME~DE L & F AT 5
3 A 18 H, BREMITDFRIRMHED 81% DB EA RS L= L 3£ LTz, 3 H 25 H,
MG Z ORI RZHGEE L, ZHUC K W EEREER OFMENTETE Lz, SR
EREEORATED 7= DEFRR E R4 5 A 23 HA B RICBET 5 L BEL TWAHR,
BREMNE L 0 RO ERSBREZ RO TN D,

3. #&5 (Capabilities)
3-1. R DER

bH O, BEFEDPRLERIIRD 2 OFEHT T, BANRICEY bE
HThHDH, XAV PORENT, RAERIZITFERFETHW S, BiEkeI2i3kk

XY —F v FHEAE T, KEOMDOZ L OM LR T <, B O3(TIT Majority Voting G
HCHE) TIE72 < Plularity Voting (FLHRZEL TUIE) THE 2 DT, BRI BEMF 03 EHLL T OBE .

1 ETHEFRTITEMITTBEIN D, 2L, BollIREQENT LV MBESRT NEEE0EL
B ONARVEEERGANISHET 5] EHETHIREBWML TR Y, =E 7 = /LA REIT O @ ER
WCHZED LI REERSH T2, B HHEER D Morea IFFFHE L7z, LavL, 2V —F v RMllE&EL
% < OKESHIE T, BEIRICKERELTZHE. ROKERS E TIIEFEHESBZ KB EZMFTT D
TR % T MR A A LT b, =TE 2 7 = /L & REIT /4, Morea DFHEIZ L& - T4 U= R B OH
FEIZ Morea Z BT L 72D Th %,

12 Corvex Management & Related Fund Management [2014a]

'3 CommonWealth REIT, Schedule 14A, filed by Corvex & Related on January 28, 2014

4 Corvex & Related, Press Release, “Sam Zell and David Helfand Join Corvex and Related Board Slate of
Highly Qualified Nominees for CommonWealth REIT” (February 11, 2014)
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HMA O E

FLYBa—lz&dToY
—SAVF

FEOREF L LT, w3242 b OFEFEHE & E ) 2 BRAMEOFIWT 21T 5 Z & 23K
DHID REDERE, ~ RV A FOBERIFEKZF D Z &6 LIXLIES 203,
RN D W o THWNEIERA~DOT 7 EANH 0o ThH | v 3V A v FOBEE
Wbl L2 BRI S Th D, LR o THRENDL AR D &, B DR
77« MERRUTERZMETH 5,

NY 2 —EEFZNRIFERITRO 01T, BRELV L E-ETHDH, MArtEic LT
t, R EOMSIEH 2 L TWD LD b, B2 CEO 22 BISL LTV 8
Mbhd, SOICEEHRESOEKIZLTYH, BIZEOSOFESCHEE T DRI
WCSEDLLWAFILEY FEHZTWD0E S M bivs,

Vi —vatn e A0 _RRAFZ—ZADKA v FIT—RF [Fzv 7 JRFRDHN
FUATIERL . BURENERIZED L IITIREEZ F L TWAE0DHF TS )
WCEETHD] LR TnBI,

FT7 4 AT HRICHT DAL —R— K « N 2a—DORERFERTIZ. 77> R
1T, EFEBEOBEKT D247 4 AT REBEON CTHE LEEET2I21%, Bikas A v
NR=IHEVIC) T —NVEEORRICZ LT ES L LT, T AFEHFLHEIS
R kERAT CEO 72 X 4 0= LEZ 2RO, 77 > RAIGERE I,
FECEBOELIAT =T N ADTREISERE, VT — VFECRERROE)
RN T A 2T, HRREBEIIZ, 2013 4F 8 H DM ERESERNIFENKST L, 77
v NS 3 4034 7 4 AT R OBFRS b o7,

32 AR IRDAVF-TFTISI—YDEH

ANIVA RV RA e T Y=Y (HMA) X, 78 VU ¥ &R IUKIERE %
HULMZ 70 LA EDOIRPEZ EE T 540K 3 (OB REFIEETF =— Th 5, 2012
R RN 59 (8 RVICET 5, KETIRERRRWEDE (3~ 7)) AL
L72 2010 4ELARE . 3R FIRIC X 2 ENLoB E N ERIEL TV, KFEF=—v
MO EBH HZE EL T,

ZLrEa—%x BN 2000 SFRIED~ Y YT 7 2 BT, 2013 AERTET
AUM 1E 60 18 RV &2 2 TV, 95 208 RV 2 KF 5 ok = — i
FELTBY, HEFo— ¥R E2RH LW, L Ea—iZnbdd 7
JT 4 EA RN TiHe<, Kifii FTERELDOEIE L OERIPILEELIT 5 O
RKAZANVT, WRTZDT 7T 4 EA MEBIEITST-OIIARERHIDTTH B,

7Ly Ea—»0O HMA 123 2 AL, BN ROz o TR L T DI d
Db LT, BRFEENRABITEIZ A D & 8T, Do EDO R H it
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