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(d  BNPEREAEROHEOER L T OBE

KENCBWTITEINRHRE S LTRA R - EARANDIND Z ERLA,
2012 FELIFED, S&P500 K T Russell 3000 Z A& m%3 2% EHESMICBWTHRA X -
ELZBAL TWLERAEDOBOHERITHRE 4 D LB Th 2,20 FFFREATIEL S&P 500
ARERT AMEED DL 0%FREENRA X« E/LZEA LTV, MBI S0
RIRHEITIEB S 2R A X« L OB AN HOWTHEARRIZKAF LTINS Z &
o, BEDOBIBICKT U CHHREREDNESLCONIRA X s BNV EEANT L2 ENTE
528 (WpwwdHvy F—EL) FEERIC, EFEITRA X - EALEZHEAL TN
HAEEOHUTIAEN B > 72,

ZO%, FElaa ;U 4 VADORBIZ X DM T %% T KEO BAC
BOTIELFHENRA~OBENFE D . 2020 FEITITEAMSER N —FAIHIN L
T, BUEIR, Fiila v G0 0 L ADRBEN - LT Z Lo b2 OfmIEeic
RoTHY (2021 FFRER T 141 OKERENBEAL TWDHITHED %), Hikl
EOABUE 2020 AELART & BB L T LTS, o s b, EEICRA X - EL
EEALTWRNWEETH-TH, B L o G ICEHRES THONITEA
TELE. V= horen b L TCREETLIETDD N7 7 M i LT
BE, TOAFIZOW TR NS FRNCEMEZ RS T Lo #Efl 2 LT
L RN Y AN

“Takeover Law and Practice” Wachtell, Lipton, Rosen & Katz, (2022)
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(3) KE A M&A ITB1T 5 FERBH Y E

KE EHEA M&A 2BV TR, &L 2 T~ 2 & B0 | SEC 1T L THIEDE
HaRb LLEIISLTEDO LV 2a— 2% D 0ERDH D, £lo. —ERBLOES]
WZOWTIEHES Y Ry CTd 5D Department of Justice 2 O Fair Trade Commission -~ Ji
HRNE L5, MA T, KEOERZRREICET 5 —EDOWENII OV T,
Committee on Foreign Investment in the United States (CFIUS) 3~ J@ 232 & 72
Do

KE BB OENOFE - BEIA N5 27 Fr—

) —BREa it ZBRREa b

KEO EGSHEIUL, Z01FE A ED—BEMEAEDE (one-step merger) X% B¢
BEADF (two-step merger) D FIEIZ K- TiThi b, —BBEADFE X, ABREMT
%D T L ktGart L BIE AT EINE O (A atth) & 260
HLHETHY, ZBEREEIF LR, BINEZ LSt & 7 2 BIGE Ot A E
FIZ X —EEOMNGEAEBUG Lk, ARBEMTICRE Lo o kE
DRAET DX ERHE ST (R A —X T 0~ T 57D E BN
2L EBEESED, L0 FETH D,

EHGAEHEIICB W T —EBEAF e ZBESIFOTILOR N T 7 F v —&5EIR
T DDONIHONTIE, BeDh a5l & T2 T, 220544 7= CFIUS %8l
HERNED7 VT 7 AORENLERWGAEIL, BEIERICE TS5 2

ENTE D ZEMBEIF, TN LSOOG ST —BEBEA DN BIREN D GER L, —
BepE A DR DS AIXEMIMIC 725 SEC OF{LIRFAEOHA L B a—DxfR &
LAHEMENR B VD . BEREFOMM LI E 2 5 & BRI OKE D BEINGE T £
TIEH 2000 4 DHRRENND D, BLEsHE T o ZBREE 005G 13 SEC DA
LE 22— IRETHY . BUERHOMENLRET 6 BERE CEINEZZE TT5
:&ﬁf%é bobb, BN CFIUS /ML /N6 D 7 VT 7 0 AN
BLERDGE. 7V 7 7 AREE CIIAMEMTEZZ T TR0y (XA EST
X722\ 72, én%)J@/\F%EJEHﬁ;ﬁFaﬁEP VT T UARAERSTE RN i/\B‘a‘?}EH
WM ZIER T HMER DD, £ TDE, 7V T 7 ARG ETORIC, #ilx
T 4 EA NP AL THEIKAS & EIFLHE LD \ﬁfﬁﬂﬁﬁﬂﬁb
NEVFTDVAZIZSHINDRENFES Z&IZoTLE D, RPUEIERENR

P CRIUS & X, MBEZMBD LT EFBOEOBEM THEMRINIEZEESTHY . MABREOERE - HEL1T

50
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T =56, ABRBEAMHM T BEITABEBET ~DIREOHMIEI N AIHETH 5 H
B BEENISEE AR L CREUEIR RIS E IIER T H U A7 B3 5, T
LT, —BEEAFOEE, AFICE VT, MREENA ORI & fRER L Txf
PUEIR R Z 2T AN D Z LA ATRE e I (Wb 2 fiduciary out 23 AIREZR 11 H)
IR ERDC LD AUERBREITE CEHESIND Z LB THY, 27U T
7 U AT DANCHRERS CTEIFEKRIE LG TRITIX, 2 V7 7 A0
WZARIZIE DS 230 T2 & LTh, 77T 4 EA RO AY A7 SO HLE IR R D
U AZIREMNC 725, FTo, BUGHMEIZHRARN G 5856 SEC ~DFITH ek
MLEETHY , SECIC KD BmEEFED L B o —(ZRFMA 0005 & KRBT %
AfE L C B TR AT ORDVICRINCENZE T T 5 & W9 ZBEREA I
AV hEEZTERI RS> TLEIRLD, —EMAIINERSNDIHANL,
725, KEO EGSHEINAERD 95 20%FRE IV T ZERE IR AV b
TWn5 4,

#I1-1
AU b T AU b
—EEADF | RERS TORRBIHELG | ZERFPEOFE L E 2 —
BITRPHRRE Y 27 IHRER | SETREFFIC L HIGET
EQE S PRVEVIRYS!
_BRESOE | Blextiona REICEINE | IS /o7 YT T v ARk
SETTED BWRGE7 VT 7 U ARG E
TAMBEMYMEZIERET 24
(R R Y A7 BEED)
2 —BEatt

—BEE 21T O T OIIIR RO TR I BT 5 B 0K O AR D
VL 72D, AP ERRT 5 72 DI BRI DU IR RSt ORRSTINE
REARTHIOBECLD OO, 777 =T WMedteZ < OMITB T, FAlE L
THIRME AT TE 2RO R S L STV D, SR AGRITR DR ER S
DEIEIZSESL D | MREHEE, B OFRKIEGRICER T 2 ZEREBFH T 2720 DZE
EARFIIE 2 Y L. YT MRBAECB N T, ORI T 21w, 602

* Paul, Weiss, Rifkind, Wharton & Garrison LLP [M& At a Glance February 2023 (2023 42 H)
(2023 4F 2 H 25 HIHEHE,)

5 fi 21E, DGCL 25145 (c),
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KOG L, MRS ERIES OB REOERD R SN 5, TR E TSI
SEC IZHEH T 2 MENH U BATRFHIEN SEC DL B a—xftR L e s -6 (A
PEHl A BB DA DG EII L B2 —DORRITR BLRWEED%Z\,), SEC DL E
2 — A HORAR ) OB A 2 T 5, o, A0S —#E LTH
WEDOFRITT 2R AR T 2561, MGt EEattchivdaal & LT
SEC ~D¥f7%4% (Form S-4 &M 5 5EkmHEDOIRH) KUBEE~D Hif
EORRMLETH Y . HINE ) NASDAQ XL NYSE ® Lt Th - T, &
Xl & U CHATT D REAA B UE DO FATH @R BOUTRIRE D 20%L) F &
72 55561, NASDAQ XX NYSE OFIHI ., HINE I\ TYRERA D IEIT 27K
WY DR ERSUGEN NI L 72 D AlREMER B D,

©)] —EpEA

(a) ARHBMITDOER

KENCERIT D2 ABAEMT OBRBHNE, ¥ 1 U7 L XL TN D FESR I | P
514 RAEDEIZESL, bos b, [FEL RRRBEMIT) OEELZED TED
T EHHINE, FHEOED 2 ABMTICES T 20089 hELITO 2 2OHIfIC
FESWTHET 2B d 5 6,

e Wellman Hk 7
O— MR FN KT DIEFE N DIRFR BT, @QRREHRA D22 OFIG
DERHT, @G E B2 57 L I 7 A TOEMTOA 77— @EFHS
PR EE R TR TRE, ORARBEMNHEOZERHY . £2, LITL
ThmBEMNHREOSR S H D ©BMBIRORE, O EITKT DISTFES.
@HMFIHOFEFIARD 8§ DOBEHR A LEITH W, 7272 LABHEMITIZH
BE DO TOREFELTZ L TV DB,

e Hunson Trust |7 8
KR DOREN, FEFREBIFTEICESS BRM R CTHLENED A 7 7
—ZRRET CHIBT 21220 5+ EmOm 2B L T anic k- T
[Z:;EO

REFHS | B DB HEDTIAT D BT VAR BEATFIZH S T2 L LT, RIS TiEE

K ABRICEHPTIZHRFRT D 2 ENTE, BRELZDO L ) REKITEAIZOW CTHERME RiFR 2 fei 3
HIEWMTE D,

" Wellman v. Dickinson, 475 F. Supp. 783 (S.D.N.Y. 1979)

8 Hanson Trust PLC v. SCM Corp., 774 F.2d 47 (2d Cir. 1985)
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¥, HHNTORREIHE AT ARE T HFNICIRT 5 b O TiERwn
EEBZBND N, BISMY RS E I IT AR B TICE S T 5 /e H 5, Bl 21X,
BAE N —EOHIRIC I - T, BE722 < TGO KGR EF-b 7R T,
AT 20%FE TRHESOBRR ARG Lz X 5 72— A Tld, BHPTITABE A
FITHES LW LT % —77, EH%ﬁ%ﬁ®%f%ﬁﬁ?éiﬂﬁ

5L EAERL, REOMGEMKREEHITE W Z X 0 e r— ATk, 24K
BEAHFICRES T2 LHT S Cng 10

(b)  BAEAEASAR B OB A 2 B3 D B

SIS AT 14 5:(d)(7) K OHEAI 14d-10 128\ T, ABEMITITNERNH - 72
AW T — ol i@ OfiAg 2 ZH b 72 17 X7 B 720 & 9 e i ik
(best price) /L —/LED HAILTW DAY, EAHlAE O TRRIZEET 2 BifliL v,

(c) ZNBR B AT

BRI 1de-1(a)id, BEONREMBIMZ 20 HHEH LEDTWDM, HROKRH
BAHRITED SN TR LT, KEHBEMHIMOER bHlRR RO BND, ARHE
IR, B, BTk QuWlBICiRD) XUXT « — 7 —O#EEFHokt

DEERRIN L ZITE, SHIC 10 EEFER LRTIUTR 67220 GHA 14e-
1(b)), F7=. BfHEIZ. BAWIMOmM 7%, 3 HFHAL L 20 5% A LT oW Z
BEINE AT HAR (subsequent offering period) & L CED D Z ERATX 5 (HHI 14d-11),
MINDEBMEMHBORENBD LN TWHEBEIL, BAEICKRIENOTERD
short-form merger %17 9 O ;ngfoéﬁjlﬂ@*ﬂiiﬁ%ﬁ%ﬁ‘%')*;‘i%/ﬁ\%ffx HTZETHY,
Z OIS ST REUTHEC T E AT T - sHli O3 Fh & 7 S RIER B, £72,
BRFENTISTE 2 Bl T E 220,

(a) B P RS
BAT T EMREIC FIRIUT ERZ AT Z LITARETH D, b o &b HALFRIEIN

WCBWTEMTERIC EREATZ 210 o0 TIL, [IBREENRESEOBLE S
AT 2 aRetE N E < . BIRZAT L2 B ™M Thbd Z & i3mTh b, B

9 Chromalloy Am. Corp. v. Sun Chem. Corp., 474 F. Supp. 1341 (E.D. Mo.), aff’d, 611 F.2d 240
(8th Cir. 1979)
19 Hoover Co. v. Fuqua Indus., Inc., No. C79-106 2A, 1979 WL 1244 (N.D. Ohio June 11, 1979)

19



T R A B2 BIESEA B > 1o BT, AW HRIC & 0 B 21T b7
JHUER By GEAREGHTE 14(d)(6)) .

(e) ANBRAR AT OfE

AARIZBWTIE, BEMEFIZAREMBBAEEZ Lc%IT Al S L TABRE T
A2 2 LI TE T, MR TE ZFRITEE SN TV L0, KEIZBW T,
BMFIMEREICAREM T ZH/ET2 Z LN TH Y | MRl h Rl RIZ /20,
B 1225 (B OFRK) 1IcBW T, Rathicis i) 2 ERZRERZ (material adverse
effect) OFARE | RIAVIEIFRNHEIND Z EB@EFH ThH D,

® AR A =X+ Ty FOEM - FiE

A A= Ty bOFEE LTUL, EHE. RGO (short-form merger) 73
WHILD, FHIE LT, ORI FERSICE WD TEIERRK ORR LG 2 LER H
0. ZOEIIZEDRINT DN TR ERS DR E 1S TEIFT 2 5711 long-form
merger & PRI D, HRERSORBREMIL. 77 7 =T MNEEZLL OB
T, JFANE U CRRIMELZITE T 2o ch 5, T, —EDOSMH %
ZLleha. RSB T I ERSOARZHGTICEHZITI Z LT
HY . ZOEITHEEREORERZOEARB R LV EHEKAEIHL VI, Lo
£ 9 RGBT AEIZ1T O Z LN TEDONIRREHORSIMOSHIEIZ L
205, HRIITIE, BIE D, AR ORI OV CGEIMEL A3 23t 4:&4to
FATHERAD 90%LL L2 BT 256 1B NE WO BN D L SN THWDLHEN
1, Fl2, T 72 TINTEW L, intermediate-form merger & U 9 BE A OF
DHIERH Y . ZOHIEIZBNTIE, LTOREEZ 2Tz LIChE ., iz A
T DFATHERRD 90% DI &V ) B ATz 72 < &b, IR HITHIT D8
FRERERS LTEHET LI ENARETHD 12,

O MG OKERAD, KEOFEHFIG | FTIC B STV 5 XTI A HFERKHRERE
ELRTORE RUZEBNT 2,000 ALL EOBERINTHEEIRAE S TND Z &,

@ BRI T, BIRIZ, &0 DGCL 251 S(h)IZHESWTiThih b
Z &L KON ABBEMT OFATHR IS ERREARIR 0 AR FEITT D
ZERBESRTWSZ

"l % 1. DGCL 25355 (a),
12 DGCL 25145 (h),
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@ BHUEN, AR OHEIHE, BOFK OAGEUIHETIZ OV TR AE
EETHETOBHREZNG L LTARBMITZITH 2 &,

@ ABREFT O T, BINED, SRSt AUZ OV T, DGCL K U4
DHOEF . AN OERBICHLIE L 2 5EEOBRKXERA L TNDZ
L,

® AP DSOTARERMNE L RSN E0T 52 &

® APHIBWTAZA—X T U FINHHAD, AOHIBEEL T, —BEMBE O
ABREATTIZIT Dl & [F Ui &2 52 (T B D HEFNICHsf S g 2 &,

FRE@IX, MRS OFERERKIZB W THIBEDED AR 7RRY | FRIHEDIE -4
WY T AL 2D, HBEBHNT T U =2 THNECE SV TR SN2t T
HDHGEIL, AT A —X T 7 MIILEHF Z O intermediate-from merger 23F ] S 41
éo

(® BAREN B3 5 M

BT, AR BB B ICABBEM | EICHE Y35 27 22—/ TO % SEC
CHEHTAMERHHN, AV a—L TO ORMERD 1| > Th 5 EFHIAE
(offer to purchase) (23T, EaiiEICBE T 2R (BIVESOFEL., HiEe
B, BEEERNOELE) 2T 2 0ERH Y | BERFOT-DIZu— %
ETAHA, Ay FAY R LA —on— VB AKRE AV 2 —)L TO IZIREE
TOMERDD, bolb, INOLERMT 2L TRY ., HEOEHIO X S8
EREHORNFIZHOWTHE S5 b O TR,

(h) ARBEMAR D B EHREE

a. A a—)L TO (ABIBEAmEHE)

BAEIL. ABEMTOBRMEHIC A Y 2 —/L TO & ilvfFEHE & LT SEC (212
HIT2MERH D B, A7V 2—/L TO OUHMHEFTH 2 B AHHAEIZS O TAR
BT OFSRMENTER S L, £lo, HESHHOE®R, AFBEME O, AR EAT
JOBMENTEEH IND, BFIAZEOIE), KEPMKEIGET L7 a v A0
A A GREL L7251 (letter of transmiittal) . ABREASF 7 L AU U — X AOFRKESE

PORI14d-2(c) o
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DB AT Y 22—V TOIZWfT S b, ABEMN T OFRERIZOWTIX, A7y a—
JLTO OZEEfFHE LT SEC ICHET HVLENRH S,

b. AP a2 — L 14D-9 (B REPREE)

ANBERHT OGRS 10 B LINIZ, IR SHEOBGHRSITAB B ot
THER (HELE RO, BRARRREXIIHNER) 2R 5 A7 Y 2—/1 14D-9
% SEC I[ZfE T oM E DB 5,

c. Ay a—)1 13D

AARICE T 2 RERABREZITHET 200 L LT, LGSO D 5% 4
A L7= 1, 10 HLAN MZ A v 2 —)/L 13D % SEC [T 2 M ERH D, A
BIE A 358 T LIl Bi, @ S%BORENRH 5 DT, A7V a—/L 13D O
HANE LD, A Y a—)/L 13D ITiE, W& 72 DR K OFITHE O, B
BEON R, BUSFESOFEFE, BUGO BRY, FEITHE OREZRITAR D HER ORI,
FATH DREFRIAR DRI E OMOELY PRDFN T S v, BIFESZEANIC X
DIELESAICITn — U BRORMN 28 5,

Flo, ATV a—/L 13D ([T LIcFRICHBEREE R b - 25 a 1 3TA Tl
EBERRHTOIMERDH D LA, S5%BOKRAERA T HHRENRTHITE IR L TH
WHREZATO ZEZRE LIZHEIC, BUGORMIZOWTEDRFATA T Y a—
V13D OEFEREFELRINT DMERHDONNHE L 785, SEC NAEK LT
5 Q&APIZ I AT, BUZREIUT D2 FEE DG N8 72ATE &2 Ht> Tt
HTohH->TH, “the security holder has formulated a specific intention with respect to a
disclosable matter” & W\ 2 A5 HOWTIE, A7 Y 2 —/L 13D EOBIRBMLETH
L EDRMNPRENTWD, BT, HREAEORAZBINTERST % BT bid
AT 2 L BRDTIE A, Bk bid DREHATCTH > Th, £ DR A TH/REH 2 FE
EFTDRMENREVEBEZDND, BRNRBIROBSOHWIL T —R « 3o -
—ATHLbDOD, (KIHEINOGEITIIT D) A O0FRK O ROk _f o
HIZHES S ARFELY b RNS A I T TORBRARD LN TND &V DT
RF DRI TH %,

Y ERIM) O LB BIER T Y 2 — /L 13DOR IR A5 A LI & 2 BAIOBIEZREANSECH b H S 71T
50

5 https://www. sec. gov/corpfin/divisionscorpfinguidanceregl3d-interphtm
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AIr Y 20— b 13D OFEHFIEIEN L2846, SEC 1O EFER 4D u%éné
AREMENH V. F£7=. SEC I K DHEFEHE %’n‘\/\ (ceaseanddesmtorder) U Tk
RMELTRE DAZ IR O H LA R[REM DS B D,

FERIFHE I & EINBSERDOEA « BENCET+HL—

M FEREFHIRIX

(C)) HEAFHIRN DT

LGB D I EE LT, RSO BEiER SO A R —% BN D4
THHICRRESE LD OFTREFHE (WD proxy contest) Z1TV>, ZATIRED
DRI LT A R A & 7o T B s L BT L o TEINE#ED D (RA
Ry EOVEO BRI & Bt S 872 LTRSSt G+ 2) L)
EREbND ZLBR—KNTHD, HREANENERZEAL THDL5ER,
SR DRI O AL EINE COMEMANH 5 5HA1TIE. R Bk
W< EINAESE T SE5 2 EIFFEFICNETH Y . AFEM T OB & FIREC
FALREFE 21T - T MBS OBER & BINH 04 3 2 B lc g st 5
ZEERBETIEICRD, B, AL 2() TR E B0 HEYErE0 7 VT
T UANRBNL R DAL, BEFHONAV A PNEIMET 22 L 20T 5729
ICHEINE NAFRBEAMAT TR —BEEEIFERRT 256000 . Z05A1FA
BB AT & Bt S IS TIRERE 217 - T, B a2 S ThERao
ERERTEIEITH 2L/ d, 7ok, EIRZM L7 B AT I35 EOBLR
MHMBEHSND Z L%, ARt B E#RF Lm0 ENN TS
ZEIERTH Y RSB E AT D 2 ER RN TH D,

Flo, RREHNBEFA X - ELEZEAL THRWEETH-TH, %iLQ)(a)a.
TIRARD LBY | RA X - EVVTIEIE SR Y THESPMHITEARTRE TH 256 5
2L, o mUIPD KT AT 4 v 7 R FEREINDL Z L a2kt 5720, HINE DK
WOT 7 a—F L LTE, ARSI SOREZS TR ZEDLND LD
IR REIZa L Z 7 ML, AREFHICEHINO BN Z R 2 R ERA D
EMN—RTH D, MBEAENZHITIE Ul WA, BINE TR SR80

16 KEO—EOHNIZBN T, B O&RRR & —TE OB 272 2 E—E DR E B 2 CHG
LR OB AT TE eV & T 25O EIE (anti-takeover statutes) MNFET 5, Bl IET
T 7 = 7TV T, interested stockholder (KELIS%LL F O AR E T AFEE2IFT, ) & DIE T,

Wk T2V interested stockholderiZiZ4 45 Z & L7 o TMBIERDOMICEER SIS 21T 5 Z L1,
Wﬁ B DO HATO KRS —EDO BN AT SRRV &5 (DGCL 20355, ) » T LD EIED

. ERDEDIZE > THREENZOMHAEZZIT VR IRE T2 2 L E2BO TN D,
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L7V vy =0T 5700 FEZH#HLT (Bl HIIREZIT>TND
TEHRNET D). BAHNTEIGE BxI Gt & AR 72 BB NZ DU TAg s -
BETLHZEPRETHD LR LGS, JIRSEEHIRE D A N —% TE]
(AR 2B IR EE D Ted, BEREFETONDL Z LIk D, B, HER
23, WA X2 s ENLEEAL TR0 D WIEHKFE(2)(a)a. Tk 5 blank-check
preferred stock provision ZE A L TE O THHIE SR TELIZARAS X - BV %
BATERWGS, BIGE & L CIRERBEE 217 0 B3R < —HICABRE
T2 L CEINERAD 2 N TE D, MRESHME LTH, IERAFH LT
YV UTy RBRBEIHREEN ENTEGAICEBICRA XA - ELEHATH L
T (EHICHA LGS, ISt EORREBE LW E FEIRRICK
XL TNDEWIFIRAE G Z RV BINER, sthathe LTIz Ans
WM CABRERITEZBRB L E D & LTWDH D WITARE T 2 Bth L7z
GAEIWCEATLZLNZNEEZOND, bob b, KA XITT VI T
RZRBEINOFHEIZEN T, BIE L REtN ED X 5 T8 2L 0%, /MRS
FEOE TR 72 B O FLEO BRI IC Lo TR D,

(b) FERFHIBINCB AR B IR DU R: D EE /2 H 4

FERKFEIN L OBAEIN O RO EE 72 F 4] & LT, JetBlue Airways
Corporation | & % Spirit Airlines, Inc. D' EIL L A —w >« v A7 KIZ L D Twitter,
Inc. DB B D, WTILOHEF S FROBEM OMEICHO>WTIILU T2 I
AN

% 1-2  JetBlue Airways Corporation (Z X % Spirit Airlines, Inc.? B IX

£HA HEBLR

202242 H7H | Frontier Group Holdings!|Z & % Spirit Airlines® &I - S0fFRE =5 Crf

i —EB e, —ER0),

4750 | JetBlue S Hife R (HAxHMli CIERYS =033 KL) 2179,

5H2H | Spirit Airlines?3, & kb 7 A MEIZHD <G8 ATHAT O K #EMEE 2 3 (2
JetBlueDXIFIIE R AR L, TE L TV 7=Frontier Group Holdings & D%
et 2B mMERIAT 5,

SH16H | JetBlue’®, Spirit Airlines DFEZUZ DUV TI#EY 72 0 30 KL OxHli TABE
T EGT 5 (HT O TIRIZXIetBlue D& F 57 % & T Spirit
Airlines DR O 20 . [7 H | JetBlue>, Spirit Airlines DK FIZ%F LT,
Frontier Group Holdings & O & RIZET % K 0 ZHEREFHE 2179,

621 | Frontier Group Holdings7%, Fiffil X4 R ORI RN TE 2o le G d
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F£HAHE =R

reverse break-up fee #2505 7 K/VIZE| & BiF 5 2 L2 E£WT 5,

661 | JetBluens, K720 DXl 231.50 KT G & BiF . Bl 25O Ar 23
HfG T & e o 7236 Dreverse break-up fee #3505 7 R/LIZEI & BT 5
ZLERWAT D, RN OXMEi31.50 FLo 95 B 1.50 R ERD
reverse break-up feeD—H & L TR FER B IZEB W TG D3GR S U2 KR
FANZBGEA L OET (JetBlue2VAHH) | 75D D30 R/WTHLGI5E T,
ZAVE AL Spirit Airlines DR FIZ L 5 2 & A 4HIE,

7H27H | Spirit Airlines D FE 21233V TFrontier Group Holdings & D& F 03
wIns,

7TH28H | JetBlue & Spirit Airlines D ] THGFERKIDMRE S D, THEM 72 0D OxHililL
3350 KL C, 2D H 5B 2.50 RK/bidreverse break-up fee® —#l & L CHEE
R ZIB W THGE | A KR ST R F AT BLA AL X4 O TSpirit Airlines
O¥EFEICT A b D, F£-, 20224E 12431 HLARE, 5158 T £ oM
2 Hh b Hticking fee (1BEM47-0#HA0.1 KL) b0, Kbl
ticking fee?® 9 HIFRYS 720 1.15 RV TlE Bt oxin bk sns =
Lz s,

10H19H | Spirit Airlines?D#k EH 2 TletBluelZ & 2 BINA KR EN D (HBI5E TIZ
B L R OEGRED TN MBEL 2 5,),

e %], Frontier Group Holdings 7% Spirit Airlines & D& F & /AFEK L7223, Dk, JetBlue
75 Spirit Airlines D [RIE 72 < XHHREZ 1T > FL TH %S, Frontier Group Holdings & D
25| % O JetBlue & DB OWFIUZDOWT B b T A Mk EOBRENFEE LT
D, HHRY R ORI IS T X 720y o 72355 @ reverse break-up fee DAFEMN W DHE
RBOFRA L NDO—DEleoT,

I3 A —rr v A7 KIZX 5 Twitter, Inc.® B [X

FHE HEBLR

202244 H4H | = A7 KA Twitter?9.4% DR 2 BfE: L. Twitter DAL T & 70 5,

4F13H | v A7 KD TwitterlZ BUHE S (LM CIBE Y 720 5420 V) &A4T
7,

47150 | Twitter23 AR A X« BV (FIFED15% D2 Bl L =B DN BT A1C
ITRERTRE L 72 0 . 2SO ENES Ml CHRXEZEATE 55 D)
DENERET D,

4H25H | TwitterA~ A7 RO BIHR R &5 1 AL, SRR NS S5,

5H ~ A7 A, TwitterD A XA T B 7 MDA L0 &2V ATHEMEN &
52 EHEBEHIC, TwitterD BN 2R E 35 Z L 2 RET 5,
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F£HAHE =R

TASH | ~ A7 s, AP OERRES OERX 2 BB ICA& PN OfEER %
BET 5,

THI12H | Twitter2s, BRSO EITERDTT 7 ¥ = T WEFEEHFTICE N T~
A7 Rzt %,

8H29H | w27 K3, AR OMERFH & L C, Twitter? JtChief Security Officer
IC XV ERSNTHNOREITA 2 BINT 5,

OHI3H | TwitterOFKERZICB N T~ A7 KL OABFRINEREIN 5,

10H3H | v A7 KD, ERLOFRICOWTEAFTN TR DO RIRHE 1L 21T 9 Z &%
ZRMC, BN EZRBIT T 2EMRH 5 5E2RNT 5,

107270 | ~ 27 KT X B2 Twitter D BUNELE | 2352 T4 5,

~ A7 KOBEWFRZEITK LT, Twitter [LMHIARA X2 - ELOBFAZRE L TREIC
T DB E BTN, TV T AOERES~ AT KNBEIUE 4% fefr LT & &
L= Z L5550, MKROREEZIFAND Z &2 Twitter DEEOFREIZE T 2 L4
Wr L 7=,

2022 - 5 HLRE, ~ A7 BT A DFRRAICIES < Twitter DIEMBHRZH OEMIZ L 5
AR OfEERZ EEL TV, BKRMICA N EBIT T2 2 2R L, &
HE & LT, Twitter 3+ A7 RIC K 2 BB OFEITERDT=T 7 7 = 7 MErEE
HIFTOFHNZ I T, FRICAFIE WA T SN D RN o 7o Z L EN R L
TWs s,

@ R

() RIXBERDONE

BIMERZ 2 T =56 RSOk S & LCd, EME S #ETRNT
CEABME L THEIERICFABE LRV LT 2860050, HILE L LT
IRBEHORBEN R ELENEFEITLL ET28HA6LH D GELFEID.,
ZO X RGEICBENEICHINT 57O DRSO FEE LT, fHRatthic
BWTHRA X« EASCHIZERGEHESE OB RPI A SN Z L3 b 5,

BURP#R 2 EAT 5 2 & T, MBS ORG RS & LTE, B & oo
BRI 2R L. FAUC KV BEEICE o TRV EE LWEF0 BIERR NS
BIDAREMEN S D LD AU v RBH D, )5, Bkt ORI & BRE ORI
M= LRONIERNZR Y A7 bbb, BULPHR OB AT 2 Btk o
HIWFZ 5 D BT OBEICOWTUIERON L L > TV 5,

LUF Tk, KETHW SN A RER R BI#ERICOW TR 5,
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a RARX e BN (TAY - TTV)

WA X« BN (TAY T T0) 1T, FFEFITRAND ) E AT 5O B IS
BRORKHITH D, RA X - BV LT, IERGHIBEINE P REE OB E —
EEE (HARIZIE 10%205 20%"7) 22 TG LICGEITATRHERTRE L 72 5
KGO Z RIEIZE T L 7oAk CTHUG CTE DRI A, —E D FENEH REA
DX RO E CYLBEIE ZBR<) 1T LT 5T 2 (Bl & L CYa%HER
EHREI 5T D) bOZIET, YR OXS & 72 HREUTITE KA A S
o ZENZNN, %< OGS OREATEFR (certificate of incorporation) 235\
C. blank-check preferred stock provision & FEXIL S| FERFEITT HELEAONE
ZIF S DFATRFICRE TED ETHHEELRITTVDL 2 ENEL, ZHIC X
O B SIR Y CEEMRR ARG L T HRA X - BV ZEAN BB T 52 L8 T
5, Elo. UHENITEHIR S OEIC K VIHAINFRETH D,

WA X s ENARFEEBIND & SREEINE ORACRA RN AGIYE S 4L, FEK
AFENEINEIC L > THINE A RN 57280, RA X2 EVOHEER L TOHE
WOFESIIEFICNEE L 725, TDT2D, HA X2« ELOBEANZLY B
HINO 72 OIS L RWE I 22572 < 20 £z, IR0 & LT,
CTHICEDENENOEEICLVEE LR TOREIER % 5] = 2 nhEM:
N5,

WA X« VT, O T 10 FEOFFHIRI N ED HiLd Z &L R—KTh >
Teis, —MRHNCRR BN TR O IR 2 4f e Z &2 B BUR T 1ARRREE D5 D
fEEHIINED HALTND Z EN KA TH Y 18, 7o, BKERSOER LI
HIEEFMELTEATLILGG LD D,

okttt o E K (net operating loss) ZPERICI T HHBUITEN HEEBRT 5 Z & 2R T 5720
DWDPHNOLT T D, BRMEIXEYIH IR E S5,

18 B R BT E S TH AHISS (Institutional Shareholder Services) I%. #hIfe CTKER
ENTORWAEDNBIFIELZ B Z D long—termD AR A X2« EANEASHTWAEAICIE., BUikEmE
FLZbR<, FTEOBETTr—A « A« =2 THW, ) OBLEERICOVTRATREE LT
5o 77, BB ELN Oshort-termD AR A X« ELNEA S, FADETEREIZB W TKR
NTW2RWES | BERORLHRRZIC OV T, EAOHBAHRIN TN ZE0, Rl X - ELD
TR OB AT TR A TORRBERD D Z LR TWVBE I EEDFELZEZEBDO LT, 7F—RA « XA+
A THIWTRE L LTS, F7-, ISSIE, RA X« EILICONWTHRTEREDEKREZRDDH Z L X
RN AEWEHT D L 2SHICH LTERTANEOKRERRIZHOW TR, FAIE LTEROKRELT 5
TEEHERL WA, 2L, (a) BEICKRENTRA X2 s ELEEKRLTOWAEAL,  (b) BRENKRA
R ENOBNEAGE LTEGA TR ER S DN IR EOERBE 22T T DDA X - BV EE
ATHZENRMETH L ERE LGS (BEOEA. 120 A NI EDEZB DO T2 ORFEIT T D
M RA X s EADPHET 22 EBROEND, ) ITOHBRA X« ENVEKRT DG DOH & Ttk
EREH L TWREEIEHINE SNTWD, Fio, RA A2« SOV THRERE DGR Z KD D ReE
BN D OFEZRC DN TIEL, Ui A X« ELONEROSAEDRBUTTE C T — A « 3o« =X TH|
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IFEBEAINTWAHRA X - BT, MGt oRX o TG —ED
U7 A& MNZ T2 Bl O BUNFRZ ISR LTl ARA X - BV A58 LS
o> TVHHED (Wb chewable pill) 190, HEFOMEIZG LT, RA
Ry EVDPMTHERTRE & 72 D BEIC W T BB O B2 R T 5200 (T 7T 4
TIRBEERITH L TCUIMRWEEEZ | £72 Ny U7 REEFITH Lm0 AL
RET D) F REOBMFAFCT VL I ARA X - ELOXMBHBHZIRE LD
DbREZT D,

AL 2.3)h.(ii). D L B0 | EGEFEOKKD 5% 2 TG L72#F 1L, 10 HEANIZ
A7 Y2—/L 13D & SEC IR T D2MERH Y | ZHUT K o THESHITIBIER
PRBEIE OIFAEE BRI 2 Z LN TE, BA X - D X ) 2 BINPLf#ER
DEBEANERFTT D Z L1705, KETIEAY Y 2—/L 13D ORHFEHEKIIHT
DRGFEDIEFIATOILTE Y | il 21E 2017 412 Lone Star Value Management 2581 %k
DT IT 4 EARNT V=T REFHT 5SPEOHKAXLIEG L T iz b b T
ALY a—)L 13D Ot ER 77 L LT SEC 2L S HEliciunT
X, 77T 4 A RNTN—TITENEN3 T RADG 18 J7 KVOE14% X Hh - T
W5 20,

b. W ZEBURE 1 B (staggered board)

DALOBHERE B D T N—TN53 T T, KT — T OB ORI A
bL. BF 1 2O NV—T1ZET D Hfifk DI % 38T 5t A & W 2 B il
FEE WD, ZOHERRHIEZBRAT 5 2 LT, BIENEREFHE L2 B CT—
BEIC KRR 2O B 2= O B O -8 AIVEZ 5 2 L &P 2 LS ATRE
725, 1B DALOFAR TR I B EFI B\ THIZERURH ] B 2 551 5 7201
IR ER S OERBMIE L 72D, S&P500 1220 5 bW ZEFGHEHIE Z27% 17 T\ 5
DIE 10%FREICRE E 508 2 HERHBLO /NS WD EGSATIEEAL T o=t
£ 2% < (Russell 3000 123D 5 6 40% P IR E 2 53% 1T T\ b 2) . FF
T2 B33 D AT 2 B il 2 5800 C RIS T 580380 B,

Wrg 5L LoD, RAXY - EJLORNKEE LT, BEIORMEAFAE LT20%8L L& 352 & Fhiii
DWIEZBZ RN L EERD TN D,

1 Z Ochewable pil IZOWTIE, BEFRENHE L1277 L I 7 AOEKEN, BILEIC & » TS aitE
XD 7= DFEUEMIRG & 7p > T L FEW, R E U TR O RILDI T & 72 B aleetE S & 5,

X https://www. sec. gov/litigation/admin/2020/ia—-5448. pdf

2l Matteo Tonello, Paul Hodgson “Corporate Board Practices in the Russell 3000, S&P 500, and
S&P Mid—Cap 400” Harvard Law School Forum on Corporate Governance, (2021)

“IPO Governance Survey: Corporate Governance Practices in U.S. Initial Public Offerings”
Davis Polk & Wardwell LLP, (2020)
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c. HRTEE BT

SALOM R ERIZIB VT, BRED R DBMETE D —E OFIH AR TR S DR
HEEE LCIRRET 2581, R SIcx L TEO B2 FaT (—Icix, EF
HRERZODIR L 90 H~120 HATET) ICHEFTREZ 2RO HEEE
M3 22 EMARETH D, D DHEITER LI2a . MRENRE USRI E
REOWRFBEFHEE T2, o, BRENES LI BUR G 125 L TRIES
BRI A E IRt A Bk TE S 2 L 2R ERICBWTED S Z & b ATHE
Thod, ZNHIZEY | HESHORkES L L UIKEORZICKHIGT 572D D
Wi 2R 2 Z LR TX 5 24,

d. T LT e NT T a— |k

RBEAEOEINNEIT SN, ABSEOEENBESE ORI HA I A, A2
SO B OB S E ZHICHRET DAL T— LT« NT T a— R LS,
UL MGSHOBIEOEEPREIC L > THRRES| 2D 5 2 L 25
BESHRWE D LB HER SN DA, BINE OBR#E T — LT v - RT3V a—
N DFEENZ LD ZEO AR MBI DT80, FOEFAIC L > TIXEIGEE IZEHIY
BRI S DR A RO,

e. RA Ry« Py b

EHDNRATT DAEZEOBH IR T, KEMREDOE TN A U BRI, fEsk
(E e E AN TR AT 1T ol B N =YY MQECT /31 b O e Ny 5 M R
IMEREZ T DHEREM ST DHREERA X« Ty R0, bR A X -
Ty FOBEZAND ZEIZED | FERRAEIZE > TISEKREDOETIZ LD
KRB OEH Y A7 Z AT D52 ENTEHAY y ERHY, Flo, A X -
Ty RBBENSIND LEROTZODOEENMEIL R D0, BIN#EEE LT
HHE LI D,

f. BEGEIHER XD FEAT

HE 2EOMBEERITIN T, HRERRZAT O RIS L TFNC —EDE R 2 25T 261 (4
HREICHE T 2 BREROBIECHET S ERARZ RO %) b0 BUET 7 U = 7 MEHFTCB N T,
RAEOMEE K Z @ U THRERRZRICN L TEDREDHIRZEIT D Z ENFESNLON LW D KR FD
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BEGRRHER A & IS RBIT T 2HER O —FTH Y | Hilz X, HDFEED
BERUT DN T, 1 RS 72 0 OFRIRMEO B & 03 (B 21T, F@kKOIRMED 10
FEDZHPHE) = L 12 L - T BN OFREDOESS OB HE Tlie T o LIRS
JE U TR b £ 912 LoD, BRSO O/ D25 D#3IE
BHEE L TR AR SEIE IO\ ay he—La RIF+T 2 L 2 aEElct 5
DTHY ., BINPHER E L THE LIS 2, KETIE, BEEGRRMEKREZRITLICE
FELGTLHZENARTHY, ITREELZPLIEASN T DLHL3H 5,

(b) FEREZEET 272D OBRRHIE

HINBHERZ Db O L3RR 570, FREKRTE2EET 2720 OFRHIE & LT,
UTWED BTN D,

a. NOBO il

LFEEEFEMRELORT, 2ttt Daia=r—va v OKERELD D
EEEMTHHEMNT, FEKEICET2EMRAFRT 25 NOBO (Non-Objecting
Beneficial Owners) fill E£ 2% 1980 AERITHEA &7z, BREIFIRES: LB OB EFIC OBO
(Objecting Beneficial Owners : &11Z%F LT HH O FFHR (K4 - 0T - GE5FF
) OFREEGRTH/KE) L7250, NOBO (Non-Objecting Beneficial Owners :
DR L TH S O EFROBRRZHESG LRWKE) L2202 RIRTL52 L
MNTE D, fEESIL. 205553k (NOBO Request) 52172356, Hikahkiz
Ll SN AYERICH T D NOBO Th HHEEDKA - {EFT - fEAFFm O —5K
(NOBO List) %, Y&k db-o7zB LD 5 HEHEAUNICSHEII L TR L
BRFUTe B, k. MBERER L ELRERTEORNLOBO TH Y, HKE
IZEE L T2 NOBO Request 2179 Z & 1347200,

b. Form 13F

1934 MFFERIBIFTEICES &, —LEHEEDN 1 B PV EOBERER
(mutual fund, ~» 7 7 o K RS RIS 123 LT, HBEREZRO
AT DEMIEFICETAER~DOT 78 A2 @md 5 Z L2 A E LT, U
T E A A S L72 Form 13F OfEHMAEEM T O TW5D, HEELE
Form 13F X EDGAR ETAB SN A=, i zim U CHEEMREICL D54
ARUOBEZ o HRREIET 2 Z LN TE D,
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(©) FELBNGEROEA - FEENFH

WIARIZH T 2 AR ENBAHR (R X - EL) OBAFEHIE LT o>OHEF|
R Do

FT. OFanF v L ACERRT 2GS — KO TR LT RIS, F4RT
JT 4 EAMYEF TH D Carl Icahn K73 Occidental Petroleum Corporation MD#EZ
Z 9.9%HUS L7c Z &A% T, 2020 4 3 AICFEFED AR A R - EAVEE AL,
WEEARA X« ENAORBSEEOMIET 15% (72720, Ry v T RFEFRITONT
1£20%) . AT 14 E ST,

F72. @2022 4 9 HIZiE, Nordstrom, Inc. S FENSAF OB E 10%, A0 %
1FEETHRA A - ELEBEBALTND, FfICLD L, ZORA X - BV
BEOBEINIRREISHPILIZ O TR N E SR TVSEHR, RA X2 - EVEADE
ANC A F v apT /8— RNEES1TH D El Puerto de Liverpool, S.AB. de C.V.72%
Nordstrom, Inc. DEERD 9.9% % Hifs L CTu iz,

72k, B LB RA X BOVRFRE SN A IS EIAT 2 3 T [
2725 Z Lo b BINF TR A X - EVEBIRNCIIR S & OB EED T |
FAERBF 21T o720 752 LN@E TH DM, BERICHRA X - LR REEI SR
7o HEF SR TlE D D BFET D, Bl 21X, 1985 4D James Goldsmith K12 X % Crown
Zellerbach Corporation D BIIZ I\ T, [FIFENBE A Lo AR A X - BV (BIEIE 20%)
MFE ST, YighA X« BV, B S =G& I FtokRic L TA s
A= T DD B H OG ORI BN ORR A A BG4 2 HEFI & £F
53250 (ZOX IR A X - EEI7 Y v 7 - A—3— (flip-over) HDK
A R EJVEREEND,) THY . James Goldsmith [KiX, ™A X« ELDOZhE
ERET D120, GUFEETICHRSOIBHELTG LIz L Sivd,

BINRRER2Z T T-BE0NBERA OITE I HRE
LLFCiE, 328 LI BIR R4 25720 | SHER 221720 L4
BB BN TR E DN DRI, SR OB DFT 24 O
IZDONWT, BRI E D & 9 R HECHII S 5 D)% BT 2 45 2 B & 2 72
WO 5,

0y BIRR & Z 1T Te Rt OX IS

B 7> O 108 B SBT3 HE AP BN DR R & 52 1T T2 & DX B2 tt 0
XISIZOWTIE, BIGE ORI, ([FHME, #EORM, R 2 Z T 7H ORBRA D
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EFFAR—va v BES OMREOFIFIT L > TR DM, A EIRORSE
EV) HEOBREANEICEA, BAIIOIXE S ICBER RSB L CIREEZHE L
ZlERETHLDEEZOND, KEDOZL O EGSHICH TR, 7 4 F
VX T RAL PR — VT RoSA =& I, IERHBEINIER & 5% 8
LG A REITER OTA RT A &R LifiZestiam (v A7y
7) ZEHLTBY, 2O VLA T v 72BN TC, v ¥ 7 hyR&7 050 x
o V=N, PROZET RAALF =D Y X~ FENIZEIT D EERHEYE a3
a=r—va A RIAVEREENTHDZER—KNTH D, ik ~D
WEKLOT AL =~ DEE ORI DI DT TR D7 — A DRBUT L
RESERpoTLDHEEZRDOND, £To, ENREEDRHS12GEIC, TN ERR
REL L TREBIET 26D TH L0 2T 510 H 7o T, Bk, Ml

(Bt D T2 DN, &tk L HEXOMAEGDERONE) | BIEED Y — AR OE
IE OREFHPRIL, B51 258 T3 572 DI B2 EOFFRE T 2 BUG c& 20
UR7 BINERREDT RAALP—DRMEELERTHZ LI 5, £72. HIX
RREORFNTH Tz > TE, BN S T ITRE Z Mk 4 2 I BINHE 255K
5 E VST EER R B OREMIE, 777 4 B A MEEOH B, R g &
LB U723 B IR BN BUCE IC R T 2 Al & W o - EHE A BB L TR
CoHME I Maatd 52 Ll s,

BIVIRR 2% LA ORREBICOWTL, IR IR &2 8H5
T 2 HHNTRND, —EDBEIT, MBS LR R LR Lo Z &R
— AR 7R FERRBA IR ST T & DA 10b-5 DIFE E SN D ATREMER H D, 2 ETO
I 2B E 2 5 &, IR T, OLARTXI G237 - 72 B/~ 4 misleading 72 & O
ETDLI e, TOROERORBENH>T-HA. XL, @V —27F LTS
AR ALITER T2 H DO Th DA ICHRBE RO LD RN & 5,

@ i =atl el

FIEBAFRD 72 W SE L 72 B AT 2 AT 22 DW T OE7R %% (fiduciary duty)
DIER P 23556 BBl & U CReE fIE R (business judgment rule)
PR LT %, 230 D8 E HIBT IR, B N 2t o e RoFE 2 B g L TFT
IVART DHDHITAEITI Z L H2FEM IRV ToOIZ, BRiks O 2 EE
L (FBEETHE L) ZEE2HME LIERETH S, KEORE HIWIRAIO T
T, AIEBIGR O R WVIRSL U7 B3 23T 9 AT 213, OF#m & S 7 RET

(informed) . @M% T AN DR KR DOHIZE DT DI TN D &L GEIZE L T,
@MEIA TN b O LHEE S, FHPTIIRRIE U THREE R OHIM 2 EET 5,
it = OB HIET RN X 5 hiE 2% 1T 5 2 LN TE H2HGI1TIE. &
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EFRBOELIIEIE (grossnegligence) 73& > 72BN LV &5 Z &I
720 BERAIITEBR D & o TG A IIMERBB OEKXPHEO D Z L1k
L, ZON— RVFFEFIZE NS D EE 2 BTV 5, #RE IR E 0O % HE
B3 272 I2iE, IR OEREFERK ZBLT 212 EFEO~@DWT i
72 S TWRWZ & ZSGE L2 T U2 537, b LCGETE 285812, Btk
DATAIT LV 7. 2272 NEME (entire fairness) DFEUEIZ LV T nbd Z &
(272 %, BARANTIE, OIZHOW BRI = 92 o b RE LR OEEE D
DI SN DIEHEME OESITEIT 52 LN TE L0, ZUHOFEDEUICHE
EITHO LN TELDEHBEICHF L, BEISNHFREOCBERICESE 0%
ITIOMENR DD, £T2, DIZHOWTIR, & DITAUTIS I RSO ERBEOFIGRITH
RObDTHDEGHINTE Ule Z ERFR S, YikdT4 TG N2V TH]
AR D & 2 35A 138 = HIWT R A O ITFE S Hav7e v, Iz T, @I 20T,
Hufif 8 SEE R R i 21T » TR O REEHOIT A 2 5§ AN L. b o Tldie
WZ EnEREN D,

A AROREHIWEFE AN BV T, BHFTIIREHW ONEIZ DN TE AT =
FHERIIEELTELT, ZORRNE L AREETROIR D 2 3%80% = b 4 2
HT 5LV 7 7R —F&LoTNDHOIZR LT, KEOREHWFNZIBWT
E. EREO0 D@ DB R T2 S LD HEITITEHIPNIFER] & U CHufit Ot
HIWHTEE A E 720y (FEK & 5 FERITHIS 2235612 LR e fl DN 1X
IR L L72WY) L0 ) mUSENR D D,

A3) BINBA AR AR 5 s

(a) =) oV EHE

T 70T MR L, St EHES DB 2 BUBA#TR 2 Btk =
PEANT L5 EITIE, B PSSP EOFIE LV b H ORI ZBRkT 5N
TERIZR ) A7 PFET D 2 &b, BRIl T DR EHIT A L 0 & ks 72 I &
DEEEZTDHZ LI D, BRAICIE, B2 RELZIT 5720i2iE, O
DT ORI R D BB FAE LT L B R 2B ABANICE L &

(reasonableness test) ., & O\@BAHR OWNE DR ST E IR L CTHEIN 2 b
DT % Z & (proportionality test) 2 NZaE L7 T AUT 7R B 720 (= L FEHE) 25,

EROOZEMD T (IZO0 T, Bix RSB W THFET 5 LB X 6T
W5, Bz, SHRCRHEPEICHT HfaEFEOY X7 | RHIFZR SRR O B8 |

% Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del. 1985)
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K0 EFRIZR B 2B R DS OB BRBEIKTT 2 A5 el DR E (k)
X MREZRILSHETZD MESHTEVT DV RAIEREBEZLND, 2B, BIUE
2 X 2 BN OXI Gt B 723G 23 . xStk 0 BUE O Bt s D48
ELTWDEHZR B L 225 X9 i ik, MRathokEs LT
BRI el & 52 1T B - 7 % TR Rt OB EN S AR SN D FIE 2 E%T 5
SEHIZIRNWZ EEBET D &L VBB 2T 5 ETIE. Zo0RE FEH A g
T 5 WS K0, BIEOBHRHESMEE LT 5 B IR0 EEIE O iE & | BIL
FORET HxHliZ T 2 2 ENRODENDZ LA, ZOR,. TI7U =T
PNEHIFTAS, SRR & 3 2 D ARILAS B O MITHFEAE L7V K 5 2RIGE TRITUE,
IR 1, BRE DR 2R O 72 DI | [EE IR S V7o 2N & HoE 3 2 3
BEAI DI TIERWEHET L TV HEBINRSEICRD Y,

BB, T I TINOEHNL., = DAIEEOTERICHT- - T, G ttoh
R DT A, BN OV E ORREEEE IR Lo 23 IC R AT 5, Bkt B
SOHN ZSFDH 2 & aME— TR AN E LTITEI L7 & A S A 5AITIE,
DD DAT 2yl X & fIl S 2 ATREME S FER IS @ 2o, BRIk o & B
722 FEM L7 2 L 2R T ERD D, ZOBEMENT LI L E2RT 20,
Bt & LTid, BIEREONE, WE, ¥4 I 7 BREDOFIZR~DE K
FLND AT =0 RV F—~DHE, BINEDMEDITHEEEBET D ENT
&%, £, BlAE, BNBGEHR A OIST U7 B O 5ic L v &GRS N
TW5b Z & B =AY DTSRI 2 S 1 T D 2 & 41T, B s
WEPOBHNREE R L2 L EXZDEEEEZLND,

F 72, @O proportionality test (Z-DUVNT, Hufifk I, YR ONEDS, )&
BMEOHEPEANICINE > TR Y, £z, Q@)FRIEASUIHERNZ2 O TN & &R
ST IER SR B, DFED | L VESCHRBERNGFE LT E LTH, Yi%hh
HIROWNENEEEOFFHNICIL E > TWIUX ERRGO)OEMHII KR TDH Z LTk
D

¥, —HOmMG|IOFTh - Th, Btk ORI 2 2 FALEREH Sh
LAREME S & 5, Bl ZIE, BUHR AT £ D K 72 R il O B PR O &FRIZ DN T

B FI 0T IO = HOVEMEIZBIT D B 28D 57D OM&ED—2 & U CREMTRITMHE
(substantive coercion) W& 5, ZOBEEIL, HRENERIESIZ K 2 Rtk B 72l o FEAT 4
B 7Rno720 ) BIELTWED 325 2 & ZHBICR 0 2 Mlik COEROTZZEIIN U D /REENH 2 U
A7 ESNTWD, BRIBOTT I AHFRTIE, BHFTNEL, ZOFRERREMEOEICS K L BT, 4%
DO EORHD, BIEIZ L DM BSHOBNOBEMMNAR SN L& RS OBRMNS B
DIEZAMFE L0 S 72 VAR o 72 ITHRAZ TG L TR Y . RIS Gt OiE % +53 125k LT
RUMISE T o 72 & LT HZHOEEN BRI O 72 OIZHEMINZTEENIIGE U5 TH A 5 IR BFEL
o2 e, BN GEN RIS ER+07efils Th o Ll L Z LA E X, =/ WL E
W) B Bdol EREL TN D,
°T Paramount Commc’ ns, Inc. v. Time Inc., 571 A.2d 1140 (Del. 1989)
% Unitrin, Inc. v. American General Corp., 651 A.2d 1361 (Del. 1995)
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T OREHIFFERNC X 0 i s s & LT, AOFORARKITE =H B
BN 2 T CTE 725G, BU&R I X 2 4Bk 2 B R 08 Az
W ANVEEREH END Z 822D,

= Jy VEREIR L AR BT )b D BB R 0 SCIR7Z 0 Ta < | AR 72
B N 2 S I REREOBIEN G R ERDGEHRICLAVLND (i),

(b) 7TV Rk

BINBIERO—>2 & LT, IREESOBPEEDOAINEZ 2P <2 & %2 HRYITHR
R DEBOWEMTOND ZENd D, FFELAFRVENE DF I IZHi% 8 4D
BLAZR L THRSEOIH SO ABE L L 5 LRl A2 LTk LT,
IR =DM B ERZ ZEE L TR OEBZEE T 5 2 L T, RICHCRE
INEMOAHE 2B P BRRICEEINT L LTH IR RSO E Hd 5 =
EMTERNEDICLIATANIE L o T2 FRBH D,

ZOFERIIBWT, 77U = 7INEFEEATL, Bk SO-EOEZ 5 HEY
(primary purpose) R EDOFEIRHETEEO IR A EFE S 2 2 LIChH25EITIE, B
FEAL MNP DHEFEIZ DOV TRV IE Y F 1 (compelling justification) 73& >72 2 &
ZNLRE L2 T AU B2 & U, RRRERRR S DT 2 130K FE OB IR HET T 164
LA ESNBWTWTH Y, Biks 0 E B O BEITR 2 MR EROHE TS T
bHEHW LT (7T RHR) 2, 770 R TR I IEY EHOFTE
ZELRT D EEMEIT, ST L7 B YE & D L0 L, BREORRTAMETTHE OV R HE &
DB N T NVEEZFHRICET L7 b D & biHiS TV D,

B, 7T U AHROFERET FICHGEIRREIZE T 2 B s OFFEIZ O W
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% Blasius Indus., Inc. v. Atlas Corp., 564 A.2d 651 (Del. Ch. 1988)
® Air Prods. & Chems., Inc. v. Airgas, Inc. 16 A.3d 48 (Del. Ch. 2011)
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V. EFEARA X B DB NI D BB D5 GBS TH D (HEhAY
THHEMTHA) EHBIL WD (- Ee—XHk) 32,

iy, Fila v F v 4 LV ATERE T 5T O T E2 %0 T BERRT
7T 4 BA MK 2 BB & L C The Williams Companies, Inc. 233 A L 7= 7R
A X BV CGERNSMEDOBIEIL 5%) IZHOWTHbNIZER T, ()BEKHRT
7T A EANMIOWTORENHEAET HOTIERL, BENRT 77 4 EAMZ
XD —RE IR SN H D DI TiE ) W NAIEEODOICBIT 5B L L TIEED

*! Yucaipa Am. All. Fund II, L.P. v. Riggio, 1 A.3d 310 (Del Ch. 2010), aff’ d, 15 A.3d 218 (Del.

2011)

* Third Point LLC v. Ruprecht, C.A. Nos. 9496-VCP, 9497-VCP, 9508-VCP, 2014 WL 19222029, at *17,
%22 (Del. Ch. May 2, 2014)
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BB EIZ L o THREOMEZGONDIE N ET 58 E (Vbbb 7 r &K
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A Th b, ODLE MHESHREITBEINE OS2 B4 U D FPROFE 2 Fx%
THZLIITET, £, QD%E. IRSHHRTITHEINE DEEERICIIT 505
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— AL, SFEDO TR IEAE DTN AT To—E DT AR T, Lo e
VEBITEA ST, B S IEAAFRI BRI O 2 5% T T2 BB TARZWITR U
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R ABEANT 2560, LA ENARZR I L TREIZEA L TV 5 BB fR
EREFFT O, AL, 2 AAEERER SN D Z LT D,

% The Williams Companies Stockholder Litigation, C.A. No. 2020-0707-KSJM at *76 (Del. Ch. Feb.

26, 2021)
3 Revlon

Inc. v. MacAndrews & Forbes Holdings, Inc. 506 A.2d 173 (Del. 1986)

% Paramount Commc’ ns, Inc. v. Time Inc., 571 A.2d 1140 (Del. 1989)
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o IBNE AN 2RI ERREZ A T 2 F TG RO SIM L7220,

% Tn re Dollar Thrifty S holder Litig., 14 A.3d 573, 595-96 (Del. Ch. 2010)
31 C&J Energy Servs., Inc. v. City of Miami Gen. Emps.’ & Sanitation Emps.’ Ret.Tr., 107 A.3d
1049 (Del. 2014)
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% In re Dollar Thrifty S’ holder Litig., 14 A.3d 573 (Del. Ch. 2010)

¥ “Takeover Law and Practice” Wachtell, Lipton, Rosen & Katz, 2022

40 Corwin v. KKR Financial Holdings LLC, 125 A.3d 304 (Del. 2015)
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" Koehler v. NetSpend Hldgs., Inc., 2013 WL 2181518 (Del. Ch. May 21, 2013)
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% Phelps Dodge Corp. v. Cyprus Amax Minerals Co., C.A. Nos. 17398, 17383, 17427. 1999 WL 1054255
(Del. Ch. Sept. 27, 1999)
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BIRK 4

S&P 500 f OF Russell 3000 = 451% 95 EIGSFICBWTAHRA X« EAEEALTWVWLE
Ho%

S&P 500
S&P 509\ %Tiﬁﬁlﬁ‘é RA R - tvwgiéf SN
IR AL TWB MK

2012 485 45 9.28%
2013 494 34 6.88%
2014 493 29 5.88%
2015 488 25 5.12%
2016 491 14 2.85%
2017 493 16 3.25%
2018 495 7 1.41%
2019 495 7 1.41%
2020 497 9 1.81%
2021 496 5 1.01%
2022 496 6 1.21%

Russell 3000 (S&P 500 Z ARk 2 2t 2 <)

Aih (sarso £t | KA EVER | gy
Ttz -
2012 2,361 363 15.37%
2013 2,379 294 12.36%
2014 2,435 248 10.18%
2015 2,421 196 8.10%
2016 2,364 159 6.73%
2017 2,344 123 5.25%
2018 2,349 93 3.96%
2019 2,402 58 2.41%
2020 2,409 81 3.36%
2021 2,475 63 2.55%
2022 2,373 39 1.64%

MMHH c ISS=—FRLb—h « VYV a— gk
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RIR DAL OB L TG L7 E . O FEITRE SN2 TUER DR,

QRO EZ, BIUERICE L Tl A2 T2 toTE 5 +07%
B & #E 52 b ThRiThiEe b, [MIEatskEicx L TE 21T
INTEEL T, MRS OBGRIERIE. BIROFEMmA, M. FEERE&K OS2
HOEEDFERICE 2 5 BB HOW T BRI EZ R IER 5720,

@XM RSO BHE RS 1L, SEREROFREDT-OIITE L 2T id e b3, E|
WD AY > MZOWTHE T 22 KT A RIT TR B 20,

@*IG . BINSHUIIBEIUCEE D % 2 DM O ORAUZ DWW T, A
ANZBWNCEB S b, HDHWE, TGOEFEOWENEDLNDLZ LIZXD,
RIERTIGRIR I TIER B0,

QBEINE X, BLExHliOGE IS O & 5ERITEITTE 5 2 L &R
AEL. EOMOXHMEDGEITIL, JBITHEROT-DICETOEHNREL & o7
BIZOI, BIFRRIZOWVWTOAREITORITIUI R B 720,
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Oxtgattix, BIRROTOICHEN MM A B2 TEO¥EBZRITEH T H
TR B0,

a— RiX, 51238 OHHI (Rule) & 9 OFFHEHIHI (Appendix) 75 %2 FEA
RN—VEEDTNDN, T OBE Z HARIITE M L7k K2y LFto 6
RS LTI R mmil 72 23581213, BUE O H Ol R0k H 0 155 2
ExHbETHELTEY (22— K Introduction 2(c)) ., Wb d [ 7
Voo X=X T T u—F ] OFEZPFRMEINLTNDLENR D,

b. e ARES

24E#E (Companies Act 2006) & AF—L4 « A7 « T L 2P AL hO TN
BIRICEMEND AT A =X« T U NOFHEFELED TN D, £io, B
DEEICHOWTHIE L7z HEE 172 15 S _EIGat0 EINO {2 v TR
LBETH D,

c. Z DD IEHHI

AETH L OB TR OEEDH HIEMGNT, Lo a— FEROSHIETER,
KEO Fatt M&A IZEHE LG 5 OfoiERR & LTk, LT OB &
%,

o EEMNTIGIAEITA B (UK Market Abuse Regulation (LT, TUK MAR |
EWVNDL)) A A GBI A A X IEHROEE R BN L O
Gt DOEEILIZOWTED D, RBHNT, £7o, 14 oA X —1FRICBET D
BAc, A, HREHREC OV THEEDTND,

o &A@t — v A1k (Financial Services and Markets Act 2000 (LT, [FSMA |
EVND L)) ¢ BT OO IE 72 E E K UV ORI RGE OBLE D DR %
ITERTOEEITK LT EDBRZ R 2 HERR % 55 [ 4 g T 2 L

(Financial Conduct Authority (LT, FCAJ &\ .)) (5T 218 TH
2o

o &fl¥— B Ak (Financial Services Act2012) : #8443 < BAARSE IZ 63 5 il
HIZHOWTEDTND,

o BRI BSAfCEM SN SHAIT, L7 ATHSIC BT oA
FATT DT HOW T, B Y FH IS 217 9 e LHEE R M&A % FEfi
TOGEIIREDRENLEL SN TND,

o EWMBART AL AR EWMEIZEI T 5 HH] (Disclosure Guidance and
Transparency Rules (LLF, [DTR] &9 ,)) : #Rfid TG STV %58
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MR —EHELL FRE T DI E > A OBRIZONTED T
2

o [HEFLAMRIESRE L (The National Security and Investment Act 2021 (NSI Act) ) :
20224 1 H 4 HIZBD LICERTHY . SRV —EDELEZG 7 L72Hs]
B L CHEELEREDO BRI TIT I B EIC OV TED TN D,

o {2Z7% (Enterprise Act 2002, {315 (Enterprise and Regulatory Reform
Act 2013) 12X VW EIE,) : EEICK T 2 EEHERHOTTZ2ERTHY |
Widr « T35JT (Competition and Markets Authority (LA, TCMA| &9 ,))
IZEoTEI TSN TV D,

) KE EIBEt M&A 1T 2T E 0BG 5

(a) ERSHOBENEGOME - W5 SBOHER & I DR
WESEMO, KEEO FAtE x5 &3 5 BIURE O - BB &FEOHR
X, LFORDLEBY THD 12, Z ZHFEORMEOINM (FRZ KR O

M T TIAN=R - ZIAT 4T BT 7 v Ripb OB R E 2T
T BIE &2 B~ OB AR E L LTV D,

FI-1
(G=3 2018 2019 2020 2021 2022
£1Bil Yk 17 13 10 22 13
£501 MilLL | £1 Bilk 3 8 8 7 9
Tifi
£501 MilATi 29 53 23 32 26
&l 49 74 41 61 48

(b)  FERGHRBNRGOMR - B5| SBMOHER LR O R

Wk SERO, REO RGat A xS L IR BIER R ORI,
UTDORDEEY Thd, REIZBW IR BENIREN 2SN D DT T
b5, UTD3QQG)TERD 2011 FIZTy T v AT « x>y hT v b
—/LOWIEIZ KV 28 A OHIRIHIBRANEA S V72 LART & el 34U, FEAAF 722

U REEHEH O BB T A% L. Thomson Reuters®Practical Law What® s MarketlZXe3 X {ERk L T

l/\éo
PORTERH O BIIER O, =— FRule 2. TICES & BINETT 9 MEEMN 2B IR AR S0k %
L TnD,

§RIEDRAF SN TR RIS W THECH 22 BINIER TH > Ie RIF Ozl L T 5,
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HIRREOMHEITHA L TR 4, Py N T o7 AT - vy T v 7 - b—
IV OBAED R X0 AL IR BIHE R OB LT igth b H 5, b o
Eh, HHILRIZE D27V T7 7 0 AOBGEDT-DDFRHNLIRT L 0 M2 >
T2 Z LI R OHREHN S D1 25 BN EE -7 2 LR 3(1) T2 &
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VN TIERESHEN S OB LETH D Z EFEOERGEEL Tn5DH & Ebh

Do
#FI-2
45 2018 2019 2020 2021 2022
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£501 MilLL F £ 1 Bilg 0 0 0 0 0
il

£ 501 MilAif 0 2 0 3 3
At 1 4 1 4 3

() HAMNBIERIE SNz At BINREO M - BB &EOHY
L FDOWE

W SEMO, BEMBEIGERNH SN EEO EGStt a2 x5 L35 'INE
OB - BEISEOHRBIZILLTO LB Thb, REIZBWT, MO TEHEE
FIBIHERN 2 SND Z LI Th o728, ERHIIMEmICH 5, 2, &
EOAHTHICBIT DT TARX—F « I AT 4 DIFEPIERIC -T2 LTk
V. ESESoBINEKLBEADWIL LI ER—KEBZ NS,

FIO-3
(G=3 2018 2019 2020 2021 2022
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il
£ 501 MilAifi 1 1 0 3 4
&t 4 7 4 8 7

* 201073 A 31 H > Bl i BAFERMNICIERUC AT SN EINEREAT 2D 5 6, BINEIC L0 "HINAETT 9
e EM 2B ENAE S NTRERIZB WD THRHRESHOBRRYIN 7 SN TV R WEREEIT2ETh o 72,
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KEO LGS M&A ZHHIT 2 ER0YRE LTI IRET b5,

o L REO BRSO RINEEE T OB TH 5, SR LV ORER KLU
MR DWW TIILL FIZFRR T 5,

e FCA:EEICHBITAE[Y— A L OGEEEICET 2 HH XS/ ThHY . F5H
FIR O DTR S P L 72, MAR 1255 & M8 i 2 BERL - AT LT
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*  CMA : EEICBT B2 hllRT 5 WIS ZHET DMREZ AT LR T
Ho,

(0] RV DRER

PE T, 2SR, a— FORITRONEM, WONC=— R A S5 B
HEORE - Hil&21T-> T D,

SRAVE 1968 T, REFRE LT, HilEE EoRILE R Ly B FHHIH
B & LTRRYLSNTe, 2006 FEACSAHEIC SR OVIZET 2 BUENED DAL, il EE
FORIAERT D Z LI o ey, BRI MGE OB AR I <
PRV D A ERHIEET & L COMERITHRF ST D,

IRV DHERR K QMBS IZ O TIE, SFEIESR 28 s 1 HEICED HAL TR,
SRV, HAIREHE (S5 943 55) LEEHE (S5 %5 %) #ALTH
v, a— ROWA%EZ LR bT 252> T D, £i2, SFE, ZORE
HEIMEH DD LT, —EOMTERTHIR (£ 947 5%), 3GE - 1§
WOBHRGERME (4115 946 &%) . BIRRESICK L C—E O A e THER (&
HIE9525R) 52 BbNTWD, Fiz, SR HEHIFTTR L, BLAREST D
HOMEE FT a2 LV THERBIEESILTND (S5 955 %),

PRI, B L B0 SHEICES S SEHERA M 5 ST b3, S
RV M&EA DY EFITR LTINS OWHERE FEERIATHET 22 LITHmTH Y |
BB 22 I 2358y, EREop & B0 a— R, 7o 7n - R—=x .
TR —F] OFBZIESEFEEINTEY, ZOEMRLFIICREINLTWDH T
O, ZOMRICHIENH D |l 42 DR Z LIRS T NEmANEL D Z L3
<7< Fe, 3— ROREFT TSRO FFIHFHGR Z KD 5 BUE D E LT
%, BROBNEHFO T rE 228 E T, BINECHRELOT KA =1L,
a— RO Z KD Z D X 9 etk z 225w SIS DV TR0 & O CHREIC# %
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ToTBY, 2oL RaEz@E LT, S, BIUSEET D FF & 2 Ml A
et OREN 2R L TV D,

) PRIV ORRRR

IRRIAZTNT D EME R, 2 — RO BRI MR - EH%EO B EBIIFER
(Panel Executive) 23X L TRV, FHERIIZ ZICHTET DAL v 7DIEN, ¥
BT, FELEET. SHFETENOOHMBEICL VRSN D, 2, F
¥R ks~ 7T 5 Director General & 1l BEEERITN O D HRIENH D 5,
=BT, Ol 2 D M&A RIFIZHOWT DY HE S OFERIC G T 5 o —
AF T 7 A P —H#M, QAR D EBIENOMEE & DERE 21T
Market Surveillance ", @)= — FSIERDIERMIEZ£SE 21T 5 Policy and Revision
HPENFAET D 5,
IRENVDHPEERD 1 D Th DEBIEIEOFHE I ON T B L B0 &7
—AF T 7 A PN S TND, BT R BIERFAE LG a2 |
WIEROBREEZZ T -HBEICIE, PamT =247 4 =K R =7 -« r—
AFT AP —=NORDT—A « F—LuZBMET D, V2=« r—2AF7 1 %—
. EE, REHITOEEERT O O EESENB D, RE0ED L L TR
B Y S5, V=T « F—AF T 4P =NV a=T « r—RAF T 4 =DV R
— F&2AT9, B L VEMERFEHIZOWTIE, Ya=T  F—AF T 0 P—i%,
KIB2ALDT RAA P =20t L CRET DRI =T « r—AF 7 4 ¥ — L ik
IT9, £2. BICRHE2ETIHHEICOWTE, SRAHNT 2=-a7)] &
FEIND, 2TOV=T « r—AF 7 4P —ROF =DV 2 =7 « r—AF7
AP =G N—TIIx L THER RS, [R= a7 ) NTO#EimzERT
AN ENDZ &b,

4) RARDHESET

SRFIVIIE, BEIZ B2 (Hearings Committee) 23R E SN TEY . /SR DIk
ENWCARD B D5 E101E, BEEZESITH L TARROBNLTHATE S, o, =
— ROWEEF%1TH> 72— FEES (Code Committee) HAFET 5, £ LT, /N
FNANOITMST LTk E LT, 74 7 4 —3— LiFZEE% (Takeover Appeal
Board) LW IHMHELH Y . ZHIUT SRV OREREB S OWEICARO B 5 E A H
NMTETHOMBTH D, bol b, RO M&A BFICBET HREIL, 1FEALE

RN D T =7 YA~ (https://www. thetakeoverpanel. org. uk/structure/executive) . HFEAH
AFESAR AT IEIT20094E6 A 30 HAF THEIMRATR BERFJE 53 125,
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7 A== ERFEBERITH LTRIRE LTSNS Z EEMTHD &

(RN DR
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4 — A7 4 %— | Market Surveillance | Policy and Revision | Exempt Groupsil’
R B !
3 REEBEHDORNOFE « BB A T 7 F v —

(1) RSO ELRBNOFE

FiRo LBy, KEO ESStOBEIUL. EiZ, OAREMTEOQAF—L4 -
FT T LTV A NOWTIUDDOFEIZLY EEIhd,

WTNDFEICHB AV v FEeT AV EBRHDIN, AF—AL - FT7 T LY
A NDFFRN100%E I A2 FHNCFEBR T 52 LN TE, 5T, AREMITOF
DI OB OBG 2 RIICEBTE 5, T72bb, KRB OSHGAEIC
1%, ABREM T THIUXAH BT ORI G BT 21 HFEE TABREMITIC
IHEDH S TR OBGETE T IHDLZENTEHDIIK LT, AF—L4h - F
T T VLV A NOGEIIRA OISO ORE T S HHERRE L T 5720,
A — ROBLETIEA 7 7 —I2% 5, 7T, ARERMTOHA. @ AKHE
JOHTHESADO R TOKRRERIET 2 Z L ix T3, DEREEPERT 2 2
JA =R« T MIIEFLQR)e)b.D & B ABEM T ORISR E L2k 90%LL
FEOBAGNE L 72D 720, N— RURED, LN - T, B 100% 5 L
ZEETHAICE. ABEMTIVERAF—L AT - T LU A REFIHL
TeITINEDMIERS I ENZEB TE | EEIC, KB B W TIEA T —
Lo FT TR IBRHNLND T —ANRE (2021 FIZAR SN2 EX
RBEWNRES DI B ASHEEFAF—L  FT - T LU VAL MIEDZHDOTH
%o)o
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(a) RE DA BAHHEIC BT 5 — IR

HKENZEB T D AEMTIZIE, 72— NICX W ABRBEMT OEEA RG] S D58
BRABREMNT & BAEMERICE T 2EENARENTRH 2,

BHBEWABBEMTIE, FANE LT, OQEMEDR RS0 30%LL EoaEkHE
FESF L7 E, XE. @30%LL E 50%LL T OFGRHE 2 AT 3 54 23k A BN
THRALIZHEICEN SN DT, BENAREMNITINET S D5E. 'Y
FHiX, ABEHOETORIICKH L THT 7 =217, Skt 77—k LTS
HOH -T2 TOKKERGF L2 e 6720y (72— RRule9), 728, LLED
RO FEIZHTo»> L, BAE L Wi L TiT7817 5% (acting in concert) @
RETLOHEIMELAHEIND Z LT D,

AARIZBWTIE, —EOELL EORERMEL TGS 2 Z L1222 B HFIZ O T
DB T &2 FE T 5 2 & 2RBT N TWDN, FHEICBW T, —ED%K
VL EOGIRMEZ TS LI RIS AB BT 2T 5 2 & 2 R/EMIT BTV AR
THALED, F72, BATIE, HEFHY UK 0 HRICHIT S %
B3 5356015 N TR A B39 2 54 1 XA B BAH R HT0E A Sz
R RENZRBWTIE, F=FEY TOMIBNIRG IS & 0 EIREZ B INCTEIS L7z
BAEICH, ABBEMTEREBHTOND IR THOARERRD (272
L. FHEFHHEE TORR, FROFIZ NOFERMED 30%LL B &2 255121%, M
SELTAREIC L DR ER DRI 2GR ES S Z L 25T, BF. SRUEE
BHIAREM T ZRET 550 L & T (27— R Notes on Dispensations from
Rule 9),),

BHEOABREMN T, EENABEMNT & i L THIKNZ W) 6 £ L
X, BEOARBEMT OB Z BT 2720, 490 OERNABBEMITIZE S
BT 2@IRT 2 2 &2 (B TOREIMEMRRE SR & T DEER AR B
FORERE U CRRIREZ IS LIS AICE, 202 & 2BHICEEARE NS
DEMZ BT OND Z &1TR0), bos b, BHIED 30%LL LOERMED
B ZMEEIATVIZWERLELTEY, o, BEOAEMITIC L DHR2
I E 22 B NnGEE I, AFBEMT RSO FIEIZ LY 30%LL E oS RME % fife
RL7- LT, BEMNAHEMNTZET 25605 5,

O () RO EBY . BEMAHEMTOLAIZE., TEMAHEMNTOERE & e 2 A E AHliks O]
KN EN51E0, (o) bit#io LBV, FHHEUABRBEMNT DAL, HilhE -4a ER 5 TRz
ETHIEHTERY, o, sHMEOFIEIZOW TS, FHENA BT OHEITIE, ko4 i &
DM, HDHNIE, SR BRI RAMEICE DR TUXR LR E WS HINS 5,
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B, LUF TR T 2 AR BT T 2 b —vid, BB DORLHE DLW IR Y |
FHRIAEMT X OMEENAREM T OVWFRICLEH SN DO TH S,

(b) BRI HZ O R AHEHE B3 D B

a. FHAVABE T2 F 1 D B AR AR AR )

THWAFEMT OEEIIE, AREMTOARKA 12 22 HURNICEMNE (X
FEME LWL CITEIT 238) A SHho 7o b @ WMl 23 B Ak O TR & 72
% (Z— R Rule9.5(a)), F7o. BEMHAHEMITORAEDIGFEHR O T £ T
2 X0 @Ok CRIRESHR RO BIG 21T o 7235 E IR, 2 Ok 23 A B E il
O TREZD (2— K Rule9.5(b), Z DX HIZEMH N LA Z BEICESS LT
KR G [A U TR T 2 S A MR T2 2 & T, MRS thokkE & SR
W2 R T D BG5S N HBW TRRE A FENE L2 DAATORR L & OO A R S
TW5,

b. EERIAB BT T 2 S KAtk 1 i)

NRENVDOREEGIZGGERE . BEAE CUTEME LR L TTEhd 53)
2 X 0 ABRET OBtARTO—ESIMAN GEARICARR S (M o BsART 3 72 H
FISUTABRE AT 21T O B OMER R E R ORARD B AR E A HIHB LA £ TOH
) (SRR EHRRO BT MTOR TOAHAICIE, Z OISk -5
i D SAMUE RN E TR O TR E 725 (22— K Rule 6.1(a) s /SHF /AR — RD—
FRIFR] 1 DIZDIZERN D D L E 2 DA, ARBEMEMORG LY 3 22H
YL ERTNCAT DAV BT Ol DN EARMTiAS L 72 2 2 & b b D

FENCRB W T AARKE L 1LY | ABHE (23 AR B A IR 1 A5
I O TITHRFEEZ BT 2178 GUUEEMT) (32 STV,
BB AT 21T 5 B OMEERN R BN ORREIT o T2 RICEMAE XTE OBEFREIC
D ABHE AR LD b @Ol CHRESHMRKOBUS ST O EITIE, Mk
ks F TABE MM &2 72 < TIZWIF 2RV, 2RIk Y, AREMTICEEE
L TR Z 783 L 7okk 3 & ABRE AT O Ffe s TRER 2 785 L 7Bk E D A FPER
RSN TWND, BARLITRRY | ABEBEMT OBRGAT—EMEIAT > 7B AT
& DORIRTH BAMIAE OB —HERRD S5 M T, AAREHIRL T, MRSt
WEEMEIZ K VSRV EEN R ST B,

b+ > @
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(© ABBMITICETAR YV a—n

a. WEOARBEMITICET DAY a—n

BHEWABBEMT OMEBRNARE T EDT, ABBEMT 2175 B OEE
H7e I DARN G 28 HLUAIC, BfHE X, AFEM T ORI FR O
M T2 FRE LI B BEATC BT 5 FH A RS ORFEITR L TR LR
TR B0, 2N OFFHDOARANT, NEXAVFEOERTF =y 7 U A MLk
12, BEO 3 E— 2 S VICEBAITEIC L0 &6 L2d iz by (2—F
Rule 30.5(a)), F7o. AEFFTIL, FHOF LA RRREDT FAA F—Txt L
TEBATEZZ 0 EM L2 TR 5700y (Z— R Rule 30.5(b)), HKXTOHE
BLIxR2y | HEICZBWTIE, AREMTICET 2FFITOWN T, /SRLMGE
ACEAEL, 2 A FE2T 50 RERICITR>THRY, bodk b, ARKIC
a— FENEORENR S - 7= LW SN HA 10T, SRR IERESCEAN
WiEZ & DAREERD D7D, a— ROMBRIZOWTEREL S H5E11E, FFal
SRV T B Z R S TR Y . EBIZEZL ORItV TED L D
R THOILT N D,

FAFHIR BINOSGEITIE, @, ARBEMTICET 2 BHITEMH &L xtgath
DL TR S, R K 2BFER - IGEFHEEE A & OB FEHE S
N5 Z &b, i, BfEIIHRESHORENZWGEICIE, AREM T
119 BOMENZREROARND 14 AR T 5 ETO/M, BEAEITABEN
FIZBET 2 FH A XSSO EICEM LTI R 62, UL, FERGHRE
WOBANT, MBSO =D D+5y I 2 el D720 Th D,

ANBTEAMHCET 2 EHEN AR SN TS RIK 21 B RIS SR 2380 20
L7 5720 (22— K Rule31.2(a)) . SRANFEZ LIZGAEZRE . ABBEA
FIZBET 2 EEN AR INTHD 60 H H £ TITIREED FIRAMZ S L5 HER
»H?% (=2— K Rule 31.1(a)),

ABHEMHCET RN 2Tt S =%, BMEIE, 7 ed 14 B
DOIBNMIGSEEIAR 2 5217 227 g7 5720 (22— F Rule 31.2(b)) . ZAUIZ X 0 /AR
BATT AR L 2 & 2 HIRF L CABBEMITITINEE Lo TR 2O E
RO A5 s s 2 & b,

T a— RTik, ABBEMTICET 2 EH T, OBEMMERIZOWTOESIN 2 o YIS0 Todl
H, OxISBetofkoFEEICET 2 BINE ORI - FEm, OEEBOMKGER., JEALMEICo>NT
DEKRKBLER, BEGHEDOANIVEZEIZEAT2H5NEOEMIIOVWTORELZELLO TR TUEh bk
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PAF2Y, 22— FRule31 IZBWTED HILTWD, B OABE M FHelc
BIFARZ P 2—LThbH,

F1-4
Day NE
Day 0 NBABEATTICEET 2 EHHDO R
- MREFEOBEE~D LR
cH T A TR
KEMBFIIHRESEDORENRWGEIZIE, ARBEMT AT BOME
W72 B DARN G148 2084 5 £ TOM, BfEITABEM T
T2 BHA G DALOKTEITEAT LTI B 720,
Day 14 SR K 2B ENC B3 5 FHE 02 MR A
Day 21 LD B O T H
Day 37 MRINED T VT T 2 AN TE TORWEEAICABE A O TR
ZNFIVIZHEE T E HHIIR
Day 39 RGBT EBRIREREART H T N TEHHR
Day 46 BT S D2 TN AT RE 22 HRR
Day 60 NPBEMFICRE SN R TOREPER SN DX EHR (RFED TR
WEEE SIS Z L EEie, )
Day 74 BISSEHMOW TH (B OKT)
INBRE AT O
b. SPAREN D S T2 E DA TV 2 —)v

a— R, KEOHMOTZDIZHERR A 2D L WIBEITNZ, o
INEPRITHRE 2 M TS AR T 285 T, REOAREMTOHM A ED T
WD, FERRICHPRENBNIZISEG, BEOAREMTOA S Y 2 — A MEE
Sh, ®PLT 2 2 DOAET DA ¥ a— i, FEARMIZHE D BB BIL
MREEBEIROOND Z L2725,

EFT. WTNOOBENENENRE LT §EOMENLEEREZARLTWDHY
B2, b —HOBMNE~DBEDT Y NT v T AT vy R T w7 b
—/VOEAITR < RV ITEE L1387 2 AR (Lo BINF I L 5 BIUE
RETH) BOMTENREEEZARSINI-ANG 53 HEOF% SKEET) Mk
bILHZ Lzl D (=— K Rule 2.6(b), (d)X&U(e)).

T, B OB ESNTAREMNTOAREMBGHED 46 HA (BEfFEN
BARMEEFECELREOH) BTV TE THIRENHA T DRI X
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T, REMEOS KRG THD 2 E2EMENRES LRWEE, 1Ll
F—raro7Futx (1 HrbH S ARZ2T TANLEZ#EYIRT et X) &
BAtE 5 Z &R TE D (2— KN Rule 32.5, Appendix 8), 8% ILABAEATBAR H 7>
546 HHE T, BiET 2 BIEREROESLDRE S, BARWIET 5
TENRZNED, TOF—T T arDFae ARNEREND Z LI TIER
WS, BESEMT DA —r v a VREREN TV,

(© B R IL D S B % H

a. BAGR kD BFR

BHEWABEMT OBAIIE, BEOH > TR 22 TEMNT DRERDH Y |
ERZZRET D Z EITRD BN,
TEMAREMTOLAETH, S0 EMTZIT I HEITIE. SRV DRIEN G
LD, RENVOREZRDDAET12 02 O, XL, 35 BT OGS
b ST RRITH Y B OO TGN TON T D54, EIRHED 30%LL E4& B
T2 Z LR LDMABEMFITONTORBEITEF I 53N, o, ki
D 30%LL B MRS 5 2 LT DESEMTOLEITIE, BAE DS ORI R
BT DB A2/ T HREORIBENRELEL 12D,

ZOHBIOBEIX, EEE B, B llSthto XEEEA TS T 256 (2 O3UR
TIE 30%LL EDOFERMEDBAF T XEMEDOTIG L E 2 5N TW5,) 12, BEFED
BREOBEHOARERETRETHL VI HICH D, AARTIIERATE DA
FEMTOHAETH, 20X 5 RREOBEHORBIZIFAIAE L Lo>o, filsh
BNZHRIENED B D ABEM T SEOEAITIE, BIGE & 2 OBIRE 2 Pebk L=k
waikig (Wb MoM i) 12 XK 5 HINBETR DR EIZ L - THEFRFE Ok
ENRHOEND T —ANDDH LN Z LR TWDE DK L, #EETIE, Eito
LRV GREMOEEICH1D ST 30%L OGN Z BISGT 5 BEa12I3E<
JFEHIE U TN L7 E OB DORIENLE & SN TR Y . RE S B
FOHRHEIENE N2 D, BB, 22T I REOHERMEOR OB, B
FREDRFBIZLD LD THLIMEN W=D, 62 L HINE & F OBURE N
RBICSINT 52 EIFAESNTELT, ZOEKTH, BAROBEINBLHR O
O SR N R D LV R D,

bolt, £HEHEEICEWT EREZM LI BT ThiD Z &3k
ThbH, TITDEKELZE L TEINE LA I8 E» bivangit s d
V27 RLENZITELY &0 U CTHEIC LV E SRl st 5 2 & 240
THEMENREETEMMEzRZL RN ik s Ebivs, £,
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WENCBIT 5 EEStoBIES | O A NEZEI LAV Yy U K- XM T
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20154 | 1914 | 114F 3 4t 11F N/A
20144E | 2714 | 16fF o6fF: 4t 11F N/A
20134E | 231 | 144F 61+ 3 off: N/A
20124E | 2714 | 16fF 61+ 5 N/A N/A
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£S5 KA Y SPV AEREFR KAV SPV RA IBEFR
NEEREF) (RA YBER)

20214E | 41% 29% 15% 15%

20204F 44% 30% 13% 13%

20194F 36% 36% 10% 18%

20184F 31% 38% 23% 8%

20174 35% 30% 15% 20%
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K4 Y M&A (2381} 5 BaFin D& E]

(1) BaFin DHERR

RA Y EMEHERST (BaFin) (X, KA Y OHREEETTHY, N VIE
JARAH BRI T D EEStoBIUCOWTER£2{ToT\W5, LSt E
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AN &0, ABBEME UE. BESBELEO AR BT O5EITIX, fiER
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BEL, IESOREICHLMNTEK L TWAHEA) 121X, AREMITOIEZM4H T
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) BaFin DK
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9 % 25 A SN TR gR4T (ECB) 12\ T, HIIE & LTEIB LT\ 5,

BaFin |¥, K& <, President, @Directorate % U@ Administrative Board &9 3
DOOBIC L > THER S5 (FInDAG 5 5%), (DPresident |3, BaFin DfWE# TH
V. BB ZR T APEIC O EPE L, PHEIRACS BaFin OALRkEIE OWRE, EE ., A
BIZAC BT Mm% 21T 9 (FinDAG 6 55), @Directorate |%, BaFin D&
BT OE BRI BT 2 A )R T o %, Directorate |, President X U} Executive
Directors (Z & > THERL S 415 73, Directorate DR B ITFFE DEM 2 A L T D 44
ERH Y NV HERBUFOHEBEICEES & | KFHEIC L - TEM S L5, MB D
FEHIFFEANE LTS4ERITH D (FinDAG 9 55), (@Administrative Board |Z, BaFin
DEEZEE L, MBI TOYR— N Z2179,
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ERREINTND,
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e Advisory Board (BaFin OEE¥EE~DOE%1T9H,)

*  Consumer Advisory Council (JHEFBhEDT —X OIUE, 5T, WEEELT
75)

*  Financial Stability Committee (<l ifi%55 D22 E T[T o HESESLHEAE 217 9 )
e Insurance Advisory Council (FRFRBESHEDMBEICE L TS %2179,)

*  Securities Council GEZRIZBAT 2T A KT A DFITEDEGE E1T9,)
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IC X DRIGEE GO NEN DD AR 65 5. 73 50,
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SR A BB AT OB A 72 S 20, BRI EGSto ek e g s LT
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c. BB AT
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HEER L TT Y AFREM T TH D,

(b) B KA &R ] 2 ol B AHER 2 B3 5 3

EEABEMT UIRFIARE T OBA . ABRE ML, KAl LUF 0448
L0 bEWEETRITIUT 2R b (ABEME 31 &, 355),

@ %6 MHIZABEME, ABBEME & Wi L TITEI T 2 & SUTARE A

DD, RS EIFIT S USHL o 7= =88
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T3 0T 2 I FEIREA
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(c) ABRMHIM - BEHRAE DKM T D i

SR AR BT OS5, BRAE MR E LR TR 6 KB T O S
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BT OBAICIE, LR E LUSHERABDO TIRZED D Z LN TE DD (&
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tbTE D,
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@ BRI 2 LIZBE 28T S 1B MNE S
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@ BSOS K OEERRT L DB/ EM TS 5 B REP R
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ABHEAMHIZIEEA S e,
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5 4 AMLIANIZ, BaFin (Z%f L CABBEMmEEL LTS (AFHEME 14 &1
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% 1114

INBRBEATT DR —EBIRE, AR EIC X 580 - T U M (BB HE IS
L TABI RIS & REH THRADO BT L 55K 2HR]) BB ohTnd,

ABAEATT O IR REAEDOFRRMED  95% % HfT L 72356 ST TR B 5
T OHEITIE, ABHBEMROK THE 3 228 LN, AB R OIRHESRIS 2
95%5&‘{%0)%6\75>0E SBHBEATT OB AT SRR AR O T 2 BE LA
(Z A REHMER AT D R B D,

FERFRHBIN E BINPGEROEA - BT 51—

O FHEREFHIRIN

(a) FERAFHBEIUZ B TRV b5 BINGE

KA Tlix, ESSICHT 2 EAFMBENEZIT O HE. T HEE LT, A6
BT EE LD,

(b) TR D EE 22 IE AT B IEH
a. 2 20 HE O T F 2R IEA I BB
RA Y Tk, FEAAFHIE IO FEFNIMD TR0, 20RO 1 DX, ek

D& HEAN I D InNZ ERH D LIRS D, BE 20 ERICBITS KA
IBITDHEELREHIL. TROLEEBY THD,

YHEE %

20204F

Uniper—Fortum

20194F

EP Global Commerce VI— | FERIZI 72727 o 7= 2 &2 K 2 RBCEHI, FEAiz o
Metro AG SR SN

20194

AMS—Osram TRRICH 7272 o 7o Z LI L 2 RAER], ABH
HETIE, ABBBEMTORME VFELLNIZFE T
HMEPAHBEMT2HEEmT 22 L2880k L
TWDH2, AMSHF-&th2 18 U CIELINIZ2ER
DARBEMITEZFIEm LT & CHEMmE AT,

BaFinlZEitE 72 LE RN G, FEFEIC K 5 AE
T DEREAFBD TS Z DEDIESIER 2 S D
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LHEE

%

ot Eirolz,

20184F

Hastor - Jifeng—Grammar

RUA A FOIFHE
Rk,

£ R, FEAIC O E

20184F

Busch—Pfeiffer Vacuum

—ERIIERMEZMIZ SR o7 2 LIk DRI —

Wﬁiﬁﬁ@’iézﬁ747ﬂ%/h&i@
0.17%DETFEDI UG Lo -2 Lz L B %

VeI

Saskachewan Inc. — K+S

AG

20174 | Standard Industries—Braas | 2B E AT 17 A,
Monier
20164 | Tocos—Hawesko NBABE AT T R,
20154 | Venovia —  Deutsche | FIRIZHG7272702 572 2 &2 & 2 RECHH,
Wohnen
20154 | Potash  Corporation  of | IREFE KON KA Y B ORI K 2 W+l 7

Mz > & &k,

20144 | Weidmiiller—R Stahl

20114% | Terex  Corporation —
Demag Cranes AG

20104F | ACS—Hochtief INBAEAT T BB,

20084 | Schaeffler—Continental

20074 | BC Partners * Macquarie— | /8 7 A b F A N OFLEL N FIRICH /272> 72 2
Techem (2 & %SRBSR,

20064 | Merck * Bayer—Schering | 78V A ~ A b DOFLEI K D KBCEH,

20044 | Sanofi—Aventis

=I5

b. Hastor }z O Jifeng (2

X % Grammar OB FHF] (FEXE : HEHH)

£/ H

FEEZONE

20174F

RA=T OB Z T HHastoriLGrammer AG DR D £920% % Hif5:
L7z, Hastorld, VWU B 555 & OHLFD T2 DI
AL REH 23 < | Hastor® B 5-1XGrammer AGOHF I ARG A H 25
AIREMEDN B D 2 & 726 Grammer AGD R E [#lE, Hastor?s & HITIRA
FRREL 20 L
[5 <72, Grammer AGIEHi Atk T 5| Ningbo Jifeng =% 7 b

H B B SR TR

RN ABBEMTZITH) 2t 2a Lz, 2k

96




£HH

FRONE

Z LV, Grammer AGOBRAAIUGF L, E/FHEEELITO LORE
L7z, Ningbo Jifengld, MiZERIZAE L. Grammar AGOER DK
9.2%% S L=, Ziucxt L. HastorlX Grammar AGOLRAERILD
HMZARR L, ABHEATT O FEM b T Lz,

20184F-6 H25H

Ningbo Jifengi%. 18 H 720 60— TABEMIT 2B L 7=,
Grammar AGOFRRE L, ZAUTx LT 5 2 & A HERE Lo, &k
MIZ. Hastorld. £&F 7% Grammar AGKEZ D 9 5 K% Ningbo Jifeng
WZxf L CRALT,

C.

#1I-6

Potash Corporation of Saskachewan Inc.lZ & % K+S AG O'E I FHi (PEZE -
U Z OMIATENLE)

FHH

FRONE

201546 H

1 F X %L & 3 % Potash Corporation of Saskachewan Inc. (LL T,

lPotash] &9, ) 1E, K+S AGOFRITHAKRAR T A IR A72 0 41
a—nw (BREFI100fE~—r) TIRET L5, IFANUTKHS AGO IR
e R OREERSITR UTH L7z, K+S AGO Bt & & UG &A%
2E. YRR LIS 2 ROHEB S B S /o2, B LHIEAR
BThdHELTINEERS LT, K+S AGORE ML, EILDORARIZ
LoT, BKINZBT DB VAEEOEI R LTI, RAYOAY
APERLENERRICS b SN Z 2 RE LT,

201548 H

Potashid, K+S AGORRE I L, FEORE LT o7, Uikt RIx
RS 72 0 412 — v Ok 2 fEFF Le 28 B, BUNSE T 1% OFARE PR O
MELMRT LD THoT2, bol b, MBSt E N Y DOBIAFE
BT DR > 72728, PotashlT AU AR E AT 24T 9 Bl
el T N B

d.
FIM-7

EP Global Commerce VI {Z X 5 Metro AG O EINEF| (¥ : HIFEZE)

FHH

HZDNKE

EP Global Commerce VI GmbH (EPCG) X, F=adDE IR A~ LT
& % Daniel Kretinsky 73 3C B3~ H FifE 4L TH U | Metro AGIE, A7 /L,

5 Gaul, AG 2016, 484-493; http://www. k-plus—s. com. proxy. ub. uni-
frankfurt. de/de/news/adhoc/adhoc—150702. html. (20224E11 7 13 H &, )
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FHH

FREOWE

VANT U —H ) o TERKOMSE LT pa R OB R 2 ktg L+
5 RAYOLEFEHTEEETHD,

20194E7H A LTz, & OABAE T IZ2oUV T, Metro AGDfE AN

20204F9 A Metro AG@E&F&“/K\&UWERK X, EPGCNEIE D He (KB E 2T 7

EPGCIZ20194E7 A K T20204E9 A (2, Metro AG D31 T AR DT
BERAREMNIT Z1To72, WTFROBS ., Metro AGITRR I AR B A
IZISEE L2 K 9 S L. EPGCIE T & S AL TV 250% + 1RE & 1815
T&Eeh o7, EPGCIE, 23.1% DA ARG 3 5 R E D & OFR

EDRZENDIEDN S BRENO DIGEET R ENehoTe, £z,

T 72 ONIERHI D 453 TIEARNZ E 2 L7278,

2020$9H DB E T IE R D - 7203 EPGCIEZ D%k Metro AG
DR DA0% ZRA L, R4 NRARAIBEIERT D52 L2 LA T
HEIhd,

@ RINFPIR%

(@  KRERAREHE

a. A B )OI FE 5

PGS OKRENR FORAT D LG OBRMEDORATIE D 3%, 5%, 10%,
15%., 20%. 25%. 30%. 50% 1% 75%\ZBIE L=Ha X2z FElb Z &z
STca, B &b 4 EERUNIC, FHilTY%A & U BaFin (2 ﬁ#ézgﬂ
% GEFHELGIE33 5.

WD BIMEDRAE S ORI H Tz > T, SR EDRRA LT 5 x4k
AT T HEREOFRAREHERE LM IBRICH 2B BHRALTVD
HMEHRAbEHE L THEEIND GERIGIE 34 50) . B2 2T 7083,

R EDJEME, RAKRKOFEM & OMRA T D DEIA IOV T, EU XU EEA
BIENRE T DAT 4 T 2l L CHREITV, £z, BMOE I Y% EF R L 7
H79 % (REFELS 1L 40 4. Wertpapierhandelsanzeigeverordnung, WpAV 16 5= 3a I,
3b IH),

" https://www. ft. com/content/2665c40f-f304-4909-8b9b—-c9b4f516ech3 (20204:9 H 14 H)
8 https://investors. metroag. de/downloadsttdown_year=2020 (2022411 H 13 A H &M, )
9 https://www. retaildetail. eu/news/food/kretinsky—increases—shares—metro—406—cent/ (20224117

23H)
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b. HEI - A B OEHME

BPHEDRAEIE D 10% A EOBMEIZENE L2k ET, Zhiainz T, #Rali
FOERIFEKX OEFTA N Z ., Rt X O BaFin (Z#RET 20N H 5 (REFHRE
51k 43 5%),

c. RERA WS HEIER L2556 DR

RERABEHEIOER LIZGEOMRITUTOLEY TH 5,

O 1TBENS GEHEERGIHE 120 52 TH 2 =, 120 5 17 1H)

MEITBRIZE Y ELL, BRIL, FTEDHIET, THLHIEEE21TH
Rino A, 200 F—a L FOFIERMEn5, 7L, IEATEEDOH
RIZDOW TR, 1,000 7 —1 | R OFRTE EmD 5% XUTERIZ LD G b 7-F]
D2 5% BIRE LTI SN D GERIGIE 120 5 17 ), AT, EA
DEGEIT ZOREANE LTTEIT 2 HARANC B EIE LRI Z LA TE 5 (OWIG
TELIEE) 945, 305R).,

BaFin (3, 2O DENEZFRT 2 LICHOWTHMATIZZAR <, 2010461 A 1 H)
5 2018 4E 6 H 15 HOMNZ, &t 687 OKEMEHIFERK I L CEHIEEZIRL
77

@ Naming and Shaming (FEZARHEG V5 124 58)

BaFin %, KEMRAREHE OB K U TR S AU/ fE SUXENNC B+ 2 R E
. AYITERT 22, Va7 YA P RICARLRTUER ST, 2008
RIZHTo> T, HZiERZ LTEAITARANDOA TR - Afi1Z2 kL 72 i3
SYANAN

@ MEFIDPES REFRHS A 44 2%)

RERAWE DORRE DA T AR DHERNT, JFAIE LT, RERAITR
DWMERBE RISV, B L SND, TOD, HEKEICE > T,
FRZ RS ITHIE T DR & BEIRMED K DN D RS, RERITRL RV,
£, HEBREL BUe2XET M LA Loy, S5, MEXITEKRS
WA J D RERAMEBIE DB N & > 1o a1E, JRHIE LT, MR DR
I, EREBENRITSN® 6 PARBER SN D, ok, RERAHREORIE
Z TRIZGEICBITLEBER ThH > Th, UEBEFHER AT TR EDRAT
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HERAAR DMERNT IS L 700 9 5, F7=, FEH L. &%, Clearstream D K 9
TR 3 OB T 2 CEOHERLM BTG U CTEHRGE RIS S FREICH
THIERAREFFEZITO Z & T, L - BT ORE - FFEZIT-o TV D

(b) FEREREE DD DFIE

D FT AT L — B GR

FER TR EDTZODOHIE L LT, 201545 H 20 H OGBS L OEFEEDOHE
4 vF—a XY U TRIIEES 2015/849 (TS BEHIETHD FT AT
L > v —Xf Gk (Transparenzregister) N2 BV 5, FFESIX. KA VIZBWT,
KA Y~wx—a )7 (GwG) 18 RLLTIZL W ENIE LI T 5, Ak
2D E | FUEEDIEAKR OB S— M —y o 7 E, P T U ART L —%
Rz, Z O (Ultimate Beneficiary Owner : UBO) (2R3 2 1F#H (£ DK
G R, BRFERIF R OMEE L OHIPN N [EEE) 288k LTz o an
(GWG 19 5%), F7o. MEZIEAN - B — M F— > 7% TS L7z UBO I
T OERERE L, BT ORBICHER L2 ud 72 597, ZBREBNE U HAITI,
N AT U =R OE RSB 0 U, BB e @A L 2 T AU B e
(GWG204: 11H), B, F T ART LU v —BEHIEIL, ~k—no &
TR OT u BB ETD LD TH- T, 2T & - TRAE 2 EIX
ORI ERET D 2 SO BB TIER W,

WION THESCHIFTOHIPE (2022 45 11 A 22 H C-32/20, KON C-601/20) (ZHEVy, #E
KOFAE T HIEHRA~D R T 7 A TfEIESN TR, EYARHEND
5 EROONDIEAITIRY . R EOER~DOT 7 B ARTFAIEND, 1B,
RGN AN D UBO P 2BRGERZ1T 9 5 A2, EYRFEHIH D
ELT, 77 EARRBDLNGD, M, BT HIERORRGHEREZIT O %
AR, V¥ —F U A RRNGO Nvp—r L F Y v 70T aGe it 524 55
TEATIHEICHIENRFENH 5 RO ONDGEEITEY LD,

@ AL EORE

B TH 256 10 BRUa ik b 23, SEORER IS, REOKA,
EEAR, KOMERT « A—=1AT FL A WNTRARAE - —BR4E720 O %
RE L2 iuE e H 2y (RS HiE 67 2 1), Iz <. ESEathiE, Eo
R4 fEFT. A—=AT RV A, ROKREO DI EE (MR REE DT

0 RA B TRREHRR & M ABRRB KIS TE Y, BiE T, REORA KRR S S 4
ICREH SN TS L D&V S (RS HEETARIIE,),
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OICHRAZEHT 5, BATHFOCRIERE) 2NEHT 5 RAKAEOKRITICET S
M ORMA CUREMIEE T L TR T2 Z L3 TE 5 (IRatike7d %),

©)] RIBh#ER
(@)  RUBIERONE RO RINBFEREAICLE D

BB B ABRE A E DSABE T OB &2 A L2, ABE AT OfEF
MARINDETOR, FHIE LT, MBSO SIET LRSS 2 AV, A
BT O DT 5178 % —0) L CTER 520, MBS OB RS, 2tho
BDOREDIZDIATE T 58528 5 (ASthik 93 & 1 H, ABEME3 &
3 ), L7zio T, BfiERIIZ0BERERIZHTZ-> T, KEDOHL LT, 1E¥
BRSO fIE b EE LTl by, £, 202 ToREE P&
oo #HEHa > stk 53a %),

WD DHRA R BN, 7T Tax)b EBEEK - T RT v a—
M Ry <v  RARXY Ty MEOKETROLNDBIPHRIZ, Zh b DK
Biokv, FHIE LTEIEEND, bo b b, EEICIE, BURESDSEAR SO
TS LW L T DHEA IR, RIS ZITO ZENHEETH Y kL LT,
LUTFOITAIC WL, EfiTE 2 (ABEAME3I K 1IH, 2H),

O AFBEMTOMR LIRS TORVIRIL T Tho THRIRBHDOERRDLE

HENEDTHAI21TSH

@ BAETHAMEMTEITORTA MHA bEAHT 2174

B BEHEZEBIC L > TERBENTITS

@ ABABEATORNC, AL U THRFERS ORFRIC L 0 BERICHEIR A 5 Sh

7475

72k B . FEAAFEIHERIC L > TRHEORMBNENEND EEZD
A, ABBEAME 27T RIS E | MMEICABRBEMITOIGEEZEST 5 X 5k
D BENTLHZENTED, £, TPHRRBER Gifi~==27 VOIERK. B
HEMOE=2 V7 T 7T 4 TIEEDOET=HF Y U 75%) 12O TR
ROBND, 2L, ABEMNE B RCOPD LT, BiERiL, HCORED=
DIATEN T2 Z LITEFS Vb oL ST,

(b) FELRBIHEROEA - FEEHEH]

HT DHSLFRE D . MR OBERFR S L - TEINHE R OB A « BEFIX
KD CTH 77, JBEHD AT HHBETHoTH, A X END X D 715N
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FRETIHE R, FHLFZLEAEDr—ATIE, PRICEDRFUCHE D, BEICEK
HENTRROFIE LTUL, UTFOLORH 5,
e YA MFA K (cf. Grammer/Hastor (2018); Tocos/Hawesko (2014); BC Partners
and Macquarie/Techem (2007); Merck/Schering (2006))
o HAY (DFXA) (cf. Standard Industries/Braas Monier (2016); ACS/Hochtief (2010))
o B O EIIHAVY (cf. Standard Industries/Braas Monier (2016))

BINRRZ 2T 2B 6 OB S O TEIR

BIIRRE 2T 7256 OB A OITE B SV T, RIS H IR
FO, MR REZ T LA ICEREZ ST, TRICTHERT %,

(1) BRRAIRDITEIIEE

F9 ABBEM T OATREM: & 5Bk L 7o RS o E I, B2 < ZoFEFEIC
OXEERBEBICEMT /B LA TND BRS04, /-, BIUEE %
ZHE LT BB HRE BIZAMNBOT RAAL =2 A LEOhEZERD D08 —
R Th D,

Uit B OVE R A2 TlE, FIERRO & 2 Bkt - BEAE R % Oifam & ONR#
MOBRAT DVERDH D, bo b b, DAENBENIEE 221 7 m T, FEM
PSR BARR N o D356 (B 21X, 2R HuRf - B A 0 BINE OBk & e L
TWBHHEE) FEDO XS RGN BETH D H OO, HIZEINE I YR - B
BEDPLEINDBENDR DD &0 FEOLTIE, FREHKDRH D & IXHE S
7R,

ABREMTDBIA SN BA I, BR O LB Y | Bk L OEBEEESIE, &
BEMTICOWTOERZHEAZMN L TAR LTI LRV, AREMNT
DAYy T AV Yy FOWMELLREFTLTWD Z ERH LN D &) eBih
DRINTWDULENS S, ZOERIZENTE, KE~OEIE OB H %2 +471250
AT 5 ZENEETH D, T, AREMFIC OV CTHREEHRR B RTE R E2 R 2%
Y. BaFin 1X, BUiIx LU, AFBEMTICRT 28l 4, 50009 <—
BMHO® 5 FIETHIT S L5 FRT 5, Bl 20E, stz HiZ IR+45) 22 L HE
TE LT LI LIRS NRN Y, F2, ZOERIZBWTL, HREDN
NS ABEMTIISET B0 E D M2 HErd 5 OIS ERERPBR S U
FAUTZR B 720, AREME 1 £ 2HICHET 2NE (k) Zi#lT 5048 T

' Wackerbarth in Muenchener Kommentar zum AktG, 5% ed. 2021, Section 27 WpUG, para.1l.
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IR+ ThHY BRERZEXTNDLGE ThoTH AMEMTO (AU v k-
FAY v haty) BEEAMESTHRIND LBV ETHD,

Bk eid, ABEMEHECFE SN - 28 2 2 FEEZRAET 2 HRM
IRFHIL2 DS BB o @ﬁﬁ{:ﬂ%@ﬁlﬁ'ﬁﬁ%M%b&imﬁ
T BERERPSNE TERD > AT, TOEEERAKRHOBRICH R
HLEND D, BT, ﬂbé%%ﬂ% FHICAR D BB BT T D720, B
RERICHTo o> THNBEMEDO S 2RO D Z ENEE L, A7 &b K
PRABRBEATT T AN ZE D 7 =2 T R A A= F U ERETD Z E N R
7B Lo TWD 2, ks, 72T 3R A« A =F 121, Ok S vzt i
OME K &R, QABE R IT N LI GA o gatt, E¥(8, \EH, EA
*@&Uﬁ%Aﬁ®%Eﬁ ﬂbfébé%@ QNBIBEATIC T 5 ABRE R
FOHMNEGEENHD, @FITOOEFERNLYTHND,

() BHENRNOBEIZB T 2 BERRIITIRSITEIHAE

Fo AR D BV | F LSt x4 L U THARAREMIT G S %
M2 BH B AT AT U Cllkfee L. ZEARB9IT, 6179 2 ABRE A TOD/AF%EH%FQ
KHPUABREM T ORREM M ORER LRAETHEREIND, ZDXK D REA
HY RIS O RN 36 1T 2 Bk O TENHERNZ DWW T, —E D FHRi Bk 2 brE | %F
B 72 B DRI TIER EED TR, —RFANCHEV BuRix, Stto
B #EDOF|ZE (the best interest of the company) D7 O IZ{THE) L2 T LT 72 5 7evy (B
AthiE 93 5 1 H, ABIBEAE 3 54 3 1),

T, BRREZZ T - Bt olkikiL, 43 Lb, L0 EViikkic &
LRBABEMT 2 FICHEIE L2 nid e bunbir Tldike <. REINRSEoR)5E
ZERE L TOARVMERIC LD AHBEMN T ZHRT 2 2L 6 TE D, 221, it E
MRENGEIIE, RV X D ABBEMN T Z2HET 52 L2 B8k o2 8
FEEL L R DO WH TH D,

(3) MRELDFEHR~DT 7 & R TRHITERE

BAMBEIIRE & OB T, JREEOER~OT 78 2%, R TOREIGEIC
B U COPEEICHFFE T RENE WD BB ERVED, HEEEOER~DOT 7
T RAERDDREDENERET HERCIE, FAlE LT, MBS0 fEEix, &
FEOFRGIZFESE Z DR 2 ITORITIUER SRV D E SN TVER (AHE

2 Wackerbarth in Muenchener Kommentar zum AktG, 5% ed. 2021, Section 27 WpUG, para. 13.
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153 %3 ), ARBEMMETIE, BOENEIREN R ENTGGITEERT 7k
A & BULE ISR L CHAT 2 8IS OFEIZOW T, BfICITHESh T, &
% Bid, BREESIT. BB A0 T 7 B A ZHITHF AT A IO N T, REZR
WEZITH ZLIFTERNEEBEZXLNTEY, BENEINEE M TN 722 Bk
T HZ L (FEHOBEINEIZRY | RSO ER~OT 7 B A EHEET D L%)
X, SHOFRED T DICEBUNDDEERBLRIC K > TESLI N HEITR -
T.BETHDL EEZXA LN TND, BRI OEERIHITH T2 5 NE DT
E. FRRoEHREHLE LT, FRILOFFITS U TEBNHIB A 2 b,
BiA Mt & OBIR TOMERFFO LT (ERIKEE SR vs PE HEF)
UELABH BT BB E LS BRARITH DL Z &
SthicB T 2SR OB ZER

B O RD AT L2 KT TBEN

BINEIZ L » TRAENNEI &SN D HRME

© e 0o

5| DR ZHER T D FB

St M&A WG OREEME 2RI 2720 D TR FB - FHEFILLTO LBV
Th D,

(1) FEKRELOEE

RA YTl EHRAEO M&A G| OMERMEZ ERT D720 ORE L LT, TH
REL ORI T, HINET O /BN TIOINET 2 2 L 2R RT M0 E
(irrevocable undertaking) <°. ABHEFHT AL L7z 2 E AR L L O A58
Wd 22 & aNE & T DRAGEERK OREREN FH L —mIC R ond, 72721,
EARIETIE, EERREMOEZEIC LY | L0 ARt 24em LIo kAR E T
PITONTZIGAICIE, ARG RN D EOFEPMZ oL bbb D,

Q) HEKHLEDEER

BUE & xtgatt & O CRifE SN 5 FERGEN G . B ORI 2 feft 3
HI200FEEE L THWONS, ERR3D@DERY ., FERALHTIL. IAERE
RO BIERE & O TRBEITH Z & 2 2E1ET 5 %% (W D no-shop 5&
H) IZOWTHEINDZ L bH LM, IR ORHRIENA ) EEEBERBEND.
RUUZE S TUEZDORBIZOWTHEETHZERHE LW —2EH D,
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F 72, BREREW Z AT 2551 ESSENE ISR L CEREA (T
— I T T T 4—) EXILIBORBNRENDIF—A LD, bokb, 20D
TVU—0T w77 4 —DEFEION T, HREMOEHGR OEEEERG OB
R D | MMOXHLAB BT OFERMZL T 5 LSV OEFICTRE TR E—
JRIZERE SN TV D, BEONFITERORER T L IR | AL D08,
A TIE, RSN EEITEIGREEOMN 1| 205 2%RELEZX LN TN D,

Uk
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v 77X

7 7 v A BBt M&A OBEE
(1) 7 F v A LGSt M&A R OBEE

7T A0 Gt M&A ERNZB VLT, ERIERE LT, E# (Code de
commerce (LLF Tp{%E] £ Uv9,) » Code monétaire et financier (UL T EEARELE )
EWV9H ), B4 (le réglement général de I'Autorité des marchés financiers (DL TAMF
=B WD) BbbH, Flo, INbLEMTETLOILDE LT, HHFTICLS
FEHIWTICIN 2, %52 2()D BV EREET ChD Autorité des marchés financiers
(7 7 A&RTHIT. LT TAMF] L0 9,) DFEEIICEE 25 AIC DOV TR
WA R 2R 2 & bbb D, FRCHEBEZRTEDOERIEL LTILLTD 3 D23
Fohd,

() 2006 ¢ EU 423 B I 5 OEW Lk

EU BRI & 8720 EU fESIXENE R SHRWRY | EHEMZRREH L
720N, 2004 FEIZERIR S 472 BU 2B HINFR 1 2006 EI12 7 7 o A TEMNLELD
I, ZHICHRET, R, @ESRIE, AMF —HANT. R EI TR
FICE LT, RigIC®E Sz, HINBEROFEENIZE L T, 2004 4£0 BU {E3¥H
RS TIE, BUMNRENC KR U TSR tho Bt 1S e o JF Rl 2 3R 9705 20
OHWrZ TR T Wb 2 A, 77 VAT, PNEOFRINERA S, 2 OfE %R,
Bk SN BN R 2 BT 5720100, MEREDEREDLEL END L
Ay

(b) W4ETT T V2 B=OHIE

707 Y 2 AEORIELRNC B W TR, At DBRISEA S Lz fartto R R
KD BT BB R A BT DR A A L Tl b7 BRI
RCFTHE L RE CEIAER 2 RBET 5 2 LB O LTV, LML, AU R
FOFRAZE T H 5 Mittal 1 I 25BN % Arcelor (2595 Bioeh ) B UL D KB e
ERE LIRE TV a ) RA0EEVERT, 7uT Y aiERHIE SN,
ZHUCEY, 20147 A 1 HO7 v T oY 20 TR, BUEkSIL, Rtk
BDORBBVLELINDIODOEERE FIZIERA X - EVE), ZOHHET
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"corporate interest" D7Z DICHINPFERZ#E LD Z ENASRBOLNDL T LiTho
7o, ZORER, IERLINTT vV ) Ty RRBIRER 22 T Bk s L L
TIE, BNBER O FE A % AEIC LT, BRREFEIZOWTEME ERZWT 52
EWARRE R ol bod b, BINPREROEMICH Tz > T, EHROEMNREREE
NS Z & RER O Z iR 2 2 & B R OEMAE R 0BG
NEVEERRT D 2L Vo R EAFRI~OBENRD b,

B, Tu T Y BORATRIEIZ b BT, BIHERIZ OV T AMF 284
KORMEEZRPT DL 2030, ETo, 2305 RMROBIEEDEHFTIC IV T
bbb bbb, £7o0 AMF (I, B, FREEFELEK - AKX L, TOFEIC
BUFLEELRIG|I 2B LI Ea Ay M2EHLTEY, HEUORS| 2ED 25 k-
TOHA RTA e LTEE EBZRINLTND 3,

(©) 2019 4E PACTE ¥EDHIE

EITOEBELIETH D 2019 4F0 PACTE (EOHIEIZL > T, £2THOT T A
L, A2, BREAFES 258 L 7="corporate interest/l'intérét social" D 7= ¥ 1 Zi%
HIND I EERBMT O SHOFIEESE (raisond’étre) % EAIZFLET D
ZENTED LT o7, FERLFHIE UK LTt #h00 Btk 73 5Ok A
IR R B PRCERNE ORI LOFEBRRICS LT 5 Z &k, IELHHEBU KT
LHRPIRD—D LD EEZEZ LN TND,

F7o. FHEORIEICE Y, A7 A —X « 7T NFEATORBMEN 95% (Fioy T 7%
RAEEIE) 7D 90% (Fioy KO FRIRMEEIS) 1251 & TiF bivic, 497 7 v AL,
2006 D EU RFEBNIESZENTLIEM LR, A2 A4 —X - 70 FOREL
95% (EU (B IUE D TRO LIV TWeik bm W EIE) IZERE L TWhe, LavL,
TOXEITEWVEBEDOL LTI, 77 ATBWNWT B L TWASHERe, Bia

U BIRBSRIR OF & Ui, a4 (2) (b) BIXFSRIROIE H &R,

AL, QBB R AEIUCET 2 EAFANCK LTn5D X 9 2RI54 . @M 72 MR AN ol fE 7256 S8
MIfE & Ip o T2 5B, BMOFRRINALARAMERZNT 0805, —HlELT, 7TV
WEHEITRICH B0, AMFIE, 20044 23HMA T L AU U —RICBWT, KBS HENEINEsE RO B L L
TR L THR PRIMER 81T (IS MRR R OFFRRICB W TR T 5 Z L AMTESRME & STy
5.) LizZ sicoWT, HBEOFRANI 95 2 & BRI SO D% & - 7=, RIERIC, %504 (2) (e) a.
IZRH DO E BV | Veolia—SuezZFIZHBWTH, AMFIX20214E4 20O 7 LAY ) —R 2B W T, AT
S5 E OB OMERIC K-S PR IE, AREMTICEA SN RAIE BAFRI 287225 L LT0W5D, b
S &b DPDHAMFD BFRIZIERZN T 72 < YEENZN EIEAT 2502 &2 Z ERELIZHT 6D
DT,

3 20214F~20224E3 B DRI & x4t & L 7 AR RS 2 DWW T FEtURLA 2 /8, AMF 12021 Annual Report ]
(2022 4= 7 A 18 A 4% % ) (https://www. amf—france. org/sites/institutionnel/files/private/2022-
07/AMF_RA21_EN_0. pdf, 20234E2 20 H fcfcfl&, )

202282 IEF D RHTEL225-355RIC B W T, Uk « AR —Y Lo =FEFE E "corporate interest” D& JE
BFE LD NS,
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FTLTWAEIEN, EEFEIEEREECHREOGERTISIC L2852 &0
BaInizizw, BEMOBERER T, 2019 FIZAT A =X+ T U FOBEOS]
T FTFPRE SN, iz, EEBEILEERERIND Lo v 7T v a2 miEIck
HZET, 77ATOIPO ZEETHZ LB ZORAMTH ST,

EHI, WbWET 7T 4 EANT 7 R, EEEHOBEROFEIZEB VT,
D 22 WEIG OB OMA AL TG T2 2L T AZA—X -7 7 FOEEB
EIEL, BETORMERZWT D L Vo T8 &2 T 28 b ST
77

FERE LT, EROBIE L D HAECR 90% & W 5 FLHE X e I B RIS 2 1
EDHATND 5, 2019 FFOEREI ED A7 A —X « T U ~OREOREFLIRE
202 FRET, I0HFDAT A =X+ T EPTET LTS, ZDH 5, 2021 FF
TICAZ —=RAT 7 MRET LiZ 49t 19 ik, A7 A4 —X 7 v NEiFTB T
LD EBRREDORAEIG DS 5%LL 1 10%A0 T o 7272 IESUERTIC BT 2 BET
HIVFIA T A =X« T MIFETTE R 6,

2) 75 v AR HIEDABE M T OA5

7T VAR B 2017 LR O RBBEM T OMBIT UTORO LB TH Y |
2005 AELARE TONBRENM T O, BRI O LB TH D,

RIV-1 77 AR HEFEOAREMTOHE
2017 2018 2019 2020 2021 2022
€1 Bili# 2 0 0 2 3 2
€500 MilLA €1 BilLL T 1 2 1 0 0 0
€500 MilAifs 34 18 26 27 38 27
ARt 37 20 27 29 41 29

3) 7 VA EBSHE M&A (2B 5B DORHR &3R8

7T v ADEE 3 EMO EGEHEM&E&A ITB WX, T 7 ) n o—BRoStic
KT HENIERTH D,

P2019FICRBIT D AT A —X « T N OREIFRILT0%, 2020 121X78%, 20214F121X79% & ERMEHAICH B,
Z ORI T0%2> H80% DM THERS L TRV LIIZE L TWD Wz d, ot b, Fhui7 L
T ANEOMTHL L HEWVWZ D,

O 2022MFANZA T A =R T I MRET LEEHD I B, A7 A —X -7 0 NERANZB T 5D B FEORA
FIEDBULL E10%ARTH T o 7o b O DML, ARHEEERRERIZB W T, AMF22BAR S TR,

T AMRIZ20034F (2 3% S 7=,
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T, HEBEMAELEN T LI T A0 7 T R BEAH M&A ORI TH 5, I
FEOTHBREITOCE(L L TS DD, 2022 AFOHID K 0 /NG & FFBUR D
BEBEWSHKRE, 29 LIERHFOBEINT LI 7 A%, K 50% & 2021 4F =1
B0 33%., 2020 D 20%IZ b U CTHEIMEANIZ & 5

@) 7 7 v 2D Gt M&A I8 BRI OBE & Z 0 H
7T ACBITHIEEDOTFELR EGAt M&A ORI & OEEIXLLT
DEDEBY THDH, BIFOERIZ LD RESL & 72 RO FEENFHS TH

Do

EIV-2 TEOEBERARRILEY & ZOHE

NP Eyi BHINE XRE4E B
20224F9H | ¥ 5 A4 4 | Trata LLC Atari IratalFAtarilZ%F L, [AfhoO= a3 &
— A T N H YRR T A Atari O FEEEFR IS %

SR B L KA IR BB AT
7o Tl L7273 B BTl L 1T
GRMIC—ED T L I T AN S
nNTWrE=bon, ~—47 v TIEE
OAMFE 2343 TR LRI S A fG
K& L TARBEMMTIZ XLV Iratads
S U 72 Atari D £F 55 M OV R HEE
EIE35%IT & EF D EHRALD
TR (50%) 2 L7enoT,

20224F9H | TV A 7 « | TFI M6 FHLS NILRE TS T10%LL %
7 5 Z kb KB G0 C
HY BFY RO OEBEIE LI
o,
20224F5 H | RERR Vinci/Eiffage | SMTPC BN BA 44K (2 BE 12 Vinci & U'Eiffage

THY 7o BIE O xR SR A R
BLTOWTER DEREDRET D
33.9% DA D 5 H2.2% % BT 5
LIl EEST, MRS TH D
SMTPC 320214 DEBITDA ~ — ¥
YIRTT2% E WA DI Em T &R
¥ CcdH D, SMTPCORRITHE
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bW ImEME AR Lo £ B
L THY B BUL O TR~ iliAg LA
FoEKRETHERER L TN 5,

20214F1H | A—/%— | Couche-Tard | Carrefour | Carrefour® =258k 3= T & 5 Mouzin
— & LVMH 7 v — 71X Rt o 7%
HEMEZAELTBY DT HXRON
VY AR R E=RE K
F D Couche-Tard~D 5 E i &2 17
2Tz, ZORRWOME I 7
VO ABFIZ, 20194E12A31H, AME&
BN IS < HERIC K 0 HER %
1T L7z, ZHUT DWW T Y I DA%
BEREZEOREMRITERIEIC
& o Tkl FHRETH Y | FE R T
T UADINFEEEFRT Z LI
T&ERY, | EaAr LT,

201946 H | BHEhET Fiat-Chrysler | Renault APRC X o ENRER STV
28, EERR M TO B e
C. Fiat-Chryslerffll 73 28 ¥ 2 f =] L
Too RIAE LTIR, 77 o ABUD
TR L7 7 v AENOREHASCE
I OMERF, H T 2K, R
A &L L CBRAR L 7o iz BY
oA =T F T ~DOBIMD S
BT Db e nolo 2 b
BT HD, 72, Renault & HPE
EDREEL LWV AEVEMIT D
DHIEAMEThH o2 &N T
W5,

2 75 v A ESEt M&A IZBI1T D AMF OHER - &35

(1) AMF DOHERR & 2|

75 U AD Pt M&A 1B D AMF OBSEE T L L COMERIZAFEFEIZ D
725, NEEM R EEORAE L Z OKEHER, AR BT IR 5 HE OB EERE,
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AT A =R« T 7 NEEOBRMEE~OIHMI OF A & o 7o — ) 72 BB MER 2
LCW5IE0, EEat M&A 26T 2 EARFANGER T2 4 FEDIT803H 5 &
I L7258 2iE R ERICH AL B O RMART 2L v H Y AMF IZiE,
ANBABEAHT IR T 5 AR 2 85F L CW DD EHRET H 2 AR E T
Do

Ho b b, AMF (IABHEM T 2 B2 BIZHIK) - $IRT2 2 L 2B LTWD
DI TiEe <, BIZIE, %L 3Q2)(c)b.d LV AMF I%, [LEMABBAMT O RiE
IZBWT, JFRIE LT, BHMESICOWTIREMEZ AT 50T Tldw, LA
N5, MBO %O BN &Gttt ok s MG 2 & ORISR SRS
5 XA, BNENAREMNITBROA T A —X T b aEht 2854, %t
BRI EMFEZEA L T 27 XA - A=AV EEST5 2 EBRD L
. AMF 132 OFEMFIZ L 2MHFANASCERAZTEMICERET 2 Z LN fESNT
W5, E7o. AMF AT 5 AR EMBIEEEICIT, BAHMEKIC OV T, o
RUE B FEE & 9 5 BRI AR E A T 2 NER S D03, AMF X, 20
LEEEHOFEAZE L T, —EREFENCHEMIEOFEELIToTNDH LD
P CX 5,

) AMF DK

AMF OFfAFEHUIL, BEEK) 500 4 TH Y . Hd2x (Board/Le Collége) & HUTZ
B2 (Executive committee/Le Comex) & FEEALS 2 DDMNL L 7= 57K AMF O
FRMREZH - TN D,

HEHEXIE AMF OFE R EEREHE TH Y . KFEEIC KD SEOEHI & T
i Z4L% AMF i (Chairman/Le président) 73tz % %5, BUNHEBEOTA3 5 16
HDAN=INBIERINLTWD, TORERGEEZMET 2 FHERE (Secretary
General/Le secrétaire général) 13 AMF iR IZ X VB Iind,

HESITAMF O—BHHIZEH L, AMF OE O ERIZES x| BT - 7K
DRBITE & B AEHNTATV, B - AEREELZEFEET 5, 7o, TBILGELL
MEOFa G T 20ENH L0 E 2 POREHERB AT D,

AMF #ERIFRRFHREICIBVT AMF Z2RETLHERZ AL TV D1, BHER
DERZBN . ETHITEESOREICEFZLH LI TDH I LN TE D, AMF #
FATEERHE L B OMPLOFR I L TERREE LR L, Stksliz R
LTEBANE LTHEENDZ LD D,

BUTEBDITBUREBE OMTMT 2 124D A L X—In BB ST 5, AMF O
FTEES - BIHNOER L, TR EFRE L ST 5 L0 11842 & 2F(1C
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b U CMSE LAV HERRZ A L TR Y | filZzih ¥ 2 L b b T s, £z,
HERXNORE/SNARBLTOFRRBITO,

AMF DIFE D%  IZRGRREz AT 5ETHY  HYTHHMEBEICLY BB Gr
LR REIEFORRE AT 5E) . el (GREECT &y bRV v —ORBR
AT LE), BA, AT IA T O AFEOEMFENE SN D,

©) B3 EATICEE L CD AMF & OWa &k U AMF I X 2 EBIREE~DAA

NEBEAMTIZIEWT, AMF (3, BREFEDIERZET LTV 0 E D MRS
FETHILITR-TEY, YFEEIL, FHOARITHELL, BAAREFEHEIZONT
AMF (ZHEFK « hik T 2 O EH Th 5D, ZHUZHARITET 28 Ef T OER &
FEECTH D23, AMF OHERIZARICE T HMER & I L CTAFTH Y | Bk
% Veolia IZ & % Suez DBENEHED X 512, BHARBITMEBIOZMHIZHOWTHA
DERERAERT D%, FERORMEICH AT HHEREZHR L TWND I & DR &0
25, bodk b, TOL DM AFHEIATON D DT Tide L, HE DSt
DR L L2 6%, AMF PEEET L LTHSGITH LTI GO A vt —
VERTDOHVNENDDH LB DLERINATDH ERND S,

@) AMF DO&FERE & FHIFTC & 5 THERSHINT & D%

AMF OREIZHR U THEEHFNCAIRBNE CTE T 5 2 LN TE, RIRENZAEITR
REDRBMEIZL > TELTFO EBY 45t T 5,

EFEEUZET 5 AMF OPREICR LT, IER 10 H BINIZ R Y F555BE (AMF
DR A HF BB EICET AR EICO VTR v A = - F4) 123t LTARIR
HNLCAETDHZEMNTED, 72, AMF OFUTEESIT L DITBHY OIRTEITKS
L CHITEBALSY 252 T T2 4 HE~OBAN S 2 2 HUNICFEBICRIRRL T2
HTENTED,

7285, 2021 FITITPITEERIZE D 19 EOITBI S R o 7o hy, Zauzxf LT
BRALSy F 3 DRAREASLTA 715, AMF #ENS ORRHAZ TR 3 hdH - 72,

EZERIUTEET 5 AMF ORE K OBHITEE R X D1TBEL 3 A IRFISL TIZ &
DHEHFTCHEIND Z LIF/mTH D, T, FIFTA N —REDOBLENL AMF
D FHEMEIR % [REANHEIR T 256 S8 S THEY . AMF IZX oA
T~ DORBN TR EOfRM L o T D,

S BITZ AR OWREITHS T 2 AL TIZE L TH S NIZEE OB BN T, 7T A4 N — (DR
AN % 2 & 2 B ICAMFO1E BUEEIZBE 4 2 AR S HIIR S T D,

112



3 77 VAR ORNDOFE - BMGIA VT 7 Fv—
Q)] BE

7T ALBT DL EGEtO B BINFIEIIAREMIT TH D, EOMOES]
Z LT 7 Fx—L LT Gif sRGEE, EIERE, BiE - KD HEDR & 553,
EHEHOBIUIMEEN IR BAREMTIC L E SN 2008 TH
%o BOHIZ N —THBBICBWTHWLND Z ERZN L DD, HREFEOHK
B OGRIRHED 100% D ES %2 BHTHAICB W TABEMT LRSS b h
be 7T AIRBT D EGEEOZ IZKRKEOFTAEIS BN EW D, BAEIE
F TR RSO EFF & B LI tkIC, BHEWARBEMITEZ1T Z L%,
WO FEEAND Z L2k, BAEIZABREMT OB —EDF) % B
[T DZENAREE R | RPHRENRINDV AT ZRWTE D, boltb, &
BB AT B AS OB AW T S B F LR E D D EUS L7k A R Lt
FRTNER T, DPRLENEEFEDT AT v heEbnz b,

2 ANBRBERT
() 7 7 v ADARB BT B EARA]

NEBEAMTICEAT 2 HE L. o, BEeMEOEE (FVEL433-1 5~1H) %
272 AMF —BLHNCED TV D 9%,

AMF —fBill] 231-3 SRiCBWTIEL, BAHER & PR R O TR Bk, HAF
RERDOKRIG L 72 DR DORAH DN FEIR B & ZHUTxt 3 2 A 722 I wa i,
T OFEIIE & @R, B ONESE & BB T 2 22845 AR
ELTEDHLNTND,

ZOMITEH . ABRBEATICE D 2 JFANIER % 2215 ) HEDN TV D, EU ¥
BUFES0. 23D $Eakbe, BBRBEOFIFIOIE ), PEE, B A miES O R SUEICR
HIOARILA B DA B 5, 2006 0 EU BEEIIES YO EMNIE L2,

9 “Afin d’ assurer 1’ égalité des actionnaires et la transparence des marchés, le réglement général
de 1’ Autorité des marchés financiers fixe les régles relatives aux offres publiques portant sur
des instruments financiers émis par une société dont le siége social est établi en France et
qui sont admis aux négociations sur un marché réglementé francais.” [KRFEM D4 L HiisoFEIAM:
T D720, AP ANE, 7 7 > 2288 EOEF 2 H T 22408715, 77 v A0S
TG ENDFEFRITSR D AREHTIZET 2 HEL ED D, | (BESHIELA33-151H, )

0 BUBZEBIFERISRIZB VT, (1) BIRR 2% T - SO BRI T 2R OFIE O 7= HIZITE L 7a )
TR, MEDLKHEMTICEVEONDL AT vy hE2REL IR LR, (1) BIREEZZ T2
th, BUUREREAT o ot R OV BEIHRER 21T 5 2 & ZRathoathid, Rl OEECTIS OE F Ok hE
FTODHZLICL Y RAERTIGAEAB LTI RG220V, LnolcllEbH D,
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IS OERD B ENN LR Z R A AMF 23NER T 2402 & 70> T
50

(b) 7T ARG AABRBMFROME

7T AR D ABEMTIE, ARBEMNEEOFEIC L o T, BHEAREA
JEEBRMABBEMTICOESN S, 728, FEMAE T R OMTER AR E
T2 T 2 ERBH OREF & LCid, %E0(c) D BARMAS L] & UM% 50 O Bk
KDL T 2 HHNZFT 5D, EHIC, —EDHAICIE, B eTHICL
LOFEMT (BEHAREMT) 2FE T2 L bRBDLND,

a. BB AT

PUF ()2 B (iil). OB ST AB BT L 5 Z ERERHH T b b, AARIZEBWT
X, —EOEEHAREGE@A 52 & ERDEMIFIZONTARRERMTZE
T 52 EEFEMHTONTODEN, 77 ATBWN T, —EDOELL LRy X
LR 2 UG L BICAREM T2 E T2 Z L2 R/BMHT o TND Z &n
FERMERENZ D,

(). B SUTERMER G2

30%LA b N Bt DR ATFERIRMERI G 2 TG T D ICE > o6 ABE AT
FEERT D EBNBEMTOND (AMF I 234-2 4%), 723, Euronext
Growth Z£ MTF (Multilateral Trading Facility) CTREZ23HG| ST 5 EGEHRIC
DUWNTIE 50%DFEF 7y ITFRIRERIG DRI AHBEM T OB L 70D (AMF —fig
BRI 235-2 %),

(). AE— REff

T2, EBEHORY UTEIAEEE D 30%LLE 50%LL F O E #2512
DA OIS EGatt o % 1%L EES L7256 100k, AREM T 2557
52 ENEHBMTHND (AMF —HHI 234-5 55) . 2O A E— FELEICHES TA
BIEAMRE NI NDELE & LTL, Bl 2R, 30%2L E 50%LL F Ot 2 R A7

WOABRBE AT FE N & B ) SUTHEIAER B AR E, 20104EDIEIEIZ X D 355 D1 BH30%28 & FiF b
NP, YHGEOHEE & U TE, EREEZEL 75 2 LT A T, OEUREE TIEX30%DOMfE 2 5% 1T T
WABINRE o T2 W) SR ET B 5,
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DRRED, BEGRIAMERI I L0 BIREA B2 IS T 27— AREBEZ bivd, T
b, 7T U AOEFITIBW T, 2 L ERRR AR U CERRA LRI, @
LRICOZ BT L HOIMEATRIG T2 2 L &2 50 (HE 17 228) ., 0D
BIRMEDBINBAFIZOWTAE — REERBEH SN Z LB bNE, 20K
D IR EDN AR BB 2 RN D 120 121%, IBINTERIGT 5 3IRHED 1%8L & 7
BRWE S| —EHOBRMEE HFET D LNER S D,

ATRC>). S Gi). O AP B A B I0E N L C RS2 BuiG L7254 . #5
HIABIBEAT T ORI A B Z DI OW TR HES NS Z L2 b, £,
FIF ORI G725 LT, AMF 3ABBEAMT OB % KD TIBITAM T2 H LA T
HAREME S B 5,

(i), RESIC BGT SN T 256

7T AD PGSR U CABREMIT 2 ET DB, £ Otk EEA £
M OWES DFEFHFIG PN B LTV D56, RSN ZE O B2t ok X
(TRERIED 30% B2 RA L TEY | 2o, €O LG FRAPHERMITE > TUHE
RARIDEPFETHIUE, BAAEIT AMF 125 LT, Y% BBtz oW TAEMN
ORI T X 72 WABIE AT (irrevocable and fair public bid) % 52k L 7= 33k 9
5 Z & and EFH AR LR 5720 (AMF — A 231-13 58),

(iv). FHEHIABHE T o RS

ATRE(). 2> B (1il). D FHRIAB BT T OBERIE S T 556 Th > Th  BHED
B2 B E L2aWES 2B U CERBIABRE T OBIMEZ —RE (6 7 H %
ZIRVEIFR) ([T DT E D & X T ARBEMTICE D PITHAEZTSET 5 2
EMHFRSN TS (AMF —f%BLHI 234-4 55), =DM, AMF 1%, 8 AR TR
B BN S HEE TR 5 E ORI HG] L2 REDORLSY, 7 v — AR
F2WA], KEDIEOBEAFEOR 5y ATEIHEOHEHNT K 2 Foy T o
N, B0F BRERSOERSLE) . BMHEIZ X 2 ATMBHIC B2 RN H
LR TIZBIT HHEDFIZT RERSOERNLE) . FEattoFiy ATE#E
RAED 30%HR 2 1RA L TODERSE OO (C43% LBt oo Fitk
BT L o TRERAIRREHETRWEEICRD,) FOHEITIE, ABREMNES
EHRERT D2 LN TED (AMF —fEIRI 234-9 55), HARIZEBWT S, Btk Tk
OATEIZ X 2 BT S OMFTTHARIORS], 7 v— 7N TORGI%T., FEMNAR
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BT O@EHRS L ST Y. FREICR T HHE & —ERERET 2 DL
WA D

b. i 5 B E AT Fiot

BT O Bttt 280 L OGERMEDORAEIG DY 50%LL ETH 56
DUWVIEERTO BRI X 0 Fio R OGEIRAEORA EIE 23 50%LL E & 72 D356 U,
BB BRI OF ) UTEEIRMED 10%LL T ORSGA1T 5 HA 1%, 5N
B Fas A0S Z R TE D (AMF — I 233-1 §5), %ate) D B0, fiih)
NEHEAMT OBE, BRI 10 51 H (AMF —fig#iH] 233-2 45) &8 OB
BT QAR 250G H) Ll LR, £o, BIUSEHHITERE S RN
EM—RTH D,

(c) HRARATAS AR & D Ath B AT A& B9 5 B

AAROABREAMHIE B, BT TR B O K% BRI OV THRE D
HilIRTonTnignbon, 77 0 ZAOREMHIEIZRENTIE BLFD XD
BN BTV D,

a. TR B AT 3T B FdRAmAS L5

BHEWAREMT OGS, BEMEIRRT LML, 272 &b, BEMARE
(T OEAE L 72 R85 LRSI G OBEZ B 2 2 Ri100 12 22H ORlIC, B
ISR DORRA E BUS L 72 B A » Tl 0 9 B b i Mk 2 T al-> T
725720 (AMF —f BRI 234-6 %),

Ho b, MREHCIHRTHORICERREERH > 86, BRI,
NBREAT JR HHEHR AT O 12 22 H OITE T Ox5 & 72 D5 OMEIZ R 725
Br 52 DD D2 FLNAE UL, RS MBI IR RBIC &
%6, Fio, ZOMFFBEOFFENRD LNLLEITIE. AMF (T2 & 2722 51
BCEMTZITILHIBERT LN TE, BEFAICBOHNCEFHOONDE
BN EERNE - FIBICXVIRET D2 812725 2, 12 PAORICSRT H X
AT O TV RWEE BRETH S (AMF —ixHLHI 234-6 55),

12 728, THOOIEMITMN LB TidZe . RS0 ESE 2R L, BB M 2R ET 57
OICEEMICBREN D (Benedicte Francois, Jean—Paul Valuet, Alain Lienhard and Pascal Pisoni
“Code des sociétés 2023 39ed — Annoté et commenté” (Dalloz, 2022), pp.2203-2204%M, ) .
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b. EERABE T2 2 B AR 1R i)

EEMAREA T OSE, FAlE UL TEAMAES B BICBE Mg 2R ETE S, b
oL b BB DBHREAOR S M UGERMED 50%LL EZBEICHRA L TV H5E
AT O D S A BT T 90%LL E DRy ALk HME &2 R A T 5 AR EIC
X5 EFTT (public buyout offer) DA AMF OKGR O H 55 2RV T, ABFE
£ HER AT O 60 Hg| B30T 2Bk A TEIS 2 L iETE v,

F7o. Bl 5l & T o) HHRE T FREZIC OV TE, FHIE LT, BT T 5
BAHRE O LV 2%LL E@EVMiliis TR vz b, 7272 L, Pt g U
FRZBICTRAHRE SN TORWUIZD FRPEITT 2EMREOTIREY b
RWGE ., AT 2 BEMRRE LR UMETH LK<, £, 77 5 BAHREROXH
DR Z G L6, MPHRE UIFRED RSO EICK LTI B0
R LTWDHDEHErsns,

(d) BIERA T IR T 2 HE

AARLIZRARY ., 7T AORAAMHEIZSOTHEBEMARGBITHR I TE
59, KWBBEMEIL, FAIE UTABR BN E HEFEOR L% B ABBEMT Of RA
FETOM, HBREHOKRRZ TR TERETIZENTE S, bot b, A
BRI ORENSAHEMNEHEEOH I Z1T > £ TOM, B#FITHREED
RAE TGN TEIGT 2 2 LT TE R, £, 2 42l RISk T 2 ABE T
WITONTEY ., —HOABBEMTORANLA MG OABE T ORI GM4E S
TWDFEDOHIN e E . BAE 1T AREMNEHEOR %) O ABBEMT DR
RAFRETOM, MEDALOMAETTHICB W TEET 2 Z ENTE RN, 728,
NBBEAE DA B EHEORNE N S ABBEAMT OMREAR E COMITHER
DAEOAE BUS L 6, BUSHAS 23 A B B A & R X% FRlb &
TN B I AT L2, . BUSliks 23 AR B AHlits 2 8 2 256
Z DRI DY 2%LL T THIVUZAHE RS IX B EIIC 2%5] & BT b, @Eisy
N 2%EHA D & & AREMEEIT, BAEIC X2 BEMED 5 Hicd &V @R
WCHBIRIZ & BT 6D,

(e) NBRBMF DRy Y a—v

AHRBMTOAr ¥ 2 —)V i AMF BMERNIZED H Z & 7o TnD, HARIZE
WCABREAIIRNIZERIE LT 20 BERALLE 60 EEALNLE SN TSR, 7
T RTEBT 2@ EOAREMTOSRA. BAHEIZ 25 IEIH GERENL5E
HdD) THYH (AMF —fiRBIHI232-2 55) . D%, 10 Bl A OB 233
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a. A X« E )V (Bons Breton)

FEERIZ T T RATBWNTRA X - EARTE SN FII R0, BEEDKRE

AR, B R0 U CHEME O BTk T K94 (Bons Breton) %3817 L. k3
P3N BR B A R R AR oD AR B 7 i C X4 BETAR THRORE A AT LIRS A BUS9°%
Z LT R VLA BEINE OF o i T2 2 ERRBO LN TN D, RA X -
ELDREHAKRERS TIREINTZLAITB N T, T XY RSO RE
(comsistance) DWEL I D EROHID & XITIE, BfFE L. AMF OFF [ 25 1)
=BT, ABEMTEMEITSZ ENTE S (AMF A 232-11 55),

b B AEIAE

JFRTE U THREE DS =F 12k L TR Z FAT T 2 72 DIk B iR s 2
THY ., BHRERY OB Wb 58T A M A ML THREAEZHITT S
TLEFTERY, bol b, FMIC, HREAEDPME LB LRI H D Z L&
HAGFREIELFM L & O & 25610, Bk =R Y OB TR & LT
BEAMELES D Z LITFFESND,

B 7T RZBWTUE, BEENIREEOME A R D < EEREIE LTI, 20174EDGelmatolZ %9
AHAtos K O Thales D BEINFEZESC, 20164 DFonciere de ParislZx 9 AGecinaf O Eurosic® BULEEZE DA
NHD,
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c. société en commandite par actions (SCA)~DHHFRE T (PRA & HESRATHE D4y
HiE)

77 AT, ESE SRS E 2 (société en commandite par actions (SCA))

EWVWIRHIFREEZ LD ZENRRBOLN TS, AEESMIX, ERETILE

(commandités) & FIREAALE (commanditaires) (2 & VAL S 4v, MERE(TALB
IXEOF S EZHHBICTHEET LI EIXTERNL DD, 7 TEEPITHE (gérant)
IR T DHERAZ A L T D, ZHucxt L, AREMAEITEOR S ZTREE TX,
BEAERBRDRA L N—L LTEBPITEZEE T 22 LIXTE 2000, (EBHITE
LT 22 LIEITET, 7o, SHOEFHITICRLIERREICHET 2L
TE2RW,

HAAEXLICTB W TIX, REMEZ —EOHFICRE L-EEFEEMELITO Z
EWFREE 2D, 2D XD ettigiesn & 2356 IICIERAFIBIN O & 72D |
BMHEIEAEESHOFR S OB ELZIE L-HETH, BINEITARELE
BELTOMREATDICIEED, SO T AT AORE OB BREITET)
HATREST 2 2 LM TE RV, IERFHIEIUCKT T 265K & V155, ok
b PO EARH L T D athid e 2 o, XERF DA LT-AR
FEEAEDNERFMAAEICH LTI Ly Uy — 20T 5 BB (Bl 2X, fHEEEHED
AR, EEREMALEOWMMOMESE) HHDH 7,

7k MG ESHIPIERAFRI BN ORI & 72 D ATREMEN I ZIE RN 2 L b &
DA 5- 2 DB REV, 207, St GESHICHRZEE L XK
9 & DA EOEMRFEIL, DEIRFEITH L THRATERIOME % 52 5 X<,
public buyout offer & Ffi L 72 17 ALiE 72 5720y (AMF — %I 236-5 55),

(c) FEREKFHORNE R INPHEROEA - FEIEEH

a. Veolia 1Z & % Suez O BN -4

Veolia (Z & % Suez O HIWNHEF OMEIILL FOERDO LBV TH D,

% )z 1 X, Michelin, Hermes, Covivio Hotels& Wo 723 EBEESHOEZ AL T 5,
TEIPRR & L COMMER S iZiofl s LT, BINEPRKAGBESIOEEL & > T D 55Ratthic
A A~ORE T 2RO D2 bbb, FL B LTL, #FR~y P77 RDAmber CapitaliZ &
blagardereDEIWNNH 5, YW, LagarderelIENEE AL TH - 7223, 20164 (ZAmber Capital 3 FHRE
fEAEB & L TR Z S LY b IEREHRTAAB~O T Ly vy —Z2 T T e b oo, FRZE X
FH Lot ZD%, 20184EI2, Anber Capital IZHEERZICBWT, B b OHEE T 5 H 24 & B
DDA UNR—IBYET 5 EOREEITV, TOR/EBIEITRINZHOD, T, BEETHETHD
RER —F% & O3FLL EORB A TRAMEIICATEICEY | 2021476 H 30 A IZLagarderel IRkt~ & 1
EFESLZ L ol
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FIV-5 Veolia iZ X 5 Suez ®BINEH|DHEE

£AH BRONE

VeolialdEngie (Suez® KAL) (2% L. SuezfkD29.9%% 114720
202048 H 30 H

155 —u Thg A § % Eln & & W]

SuezlE, VeolialZ & 2 HIFER~OXRPIR E LT, FEEHEETHDHK
2020479 A FEOREEZMEMEE LT D00 A (X7 21k EOMEAZHRR L%

ZITKRFELBER) 2EA

Engie Ui 1X, 1KY 7- 0 18— 12 TVeolialZ xF L CSueztk % 78
2020410 50 _

HT25Z L 2RE

Veoliald, Engie’)» 5 Sueztk0029.9% % Hif51% . Suez Bkt 2 D [F]
2020410 A 8 H Z T, SuezDFE D O EAREMTICE WV EST 2 BOEM

FHE A AMFIZHEH

Veoliald, AW DHE R Suezlififitk = DEF PG LR -7 L LTY
202142 H 8 H WO E MR & Suez itk = OB FEZ R LT 25 FEIEL, AREMN

JEHEZAMFIZEE (BT O TRRIZEE D50%)

202143 H21H

Suezl. Ardian-GIPD =2 — T A HIKEFEICOWTOBIVIRE
BT T2 2 LD 20204F9 H 20 HIZHE A U 72 /K F3E 0D FEE 2 447 fi] 2%
T AEZEE L, [—EDORISZRIL IZBWTITGEE T
LHZ LTz

202144 H2H

AMF73, SuezlZ X D HIFEDOX I DWW T, Veoliadk ¥ $ Ardian-GIP®D
AV =T AEAANCHE Y bOTHL EHHTAEDOT LAY Y
— A BINFE

202145 H 14 H

Veolia & Suezld. VeoliaAA £k 7= 1 20.52— 1 TABIEfHT % FEfi 4~
HZETHE

202241 H27H

VeolialXSuezfk X.0095.5% % Hifs

(i)

"pre-offer period" O B AAREHA

77 U AOABBEMEH L BAESAREMTOBEREAR LIk, TONE
ZHIR L, AMF N AFKT 5 Z L2 XK Y pre-offer period 23FH 453 5, pre-offer period
IABREMEFED KT 7 F2S AMF IR S5 £ Tllke T 523, 20, BT
HREFEOKERAEFEZIG L TUIR LRV,

AFIZFNT, 2020 4E 8 30 HD Veolia I2 L D57 LAY U—2Dk, Suez 1L,
Veolia 7% Engie 7> 5 29.9% DA A TG T 5 Z & 21517 572, AMF IZxt LT, [A
H 7> 5 O pre-offer period DB Z AR T H L D EFE LTz, L L7235, AMF I,
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Veolia (Z & % Suez #RZNOD E 11T 1%, Engie 7205 29.9% D2 FElc G425 2 &
REMELTEREY, £, Bl SR E > TR o 72729, Veolia X, 2020 4
8 A 30 B 7 LAY U —2IF N Z DD Veolia KL ONZFDFEERIZE 523 =
==y a NTEMTONEEARLEZLO LTV AT, BT LAY U —R(Z
X pre-offer period 23BR4GT 2 & D TIXZ2 W LW L=, 2202 HIWrIE, XV ek
B CH SN TND,

(i).  Suez D BEULBHFTHR

Suez X, W], 47 L ZELOMHZMEK L Suez D EHERLHFETHDL T T A
DKFEZEZYHMHICBIESE D Z LI L W KFEOEEL RARICT2RNED
KPR &5 CToA, 2 DR CILYREAPURIZ OV T, AMF [XRFE R L 722
572, L7 L. AMF {Z. Suez KO Ardian-GIP D =1 > Y — 37 L758 2021 4E 3 A 21
HICAR LToxtiR OKFEEOFEEEL 4 FRZEIET 5 A DA TR Ardian-GIP
D=7 KR DHESREZ LS MDA 5) 1%, BAHREDO AT H
W, TS OFINE & mERE, G R OEAON T L W o RN T2 DT
b, MENSH D EFEH LT,

b. Vivendi |2 £ % Gameloft @ & I Z5-45]

Vivendi |Z & 5 Gameloft D BN FHIOEIILL TDO LB TH S,
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#IV-6 Vivendi |Z & 5 Gameloft D B N4
£HH BRONE

2015479 422 H VivendilZGameloftBR =D F753 J ONIRHE D30%3T < % Ik
20154F10H14H | VivendilX 18472 0 61— TABEAT T 217 9 B % & H
201642 H 18 H Vivendild, Gameloftikz= D AiL % i U Gameloftbk 2D Fr A #1523

30% & 27 (ZRIC X BEWAREMTESEZLR) 720
Gameloftfk & 184S 7=V 72— CHEAT A2 BN E 21T 72
201652 H 26 H GameloftlUii = 1X VivendilZ L 5 BIIRE & HH 4
2016423 H 18H AMF (3 Vivendi®D BUGE R 27880, ANBIE AT 234G
— GameloftlZ, ZABHHE T OBHAA % 2 %’@Eﬂl%ﬁ%@ﬁfﬁ% THZ &

ZHME LT, AMFIC X % Vivendi D B UNHE S % 586D 72| b W
XY PEEREEIS R UARHR I NE T 24T B CTAMF O L,ﬁ@f‘aé}w@JhO)
N CHiTo 7=

VivendilZ, GameloftiZ &2 RNIRHISL TR0 HLDHA. AREMIT
WCE VG LA EZRE L, N RIS AEN FEINDHET
AT A=K T MaFEMLIRNZ EEEH LT

20164F5 H4H XY PEERBEIX. GameloftiZ K 2B TS (LD RSLTEAIT

201645H19H Vivendil, Gameloftif Xz 1EY 7=V 82— THATLHZ L, B

fHiikg 25l & BiF7

2016476 H20H INBRE T OFEF N AF S, VivendilZGamelofthk2(0095.94% (G
MEFNE95.77%) % HUAS, Vivendin XAl 3% Z & 1272 5 72 GameloftiL/
U PERBE~OARIRPSLCTEHIF S

AMFIXRETH26HIZA 7 A — X« T "REEIND I & &R«

Vivendi (Z £ % Gameloft O EILHFF] 1, 73U PEFBE~D AR NL TITXT T DR E
P DE TABBEMBIRAER 352 L& AMF 2M4ES L7oai 2%, Vivendi 73
Gameloft D XFHMEZIES LT RIZZED T AT U A EHIZZEE L, NV PERBE~D
AR TZRY P22 &2k, BT ERNZ I L7 RIS DV T
FmAE AT,

2 AMF ORI Z k)3 2 ARRRHSZ T2 B W T, BIEIZIE R 22BN 72 W R D 2 OB TE IE SR L &
A, NUPERPEIL, VivendilZ 6*5#’Jlj\?4}72ﬂ7ki Z. AMFOHIENC L 0 BRI KA BN E T k%
X7 L, BT L 258D 7o 7z, T O X 512, AWMERAR B OER 24575 L 7= sk
CENT-HLOD, FEFE L LT, VivendilXGameloft D XEMEAZ EFS L7-D 5 Gameloftz L C/NY ¥EIREGE~
DARRESLTERY TIFEEH 2 ETHLOENEREICLIZ72O, 2D L 2 7eVivendi DXL ZFIHEE L
ToAME DM D3 G & 72 o 72,
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(d) RIBGERICH 2 HEDO RS

77 AT, RERBOERNLEL SNDbOERE BIZIERA X -
TR =N DR D FATE) | Hiit 2 O T corporate interest" D728 (C
B RZ#H T2 2 ENILLBOONL T, BILBHROEA - BN DK TR
DNTBNWTHEbD Z & ti%?< RN, 7k, B IR, B ERHEEICOWT
R IR = DI METR %%Hu BTV, KRR TH - TH Bkitks D
WO B LI I D EFE =FICH L THERAERITT L2 ENTEDLHDD,
ATAEATIERD Z AR, /A\F'fﬁﬁﬁﬁ;ﬁf'ﬁqﬂ@%ﬁ TRV T E CHFEER Y OfHr
’G‘%j%‘"ﬁ" |MIEE 2T O 2L 2RO LBMERBICEENTHY . 2D X 0ER

IERKHESE T D EOHA KT A4 2K LTS, %0)7125?’) HELEL ) & RHAR
@Li}%%i‘i@%’?< TlE., HFEEFERLHEICOWTORERSIC L 2R HEITABE
I ORETII N E2EIET D L STV,

5 BIRREZIT T BE OB OITEIR &

7T ATBNWT, HIRR &2 T 126 ORI G o Btk O TEh B 1
%389 % "corporate interest" Bt RN AR/ AT — VRNV X —DOFIE ERIFEE LT
LR & FHAMNE & LT AR SN RO D, Ards, ARHITKIT SR

BN T >V U 2T R BIEREOR IR SR 2 2 7256 O MU

DFEHRLFG LOXEEBEL TV D,

(0] kiR DEH

aeru—0AIE R 7T U REICENT, BREEITWDO 5 EREE
(fiduciary duty) ZBD72NE DD, HIFEFEE (duty ofloyalty) 2IFH > T\ 5, H
FEE DN FEF G & 7o 9 O, BRI BE T 2 8E& & LT, "corporate interest" 73 55
F oD 30, BRI, I Ui TITEN L2 e 797, BIER~D %}
Iz T S R T ZOMER — oD L e D, OFE Y | B2 BN

B 7T AR EBT A NFERE BIRITE S EREICEEHE S TRV HIBREERIC RS b OTER, LIFO
xjc#ﬁ'j%%a‘%mé%bﬂ%ﬁ%@@@%i& L CHEHE S LT D RHEL223-225% 12232555, 1.225-355%,
L225-2515%. L228-105%7¢% &,

% “corporate interest”II# T L & F DOIMFKDMEL SIS Tl <, IHRIELSS3S: TV v =7 i34eT
WL HNZR L2z o3, o7 Vv BORREO 7 DI SN2 T L e 57y (“Toute
société doit avoir un objet licite et étre constituée dans 1’ intérét commun des associés”) |
<‘: WO RS IENICHEA SN D L XOMRE LU CTHEBRBEHEI 72 EOFERMIC L s TR ENLTWD,
“corporate interest” DHFIFHIFILRMICIEZ B TEY | ITHFEYERLAR—Y Lo 7-FE b "corporate
interest ICBW TG SN D Z & &2 o7 (FHIEL226-355%, ) .

133



RICEFEET, INEEHER LIWIEE, 7 F AL O "corporate interest"|Z R 5 L
TEX4bSNDHENH D, "corporate interest" |2 1F, EEFIIETNT T, iHE
FEONEER, BE. BEERECTOFEFFOREL ZORARITEH £, Y%t
I ESOMERENE DBLE D B3RO B D — KA D ILBE DRI LW 2 D,

Bl 21X ARIT 2 DO BENIRE N 72 S, —HIXBEIERZEMAS 23 @y b O D EINE
ICSHEZ R T 5 2 E BRI TEY . b 9 —H OREDE IR ZAMAS AR
b DOPEER DR FEEH OMFE A HTRIC L TV D HE, RS OR%
2 E LTI, $%E DIRE N "corporate interest" |[ZE T2 & DO TH W E[F T H X LFF
fili AV 5 ATREMEDS BV, FRIZEIN O SCWRIZ IV T, RSO B Oz &
- T, FIEPHEKT 2FEFRRE OFGE, BIEIC L2 HINOBXENEERERE
TR LD,

7272 L. BIFLOD £ ¥V | "corporate interest" (D B4 H | X351 & [ o7 Btk D5 T
DT, IERAFHIEINRCHEA I E UL OGA RN BLE S 24 28 & 72 5 MERI T
2K K TH 2B 3, BIUREIZR T 2 Bikid. —keiicix, &
AR AMF — BRI 231-3 5205 231-7 S0 FE TIZHBIT 5 —RIFEHNZRE VST 5 2
LRI END,

Q?) EE_Loxn

(@ RINRER X W L HE OMEXS - BrRES

SR ORE N IER G TT >V VT v RREINIRR 2 ZE L2 HA.
ATREZRBR D LN ST A L, T2 8 RkObND, bod b, 7
T AT, EHE L. AMF ~O i Aok FCIELGHIIET Y Vv T R
AR RD R END Z LT/ TH D,

B R A2 LTS OB REHLICHOWNWT, 77 2 TlE EU miPLEIT A8
HIZSEH S 4, BATE T, JRAlE LT, BT ICE#EE DL BEERNHEREZE S
AR LTI E20 0 )7 T, —EDHEIT L NEIERO AL ZED
HDHZENTE, HIZIE, WEEROARIZ LV FBITEDOIEYL RSN E SN LA
MRS DGENENICHT-5H, ZORIZE LT, European Securities and Markets
Authority (WINFEARTTIGEER) (X204 R4 23Tk, [BITENRZH LT
BY, ZNEEGICART D Z LK RWHERITERER RS ATRER S 555

3 European Securities and Markets Authority “MAR Guidelines — Delay in the disclosure of
inside information 2016/1478” para. 8(a) (20164E10H20H A%, )

(https://www. esma. europa. eu/sites/default/files/library/2016-1478_mar_guidelines_—
_legitimate_interests. pdf, 20234E2H20 H &M%, )
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BB BITEOELBRIRENESINLLEICEEND L SNTND, L7eh-> T,
Kifi FCTEINIRRZZME L6, ettt LT flxid, 10 BUWMiikgzn &
M7= DICEBENEINE LR T HIENEE LN EB X556, EELNTE
MOAREEOED LM TE D, T, DN DIRBEITI BERITRNWESZ XD
DTHIE, BINIRELZZHE L CEEZLRART L2208 RD6ND (e, URIE
BIRD), RSN L0 BUMIik &2 51 & T 720 ORI & L TRIRER %
SEHLTEEEZHOAKRT LI LITBZZOND,.),

(b)) MIEMFOT =T XA - FE=FOEE

FERAFHIBEIN D FHEIZHB N T, MBO RFEMREIC L 2 BERUZBW TR O DI
EOHERMER OMBENEC D Z LT THL OO, IEKFHET V) T
v RBIIREEZ T 256, MR OTRR NS & X5 /iR H 5 = &
REND | RGO RGRI RS, MALHEMRZEN U, BIIRRE O P EIN
REOFHZIFICOVWTER (72T XA - FE=F) #EETLZENEEL
W32 h o FERAFEIA R SNTEHEA TH - TH, ik 5| BP0 Elkk
FICEDICHEAEICLI D KIFEN 725 & XITE T, DM FEMEZEH
LCEAREZRSET 2 LEM TSV E TRV AR, FEAAFNEINO FE B
T, YHOREOHK, BEHEIKIEIZT & B bl —RIZBW T, AMF X
TxT RAFE=F U ORGERO o Hm B LB D, B, WE. FE
BUXOFHEICEB N T, MV HAF 2 RET 5 HNTHREIND O RS, BiUE
RORFT O T2 DI Z TN L 0k S D FERI R B S Bk Sh 5 2
LE7 0, A BAET 25 A 13 EE 2P SN D b O D IERUFHIE
U D Jay i Cr, @ FIRSH BOIFAE L7220 SUTIR ORISR SR bz &5
ZHNTWVWDLTEDTH D,

)5 T, B LMY HMFICL D 727 R A A=A D LR— MIFEITH
DB, SN TWD, SR E LTIE 100 EEB X D5t LAR— FAMERR S D
ZERAETHY, AL LIS OZ Y S EE R I OW T O & 2
N&XZZLmAe LT, FHED SWOT o, e Lo, SEEROFMN, H
WEDOEMLA—FMELRB SN TND, ZOR, BRIZBITL7 =7 XA -4 E

BT 2T R A=A UL, BARE ORISR 2O B 2BV THRIZRF A T % ATREMEDS &

MNLHME DN OBIGT O LERH D, PIIE, HEXEORGERR VM RHT 2B R EOFEE

BN D ATREMEN D 2546, BREMOEERBR DN DI BZNNH D5E (FE O B ORIk E
BAHEAEBELTHDEHEAR) BNEZLND, bob b, HEKHNEINROFBHEIZEW T, 0O X 5 72538
KSEIAET D LTV nad, MVEMFELEZREL T =7 A - FE=F B39 5 2 i3
FTIEZ, JSZEMZEIL, 3L E TR S ML ZE N E 5D 57T R kv 7 REB SO
RIZHEDE | MBSO TFREERDETT 5,
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=F U BREROZUEDO B E RICBERDZ RO L ONRZ N L L LT, 7T
VARITEIT D EGFOREE AT TH D E VR D,

DA DMSTRFPIFIZ DN T R R B T ER STV DD AMF 1,
ZDORE & R TIE Doy A B R & REH & Al 2 72 A N B S
BETHZ LML CWD, £72, MSLEMZIT, EiBrE, vk, fEH KO
I BT 2 3 IR Al & 8 8 7o i BEHLEL K OIS B T ICH T > COFIEELZHFA L TH
0., ZTNEHESF LU TREEZ RT3k bN D, EiE L, TRt LAV #
FELTRESND Z ENZVN, MEHAF L2 F5OBIIR LN TN D,

() BTER B IE 123 2 iRt

BIREZZ T T-HATH, HEEHORRER E LT, BEABE I 1S LTxt
BT D —EDEREEMTE 2L (Fa— T4V VRIS LH &
EEHLe,) BEEMTONLDITTIERL, —Hiae LT, MReStticl+2E
FERIIBRBEEIC L VRSN TV D ITT 720 T, BINE & L TIEZE USRI
THIETRYDIIT THLEEZLNTVD,

B OMERMEZHERT D FER

ESEAED M&A 5| OMEFEMEZ MRS D720 O LR FE - FHEFLUTO LEY
Th D,

(0] RREHN O OFRTRE

AL 3(D)D &RV 7T v AZB T D EHEEOS XK EOFTAEIE 2 Em0
7, FTREEDN L —EOFFS G LI %IC, BENWABBEMITZETTH 2 &
20, D FEERWD Z IR0 BAEITAB BT OGRS —E OFF
SEBGT D ZENAREL 720 | MPHRENR 2 END U AT A TE 5, 7eds,
5 FRTEGORICAB BT 2 Ehid 256, FR1IGIZI T DM 2326
B O FRZET 5 Z &1272 5 (ABBEMTFIZEB T 2 KRS I DV T
ATRE 3Q2) ()2 S H), F7o, KEEEN S FRTRIFHI DWW T TREZ Y T3 <7
5728 ARICHICER T 2 A B AT I2I81T 2 B AR 23 FkE 12> 5 0 BUSfik
% bE D 5AC, BAES LRI LT Bl CRRE DB LT
1256 ORI & EER OIS & OXEFES ZBINTHIL ) BEOAEAEITY =
EM—RITH D,
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()] RikEL DILEEE

ABRBEAFITSESL D, BINE DK D HANHRRZ ST 5 2 L DI1F, K
BEENSABBEMTICNET 2 LIC OV TOAEEBTHEL &b, W0
FMAEEDLFELRVED, bol b, PDINEGEIT. ITHREN LI
BAICYEREENRPIRRZIISETE 5 L5, MEFRETRIFIUEN T 20 &
ENTVD, IWEABEBHEISNIHAICBTIL T VAT v 77 4 —DREIX
AEECH DN, T A 7T v 77 4 —DE&FIT, TNCEE LTEMEENDIGERE
ERET 2RIEEZEELES O THoTUIRLT, LA 7T v 77 40—
ZHEOLE . AR EOHRBEAZT 5 L LT, BHFTNZBWTER) L
MM SN D AEEMER H D, B, TV A 7T v 77 4 —DOHEIL AMF IZi@EH LA
BIE A EHECB W TR T 20ER’H 5,

3) RBEALL DT VA I T v T 7 4 —DERE
RNBEELDODTVA I T v T 74 —DEELARETH LN, YEZEAEN
"corporate interest" (2T DA I MNBH IR, S B, TLA 7T v
74 —OEEIE, FELITHREAHET 2R EFT L5720, AMF (TEERE
BELoTnd, RS OT VAT v 77 4 —DOEEDL AMF (2@ LA
B EHEECHRTOILERD D,
) No solicitation/No-shop $RIH

BAEN R L ORIT, REKREPIIIREEZEF T L2 & 22517 5 "o
solicitation" D& & & 1T IO T TH D, T, RSN EAEH I

R
*LCRIBROEFEBEZA S Z L3 TH D,

Uk
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BETERY X b (202342 A 24 HER)

Ry - KB - AR

I. kHE
(1) EA W

Securities Exchange Act of 1934

1934 FAES RS | BTl
https://www.govinfo.gov/content/pkg/ COMPS-1885/pdf/COMPS-1885.pdf

17 CFR Part 240 — General Rules and Regulations, Securities Exchange Act of 1934

BFREL AR 17 53— |k 240 (1934 4EZE B | A i i)
https://www.ectr.gov/current/title-17/chapter-11/part-240

Delaware General Corporate Law (DGCL)

T 70 x TN REE
https://delcode.delaware.gov/title8/c001/index.html

(2) SERESCHR (GmisCas)

”Takeover Law and Practice” (Wachtell, Lipton, Rosen & Katz, 2022)

“Practical Law” (Going Private Transactions: Overview" Thomson Reuters, 2023)

”Preparing for the 2023 Proxy Season in the Era of Universal Proxy” (Wachtell, Lipton, Rosen
& Katz, 2022)

“Practical takeaways of universal proxy card voting in contested director elections” (Davis Polk

& Wardwell LLP, 2022)
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John C. Coffee, Jr. “Proxy Tactics Are Changing: Can Advance Notice Bylaws Do What Poison
Pills Cannot?” (CLS Blue Sky Blog, 2022)

“SEC Proposes Amendments to Schedules 13D and 13G” (Mayer Brown LLP, 2022)

“SEC Proposes Changes to Beneficial Ownership Reporting” (Skadden, Arps, Slate, Meagher &
Flom LLP, 2022)

“Proxy Voting Guidelines Benchmark Policy Recommendations (United States)” (Institutional

Shareholder Services Inc., 2022)
Practical Law “Fairness Opinions” (Thomson Reuters, 2023)

Practical Law “Poison Pills: Defending Against Takeovers/Stockholder Activism and Protecting

NOLs” (Thomson Reuters, 2023)

Practical Law “Memorandum to Board: Considerations When Adopting a Poison Pill in Response

to Shareholder Activism” (Thomson Reuters, 2023)
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