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RIRRE ISR IERORE(CHS T SEFFZDITEIRERI(1)

KE

BIURE(C XY 3 —Aer{TENER]

S TEHEDTTANF(C (. =T

[REINEREINT . BB RDERE
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2L TRIAY—ZREL. 1
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© MRS OEHR(E. HRASHLDE

R EEARDFRDTZH ([CEFLDAIN
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RIRRE ISR IERORE(CHS T S EFFZDITEIRERI(2)

BIURE(C XY 3 —Ar{TEN R BUNP5EIRICEI T S1TEN#ERN RENBIURRECEY S1TE%ER
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FNUETRSTIR0N,
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BCEFHEHUVDHNBEETHD,
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. EFRIEEERBEAS TS0, B ane UNTAXELS) Bl 4

(C“corporate interest”(CHE > THT =DVIKIC corporate interest"dD BIZ (L. SIS OABIESt %
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1. M&ATHIZE)F
(1) LIBSHOEIRRADHE - IS REDHES SRR -

—mm

;I&I

R

$1 BilldA £
$500 MillA E$1 BilKi 29 46 36 23 24 23
$250 MillA_E$500 Mil=KiiE 17 29 23 37 35 26
$100 MillA E$250 MilxKis 41 36 30 40 35 20
$50 Mill £$100 MilzKii 29 34 43 25 16 15
$50 Mil>Ki 89 87 60 77 53 33
ast 258 332 291 277 270 189

(CF) HERITORESFZE(ICIFK

« BEREENZEERIC, TS3AR—b - TTA47 1 T7 > RICKD LHIGEHBEIDEN

as B 1170/&E RJL 2021 ERIFEAL D E
SRR &) 72%EANL TLB ETRESNTLND
20224 FX¥HA https://www.reuters.com/business/private-equity-firms-pounce-

take-companies-private-2022-07-21/

7 NAGASHIMA OHNO & TSUNEMATSU



1. M&ATHIZE)F
(2) ARREEUREAOAL - I SBDHES & ITROISE - 28

| KEIDO SR ERD CARRSBEINRGDHE

XUREHANBENENSOBEPIREZIER UL EDODOEIRENEE I ZiED LD & UZEAF(TMA T,
MREHDENF R BPRENHSNZEZE G ZESTO

20171 2018 | 2019 | 2020 | 2021 | 2022
4 6 6 7 10 10

$1 BillA E
$500 MillllE
$1 Bilsks 1 2 1 1 2 1
$100 MilllLE
$500 MilE7E 4 4 B 2 4 9
$100 MilsksE 4 5 3 5 1 1
SEE 3 1 1 1 1 3
a3 19 21 15 16 21 24

(F) ERITOREFZEICIERK
o FEIOOF DA ILADEE(CKDIKRADIEENSIRITHE TUVRVWEEESZ <. RIERETEUR
SAOAERIIEN
« VOTAEXART 7 ROBENERILLTED., BIREZZELEZD, TS5AR—-K-ITU
1T+ 7> REHATRBIREENZLENTDIHNIER TND
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1. M&ATHIZENF)

(3) mENBEIRELNHESNE LIERHDOBEIREAFOHE - 5| RERDHEE & EDHE

2 6 1 8 1 24

$1BILLE 6
$500 MilL_E
$1BilkE  ° ! 0 0 2 0 >
$500 MilkiE 3 2 0 2 0 0 7
ast 11 5 6 3 10 1 36

CF) HERITOBES = IR
« 2021F(FAREDOMBAEMH THRENEBEINIERENE =ND
o 2022F(IMRADENEL UTLDTZHN SRaBIREN H STz 48 nviE
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1. M&ATHIZE)F
(4) REICHIT 3 ERPHEREASFIDMEIHES & TOHE

| KEDOBEPECBWTHRICEASNERA XY - EJILDE

XBEFEDT S > DEHZERR <
2017 | aoia | 2019 | aua0 | aoo | 2022
IRA X - EILDER 28 19 20 38 5 12

() ERTOREL %R (AP
« FFEOOFDAILADHE(CLDKIE FENSARLGETERNOFEENEED. 20204F(C
(FEATZEEN —RHE
IE. TOMEMETICED TED. FREAZ(LRD
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2. FIFORESRZTEHEIN - BUNBSEREA - HENCEAT DS EESHIOEN
JetBlue Airways Corporationlc K3 Spirit Airlines, Inc.DEIX (2022£F)

20224 2R7H Frontier Group Holdings(C k& Spirit AirlinesdBUX - &HfDFF (HMiEl(E—3fRE. —3PEN)
485H JetBlue(C X B3R (REXMETILRIEZ D33 RIL)
Spirit Airlinesld. R b RX NECEDKRURESOREHMTEZIEH (CJetBlueD X e R = EE.

SIEE FiE L TL\/=Frontier Group Holdings&E D& #HZ S DB M= KA

SH16H JetBlue(&. Spirit AirlinesMikINIC DWW TIBRHEZD 30 RILDFMI TCAREM T ZRIE (FE(EJetBlue
REKRZ S TEFE)

6820 Frontier Group Holdings(d. HREIZHBDIRBINEIS TSN D IciZE Dreverse break-up feeZz

25085 RILICBIE LT T &&RHA

JetBlueld. 1¥RHZD Dx{iZE31.50 RILICEIZ EIF. REHBBORAINEE TETRMNDEHBED
reverse break-up feeZzZ3508/5 RILICEIE LEIFDZ EZRA, 1IKRATZDDAM31.50 RILD S5,

686H 1.50 RJL(E E5Ereverse break-up feedM—8& U THREBRZSICBWVWTEBIN AR ENIZR(CERIC
INERHDAEZT (etBlueHt&IB) . KD D30 RILIFEREIZE TRIC. £NZEMNSpirit AirlinesDikE (C
XIS EE'IEE

78278  Spirit AirlinesdDkERE(CH VN TFrontier Group Holdings & DEHENTIR

JetBlue & Spirit AirlinesDfE] TEHZBHINFEEIND . 1HRHEZDDOXM(E33.50 RILT. TD>S5
2.50 R)L(Zreverse break-up feedD—8B& U THRIERE(CH VW TEBINER SNIZRF (CERICIREAH

7H28H DA T Spirit AirlinesDikE (CZIhDOND. F£le. 2022812831 8BLUE. B8l T E TCOHIRI(C
i Bticking fee (1HRHZODBAO0.1RIL) WD, IO Tzticking feed D E51HRHTZD
1.15 R)LETI(E LD SHEFEEND

Spirit AirlinesikFEHREICH T DIetBluelc KDEUNDAEGR (A5 T (C(FRAHI HBDEREDFHH

10A19H NE)
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2. EIFOREITRZTEIN - BINHEREA - BEICEIT D EESHOEN
4—0> - YAVKIC KD Twitter, Inc.DEUR (20224F)

20224 4H4H YA ENTwitterdd9.4% DK% ZEE L. EIERELELRRD
45138 YXRXOEMNTwitter(CEIURR (GREMATIRHEZD54.20R)L) Z1T75

45158 Twitter(37/R+1X> - EJL (E#D15% DR EEUS LIcENRNIZIBE ([CITERBIEE LR D MtkE (S
ZISHISE TR ZIBATE D) ODEAZRE
48258 TwitterP'YRITKRDOENREZZ(TAN., SHEZHIN RSN D

JRAOTEM, Twitter@ RINAT B> MIDNRERIDBZ VAR S D EZIBR(C, Twitterd
BIXES|ZREBIT D EERE

5H
7R8H Y RUKN. SHEHDBIRF AR DER ZIEB(CEHEZH ORI Z B
7H128  Twittern'. BURENS|IDEITZKRHTT 5D T P MNEERHIFFICHEVWTIYR IR ZIRF

8H290 JAOEKR., &HZEHNOEBRERE L T, TwitterdrtcChief Security Officer(C kD &EREINIEHAD
REfTAZIBN
9A13H TwitterOMRERSICHBVWTIYRAIKEDEHEHINERETND

NAOERM, EERDRFRCDOVWTEHHFIN FROAEHFIEZITD C EFZRMFIC. GHEZNZEITID

10838 =tz s%500

108278 Y RUKICKDTwitterdmBUNESI N 5T T
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2. ERORSREZEI - BINPGEREA - RBECET SEESBHIDEN
ZDREDEURBRIRDEAEH

| Occidental Petroleum Corporation | 2020438

Carl IiahnEEh“IE?iGDHEECOE 9% TS U 2T TEA

LEF. Covid-19D=2E TOccidental Dk K= < 5%

IRAX> - EILDOFEEZEMAF15% (VS S TRIEERICDLNTIF20%) « BRIEAME(F15ERH

I Nordstrom, Inc. | 2022498
BFEDBIRRE(ICHIMULEEDTERWETIN, RAX> - EJLEADBERIICAFSID
5 )\— %= 3&EE 9 BEl Puerto de Liverpool, S.A.B. de C.V.h'9.9%%=E\S
Liverpoolfil(&. EEDDERDIZHDEUS T D EFER
IRA X - EJLDOFEIZF(E10%. BRhHARE (15
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3. AERZE XIS HIREDRmE(CH TS EFEFROITEI %R
(1) BURRRE—AR(CH T BITEIAER

— FIZEBMRDL VIR U EEAT ST BIC DT
DBEREBIZIRET (informed) .
- EEFIMRA QYT BHIEHDRADHZDIZHICTNHNS EAEBIICE LT,
(business judgment rule) | gy 175 rED TSN,
B DEEERERTIEN. FZD~BDNTNHINEESNT
W & & IEE LR S0

. - AR EIEDSHE(C (L. EEHEEANERINT . RO
L20O> (Revion) &# [EREFE (fiduciary duty) & UT. UG (ZSIBH (C3ERL ATRER
SEDMETERT ZENETIEHEFED

— S TEHEDEE (LR BEBIT.

ORE (T U TZIAVON B3I IRE Th 3EE | Digae. RO
QFRE(CH U TZIAVHON D3I KT T DEEIT. BElEDO=1t

LD O EE0EMIETE DZEAEN D EDIFEDHRE (CER L TLBRIHE

- RN REEOEEZRELTHSY ., BIFESMNEINEEI CDWNT
DEDIREZRZITIELEITOEB TIEL IO &R ISER N0
(BIUREEZITANDIH ESH OHIMOEY) M (IR E IR R A (C
KD N, HEREHNEFNCECDEDTIFRVY)
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3. AR E XIS EPIEEDRH(CH TS AR DITEIZER]

- e = B(CERSMECTOENREZRITAND CEZERSND

LIOYSBECETS DTIFRL, BEIRTORERZEETZTENTES
fifEDRAIL - REMUBH S ORRIETEINEDES AN CESN BB LSR

BEd. REMEMEDRRZELDBENEDTH D TELDESEIEITD
HEEOSWMEREZZITAND CENTED

- LJOEBNMERESNAREEREITH>IcELTE. OFERGFEZ
B UL (disinterested) HREMN. @+ D (C1EHRZ T (fully

1= ¥R informed) . GHINESMNTULVIRVVREET (uncoerced) 172 7czBCiRE
(35133 bR DI DE DG [CAZRDIHEIIIRER (outcome-determinative) 7a

EDOTHD, BHSE=D1TAZRE (cleanse) 93EEFEXS5NTULD

- TR, OB EZHIE I D (CERU T REICRE DREH B
REINEREND

- BIUREDIRFTICRLU T, BE. URESHLOEHESEFNEBDT 713
>2v)l s PRINAT—ZEL, BEMEOAEHICEEIT D I T X
R AEZA>ZEEUE (DT TFPHRR - AEZA > (FEEFREDOEBEBRTE

SHEp7 RINA Y —d DIEHDEBRIGERERDITD, Fo. 73T T7MNZEELEDINT
icH - SRS (F. FHERY7 BINA 5 — DRR (CAHBL U T2 B (C (SEF R DIER R HE

R OHIERICHD Iz > T—EDRENROH SN D)

- HKAELFIEDEH DG DIHFEE. SAEFIEIFECE D ETHED
7 R\ AT —DEROFERNROSNDIHEEHD
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3. AR E R (ISR BIREDOREICE T SR DOITEI R
(2) AR EREICH T 3 EIRPEIR

- EHYBHFI%’&%)\@“%HR%WQ MREHIMRE (CKDREETITD
&I, B#ES
O=HDA $+BJ:U§)J$'I‘$(CS(\]“ I BERMNFIE U B ESNE
1) BIIVEHE B (CIE0 = & (reasonableness test) . &}
QB BRMIBREINEEBRICH U TCERENREDTHDBDC L
(proportionality test)

ZILEE UIR T NUSTIR S 780N

—- B aE. SRR,
O&EMOEFEMN (range of reasonableness) (CUXED>THD.
proportionality test FI=
Q@uRER (coercive) XI(IHEBREY (preclusive) 7@EDTRRWNZ &
TRSIRTNUIIRSIR0N

o BHFFCBENWT, RDIMEBRTOBIER(CH UL TR XY - E)LE#IFTDLE. 7
O7 A EANCLDEFHDDEWVWEDZRSTEHICMAXY - EINEFABIT D EEFGFR
5NTL3
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3. AERZE XIS HIREDRmE(CH TS EFEFROITEI %R
(3) HMANBINRROREICH TSI ROTHRER

- HmalBIREN GO EEE

»»D7D>%ﬁﬁﬁ%éﬂé%3\éﬂ%CE&W%@%%@@E%E&?%%D%?%%%

- BINOERTICGRRSFNRERSS
B FRUSONEONE - FRASOIEICEY ZRHEEEER

« BEWBDOEBDREN S D, BEIETOEEMENEIZEEDSS

LOOEZBDEE. REDSDRAT—IRILY — (REERE) OFEZER (TR VliAgD
RR(CEBRITDZEEFTEE0
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1. M&ATHIZENF)

(1) EBESHOBEIRZAOHER - BR5|RERDHER EITIFDHE] -

SRR

2022

£1 Bil+
£501 Mil - £1 Bil 3 8 8 7 8
£0 - £500 Mil 29 53 23 32 20
ai 49 74 41 61 42

Thomson Reuter®Practical Law What's Market (CED=1ERk

o ERRBIREENARSNIZEZAFDOEZ L,
o IAFORMHOIENM GFICRBEZMDENM) CE TSAR=—K - TTAFT4T7 > RY®
7> P SOEEREMZZTTZENRE (CKDIBERNDESENARESL<FSLTWLD
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1. M&ATHIZENF)

(2) ABRRZSBINEAOMAFE - IS5 EFADHER LiFIFDIFE - 5ReE
XEADAREF (CHVVTEI T 2 IR DEZ ok

2018 1 @ Melrose Industries PLC — GKN plc (BEUREE£%E: £8.1 Bil)

@ Thalassa Holdings Ltd — The Local Shopping REIT plc (BUYEZRE%E: £27.09 Mil)
® Non-Standard Finance plc — Provident Financial plc (EUURZE®%E: £1.3 Bil)

® Sports Direct International plc — Findel plc (BEURERELE: £139.2 Mil)

@ Prosus N.V. — Just Eat plc (BEURZEEERE: £5.5 Bil)

2020 1 @ Garda World Security Corporation — G4S plc (EUURZEEEE: £3.68 Bil)

@ Virgata Holdings SA — Walls & Futures REIT plc (BEUREEZE: ¥9£1.9 Mil)

@ CPI Property Group S.A. / Aroundtown SA — Globalworth Real Estate Investments Limited (
2021 4 HIMEZSEE: ¥1£1.36 Bil)

® Polygon Global Partners LLP — Watchstone Group plc (EUIREEEE: £17.49 Mil)

@ Ecotricity Group Limited — Good Energy Group PLC (BEUMZEE%E: £69.9 Mil)

@ Corporation Financiére Européenne S.A. — CIP Merchant Capital Limited (BEUURZERE%E: £33

2022 Mil)
(10B%7T) @ Mr. Serge Crasnianski = Photo-Me International plc (BEUMZEREE%E: £284.5 Mil)

® AdvancedAdvT Limited — M&C Saatchi plc (BEURZEEEE: £253.6 Mil)
o FAERQRZFBEIIRENREINDCEFE <LK, 2018F1AMNS2022F108 DM (CRENZEIURR 26740 S 5. AR
REBUIRR(F134DH
- BEERRIBENRRE. BERAF—LA AT - LA NTIFRL, NEEMITORREICKIDITONS
« FEEQFBEIUREDEZ (. ARSINDTERVEFFTHREHDIEHRICEIDRTLTWND

2019 4

(OF)
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1. M&ATHIZENF)

(3) mENBEIRELNHEINE LB DBEIREAFOHER

- RRCHRENBEPREDRESNERSF | BENBHRSNBIRENFEUVLEAF

2018 3
2019 3
2020 3
2021 7
(10A %) 7 >
as 30 21

Thomson Reuter®Practical Law What's Market (CED&/ERk

o BENBIEENRSND T LENDTEFE UMD TN, ARERERN
BIMRENRESN D BHINMIEIMERICH D
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2. RIRDORIEIRZTEIN - BINBHFEREA - HEICEIT DS EEEHDMBEN
M&C SaatchilCx 9 3 EIURE

2022182 C. AdvancedAdvT Limited (SPAC) (EM&C Saatchitkz{D9.82% =R EB
AdvancedAdvT Limited D&E T#H3BVin MurriaM&C Saatchitk=®D12.5% =178

20224E5H. AdvancedAdvT Limited(3ZM&C SaatchilCxt U CTEHROES %= B/ & 9 DROT R IRBELINE
£ (REAUOKROEIRAME. ERQRL. TR : 90%) ZAFK

M&C Saatchild/RTJA b F A MICKDIEWNDOEEZERERL. TDFFE. Next Fifteen
Communicationsh'EYEE (IREMAUORITE) &7V, M&C SaatchildNICER UTE

AdvancedAdvT Limited(d. BEIUEENRIKIERTHDICEEZES
(O—RDTFTE COEEICKD—TEDHBEZFRETEWNELEZIEEIT DI ENTERLRD)

M&C Saatchild. &dD%. Next Fifteen Communications®ffiH T8 Uic = &= EH(CNext Fifteen
Communications(Cc KD EYURR(CX I DE[E ZHD]

ZDFER. WINDEPIREERRILEA DT

* WREHNMNRITA MFAMTKDIERZKRHTZCEMMNMDST . TDRIRTA bFA MIKD
BIREANDOERZHIEI L2 UWSEH

* FJtNext Fifteen[CLKDEWNEAF—LA « AT - PLOZAZ RTITONTE D, AF—L - AT -
L 2TAY MCKDBERFHOEIIABIRC/RDDEEE L£132D
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2. B DREAREZ BN - BUNPHESREA - RECEAT S EEZEHDEN

Melroselc KB GKNDEIY

* 2018F 1R (CAHFDBEIIRENRSNZER. RFTSE100%Z 18Rk 3 DL (CHT T D 10FELL /S D DR
MEINDRELWND CETEEZEDIE

Melrosel(d. GKNI(ZX LT, IRE - tMioiOER T IEIC KD EIRER=To7c (LERZL. TR : 50%+1
¥K)

GKNODHf1E= (. MelroseMEPIRFEE. T, MD. GKNDOEEMEZ &/)\FHli I 2 EDTHD
C AT, 28 —EC KD BEINRRZ1EE

GKN(ZL. BUNpsEIRO—EE LT, KEDDanalZxt U TGKNDO—BESFIDFEIE TR EaEE
CHAE(FIRERUKRR ESNTHE D, COBBINERITEINTEIHBEICIEGKNDRE (FDanatk D4 7%z F

(CFgBCENTEDRDREENG)

XBUL. COFEHNE. MelroseDBIURENRKILICEND L. HAVWIREISNDCEEEZHEETD

EDTHDOIC

GKNIZ. FE(C. fIRIEBORIIC25ENR> ROIREERE(CRTI D ETRE

fE5E. GKN¥RTX0D52.43%h MelroselC KB NLHEMIFICIEE U, Melroselc KB EUN(IALIHD

NAGASHIMA OHNO & TSUNEMATSU



3. AR E XIS EPIEEDRH(CH TS AR DITEIZER]

(1) BINRERE—f(CXT SITENIHERI
- BREZRITEHMREH OGS, ERCHITDIEREHA UG TUIR S0
(TAOA—=)\— - =K Rule 25.1)

O smartt b HERAHORESE(E.

SHOBREEROHEDIZH (CEHDMIN e Y D ENKRDSN. FIz.
SHOREEDFF PR DEEMMUGFH SRR (CEX DHETER(CANRITNUIRSIEN

v
KRIFCFEESNTULSMEDERDEEESR

- Tz, BfFREE. BIRREZEOBRBRANAENDEENTHDIMCDOWVWTHIZLE
B 7 R\ A —-DBRZEE LURIINERSRV (FA4O0A—/){— - O—F Rule 3)

o BBV R\ AT -DEROES (IKRE(CHSETDIHENSDIN. UV R)IAHT-DER
TDEDZNTRY DWHE(ITRL)

o TAOA—)\— - D= RICEKESNTVBIDIFTTE>RBNWEDD,  (HU#E (CHIZEBR N D
DIRTICIRST) BINREZREFT I DICHILo T @F. ZEESHHEKkSND (HU.
F (CEHMEEZITDBD)

NAGASHIMA OHNO & TSUNEMATSU




3. ARRENIHESHEIURZEDREICEHS TS A OITEN R

(2) ARRSRECHT S EUNPHER

TAOA—)\— - O— K Rule 21{CLD. BIRREENZSNTHZEG. X(E BIURENZE
LB TZIRNICHDIBE

B | URRUOHHRRE. KERROERLBUICERZHEET3FRZHECDCEFRIEEND

« WET. AERZFEIUREICHULTHRAX> - EJLBEIOBEINSERMNEAN - BESNIZSE
HNIHEER SN TLVRLY

o IRDABFAMIKBENCEDHET D EERE. Bo2EB, RRISRDA M1 K
(CRBDENIMMTOND C LIEHTHD

v
RH L, WRSHOHFHRKR(CLD E5NB EDNREZVRFE,
HECH U TEIEEMTRETDMIEZE/NFEHLTVWS Z EZIER.
KECRSURRWVWKLSEHRIGTSHILTHS

o BUHNRBIRENMERENSTDRGEZEEIEMHB LR, BESE. 05
U71ah o TR EDNRBMED/RVMRINZRE Ul T2 K SIPRLICENN D DZ BT DT,
HRELCIESEZEd ZEBZ0)
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3. AR E XIS EPIEEDRH(CH TS AR DITEIZER]

(3) HEENBIURRDRKEICEHS TSI DITEIZER]

- HENBIREN GO ITIBE

B ERMEOELTOINORECERITRNENZRHBNE

« BINOERITICHFREIFNRERSS

B FRUSONEONE - FRASOIEICEY ZRHEEEER

« HRIVHEOENRE SIREMDEPIREN GRS UITHE

B —BOCEREFMOBIKREL &> TFELL, BRREBZDOREERT DBENDS

NAGASHIMA OHNO & TSUNEMATSU



Ry

NAGASHIMA OHNO & TSUNEMATSU



1. M&ATHIZENF)

(1) HESHOEIREAOHAS - I3 QBRI LRI - R

HE (ARN—X) 2017 2018 2019 m 2021

ERLREMT (%1)

sEHIAREMT (%2) 1 5 3 5 3
BB RMT (%3) 4 3 7 3 11
BaFln@%E_CTE(D tt:LD 1 2 1 3 1
ARER RSN 7o B
Total (#2) 23 15 29 26 34
Total (&ZH:EUR) 18.08B 25.82B 31.34B 31.20B 59.24B

GE) BaFinlCkDNRT —IEH(CKDER

(x1) EFRLHEMT . BELHEMITOBHZEBZ SRV, ERICLBEHOERAEXTRE UTHTSARERMT

(%2) WBHEINFHEMT :  30%DFRMEZEUSUTZHE(C, R LERMNSEHE SN A RER T

(%3) BEMAREMT:  30%KiEDZRRENSZEN E T DEDX(IBLC30%L EDFRMETRE T L THEH A RER
[ FDEFFZEDIZNEDMRRADENEGEZER U TIT S AREMT

« BESFET. FAYTIEFH120040 HBEEOLREM ITHAITONT,
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1. M&ATHIZENF)

(2) ARBRZEINFZAHOHE - RS READHERE LIRIFDSE - 5RE
=

2004 Sanofi—Aventis
2006 Merck - Bayer—Schering

2007 BC Partners - Macquarie—~>Techem
2008 Schaeffler—Continental

2010 ACS—Hochtief

2011 Terex Corporation—>Demag Cranes AG

2014 Weidmuller—R Stahl
Venovia—Deutsche Wohnen

201
015 Potash Corporation of Saskachewan Inc.—K+S AG
2016 Tocos—Hawesko
2017 Standard Industries—Braas Monier
2018 Hastor - Jifeng—Grammar
Busch—Pfeiffer Vacuum
2019 EP Global Commerce VI—=Metro AG
AMS—0sram
2020 Uniper—Fortum

GE) FA VBEMEEREERORMIERICE D X EH, NRat0BHEABIEENE I N-Z44 S
T £7-. BRIRINICKIFNABINE B> -SH% AT,
« RAYVTREREBRZFENOEM IRV, IBFE, RERSTEIRICH I DIHIZORLTT 1 TG
WAL IZDDDH B,

o FARBREFEPNNDVRVERO—DICE REEDOSD DR LR D RN ENH D LIERESND.
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1. M&ATHIZENF)

(3) mENBEIRENH TN EIESHDOBEREHOHE

« FAYVICBEWTGHRENBIERNESND L (EHMH TH TH D

2006
Merck(C K2 Schering \NDEIUEZR(CX] I dBayerlC X DiraMIEIIER (k)

20074

BC Partners(C&® TechemN\DEIUER(CXTF DMaquarielC XDz BEYNIRER
(&)

20184

Hastor (CkBGrammer@MEUMRE (CX 9 BJifenglC KB FRENEINIRE

« [ZU&Hastori* Grammerd#kzdD20% % FiE L CL\eht. JifenghGrammer
DRTND.2%ZES L. DR IKE D60 1—ODMtgZIER

- #&R. JifenghGrammerzELX

NAGASHIMA OHNO & TSUNEMATSU



2. FIFDRIFIRZTEIN - BUNHEIREA - HEICEIT S EEZHHIDIEN
Merck - Bayerlc k3 Schering®EYX

20054, Merck AG(ZSchering AGICO>A 20 hU. MHDBIERNREHIC DWW THEL
20054 Jz. Schering AGh'Merck AGDIREZIEGZ LI EMNS. Merck AGIEEIXT B E YA
Merck DOREEIRAR (C/R D A]aEME N D EiEiE U T,

Merck AGIZ1#RH/=D 77 1—O(HEFO¥KAM + 15% ) DM TORBEEMITZEAFK U,
Schering AGDEWHERSH JFUEERRE. MEN R0 THDEERU TRRAERMITIC
2 URWKSEIE,

20065 3H Bayer AG(ZSchering AGDRRE(ICXT L. 18%kH = D861 —ODM& TirE I DARE [T
ZITDORREZXRM, Schering AGDEFNS EEBEBERS(E. COREICDVLCHRIMSIAFE
=% UTz. Merck AG(Z. Schering AGHRDII&(FIEZ{E TSRV E L. BUNGTHEZH[D]
9 BDEFEK

Bayer AGIdSchering AGDERE(CIT L. 1#KHZD 86 1—OB KU75%D FRTIERIC
NHABMITZHIE. Schering AGDEUFREH KRUEBRRE. ZHEMITADICSEZHE
2, BERF(C. Merck AGIdSchering AGDBRNDE [T IF%Z1TL). Bayer AGDHETIFTM
75%(3ZE URRWVWK D (ITEA .

20066F 4H  Bayer AG(E. Merck AGHERZESICER LTV EERL T, KEICHULT. Merck
AGICKDEMITZEUILSHDEFinZTIREE LT (Schering AGDBRTD19% 7Y, HEEKE
KERICEK D> THRBESINTLZIESD. COFFAEKETIRESNE. )

EA2HY(C. Merck AGIdBayer AGINFIRIGZET DDZEHE S EMNTET . Merck AGICK
DEUNIEKE. Merck AGIZEBE 9 BSchering AGD¥RIL ZBayer AGICFEA,
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2. EEORESRZTEIN - BIGEREA - BEICET DEEEHDEN
BC Partners - Macquarielc &k dTechem®DEIX

A —X S U 7DiR{TMacquarield. (R-YDFEMEIF II Energie Beteiligungen
GmbH & Co. KGZiE U T)Techem AGDIREICIRATZD 441 —OCLrRAEM T ZRIA
U7z, TechemDEUF KRS EEBRERE. CNEZIFTANT . BC Partnersz/RJ-1 3+
1 hEUTHERT D EZHELE,

20064 11H  BC Partners(1#k=7z D521 —ODH SN ARE T 1T Z RIS,

Macquarie(Z1#%RH/= D551 —O(CIREZREL. BIGHRAD TEZ70.5% & E UK.
2006 12H  Techem AGOREME(X. Macquarieh\ B OEBR(CEAL TCOZwW X2 MEITDTULVR
WEFIRLU. BIHOLAHEMITICINE UIRWVWK DHEE,

Macquarie&Techem AG(E. Macquarie(lC KB FEMIEBADI=Z Y bX> MESOPHE
PHEEH % K

Macquarie &BC Partners(&. MacquarieZ3FEM ITMNRII LU TZIZEE. Macquarieh
Techem AGDRIND50%% BC Partners(C5EE19 D E D12 KA.

EoEB. &RICIE. Techem AGOBRRDFIL/3ZHFEBE I ANV T 72 RHAKDE
WMItgZHFEL. NHEMTADIGEICIGURMN > zfesd. FRISGZELRM DT

Macquarield. 1#R=H7/zD581—ODFEREZITL). TFRIFS50%(C1HKZEMRZEDEL

/2. Techem AGDIRE (L. CDIREZHELE,

BaFin(d. Techem AGODEEZIET. NHEMESFE265E2IHCEDSHIRE (FRICE
20075 10 GBI I(CAHEMRITHAARKIIERDTEHE. 1EUAICHIERABEMITZITDOCENTE

720\, ) M SMacquarieZz &R

NHAEHMIAE(E1HRHEZD601—0O(C5 & EiF BN,

A2l (C. MacquarieN75%BDO%AZEIS L. BUXH I,

20065 104

20074 1H
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3. AERZE XIS HIREDRmE(CH TS EFEFROITEI %R
(1) BURRE—RR(CHT BITEIHER

« NHABEMITOMREHOEG NS (RUEERSR) . AREMFICHIIER (B -
[R3F - hi7) = ZDEHEHICARURITNERSRRV (DHEME27F) .

W REH OGS (L. ESHDOREOHBDIZHICITE T DIEHFCEDS (MRASIHIE765%
» 118 - 935118, NHBA3S3IE) . BRZKICHIEOT. KREDHES5T . {EEE
PEHEROHBEZERE LIRTNIEE SR,

« MRSHOFHEERZES (FEULLAVSSEREES) (X WRSHOEFHE=(CH U T,
NHEBMITICHTIRRZERDZENTED. MREHOEFHERE. WD DHEET
ER - MERBORRERARUIRITNERSAN,

- e CARHEMNEBELE (CEBSNTHEBRZTEB R D2BXRZRHE T DHRNIIERFR (T80
H SHEABEM T OEY)REHE (S BREHE T, Bz INE URITNERSR0, HERIE
HBMNETERIN O EHE(ICFTEDEZERKRBDIRCIHRT D2HENHD.

- HUff=(E. IO DIBIRINE - FHl(CRDIFRHZETI dlcsh. BERKRIACHIZD THED
FROPEZ KD D EMNEF UL MK EEARBRLGAREM T, IMEPEPIZR
WS T VRAACEZALZEUE T DT EN—MERIIAERBE LI D> T D,
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3. AERZE XIS HIREDRmE(CH TS EFEFROITEI %R
(2) AR EEINREICH T 2 EIRPEIR
HHRRALOBHRRE. AHEMENAHEMOMIEZARULE, AREMOBERID

RSNDEXTOR, PUERFZED (NMHEMEA33%1IR) . . £ COREZFFIC
BOFSEHF RS MRASES3ask. [HEMA35%11H) .

B | BERaE. BAlE LT NBEMIORNZEIF31T8% =L TERSR.

WOWBRA X EI,. O95D>2aT)b. X8 J-IL72/)52a1—b6 /v
N MAX2T Y MEODKETRSN DB ERE. LEEOFRBICKID, RAEIELT
RiEEnd, Eo&B. TaDBECEFNE U TERBERZRD ZENTED (BFH
BfPA33%118 - 21H)

> HaddRHEMIZITIRNEMNE (RDA M1 b)) ZFET 21778

> BEBENRRICK O THEERSNITITA

> NHEBEMTOHIC, MU THREREDRZEICK D BAEN(CHERZM S SNEITA

> PEHEBEMITOXMRELED TORMAR TH D CTEMREHDERIIDIEEEN LD

THB3D1TH

Fio. BfiE=E. ARRFENRRCKI D CTEHOHBZMNEBNEND LEXDHBS(E.
HRELCAREMNITNDIERZIEEITDILIRDIED. BENTDIZENTED,
FEEEVRBAER (BE~ =107V, BRHIKRIBOEZSYIU> T 7T« TIRKRED
EZHUTE) (CDVWTIF—REIICERHDND,
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3. AERZE XIS HIREDRmE(CH TS EFEFROITEI %R
(3) HMANBINRROREICH T 3B ROTERER

- HGENBIURENG OIEBSICDVWT. —EOFREBEHZIRE. 1FRIIRENFRDOERRE(TE
BLESHSSNTULRL, —AXREAICHEV. BfFERE. SHORZEDHE (‘the best
interest of the company’) MZHIATEILIRTNITIRSIR (RRE1HE765%11E - 93
%118, NEBEMAE3531E) .

« FDEH. I UE. IDMEOEVWAHEM ITZE(CHE URITNERSIRVDITTE
x<. REANRSHOFEZZEL T, MSOBRWAHEMITZEREIDICEETED,
BU., MEENKEZVNSE(C(E. MIROBVWVAHEMITEERI B EZEHET DL
(FE U< RDOMBETH D,

NAGASHIMA OHNO & TSUNEMATSU
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1. M&ATHIZENF)

(1) EBESHOBEIREAHOHE - RS RERDHER EIRIFDHE] -

S NEI
EUR 1B+
EUR 500M - 1B 1 2 1 0 0
- EUR500M 37 20 29 27 41
Total 40 22 30 29 43

(F) AMFICKDRERT —FECKDIERN

BEIFEED LZEHOBEREFCHENWTE, 70/ 0>—BROSHICKDENRNEF
TERDIDDILULEZEHTUND

- WREMBRREBELTVWDIEDD., 2022FHENS/NFREDOEEEINHHIRE.
COUREGCBITDENT L =77 LOBIHFHEY
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1. M&ATHIZE)F
(2) SR ETENRADMAE - BEISBDIHERS SITORH - &

e e

@ SMABTP — Société de la Tour Eiffel (BFfi#2%8: EUR 323.5M)
2014 3 @ Global Resorts — Club Méditerranée (BF{fi#%8: EUR 915.92M) (Ap%IZ)
® Prologue — 0O2i (BHfi#8%E: EUR 14.7M) (FRTCXT4)

2015 0
2016 5 @ Vivendi —» Gameloft (BFifi#2%8: EUR 686.83M)
@ Gecina — Eurosic de Paris (FBHifi#%8: EUR 2.51B) (IRE ERNOES 1)
2017~ 0
2020
2021 5 @ Trudaine Participations — Filae (BHii#2%8: EUR 33.09M) (f&[2])
@ Veolia — Suez (B¥f#s%8: EUR 12.96B)

« IS RICEVWTHBRRBREERIFFE SN CVDIEDD2014F LRI 7D
o ZOHIEID R BB ERNFEEI NS LEHTHD

c AERIERMTONTE. TORODNFEHEDTSICLOBERE UTREFNERERD T ENBL)
(LERHORMFEZOL SRR ESD)
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1. M&ATHIEE)F
(3) mANBIRRRSHENE LBS U OEIREAOHE

IS5 ACHNWTRaNBIRENRSND L (IMMHTH TH D

0164

Eurosic de ParisiC &2 Fonciére de ParisNDOEURZEI(CI I BGecinalc K3 maiE

IR Z

« Eurosic de Paris(C KDi8ZE(LFonciére de ParisOtk14kL /=D 136 1—0OX (&
Fonciére de ParisO¥T, 71k& 1= D Eurosic de ParisdOik 24tk XA D EDTH D
TZDIZH L (BDIFEDFonciére de ParisdDfiifE(ZEUR 1.5B) . Gecinald1#kY/z
N 1501 —0O00iE=EIRR Uz (ZDiFEDFonciére de Parisdffifid(ZEUR 1.7B)

« Gecinafh‘Fonciére de PariszEBUR (123, GecinaldZ&dD1#&Eurosic de Parist &
1Y)

20174
AtosIC KD GemaltoNDEIURZE(Cx I BThales(C K BREMNEIRE

N

¢ AtoslCKBDIEFR(FGemaltoD%kR1%kH D461 —O%Z2IADEDTH D =D
L (ZDiZE&EDGemalto DOf{E(XEUR 4.3B) . ThalesldGemaltoDikzN1HkH =D
511 —0O00ftg=iRr Uiz (ZDi5EDGemalto DOfffE(ZEUR 4.8B )

« Thalesh‘Gemaltozx &1}
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2. B DREAREZ BN - BUNPHESREA - RECEAT S EEZEHDEN

Veolialc XD SuezdDELINEH

5020 8H30H \%/ie%llia)aq(;tEngie (SuezMAMRE) (XU, SuezbkmD29.9% % 1%kdp/=ND15.51—OCTEBATDIERE

Suez(d. VeolialCXDEPUREADIMRE UT. PEFEETHDIKEEDEREZAFMEL I DL
& (AS2AE L OREIZBKR LT (KEEZRER) ZEA

10A58H  EngieBU#&=(E. 1#KHZD 181 —0OTVeolialCx LU CSueztkNZ5FE I B & ZIRE
Veolial&. Engien5SueztkD29.9%ZEi5#&. SuezBUfERSDERZERMF(C. SuezdDix D DEHK

9H20H

10888 & NMBEMIFICL DEET B EDERRHEZAMF(CIZH
o1t omam | Veoliald, SBORBSueMHREDERNESIEN ST & LT HAOBIIRIE SueBUFHERD

BEEAELITIEEIEL. AHEMEREZAMFICIRE (BEDOTRIZEED50%)
Suezld. Ardian-GIPOI> Y —S 7 LANSKEBZE(CDWTOEBIRERS T &S, 202059H
3H21H 20HICE A UTE/KBEEDEEEZAERBZILITDMHHEAZZEL. [—EDHINIRIRR] (CHVWTIIEE
ETEDoEIlCUIE
AMFDY, Suez(C KD EEEDOMIHIC DT, Veoliak D BArdian-GIPOI> Y —> P AZBRITIRDS B
DTHDEMHTBIEDT LAV —X=NK

5H14H Veolia&Suez(d, Veoliah 1%k =D20.51—OCRHE M ITZEMI D ETER
20224 18B27H  VeolialdSueztkXD95.5% %= EWig

«  VeolialC&LBSuez@EUICHUT., Suezld, H¥., AS>HE FOMHEZEHEMUSUezDEBERBETHD TS ADK
FEELUZFIICBIEESEBRCEICKDKEBEDEEZ TERVELDICTDEVOIEMRZB N, OB TEH
MBIHASEIC DUV CAMFIRFERRIEHR Liah o 1o

«  UHAURHAS, AMF(E. SuezKUArdian-GIPOO> Y —2 7 AN2021E3821HICARUIEITER OKEEDEEZ
4ERZZIE 9 BHEHRAFDOZEEDArdian-GIPO > Y —S P AL I DMWELKIEEX S EIEDMS) (. BfHEEDONFE
REURUY, T5OEIRE S ERE. BEIRREONTFEE VWO ERAICK TR3EDTHDE LT, BEND D EI8HE

482H
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3. AERZE XIS HIREDRmE(CH TS EFEFROITEI %R
(1) BURRE—RRI(C3T BITEIHER

- JSDRICBVT. TE>O—DRAIE(FRRDEERIEVDWBERETR (fiduciary duty) Z&D
IBWNED®D., BEEFS (duty of loyalty) ZE>THD. BUHE(TE (C corporate interest”(CfiE> T
SE1O7Ayy gl eASYAN A

(%) BERBEFICOVWTHAXDRE (TR, HPI LRDHSNTVDEDEN. TOERNEWVWZDEELDEFHFETD

- ZDLKS/R"corporate interest"(C(E. MREFIRITITTIAL, EEE. BE. BIEBPLPSMLICLDEE
SEHDREETORNBICEEND

(3¢) “corporate interest”"(IEREDREZ T E(CHBIDBEIRTHEMR SN TUVDIEIEZTH D, 2019FDPACTEEICKD., #H=l. IR
IBHIRE RN corporate interest" ML (CEEND Z EMNBEEILENTZ

(2) ARRZREPUREICH T SEINMESR

| ISSHOBGERE, ARG ENRRREHANERMRRICE LT, 0T
20145 L4R1 IERHHET BT ERERM TSN T

- BINBFERZRI T DeHICE. RERDOREBNNEEESNTULE
~ REREDERNMVEEINDIEDZERE BIXERAIXEIE) . BEER=D
20144ED HI#TT"corporate interest" Mz (CEUBFRERZHZ LD ENLLLRBHEND

JOS> 0k - B2 EB. TEDXIIRBHEICHS T DEMFREOHIETE. ERREDAFREIR.
| == V) p& KREDEEREIRV EIBIRMHR. TIBOERENROEERE. BBEINRUOHREEON S
EVVOTE—RERAIC KB FN=E=Z (TS
- ZDELOSB—MRAICRKR T BRIORMIGRKRIEIFEDHSNTG . EZDEE=NS. Veolia-
SuezZMHF(ICHBUVTAMF(ESuez(C KB3FMHRICIIBENHD EDIiHEED I
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3. AR E XIS EPIEEDRH(CH TS AR DITEIZER]

(3) mENEHIEREDBHE(CH T SHFHEZDITE) R

- BENBIRREZXZITEEES. TNICHITIRMEREDOEER - #IMEXTIS > XELD
"corporate interest"(CHES U CIEEIE TE A3 ED TR TIERRBIR

o UZh o T RIEZDDEIREMNZ SN, — B MEBHENEDDENR S ZFHART

BDCENTERENTHE D, A FHMIEFMEWNEDODREES DRI EZEN DR Z HIE
(CLUTULBEE

vV WHRESHOEFHESE U TIE. BEDIREN corporate interest”(CEITB3HEDELT
BEIBDCENMEFEEIND

vV BBESEEBINEDENEIC DLW TEEEITINENDD

« FERRBTENRR - HENBIRERZRITTEHRSHOEFME=(E. ML UEEMRZR
AU, BIRZEOATFEPLEIRBGFEROEHZIFCOVWTER (JT7RRAAEZAY
%) ZBS I DT ENEFLL)
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KE

EEROBIE-nE

NHBMHIOWTIFEESESIFE (Securities Exchange Act of 1934) ([CBVWTHRE. SHICOVWTIEEHHBERTOFRIIMNONSEICSVWTRE
KED_HESHOZ DT SIITINERITERLEE T BENS, $FIC_ EIBAH BN BN FRIOVTIZT ST T OFHIPF CHIRTENBIENZ W\ KEFHIFLEEERZIR
RALTWB®, T3IT7MN QLIRS ZHIRTAEHIEL THRE D EFD

HIBSHOBEIROFE - B5| A NS IFv—

—EESH (AHEMIZRIERY. WRSMEBENEXEBEREFSHNEH) EZERESH (DREMIORRI(—X7IMHICBIRE FRHLIREHNE
)

-REOHEHAEURFI LRSS0V P SO ANRERGE R, BRICEIZT T TEB ZERBESHIRLSNZENEZN (IRIHEDSSESECADFITEFE N D ELBOV
FNCELENGE T (CRERNND S, FHREZLBHSOIVT T2 ANBEICRBIBEIN TS At AFHE B RCES TERINE AHENPREER I 24 E)

HEEICHHSHIEER - RE5

N/A

- AHEZNAGRCEN T BRI DO EIRERBE RIS
- BEIRRAERFSRICSECIREU, SECOLE1—MREBOLIBESECLE1 - (CEBRINSHL A ET S
-EHHEOEERFE—EREL TEINE DOFITI MR EINIBIHEF WREHN LB THNERAIEL TSECADFITER (Form S-4LMFEN3BRBHEDR

akd H) BIUHREAOERREOZANIUETHD, BURENNASDAQERIFINYSED LB THO T & licL THRITI AN B INE OFIT A EBRRIRFETER
HED20%A_EERBIHEE. NASDAQFIZIINYSEDRA L BIRE(CHVTHEMADOFEITZARI DM ERSRENVELRDEIEENE
SIRESHORERRCBIZEHZNORERRE (TIVI7MNEEEZOMCBENT, RAILL GERIEZITE TEBHRADBFE)
VDR BERS I AR B AR B O RICBR SN DRERU(FIFIECIDHIETENB)
-Wellman$liR : O—MkECH I DERN DLELENE. QURIARRONMBDOEISOEMS, OB EE2BX2 I IV ATOEMIOATr— @BEMRM4DEE
N ARENOEH B TER SR EIEE. ORIEEMERBOZMINHD, F. LELERSEMNHREOEMEHD. OBMHEOKRE. DRI IZLEESN. @B [MHEOEFIATROSDOD

BRLEEICNFHEMINOZE L ZHIRTS B, 120 NRBEMIFERDENBIDHICE. INTOEREBIL TLBREIFRL
-Hanson Trust¥iR : HREHOKRENEREIFECE BRI R TEEMNEOATr — AR LRI T B(CEDD T D RIBIREENZAL TVIMNIIO THIRTSS

RAEfEE ARG E DS IR ICBI I SR

- NHREMNREMIBCERET2RH LU
BRI =)« SRBEMFHISENGIIARIUCONTIE =D OREOMASZSZIADRIFNERSE

ARIBEIRAR - SR E DR AHCBIT 53715

-ERIE20E%H
-BRONHEMIFOESDFRL
-BFERICTIRXE LRZISTLETIEE. B PERBZBR2IEEN D5 SR EHIOS RCLIDRE

LFAEMOMEICEIT SR

BESEEOHREBO, BHEEEIZ2H (GHEH) [CBVWTHREHICEITEMAEDFEREIRL VBEIEBEMIEINS
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