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Lo TWD T ENFIND, —J7, 1980 FFERIL LIS, 1T /ST /LVHIE & 2014 4RI —Rp) 721
Mﬂﬁ%ht%@@ﬁ*Ww#?%ﬁ%%@%%tfﬁb\ﬁ&@m@%6MTw&mo%@t

O, FE LSSt OBE, REGSHIZEAHH EGORD B ERFER EE X BND,

3.4 IPO DEAER

RETIE AR ESHSAHIC X HH EBOREE 5D DR EHSAO IPOIZOWTELZET 5 IPO
HE DWW DT L LTE, 4 >OFERNAfREM:E L TEZ LD,

O kG omRettE AT 5K EEatE OB

@ K ESHEHD 5 HIES TS T IPO 21T 9 240N

@ PO 217 9 AL RAUL K Ot L= 2 L K A%

@ PO LSO FETOA 7Y > b O

IR T, ZNENOERKIZONWTH TV,

3.4.1 LIZOREMZRT HRLEIHBOHER

1 DHOR EGESHEOHR TH 508, FHEELRW EHOWREMEZ AT oK Rtttk
IZOWT, RGEtEn e — 27 Th o7 1996 4 & 2006 F4 thig 425 & 1996 400 55 ftn 6
2006 4E D 59 FAHTHIM L TWAY, 2o Z b, EROTREN 2 AT 5 R S HE O
IPO tHE Db DJFIK TILAe\\N 2 & D353 5,

3.4.2 RERZEICLSYORKR—F—IPO

WIZ ., KEMRZEIC X DTS TO IPO OEINTHH75, X 9 D&Y ., 2002 FFELLKE., MoK
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BEICEHALTCENENVMBONL—LEA LTS, ZIUT—ANZ [T —2A A1k EFEEN TS, NYSE
X Nasdaq %5 O ENVEFESFES AT B8 L TV D A MiRES:, 1940 FHRESFIEIZHE D < BREE SO F MilsR,
BURMESBIERNRAT 2 AMFESRSE —E DRI Z 72 T AMMFERIC OV T T — 2T A HEOBHARI L ED 5
NLTEY (1996 £H1T 0> National Securities Market Improvement Act (255 < i FIBRSL) . B H O fe X A2 51
T2 WEBFHTELEITO) ZENTED, —F, OTC Markets 2585 32 3 ML EEESIS NI
WLARNT EnD, FEESHCHBE T RS P —2%13, OTC Markets BEREEAOBERFE LT O LT, ®E
ENFEELTODINNED D T N—ANAKIZB > TR DRI Z RO END Z L2/ D, 12720, T—AH
AERIF, EEEA - TREAREFIOTEA ST, o, BAZEREEFE B G EBNICEET 2174 F
TEEET2HOTIERWD, BENREEOKS ARITHELDLND Z L1330, Lo TRRZ DD,
TN— A AE N > TREERFITAEIT O BE . TORG L 22 5 HMFERORAITH OB IEUECH R B RO L
AUV U TEBIRHE Z RO b D Z L1272 b | IEFITHMeFRiE & 70D, LB o T, SEASHOHRET N
NA P —DHIZIE OTC Markets BEREGIFICBE T 2 BB RIFITAHEZ —HITo TN —2XbH Y | 24 OTC
Markets kG BT D IEHRN 03 TIEZe < . BEENOWRBIMERH O N —2D K & I Tnb, OTC
Markets id, &M BIFRF IZxE LT, OTC Markets B &&EaIH &2 454N DO TNV — A D AFEOFEHRNAE LTEH D 5
MHE T Z2IT->TEBY ., 2019 4 7 J BT, OTCQX Market (% 36 /1. OTCQB Market |% 33 JNIZFBWT, 7L
—AHAEOFERBRS EROENTWD, — T, =a—3—7 M, v~V Fa—y VN, HU T Lr=TIHEWN
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FGBEL L o TORERZED, ESBEIRFH O BGEEIE% O OTC i TORHE ORI E =T,
26 LBV DERREDTERISHRS D E0F - BRI OMRRERIC L > TEGFEIE L 2%
LazRE, BEALDEEE, OTC i CRAMEE SN TND Z L3015,
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OTCHiiZ CORRERL  mmm OTCHii5 CIoEH OTCHiZ TREN RSN IAIS

26 LSEEIRER RO KEREZED FEE IR O OTC Mgy TCOREOWRDL (2016 4)

* 2016 I EVERESTB I B _EGBEIE & 7 o T K E R 2D 0 5,
* BHEERORITSIZ 1 LThH T b, SPAC, U7 v b RS RIMEZRL

(Hi7T) Bloomberg Jx V41 RE R K 0 FEH 1ERR

NYSE <° Nasdaq 25 O [EEZEAR B AT B LTV a2tk BIEFEIE & e 88, 0 )M
5L OTC Mt CHilbL, BENAETH D, LN T, HEFOBEANDLAD &
TGN ED T2 LTHRBEERRNERDbILD Z L1370,

BARR AN E LT, £ BB BSEEIENRE L-BA. Smis e s (UUT,
[FINRA ) 73 MEZ6 12 B L C OTC iith THulibn b Z L2 5 B R OERICEI B LWT 4
v f1—a— RO % FINRA =B GEFRSHEEE) ICRET 5. Krlkkatbo Ny 7 47 4 AT,
FEBEIRICHNL S, YRGB AICHE S T 4 vy —a— FOERLIEZITV, EEFEIEAZOT 1
v H—a— REAMO VAT MK E W5 2 L1275, EERERRG AT o _ESFE IR B X OTC i
BCOPRIRS - FEEBBA L0, WEFMUNDLRDIE, T o v h—a—RiIEbo>T5h
OO, ZHE TR, BB AEERF> TV DFEREED Y AT L%l U k- R % e

S72% < OBEZENEEL TN L THEE BRI ZE O 5N TE 53, mEbIc T 72 K & Z25iE L
o TW5D,

4 2007 4E 7 HIloAkir5¥E W42 (NASD : National Association of Securities Dealers) & NYSE D<= B HHIEH Dt
AL VST IN- B EHGIBERS (SRO : Self-Regulatory Organization) .
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TE, BHLTED LV ORENEHIN TS, £/, OTC hidhh b EEGERIG FTc B TT
DEE S EARIIZRBEDOTNTH Y . T4 v h—a— RPEbL Y | ZHUCHT DREHRSHITO
SIME L RSO0, FEFME U TITHSHTERZ < Mkt L CREN TR L 225%,

723, OTC MIFITEER I LTV D KERE L, EIEIESEIGI AT L5860 & FEk, DTC
(Depository Trust Company) /NSCC (National Securities Clearing Corporation) J#E k& E4HEIZ5%24 45,
L7zidoC, KEREN FHBEIE L 72> TOTC HGHICBATLIZY , Z0HRRELLELTH IE
BIRFIZOWTIEIDTCINSCC DT v b7 4 — A TED ST b 5 BRENEH STV 5,

3.7 LBEBORINE-oIHE

1996 4EH 5 2016 40 20 4EEIORINC, EHSAEA T 2 — 05, iR o R iR 2
FIZEIML T D Z Enn, BRSO BT O FZIRISHE O < £ 9 DI T,
BRI, EESHEOBIE, BESRCL > TEXIT A T RIA L EEZLNDIDITTH
DM, BRI LT EGESHEOBDIIMMER®RL, EOXIREEBLLLELTOTHA I, ZOD
EGAHBOBO R G bTRBEK 27ICE LD D,

FIRZED L5
/ B AR DN
A OARYL
(BEEOER) | e .
= L EERG BB |
| RS
F-U-ZF-Soft | | BELOES |
HpatmoRs | modgseEw |
20k
FERIEOTA

X 27 ESEEE OB G769

* TR IXRRBIRITERD DD b DO DREI /NS WER R
(HFT) 8RRk

3.1.1 EBmRHOXRELFBZEOLST
X 28 (T4 & BV, 1996 705 2016 A0 20 FERRIDOMIC, FHEAATE L, RSl

4 {5l 21X, American Airlines i3, BHEIZT 4 v #—=—FAMR & LTNYSEIZ BB LTV =b oo, 2012481
AIZNYSE # EFBEIL L inod=Z D, 72727 4 v H—2a— K AAMRQ & LT OTC fifgicBfr Lz, =D
%, A 2013 4 12 12 Nasdaq (CH B2 R L TEBY . B EEHROT 4 v h—a— RiZ AAL IZE D> T
%, NYSE—OTC MitF—Nasdaq (ZBA/TT D27 m® RZBWT, T4 vy h—a— RFIEEINZHLO0, EE#ES
B PGV AN
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FEMN 2 gL 72 o722 & C, ESSAEOEHRHMEREEIT 4 51 B L. 1 4EH 72 0 O LRI 4E
1359 69 (E RL L poTWA, &L, HGEC BT 2 St oMl sE A7 5% 1Y 45
BFETHY ., A HOKENGIZREERLOTGE /72> TWD I ERSND,

btttk LY At iie g Ok ) PREliiedE (50 By
7,3224t - 25.3 6,803
AN - -
3,6713 12.3 / /
1,683
1996 2016 1996 2016 1996 2016

28 K[E BT (1996 4 & 2016 A Lhik)
(HFT)  [Mauboussin, Callahan, Majd, 2017] & ¥ 4 {ERk

[Mauboussin, Callahan, Majd, 2017]iZ L % &, SKETITiEZE 20 FFH DO M&AIZE D, 453D 3 D
PESE T SR LT, B A OMEROTRICHT D REOHMREL X TIFETH D HHI®
1,,1996 40> 812 7215 2016 4FD 1,180 12 EH- L TE Y (EHEAER L TWDH Z L 2R LTV 5,

FH I EEOMGRMEOM FICHF S L TEBY, A 7 L% oD CFROI (¥ v a7 —&
TEAFZER) 1%, 1976 F£~1996 4ED ) CFROI 728 5.5% Td - 7= DIk LT, 1997 4£~2016
DO CFROI 1T 9.1%1C ER- L TW5, 22¥, Z D CFROI Ok E 225 SR D U D B kA
RENEESNTEY ., BEOHIEROWUEN, FIRBEOKREICORB sTmbDEEZ LD,

HEEOHERICHE, FESEORBME A TV D, B0 FSERIT, 1996 D
1205 2016 FED 18 I LA LT b, EESthomvbix, Y & BHREVWE S bE ik
BILHEM &2 E T, ECGIIZ L D &, 1995 4D 20.5% 7> 5 2015 121 47.0% & 2.3 {51 L5
LTWa,

Fio, BROEBY | FEEAOREULR BRAG, REMREE, W& PES D FIGFE IR
THROWLE LT L TWAZ ERAEEEE L TEX DD,

3.7.2 7—)—RT—DEAICHT HERBEDRE
ZITHE, FRAHOBEEVEEE I RO THS 5, b7 LSRR
KT HHENE, 7 — U — 2T — VORI B ARG Z ORGSO Th 5,

47 3578 1 BAT 180 41, 2017 4E 11 A 20 HHEERA,
48 Herfindahl-Hirschman Index, i 5REEZS 10,000 T, BEMRIAL WE D= 5I1FE 013FE5<,
O BIHAZEORM OB & L TIFRREOBMDIEN, N ax— g O ERAREEE LTEX RS,
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[Mauboussin, Callahan, Majd, 2017]. [Nasdaqg, Inc., 2017]&% 0" [U.S. Department of the Treasury,
201711%, EHD IPO REDOKRHEAL L ORI R ABERZ N T — Y — AT — T O fh~
OEEZBWETRER) I = 2R/ ER LTV I EEEHLTVD,

[Nasdaq, Inc., 2017)ic kB L. 77 /uv— « v 7 ¥ —OWfiiasa B0 5+ (Apple. Microsoft,
Amazon, Alphabet™®% (% Facebook) @ 9 &, 2000 4ELARTIZ B33 L7= 3 41 (Apple. Microsoft & (X
Amazon) & 2001 4ELARRIC B35 L 7= 2 41 (Alphabet & UF Facebook) % Ebifed=2 & 2000 4ELARGIC
B35 L7z 340 IPO M5 2017 4F- 4 A 27 A &£ TORMIIFREED T EHHEH 898 {5 Th H DITHI L
T, 2001 4ELIREIC B35 LTz 2 DT ERERIT 14 (5 TH - 725, 2001 LI B3 U230
IPO % DOFHMlAZED FHFENMET L TR, SR B E oA ESME L, IPO %0
RERMA/NS S oofe 2 & ¢ EGHHBHICORT 72 AN —BEERENKE ) X —

AR DMEE T RS TWD Z E NS5,

3.7.3 HETHBICHTHIEEMEDILK

G ORI L LB, KEDOT T A~ —i TORX 722 k& LT, Regulation D £ D
SEC DB GFENF DR EZ T THELITH . RETOESMEOILRNZT bvd, SEC ik
HCFLBE COBETIEOBMZ S L2 LR— F2AK L TB VY, ZOh TRETOE & HEH
N, DNETOEEREFAEWGIZ LR > TWDZ EE2MELTWD, 728, 2017 Fix, A%
KB EFEGN L5 K R Tho7-DIlZxt LT, FABEIC L 5 & FHiEgHIL 3.0 JK KL EAZEOK
2IEDHIE Ip o Tz,

\um

N

3.8 XEMIHD IP0 HikE LTOEN

IHE CTREFZIZEIT 5 EGatEOBAD & IPO DR HONWTR TE 723, BRI L
S TOXRETGOBNIUET L TNDDTHA )M 7 B AR—H —IPO =23 — {215 IPO
DOEAE R D & BoME S R R TL 5,

M 29 \ZKEMHIC G 20MEREOEE | & B SO D ESEOEIS 2R,
2008 4= F TIFNESLOEDBERIC S > 72 6 DO 2009 HF-LUFFEITHMNIEE U CTWD Z &34
b, EHIZ, KERED EESHEOBD b FE- T, 2 EGSIc ) 2 4 NES 0BG
2019 4= 4 HRITIZ17.7% F T LEH L TW5,

% Google D4,

511980 4E 3> Apple 1359 654 fi712 -, 1986 4E 35D Microsoft 134 1,017 f#12 LS. 1997 4E 35> Amazon
1349 1,022 £5iC B 5

522004 4 L#50> Alphabet 135 25 12 5, 2012 4 |35 Facebook 139 4.3 {512 E5.

8 KFETIL. SIS T d % [Mauboussin, Callahan, Majd, 2017]% O8 [Nasdag, Inc., 2017)12{U >, IPO % 0D Il #A%E
DERARET =) =27 =V ORI T DB OMRKZRTIRIL L LTHEM L7z, 72720, IPO&D LR
RO, IPOZORIBFEHEZZE L TBHT, IPOROBIBERPREVEERE S EF LTS LERT S
fiﬂmﬁfofb‘étbb EfER IR T W LI ERLETH D,

5 [Bauguess, Gullapalli, Ivanov, "Capital Raising in the U.S.: An Analysis of the Market for Unregistered Securities
Offerings, 2009 - 2017", 2018]. [Bauguess, Gullapalli, Ivanov, "Capital Raising in the U.S.: An Analysis of the Market for
Unregistered Securities Offerings, 2009-2014", 2015] & O [Ivanov Bauguess, “Capital Raising in the U.S.: An Analysis of
Unregistered Offerings Using the Regulation D Exemption, 2009 - 2012", 2013],
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KB L&, 2012 4E 5 2016 O KETHIZEBIT 57 v A

R—2—IPO OELGIFTHID IPO HEL O IPO FEEIE, LIZLIZT A Ve Shdm ey FUgEs
EBIAT & i LC, IPO 48 CIdsd 2 5,

Dr=a— N2 K5 KRETHHIC
ER)TH DD,

ELTEBEFINTWD Z LD D,

* HRERZEI

ZOAt, 964,

O FHEFTITN 6 5L 72 o7 (X 29),
BIT5 IPO L 18 i £ - THE Y | IPO T BT B HEERKILIR
184D 9 6 4 fHIAEMEETH VY, KETHIL, O =a—2 05 IPO it

S 22% NYSE/Nasdaq,
/SRS, 178, 41%
23%tt, 6%
A=ARIU7 0> Ry EESE
SESSERSIFR, BIFf, 91%t,
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F£7-. [CB Insights, 2019b]ic k% &, D VC & &HELTo -2t Rosttor 7Y
Yy hDHI B A 7Yy MNEOFHIEEDS 20 B FALLEOKERZE 46 #1H 30 £H23 K [EH i To IPO
TOLEBTHY®, BB REVREBEEOA 7Yy FOFEE L TKETRTO IPO A&
SINTWD Z ENTN5D,

INHOERENGIL, EFITHEN K Z VR BRI E o TiE, KETS~O IPO 1TEKAR &
LCHENR2A 7Yy FFREETH Y . MEO IPO it & ol T bR 23 @ 2 & 23R
HHI Do

3.9 JOBS EZMERI-FE

KREBHGES, FGa X N T, IPO TG LGSt Ho#nic K& B4 52 T\ 5,
IPO Hisf T b K& R84 5 2 72 ITAE O MBI EIX, 2012 4F 4 JICHKSE LT- JOBS #£°Th %,
HCH R REREELE 201X, 78 L& 10 & K/AVELF® EGC (Emerging Growth
Companies, HBLKERE) &\ HIZARAMEEO DT I —DAKETH S, EGC D AT —4
ATRFFT DI L TIE, SOX {ETRD LTV AFERIEE (Form 10-K) ToO N HEl
BT D EERIE NDGEEA R L2 L2 @RIk 7 & 2 < OFHIORERNTRD 51T
W5, & 4ITEGC DJEFK L 172 EGC 1T 2B EOREEMONKTE E LD,

5 2019 4F 9 A 17 HEFRA,

%6 Jumpstart Our Business Startups Act, 74/~ BtHE T @ 2012 4F 4 AT L 7= #EE,

57 JOBS #: Section 101 T, 1933 4EFiE#:7% Section 2(a)(19) K U} 1934 4EFEA IS | Aik Section 3(a)(80) & #7#% L. EGC
DEFRDBMEME, 28, 2002 FH—_2 R « 47 2V —JETIE 1934 FFFEF B ik O E % % S0,
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BT T LIERFHEREICB W T 108 VLT O i & 7> T D&tk a EGC L iE#, Hi5IC L
D EGC DAT—HZ AZRG L2, LTOWT O HRERT HE T, EGC D AT —H A%
FT& 5%,

o T LED 1048 R AR D RFHEE QR H

¢+ IPOMMDLSHERLRDHAGDRIMEEOREH

¢ BEIFEMICEF 10E FALL EOKNIEHR CE RV EEZRIT L2 L LD H

¢ RIABLRIAE 4 (Large Accelerated Filer) & L CidikshnZ & 725 H

F72 EGC x5 BinE DM fil#E
o T7A ) TRIO IPO FHEH A
- EGC !X, QIB (Qualified Institutional Buyers) A O IAI (Institutional Accredited Investors) (Zxf
L. 774V 7HIZIPO FEMEZITO Z LN TE D,
¢ aArvIATF UV T AV FEATDOSEC ~DT 7 A V) P
- IPOZEITHIEMITIA 77 UV U JHIIC, SECICLD S-1 (RiHE) DL a—%2%) 508N
bbH, LE2—%%F5S1 (JEHE) © 77 MIEDGAR % U CR/RE4, SEC 025
DARAL MIONWTHTXTHRREIND,
- EGCIZ, SECIZL % S-1 (mithE) oL a—ZMRTIT) ZLBOLNTEY, S-1
(EHE) OBRIEr— Ry a vBBO 15 ARTPETTRY 5.
o EABEAMEER
- Sl (EHE) IR\ Tl IREE 3 M OIS MERER O R S 508, EGC 11
& 2 FH OHERE M B R OO bivd,
¢ A TA MEH
- Sl R IZBWTEEIEINA 74 ME#RE LT, mE 5 FROMBTEROBH A TR X
57, EGCILlE 2 FMOM BTG M OB FED LD,
¢ EREWAEE (Form 10-K) TOWNESKEHINC BT 2 Bk N OFET
- EGC Ik EE (Form 10-K) TOWERKLHIZ B 2 B ARE #4852 f57° . CEO & UF CFO
Ik DELTRY 5, 7o, KETIXEGC IR LT, FEH &2 & ie st EE I, WERHHIH
HORGAN,

(HFT) SEC £ Y FEE{FRL

%2019 4F 12 ALAFE, TN ToOREICHE AL,

%2017 £ 7 AL, T OREICHE ALK,

0 JOBS ¥ TIE 21 ARl £ TE STV 223 JOBS £ 2.0 & & IFIEH % 2015 4F Fixing America’s Surface Transportation
(FAST) Act T 15 HRIIZHEFI S 7z,

S AATIE B8 LI WHAEE D D NI S OXt 5 & 72 B 720, PEFHIR GG 2 FGanic, EgE & 31T
LTAT ) BN H DD, KETIE LIGOFRFEEFED SNEHHIREOMR L2570, @i, LERICHER
RS SIS YE( & BlAR T 2, £ D728, KETIE LIGUE K OPERHTHIl R S ek 15 UE( O VRS ATT D eI 72 43 B
D3 AT HE,
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JOBS {EIZ X A IEIZB W T,

IPO i DIEMALE L L TEGC AT ) —ZAlR L., &K

DOHHFEF 21T - 7-—J7. Regulation D, Regulation CF } O* Regulation A+ SEC %k 50 k4%
We T T A = NGB 5 EedEIC BT o BEIRER 21T O 2 &L IPO i oTEMEkE 7T
A R— NGZIZE T 2 EE&REOEMELE B & T 2 HAIEDO 3 Thiiz, (& 5),

% 5 JOBS jEDO#EHE

i el

B

Reopening American Capital

Title I Markets to Emerging Growth
Companies

Title II  Access to Capital for Job Creators

Title III Crowdfunding

Title IV Small Business Capital Formation

Title V Private Company Flexibility and
Growth

Title VI Capital Expansion

Title VII Outreach on Changes to the Law

[FTER RS (EGC) |EMHEINZHFBRARE
HONFIVETED. A>T4T7 237 Tr1 U2 OFF
o], FEHBEOFE. FREFOEM. LSR5
FRDSOXEEEDRFEFZE A,

—TEDEME T TORegulation D AT7YSHICHIF
> gENSZALEDBELL .
L¥al—23>-939RI7> 7427 . R EBRHC
JO-h—-XEEFHER-I)N£BUT, 1208
TRA1005 RILOEEFERSFA],

Regulation A+, Regulation ADEEIEXED
EBRZ12IMABTERAS5003 RILAS5,000 RIUC
51ZF_EF,

SECEREBNFEET M HORIEZSIE LT,

—HARIE

(HiFT) SEC X v %&FERk

31D EFRY 2012 D JOBS IEDRRSLLLRE, SA AT v 7T L5 IPO BEILTERY
JOBS £ IPO TG ORIV —EDOEE R - LTI-b D EEZBND,
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—75C, JOBS {kDMifTHh, 7T A N— M TOEETENEML L TBYV%, T4~ |
T COBETENL VNN L 725 Z & T, IPO OIFHILE OBLETIE, ADBRELTZL L
TWaHfEELEZ DN D,

B IEIZ L 5 ESRAHE~0FBEEZ 2 5 ET, mifts UTHMEL TR UL b
ZEE BORMIEF OB, flxE, SoBEMEORETHLILAE. TOEEMEN L
MG T b, 774 X— MG TITOROINEHEV BETIIRNWENWI Z L THDH, B
RNEEOBRN, FHESHEOBONR b TREL LCHHALE 77—V =27 —V0a4tt
X o ER D] OIRIETh 72356, IPO IR HfZ8EM LT, L0 B IPO %
179 2N CTEDREARUET 20, FARERICT 74 X— MG TOEEHEIISINTE D
B 2R B0 2 OB AFIE L TV 5,

VTAE DO HHIENE & O SEC B DI S 2 BIZZ L TV D IR Y Tk, S OBFIKREDL, IPO Hisd
TGV & 7T A _— M T O &R OTEMEAL O W7 23 AT CTilim S AT < RATREMEDS
WeEbi s, [U.S. Department of the Treasury, 2017]D 1 T, IPO Hits DIEMAL KN T T A R —
RN COBEGRZEOIFHLOZNENE AL THIREN SN TS, MR LT, 4%, E
AR IPO ICBIT 2 MR M Thm LT, T4 _X— hifih COBEMEN L v k)
L7252 & T, IPO A ESAHEOBINITESEITBR L2 WAEELE X Db,

3.10 XEDFEDH
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o 1996 FLIRE, KETHONE LRI KD L,

LT 3433 TISAR—MABICE T2 ESRERBORE L2,
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N5,
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DOIEMALE BRY & 3 2 R ED 7 83 Tz, IPO i ORI —E DR %E 5
RIeb DD, 774 X— MG CTOESTERE LUEL TRV, FEattHomn~
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ARETIE, EEEHERDOHEBO 1 > ThHD Efa A NOIEREFEEZHNT R, FIET
EBIES 2 A RN A7 O ERBERE LTETFZ, GER7 TAT 7 v a vy, RERELOT
JTAEARN « T7 U RIZEDF Y =20V TOHHTEIT O,

ZNHOSHTOFIEE LT, 5 2 fi Tk, KE OB OITENRELZ BT 57012, KET
BB DHREFH - EROEMRILE 72> T0D, BREICHT 2ERRORHE TH D THF
D74 Fa—tx )= Fa—TF ¢ —] IZONTHERT 2%,

H3HITIE. KETGICB TR TAT 7 a Ol E T Y, EGSNiEERs 7 27
JvarEREISNDEIEEZMR L BT, B NV R VTR T 7 v a OB KR
FREHIZOWNT OO E21T 9,

B AT, KETSHICB T DR EREO O E1T 9, BEDJo/r# (Corporate Gadflies) & I
EN s, TRIAWEEICEEICFEBEOREZ R IE LT EAREFICEREZ YT, KEHHIC
BUAOKERERIEO T A NEFED ML RESHTT 5,

B HTIR. KEMEA RS LTHET VT AERAL « 770 RIZEDF ¥ o= DO ELT
Vo ERBMNT 7T 4 AL - 77V RIZEDF v o= DF—F Y N DB 8 MR L
T bT, 7774 RN 77 RIZEDF ¥ X OB L O HEEIZ DWW T 5,

BHIZ, B 6T, MMEREROT VT4 RN 77 U RICkDF v o _R—rxflhoa 2
MO EFERO 15THHDHWIMEITEEZ K D84, 2017 0D P&G & N 74 7 OEERS
WD EG % BB 5%,

4.2 WHEROKEICHTEII«4Ta—rv)—-Ta—FT4—
4.2.1 B%REFE—FTEDOEMREHR
KETIE, ESRtOBREOKEICHT 2884 (747 2a—v vV —Ta—T1—] &
WHE, DT 4 Fa—vy U= Fa—TF 4 —iF, KEOEHE O O EICKTT 5 %5
AT AMBHEBSETH S, 74T 2= v ) —Fa—T 41—, BEHEBELOEHESE
BL\ 9 2 DOEARMNARES LD | BFIL. SREN MY ARER 2R > T, KEOKED
FIRE DT DIZATE L7222 B 720,
KEOREZEDOMTIE, MEICHTDE 74T a—vxy U —Ta—T 14—, 2F0, Bk
WK EOREONIEDT-DIATE LR IT L2 6720 e ORENR F SN TS, EFN

88 4 2 fililE. [&HE REICB T ABMED 7 4T a— v V— Fa—F 4 —" 2019\ BMDFHAEMZ., N
RuEHmE L THER LTS,

56 MWilE.  [0HE KEOBEIMEITH S AT L& KB RE", 2018)\SIBMORAZINZ ., WA Z HiRE L THER
LT3,

8 XETIE, MCE > TRHERRAL DD, AETIIL OXE EHAHOBRVBIWETH 57 7 7 = T INEH
EEREE LTRTWL,
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KEMREZED CEO X° CFO & Dbk ER#EIC W TER L TV A2 L, LIE LIE CEO X° CFO
2o [BxlZ7 4T a—vxy ) —Ta—T74—%2A-5TEY, KEOKEOFIKEZE X TITH
LTWD] EEREINDZENDD, IETIE, 7ATDA—n > « <A77 CEO /N SEC (2L %
FACICK T B FHOF T [HICHREDOREOHIEZEZ TITHIL TW1EY) LT bA L,
KEREDOREFICE > TUIIT K HBROMETH DL Z ENATEND, B, T2 TOREDR
TOFE & IE, RERKRFRICH T HHBIOBAERICL Y | RFRRFE LRI TR,
—IRENC B T RO 2 EH S BB -0IATEIT 5 B2 A>TV D EEESh TV 5D,

ZOBREROREICT D7 4T a—vxy V— Ta—T 4 —2FN, KEFHIBITH6KE
FHEEOERILTH Y | REREFALT 7T 4 EA ML BF v =%, Bk ok
FIZHT D57 4T a— ¥V — T a—T 4 —%HiHEE L THTOIL TN D,

4.2.2 A& D 74 T2 —x ) —
KENEIZBWT, H2E N, MAOFIEO - DIITEiT 5 %% %A ) BR %2 — RIS B1%
(Fiduciary Relationship) &\, ZOEFEZ 7 4T a—2x U —iEH L WS, EiRBRIT, 7
7 R~ =V —IC L2 EHEEM - B, RASHOIHIR & L COREYIW, EXOEFIT
%, FRELOTHEB LMD TS, @F. SEREBGVERINDBEMENH L LTHET S
ho (K 32),

J471—3+) =% (Fiduciary Law)

E=Xawiiy

(e

RIS OERIFRZ D
IAT1—>¥Y—T1-71

GREEBFEEED
J4F 13— T1—T4—

R T4 T a—x ) EHEEREO T 4T a— v ) — - Fa—T ¢ — D%

(AT SEEERK
DHREICB W TIE, B & SR OZOFAEE & L TCOKE L OBRIIGHEBFRETHD &

L KEICBT 5 a—R Lk« AT 2 ZOERICHEOEHFT CHEN A TR, Tk
DI 4T a—x)— - FTa—F 4 —DHHPEBRINTX,

® SEC X 20184E9 H 27 HIZ, 7 AT DA —n Y « v A7 CEO ZfFMKDEEV TR L7z, 201848 A 7 HIZ,
~ A7 CEQ X, T AT % 1HRNT=Y 420 FATIHARET MG 2HF L TR Y EaidffkshTnd & D
A —U% Twitter (ZFFR L7z, FRRIZ. ¥ A2 CEO IZE SO LF Th D EEROMA & O Ttk & &1
FHEREM AR L TWRNWIEZT TIERL i biTo T oz b L, BAIEABMEETE N IE R 4 7z
EEEL, BB, TATRRA—rr - v A7 CEO L 201849 A 29 HIZ SEC & Fnfig L 7=,

87 JF3213” | have always taken action in the best interests of truth, transparency and investors. Integrity is the most
important value in my life and the facts will show I never compromised this in any way.”,,
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4.2.3 M@ROIATa—>r)— Ta—T1—O#HMH

TIU 2T IMNFESOENT, T 70 = T MESHEEICHEOED N H DK R E . Bl X
BRSO RICESWCER Sh D, BiRiE, REBEEERCTICHTZY . SHEEUOREE
CH LTI 4T a— vy ) —Ta—T4—&A%, LintoT, REOHLEZSNOEES
NI, SEoRREZSTEY . MEOFIZRICE L T, BEDOZFEHE & L Tafox L TR
BT RN 2 R ST U b0, ek, FEL<IE, 4331 ERFSHRUEBOKREICRT
BIEREE TR 505, BRERE TR TIE, M&A IZR$ % B W B L THRER D 7 4 T 2 —
Yx V= T a—T 4= REDILD T ENRE,

T4 T a—vx ) —T 2a—7 4 — T A7 O E S (Duty of Care) X U@ (Duty
of Loyalty) DIEZANT, 2 H 2 HIRA L7-@i R (Duty of Good Faith) . g% R 7275 (Duty
of Confidentiality) . ®1E #7655 (Duty of Prudence) X U®BH~##5 (Duty of Disclosure) MO#E%xd
BHEEWUETIRBOMSTHD (K 33),

4T 1-¥Y—T1-T(—

SEEET (Duty of Care) EBEEFE (Duty of Loyalty)
[8EFF5 (Duty of Prudence) SiE#EFS (Duty of Good Faith)

HZIRIFFETS (Duty of Confidentiality)

B~&ETE (Duty of Disclosure)

X 33 74T a2a—vx¥U—-Ta—74—DOH&EK

(HiAT) A 1Rk

4.2.4 BE¥ERORA]

770 T IETIE, BN ES EOBRIRELIT I HEICIE. ERD 6 DOEBICHE ST
TENT 2 Z e BESNTEY . ZOMEITRE IR oAl (Business Judgment Rule) & L Tl
BNTND, EHEORANL, BUEEMTo - FE EOBEREICL - T, fBEE LTI
HELZHEZIZELTYH, ZOYBBIEICOOHEYDOEE LT > TiThil, otk & B O
HEFROHEPAN TITONTZ B D TH LRV IX, 74T a—Y vV — T a—7 4 —EXTIERNE
FTHFEAITH Y, BEHIWICAE S B RO BLOFEREL LTS TV,

% Del. Code Ann. tit. 8, §141, 7236, —MXAICEGERIZ. MBI LT 74T 2a— v V— T a—F 4 —%H
STWDEHR, BHEZIZH L TUIA-> TV, 270, 77727 MEETL OMT, DEIMHEIREE (Zone
of Insolvency) 1Za->723HE12, BURHED 7 4 T 2 —3 % YV —« T a—7 ¢ — 3R EDL L REHEE £ TITIERE N
HEanTna,
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4.2.5 B@HERDIATa1—Sv— - Ta—T14—ZHBRT L85
4.2.5.1 FIEEH

Y5 (Dutyof Care) &3, Huffitk2y, W CABHICHLBEDHEI 2 b ooENHL ) L&
AHND LIV DEREERD, REOFEZRKRIZT 2 EBNR B L > THF 22715 2
LERDDLEHB THD,

EERBIE, Bifklc, SR LoBEREZ TN, IEHEICH AR T TOERERERE
WaeASHEFZHOELZ L] ZROTVD, B3, GHENICEELEZEAONTNTO
AR L2 TR S0, TN TORERZEZMLE DHBEITR, Bk T~ TOHRE
fEHRE IS Shicid, OFmOE, OBFiRRIC L > ThREtsnIhE. 78217 2 Al
BETFHEICBE T 2 F AT 5 e e A LTV ko THlr s D, £, ER
FHIE. BRI LTI R SN EREZBINICZTAND Z LD Z L2 hB e L, Bkl
Bk, KR OREOFIE 2 (RET 5 72 DI R Z R 8 R TRIMI L2 T e b ian & &
nTnd,

4.2.5.2 £EHH (Duty of Loyalty)

MEFRH &1, B s, ACOFiE L0 bSO 2 EBE S, S0z oI B IITIRE
AT THI L ERODDLIBHETH D, BERKIL, FIRMAK ESHOSICEE L CREE RS
ZENZ, B, HERBERX TIL, —EOBEMEEWZT Z & 2T, REHB ORI O
EEZTHENDH LN, MERBENX TR, £LZ L% ESHORIBRRELRDZ b,
e ORI OREZZ T D 2 Lidleu,

(1) FIZEAREAI

MIZRARSCG ] &, B & 2ALORIEN KT DG 20 5 MG T, B’
HEIZARZRIG 21T ok, SAEORIAFR SN D nIREER & 5720 B, RIS
5| 2 M 2852 A>TV D,

2L, TRTOMZBBAEG 3 EE I STV D DT Tid/e <. FIERAR B | A3 Bt 2 (B
RSN, BN OAREZZ T HEITIE, BEBHER TSR, L0 BAERIZE, B
MBI, FITSARICEG | & 70 2 PTREVE 238 L 72356 ITERIZ2 RIZRAH SR G| & B B 2 (27
WZBIR L, HERE~OSMEEZ D 2 e ROEND, o, kY A7 ZBET 572012,
MR ORI R OE OF#HM R R LRI RE LS T0 D,

(2) SttOBEDEE
MERBEIT. SHEOFEICHET ZHEEE . TP EH COFEDOTOICE > TIRH RN
LEROTND, DFD, B, SHEOFEICEET WS 2BEL L L7258, I
fIX, TOMSEZEENACICHEIBIHATELS L) IC LTI bRnE SN TND,
7k, BN, SEOFEICEE T DS 2 B S IR L. FIEBIR O 720 il oo Btk
W, EOWSIIRT HRALEREE LSS, Ui, BCOFEOOIC#EEZBR LT

b, BEBHERKIZIT R 520,
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4.2.5.3 E%=EZEFK (Duty of Good Faith)

WMERBIL., BEOBERN, BEDOT 4T a—v v V=L LTORENZBNT, TXTOE
BIREEIT) EWVIFAIZERLTEY, 74 72— % U —¢ LTOEMTEEMRL TITEIT 2
ZEERODTVD, BMEXRBER T, OBRXMICEE ORFEE L TOREEZKETHIZ L,
QOERMICEAEOFRIZELS O B O T=DIATEIT5 Z &, KUOQERMICIESITER T Z &7
GEND, BEIT, WERFGEX CHFAZIRET IHEMEZA L TWRWNE DD, JRFEREEN I
MEREE & U CHRIADBAREE R DEENH D,

4.2.5.4 HEHFREEF (Duty of Confidentiality)

Huiifeid, BFERBO L LT, BB 2 28 L TR T, ERFREI,
B2, HEOMZRDT-OIZ A0 ZBR XIIFH T 5 Z & 2L LT 5,

4.2.5.5 {EEFIHK (Duty of Prudence)
Bk, EEEEO L LT, BEERELZ2SMICH L TA-S TWD, EEERSIL, Bumk
W2, EERSZFEENETEICAETHERE. BRE. Bl Ao THEZEHT L Z 2RO TN D,

4.2.5.6 PB;r&EF (Duty of Disclosure)

BR/RFEHS 1T, BUEIC T2 RICIEE ] TH D Z L2 ERT 5, BIRERIL. HFEDORRIZE N
T, B, B RO EICEET AT R TCOFEEL R AR EICERT A Z L 2k T
}:)o

4.2.6 BEROEEEDLEK

AAIZIW T, 24015 330 RPUIC £V | SO BRI S O RE O FLEZ T T D
EEZLNTEBY, ZOREOBRICIE, B 664 L OFREICHET I HRENEH S, 2605
R AT B E B SRS OSSR b - C. BEAITIREAA->TND, —DEEIT

[EEEERE L ShhTHY . KEICHI B IEERE L RO R Th S,

H7o, DHRIE 355 Gd (RERIL. AR OEHE IR R ORI L, HRtatto
F W N E OB AATDRTIUER DAV L5 | [RERE) 2D THY . Zb b b KE
34 B LIRS LRI DR B TH B,

E 51T, REHBOFANCOWT S, AARTIET S v gy PHRERKRFRFER R
BT, 2010 FEDEEFRITB W THAR SN LB ST g™,

ZDL T, SHE EOREREOSEEICASONTIE, AR TRAXAELRZNE I8 b5

69 obik 330 5 (MRS L BB L OBUR) TS L BB M OREEA A & OMIRIT. FEICHET 2HEIC
g

0 RIE664 5 (ZEHOEERE) [ZEHIT. BEOKBIHD, BRAEHEOEEL > T, BEFELL
BT 528EEAD, )

ol ZE SRR, 2010]1% 2R,
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D, EETIE, KRENE E BAREORIIZREREVNIFEL TV D, T, %E%:‘%é
ﬁﬁ&@74T:*V¥)*-71*74*#%£Cﬂ¢6%%T%6® *LT, BHAIEIZ
WTIE, BHEENEHICES2A O DRSHETHY . REICH L TTEARANWI ETHLA =0 @
RO NS 2 D KR OIEND . HAR & KEOEHER OB T D585, 1TEFEZ KX <
A0 LTWAHEEBEEZLND,

4.3 REHFISATIVaY
4.3.1 EBREHHEEHISRTIavEREShDIURY

KETZHCE T D ESSt B oRD 2 KEERTGOMEE LTHRY Rif7-, 2017 4 5 AT
Nasdaq 73/83 L7 iR L AN — %0, 2017 4F 10 A IS KM BE AR L= EAT S 0B
WHAR ST R EESHO FREREADETWAEHR O 1 oL LT HESthc s+ 252 5
AT arNERINT, £, KELE@EITIL, 2018 4 10 HIC, FEKRZ T AT 7 v a viZ
BRAOFRIEOWELRDHERLFR— F2AKLTEY . KETIE, GEF7 TAT 7 v a V2K
HREICRT HBLAE E - T D,

2018 A2, KETHHHIC BT 2540 8.4%, #9 12 #E1T 1 #E2%, #FREHIFT CRERIZBE4 5 7
FAT I ay (UUF, GEEZ AT 7 ar)) P#EFsn (K 34), £7-, 1{EM vz
5 M&A @ 82%233F# (LT, TM&A Fan)) "t shi- (X 35),

7z BRI, 2017] % B 1R,

® [Nasdag, Inc., 2017]

™ [U.S. Department of the Treasury, 2017]

® [U.S. Chamber Institute for Legal Reform, 2018]

%y I2xT7 vy EMFR) Lid. RO oW TEEOEDHEEZ 72 & 10, —BOEEHR
EHEEEREZREBL CRET2REFREZ VD, RE T, EREHPTIIRE SN zfE5IC E?'J?‘é TG AT IV
VR GERITAT Vv av] EREET D,

TAREITIE, M&A ICBIET B FRAE [M&A L) & KT 5, M&A FFFAIE, HUFREHIFTICHE R S 7z R EE
FRIEERICET 27 T AT 7> a »olEh, MEHFNCERE S, oStk EoRBokEICRT 57 47

=¥ U= T a—T 4 —ERXOBEEEM O MEREFAENEGEND.,
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MRALLIGE = MBA
4 34 FEFRU T AT 7 oa kSR SOKE ESatoBIE

(HHiFT) [Cornerstone Research, 2019a] L ¥ 45 155k
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X

35 BEINASHEMN 1ERLVEBZD M&A T ZiE SN7-E4 NEHrZ2 &)

(A [Cornerstone Research, 20190] & 0 54 1ER%

S HIZ, IPO BEOSIT, o Bgatt gL T L0 mWEIE Titks 2 A7 7 v a v
DR & 72> TR D 2009 006 2017 4FIZ IPO & Jfz L7ABED 24.4%75° IPO 226 7THH E T
\ZREHR 27 T AT 7 v a vy (M&A it zbr<) ZfE sl (K 36), 2009 FFELAAT & Mg LT,
ZOFEEIT EAMBERICH Y . BB EBEFELINICK 4 IS LAEDRFESR Y T AT 7 v a L O &7
STWDHERIT, REGEHD IPO 2179 B A KDY DL RELRFEHD 1 L R>oTND,
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9.7%
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0% 2:2%
14 25 35 44 5% 65 75 8 9fF 104
== 20094-2017£(CIPO 20014-20084E(CIPO 19964-2000£E(CIPO

] 36 IPO#%ICHFEYZ T AT 7 3y (MRA KAL) ZE SN2t BEEE

RS TAT IV a VERFSNIEAHEEERICES LTV AR TR L TEIA 2R H, ki B
LTWOREEKRL LTWDTeD, EFEENAL T AND D Z LICHE,
(HFf)  [Cornerstone Research, 2019a] J: ¥ &2 1ER%

AESRT T AT 7 v a O E R DEZEDOEIGOE SITMA T, KEICKIT HiEHRs 7 AT 7
TarobH 1 OORERFmAIL, GEEZ TAT 7V arDIiEE AT _XTORHIRUADOTET
RSN TWND Z & Th D, 1997 -5 2014 FFORNZ 3938 R DRES 7 T AT 7 2 a U BRFEHIN
RIS K > THER ST OISR LT, R X 0 RIS =B 14 R &9, fiER7 7 A
T a Dl o EERLSN O FE TR SN T WD, FERT 7 AT 7 2 a UGG RESFEN
R&EL, o, BEMicbi220, HETH D HEAENMICE T < md 2 EnERICH
LEEZLNTWD, K 37T LB, RHOEFENS 1 AFELNICRIRINDRAESRY T AT 7 &
2 NTD TN IBNDOHRTH Y, 455D Lix, R ETIZA4FEL EORAZE L TWD

ik\ﬁﬂ@%é@%é%%%&bfhﬁéhfk@\mw&m&&mm&am&%m%@é
hki%73x77yay2m5ﬁ®5%%%:%ké1m¢@ﬁ%ﬂénfwé IHIZM
AR DRESR Y T AT 7 a VTR D & FDEIA 1L 81% (628 14+ 510 ) (2 LTnéWI3w

8 WERHTICIRE SNV FTAT 7L a v DheBal LT, INEHFMcRREShEZrF AT 7 a R
BENTNRNT LICEE,
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1 R0,
4D F, 13%
25%

1~ 24,
26%

2~ 3%,
22%

37 WUNCEFR SN TOLMRE CICE L2 (2001 005 2014 EICHEF S - 24)

(A7) [NERA Economic Consulting, 2019] & v Z£& 7ER%

M&A LIS DFESR Y T AT 7 a v MEA IR DAL TAT 7 v a v
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0 o 0%
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100% o 0 7%
23%8> 1 o1 494
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25% SERL - SoEf 25% 0
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BEL B BERL NEFRFED EEH IR "ERL " {E&EH

X 38 JBAERNDIET FSAT 73 aDAT—H A

(HF)  [Cornerstone Research, 2019a] & W 2535 {5k

4.3.2 §EHVSRTOaVOEREHHHER

KENZB T DR T AT 7 va d, 1990 FFERUCEAE D . NI EITT 7 ) v O—R¥ERHF
—7y N Tholz, YU, FEORELIL, R T AT 7 v a VEMOKT (FR#ELHOK
FUE LTV DO THIRRER Z T2 ENTE D X9 IO DB OB ERAT 54E)
ZFRAELLCRIALT, ffkzEZ L, ar he— Lk, ZH0ERANAIE, EiciEsto
Ml PSS b D Th o7, R T AT 7 v a v OPFIIIEEERER N ND 120, &
R S AL DK 300 fEDFES Y T AT 7 ardd b BWITAMAERINLES, LT, b
DR TITFHE LI E LT FVEREET 52—, ERICH L UL TR Lsdhbini

™ [104th Congress (1995-1996), 1995]
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Mmoi,

Z ORI A IRE & 3 2 TR E 1995 RS HE R E AR YRR T AT Vv a I KA
ENHEDL 2O, FAHIEESIRAUEEY (LLF, TPSLRA)) ZHIE L, Gk r T AT 7 a
OEM TR LT,

450 412 403
400

350

300 271 (198 182
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250 507
188 85 9

+
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[
150 120-IE _9_—5-3-—133—
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ZOM WMERMEEE  WhECRCLITIAH BICOMSSERE W MA
39 AV T AT 7Y a v OBHEHR

(HHiFT) [Cornerstone Research, 2019a] L ¥ 45 155k

1995 4= PSLRA Dl LARTI LA 300 - DFFFADMRAL U TU 223, PSLRA DO filE LAKE, FiE
HK7 TAT 7 v a r OHEITBCEE U, 2006 4FI2IX, fERZ T AT 7 ¥ a v O 120 #HiC
B Lto LovL, EEFHOGERYZ 7 AT 72 a  OWEBREEINL TR Y . PSLRA il & LLHI % 8
2 HKYECFEL TV D, 2008 4EMD 2016 4EDFES Y T AT 7 2 a Vakih ORI ) 190
HTH - T=DITRE LT, 2017 FETIE 122%301 L T 412 {1252 L, 2018 4 % [RIZK HE Ak fF L C 403
tELeo7= (M 39),

F72. K34 OBy, GEKRTTAT I v a rERFINDKEESESTOEENER L TE
V. 2006 FIZ 2.1%72 5> 7= DOFIG X, 2018 1L 8.4%IZ B Lc, Ziud, K40 wL iy |k

AT D — T, ST TAT Y a O L TS Z I LD D TH S,

8 private Securities Litigation Reform Act
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X 40 FERZ T AT 7V a v ol EBAHEBOWR

(HHiFT) [Cornerstone Research, 2019a] L ¥ 45 155k

4.3.3 HE%HVSARATI 3 OEREFERER
4.3.3.1 EBSHRURAOKREICHT HENRE

TSR NI R OBATR R (BT, B R OBITR B Z A LT TREY L1 ))
OB ENTHT BIEMTHE & . ORF IOV THRT 5. FHRH R OB EOKEICHT S
T, BICUUT O 3 0% 4RIk T2,

O BEFEESRE : 1933 FEREHE, 1934 FREREG HEK Y SOX 1£%, HURERIEICK S, b
Gt R O BIZIZLL T OEENAET 5,

a. PREE - B HE R OH i b B0 NS ke B R B O B R #5255,

b.  FEHRBA I : 1934 FFEARELT VAL 10 45 (b) &KUY SEC HiHI 10b-5 1255 < | GiEZRH
BT D FEIRIC BT 2 IR 22 5 N OHALESF 8K, A A 4 — Bl A
EREEND,

C. SEC BT : fLdr DEEIZBT 5 SEC Bk,

d. SEHIEEOIERZR « 1934 FFEERBIEICE S X | Sk, SFHIEBOERZEB %
9,

e. FHEGERMEDEEIL « BHMRROBBIC LV . BIERR TG ERIEO ATREENE T 5,

@ INFEEE: : KEOSMIT, EFFRGIE, #IGEREICEE L EREEENENA L TE
V. S RO EIIEINOIERIEIC S FFEREZITH RN H 5, -7 L, K
W72 T AT 73 a VOFFRBHLE L TUIHE VRIS TV,
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@ MNE&#EE - HINOSHEICESE | BikiL, SHATZOREICH LTI 4T 2—T %
Ve Fa—F 4 —2H->TVEY, 74 Fa—v v U — Fa—TF 11—, EEEZLO
BERF LD 2 DOEKRWREBEENOGRY | BHRIZ, WEP Y REEZR - T,
2 OR FE D EEOFIZE D T DITATE L7221 TF 1UT e H 720,

4.3.3.2 FEYLGEHIEIET 2MFLHABROFHE

G AR N BT 2 8o & fil#EI T, LUTF 0 3 SOFHEX 28 L TiTbh s, 2B, Th
HFFEEITNTN B TR, B L7220 B RORAR, EEOMEORR £
SNDTHENER D B,

O REFFL : REFRIL. HETHL EESH IR BOITHOMEE LT o7t s D
BELZREET D720, £, FFEOITRAZME IIEEILT 5 2 L2 RkoTTbhbil s, B
FRMTIE, 7 T AT 7 v a VRO EREZFANE D, Kitkin ZES (SEC) %D
BURHSBE & | BIBRICR TR ORECEH & & RO, FrE D17 A% i@H IIE L ST 572
CRFEFDRER T DD D,

@ 1TBULSY : BUFHERSIT. URZATBOEBIC X o TAAM SAZHANZRE W ITBEHIE ORE
IZX 0 ATBOLWY 24T 9, BFBRERIEERIC OV T, SEC 23, RFEI 2R34T E LYy
IR 22T R 2 BEIE T D 21T O MR AT 5,

@ JHHEIREL : KElEE OB P EANFE R 2 R E T 2MRZ AT 5, A THIRHIRZ
I T E, SO @ER S, BAOEEIE, BEICAE b5,

4.3.3.3 BEICLALBEHRUKREICHT ZEREBHRD
MEEIC LD EGSE R OB EICRT 2 BFHFRRIZIL, BE#E2 7 AT 7 3 > (Direct Class
Actions) & KEFEEFRZS (Shareholder Derivative Suits) @ 2 DO FR N 5,

O BEISATIvay  HEITAT 7 a vy bid, JFEMETH D BB R U
TEICKLCHER, 77277 va  ERET D2 FHE Th b, A UTHIRIZE N T,
JREIZR L TREOH WA TON 5356, YikasI3RE Th 2k RICEE S b D,
F1T, 1933 4FFESRIE, 1934 AEREAR S 1L & O SOX IED KRB IS EFHERBTOI D,

@ BREMFFR - REAERRIT, REDP2AEENRE LT, KBS L TRET 2HFRTH
V. MNSHECESLS 74 T 2=y — - Ta—7T 4 —EXEZHBE LTHRESNDH
IMTH D, DHEEAERL TREDRET DHRATH H720, FMESUTFRIZI N T, &
THLEEDEEOILNZIT O HE, Sikeikid, RETE R, 2R 2 &

8l 2L <13, 4.2 I@BROKTIZHTBE 74 Ta—Yv)— - Fa—T1—453MH,
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LB,

4.3.3.4 REHVSATILaVDEREIR

% 6 |HEIEHIFTICIRE SN-irEE s AT 7 a3 (M&A iR Z <) OiERFHEHOES
TR, 2018 AEICIRE SN GER Y T AT 7 g BT, MBEEEO R FER R AR
LT BEIE 95% Thers & 72 V) SEC JRAI 10b-5 3E 7)Y 86%. 14 Dtk FARIZ BE 92 B/ 2Y 48%
THix ., BRIRICEE LR KEa2 o7,

£ 6 FFEI7TIATIYary (MRAFFLAZKRL) OFRFEHOE S

FARFIA 2014 2015 2016 2017 2018
SECARAI10b-5 93% 92% 94% 93% 86%

STt 1A

1(9)%?25 0;%%&%%?%72 LBEEET) 15% 16% 12% 12% 10%
1933 AR 125 (2

(asgﬁg&ﬁaﬁﬁ%i)@w%y;m%%ﬂ %o 9% 6% 4% 10%
BATEEFADAERR 95% 99% 99% 100% 95%
EAOIFRFACRET 2= 51% 53% 45% 46% 48%
{SHAI—HRE] (SAAEE) 16%  16%  10% 3% 5%
aEEEER 39%  38%  30%  22%  23%
sTIEFR 19% 12% 10% 6% 5%
RIEBFEH DA 26% 26% 21% 14% 18%
REFFREIOAMEICEE I 2R 11% 11% 7% 7% 7%
B AT B 12%  12% 7% 8% 8%
NI R /A 1% 1% 2% 0% 0%

MEFFIRY T AT 7 v a BV, BREOERPMTbND 2D, FFEOEEHT 100%I1C 7 H 7RV,
(P  [Cornerstone Research, 2019a] J: ¥ & 1ER%,

4.3.4 MRAERER

RO PGSt R ORBIZHT 2FAOR S RERE(ID 121X, M&A FFAOHEINTH S (4
36 UMK 39), 2003 4E7> 5 2008 4FEE Tl L& R/VEL ED M&A D 5 HLEFA ikl 45 01T
S FRE TH o727, [ 35 D EF Y, 2009 FITIFITFEH LT 86% & 72 - 7=, 2009 4 LUK T Aki:
B, 118 RLLL B M&A O 70%LL E CTRRFEADMETF S DR DHE N TV D,

L2>L, 2016 4E 1 H @ Trulia FE (1538) % & > IS, M&A FFFMIZ LA LTV 5, Trulia
FELARTIEL, M&A FFFADIE & A E M EHIFT TR S TV e DIk LT, Trulia F:LIRE, %
D% < HEEEHIPT TR 2 12 STV 5, 2009 121X BN A4 118 RAVLLED M&A @ 15%%
DI HSEFEHFT CRREADMREL STV DR LT, 2017 £E1213 74% S 85@ F 2K A TRREA DS

82 160D LEMTY FTAT /v a VMBS, 95 0% EIEHFTT T2 T AT 7 v a MR ST,
83 85D RIT Y FTAT 7L a VMBS, 95 8STWISEMILHFT T T AT 7 v a UM Sz,
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Pl =iz,

Trulia FRIZ X 52 b &2 iR T 2 RIS . M&A A LB MNBARFIfiED A J1 = X % [U.S. Chamber
Institute for Legal Reform, 2018] % T* [Holleman Murkowski, 2017]% &% 221 5,

M&A 7357 S, BEEICBIREN S &, B OERFEITIIRAWV Tz 5, FREHoO
EEFEEITL. ARBAART2THLI, REBSBENR DL EFRL, RV THET
BB 2RI T 5 = DREILMm A EZRD 5,

Peits TH DT, M&A Z AL S8, MEA I DRFIIFIE 2%+ 52 L2 LRA TS T
O, BREIZESTAY v FODRVGERTH - TH, SR GEIZERA 2 7T 2 58 E J1 8
MIND, DT & o T, FRAAE MR T B 720 OB 2 A MX, M&A OB &RD 3 A | &
D EEBERGFETII/A W=D, ST M&A ZRRNLSE 572012, SRATHRT 5 Z & Tk
<, K0 RLSFHFBEMRS D 72O Z BT 5,

41 D LBH | MEA FFADINN, GERMHEAZITh RV BIBRIC K DV Fifig L T b,
BABHZRIZE D . BRI, RS T M&A ITERICERE T 2 ) RIS 2 2R ET BB
2. E0ELDOBERICKESWTREEIT) ZENTE DL IR D, —FH., ZORMBEORIKY &
LT, BREZ, MEA IZEET 2B ORI T 57 4T a— % U — T a—7 4 —IZFT
DRROT RCOFERELHFET 2 LICRETLZ & &5, ZOBMBARIZ LY FfiE L5
A BEZ, SENRMEEZS S Z LT TE VD, FEMoRE LIS, ST
MZEZ TS, 7235, 2003 405 2011 FOBNIBHR DA OFIFEIZ T HFri LB OFE)IE
749,000 F/L (% 8,148 5H*) Thot ¥, FI 7 = TMEOMEHATITEVRE, BIMBIRO A
DOFFEDIZ L A EZBRNEPOEEI2 DL L TROTE I,

Il

10, 28%

AR RECHT g (Fx0d) |
SEIREIRHE) | 56%
4%
g (NAF—712ER
5I1%M) , 12%

X 41 M&A FFin DB RFnfig OEA (2003 475 2011 4F)

(HAT)  [U.S. Chamber Institute for Legal Reform, 2018] J ¥ 435 1ER%

84 201947 4 31 AR O AL — (1 FA=10878 ) THH, LKEOAKEICK TS AAHRLIIALE L —
I 20 L C L
85 [Cain Solomon, 2015]
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L2 LIEAE, 7 7 7 = 7INECHI T, BB R O B ORI L TSR R 2R L TERY .,
BINBAR SAVTZAE WA O . BRED, JLFLRGHERME DI Z 4T D OIS+ s 2 1575
IZOWTOFEMARTAEZIT > T D, £ LTI OMMIE, 2016 4E 1 H @ Trulia FECIEAICEL
7=

Trulia 1L, REVEA T A A b ZEET 5 Trulia X O Zillow O 2 #O G PHEROFE R
ELTHRAE L, 2HBEOERE LZEEL, 4 AOISL LIZEED, Trulia & Trulia OEE DO
IR LT, 77727 MNBHE LD 7 4T a—v vV — - T a—T 4 —EXEZEHBIZT 7V
= TMEHFTICR EREFFAZIRE L, A0fokiE 2k, A%, BUE L Trulia I3FfEC
2 L, Trulia IR E BN 2B R L ER AR T2 2 & TEE L, LT, TORIK
D& LT, BREE, TEE, ML s, BHl, 2E 2 a— I ook L < 3B ES Y
THAT DKM ZHFET L LITERE LT,

770 = TINEHIFTOBHEIL, M&A FFFATIE, M&A DARBERKIZFRAAEZIRL T 5 Z L 1R
WL TR, #EEENH ERITMEORMERZBMBIR T 2 2 & TRz & Mk LT
HEAMR LI, 6T, HHEIZ, ZNLOMEORZHITIBNT, BOFHIR Y AT A O % i
ALz, T7bb, #EThratE. AONELEREZBMART 2 Z 2L, BENICE
ROOEFARIFRRY R DO ENDA T 4 TE2FLTEHY ., L ki 2 RS 7#
L, BERRO—HE L TCEZHEORELERAEZ TR TWDZ Enn, #iE & EORIFEN
KL LTWRWDOTH D,

F I = TINEBHIFTIE, FRRICBIT DA T 4 7O EHERFT 72012, BIMBRIC K
HRMRGEZ 2 DOFNEFEZIBMNTHZ EE2BBE L, 1 2BIE, FER, ARSI T El
MNEETH D RN GBI E N L A GET 2 B2 A S FGEL IO, £ L T2 2HIE,
DD LERERE B ERICHR LIRS, AR ZRET 2120 ORSFEM e 7Y 7T
b, TNOOMGHFREZENTDHI LT, SFARICBIT LA T 4 7O EMFFTHZ &
MAREE 725, £ LT, 77 7= T MEAPFNEL, BINCHRSNIHEHRAHA O NIEE TN
FRY . A%, BIBHROBORRE I RN R DN & 23K L,

2015 4F 2017 4
INERHIPT,

EFBEHIFR, 13%
20%

PP, EFBEHIFR,
80% 87%

X 42 EFEAFTICHE S 372 M&A FRADE &

(H4F7)  [U.S. Chamber Institute for Legal Reform, 2018] & ¥ 435 1E ik
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HHEHFT COMEMAERIEICTE S 7 T AT 7 2 a %, INEHFT CoOBMBIRIC X 2 Fnfig &
FPLERDAF—LTHLHOO, MHRRR &R LE N OSINOBEITZHBE L TV D,
HIECHIFT COMBFERIEICHK S 7 T AT 7 a L icBWTiE, #iEThr e, 7927
7 a Y TERSNNTWD (R IZkHLT 5720z, BIMBERARkdO NS, LT, 77X
Ty aryTERESR TS IR LTy TAT 7 v a v aFNTL L L&A,
Ei@#éiu%%ﬁﬁéiﬁogkﬂ*@%ﬂéo_®77277/a/ B BIRE O

2Rk 5 7 4 — DO RAEIL, 265,000 RV (2,883 5H) Ligo>Tn5,

ZO LS, FUEORELIL, EREHIICOFEANZFIAT LT, T U= TIMEHPTIC
£ 2 FNESRA AT T M%%ﬁ@i%w MERFT 2 2 LITBI LT 5,

72721, 2016 FFLARE, M 35 D &Y, M&A FFAE TR SN D EZHOEIEN L L ThY, £
7. M43l MEA LSV OFFAHE LA L TWD Z L2n, Trulia F4EZ, M&A
A E D SH LR E LD LEbDEEZEILND,

5.3 5.1

4.4 ' 4.5

5 3.9
3.5

4 29 29 31

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018

X 43 BEINEFEN 1{E FLE2B 25 M&A L H47- 0 OFFan sk

(A [Cornerstone Research, 20190] & 0 S 1ER%

4.3.5 RERVSARTIavONBEE

AR TAT v a v EREIND I LIk D LSS~ B EEZ D L TEERBAD 1
DIIFREHTH D, —MRAVRA A= LiEDT | TR AL ORI OFFFIIIER (2S8R b 0
Thbd, £ TICINETOIAREI TAT 7 a r OFEET »F 7%, F 812 2018 £\ Fnfig
SNTZGESR T TAT 7 v a VFfREET & TR T,

INETORESRY T AT 72 a OO &L, SOXIERIEDE snFicbRrofcmrnm
VT, B OAFHIN 728 RV () 7,878 () Th o7z, £, 2018 F-OFNfREH D iy m%AI L,
TIVNDAMSES T T 2D 30{E RV (3,263 EM) T, ZOMMFITFENR TS 500
AND&HL I oT-, BB, TNETIZ 108 FAVEBZ AR 14 T Ty, 2o Lhn
5b, EESHICE > TUTFEERY 7 AT 7 g R U 27 TIERWZ E R0 5D,
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KT GEEITAT v a VRfET X7 (2

HEWS ATRELE R
HRFEESET  SROHE BEHEEN HAELEHA
# & FORREE (BARMNY  @&EARY - @ERBRRL - (BRERLY)
1 ENRON Corp. 2003-2010 7,242 6,903 73 798
2 WorldCom, Inc. 2004-2005 6,196 6,004 103 530
3 Cendant Corp. 2000 3,692 342 467 324
4 Tyco International, Ltd. 2007 3,200 - 225 493
5 Petroleo Brasileiro S.A.—Petrobras 2018 3,000 0 50 205
6 AOL Time Warner Inc. 2006 2,650 - 100 151
7 Bank of America Corp. 2013 2,425 - - 177
8 Household International, Inc. 2006-2016 1,577 =3 E=)) 427
9 Nortel Networks Corp. I 2006 1,143 - 0 94
10 Royal Ahold, NV 2006 1,100 0 0 170
FAT104EEET 32,224 13,249 1,017 3,368
(A7) [NERA Economic Consulting, 2019] & ¥ 235 1Exk
# 8 2018 4FITFfE SINT-GERT T AT 7 > a VRIfRERT X T
MrgESsT REREAIAELER
# R e (BARIL) (BARIL)
1 Petrdleo Brasileiro S.A.—Petrobras 2014 3,000.0 205.0
2  Wells Fargo & Company 2016 480.0 96.4
3  Allergan, Inc. 2018 290.0 71.0
4 Wilmington Trust Corporation 2018 210.0 66.3
5 LendingClub Corporation 2018 125.0 16.8
6 Yahoo! Inc. 2017 80.0 14.8
7  SunEdison, Inc. 2018 73.9 19.0
8 Marvell Technology Group Ltd. 2015 72.5 14.1
9 3D Systems Corporation 2018 50.0 15.5
10 Medtronic, Inc. 2013 43.0 8.6
HAI104551 4,424.4 527.4

(tHFT)  [NERA Economic Consulting, 2019] & ¥ 4535 1Bk

WIZ, GEFRT T AT 7 v a v OFFEEAO — 72 K EZ g5, X 44 KO 4512, FiEdR”
T AT U v a RO O R DT — & AR, 2018 AEOER)1E 6,900 7 KL (K9 75
M) T, HRfEiE 1,300 5 R4 (K 14 BH) & —ROZ2MMETY 10 BHE2#B 2 2KETH
DT EDBTD,
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140 125

16
92
77
69
57 56
60 49
35 37

4 25
’ - . B
2009 2010 2011 2012 2013 2014 2015 2016 2017 2018

nZBE%E (Il
44 G T T AT 7 v a VRO SEE OHEE (M&A

FFEEEOT (BRARIL)
o

o O

BEN0 RV COFfREEFRS)

—Q/-LIL'L\L

(HFT) [Gibson, Dunn & Crutcher LLP, 2019] X v 435 1ERk

14 13 13
— 11 1
7 10 10
h]Q] 10 2 ) 9
@ 8 6
&K
g 6
g 4
%
= 2
0

2009 2010 2011 2012 2013 2014 2015 2016 2017 2018
NZB&E  AJILRE

45 FEET T AT 7S a UIREEO R IEOHER (M&A FFIAK N0 RATORMEEZRL)

(HFT) [Gibson, Dunn & Crutcher LLP, 2019] X ¥ 435 1ERk

2018 OO PRI, AIFELLT 2 5 & 7220 F72, 2009 LIS ClImmBH ThH -~ 72,
ZOMIMEZ L L7 R A, X 46 OFIFFRO AT 2 W THERR 975 & 1,000 7 RV (R 11
& F/V) 775 5,000 7 K/b (K 54 {8 F/V) OFFEEAOITFE DO LD DO ThH 72 Z L3530
50
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100%

75%
19% 13% 11%
13%
50% 20%
o
25% 58% 58% 51% 60% 45%
0%
2014 2015 2016 2017 2018

$10M=Kif $10-19.9M ®$20-49.9M ™ $50-99.9M W $100MEL E

46 FEFRT T AT 7V a RO (M&A FFEAKL N0 RV TORIEZ FRS)

(HFT) [Gibson, Dunn & Crutcher LLP, 2019] X v 435 1ERk

BB F OB KIT HFFEEDO K HER X 47 1273, 2018 F O KA 3T 2 Fnfifga OEE
DFRENL 26% T -T2, TOKEZFENE L0, ARNE R DO TIR, B2 HITL-T
HIBr RS 0D & ZATHA D, WEFDOBEROEE L OB T, HEFITRWEIETH D2,
T HEHDORFDITROEENESS, T TOBERO IS, ARFEOEFEUIIRRE D O E S
BRI NTEBY, FETHLIHREOBELEOMEIEIL, hokE)bHBENICEe RIS TY
Ll hEZDHE, TOKETHLYEWERL LB TED,

900
800 2.4% 2.4%

2.6% 2.6% 0%

700
600 1.60/0 2.00/0

500
400
300 1.0%
200
100 l
0

0.0%
2009 2010 2011 2012 2013 2014 2015 2016 2017 2018

BREECKITD
FHERZADEI SO IYE (%)

BEREAORRIE (BHRIL)

EEREROBRIYE e BRI I SAERADEI SO RRAE
X 47 FEFZOBIEAO T RAE S O REBUZ A9 D FFFEH ORI O HRAEDOHERS

(HFT)  [Gibson, Dunn & Crutcher LLP, 2019] & ¥ 455 1Rk
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4.3.6 REHRVSATI L a ORBRE

WIT, R ZFAZTHDDONIONTR TN, M 48D EE 0, 1997 475 2003 42
T CEEADER S (Lead Plaintiff) & 7225 2 ERE0 o 7243, 2004 4F0> 5 2012 AEIZ /T T
BB E ZNAABEEZR 2 LAl T, £ LT, 2013 LI, FHOMAABRE Z 0 EERE R %
ERIZRMDB N TN D, ZOEIE, WL OO MR L TRAIS 2 A E L2 & &R
LT 5, 2017 AEJ N 2018 4EDFERY 7 AT 7 3 2 > Tk 60%iT < CE AR & 72 -
770

100% -
— EADH

KBS ERDH
20% - — W3

90% ~

70% -+

60% -
50% -+

———
40% Hx__,ﬁh//

30% -+

20% -+

10% -

O % T T T T T T T T T T T T T T T T T T T T 1
1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018

48 FEST T AT 7 a v OISEFEDOEIG OHERE (M&A Faa 2 FR<)

*F LD HEETNR,
(HHF)  [Cornerstone Research, 2019a]

—J7. ZHE TORMMEE EA7 100 FRICIRD & X 49 D & 3 0 BEBIIRE N 92% % 5o TR D,
KBAD 7 T AT 72 a AZBWTE, BEAREENEHREZHOTND I ENDND, £,
# 9 OECFIfiEEE EAT 100 1 CHE RS 2 B O BB EZ O T v X Fh B D & Fafitsd
O ERLRIFIZONWTIE, ABBESREN L EREEZBEO TWDHZ ERNNN5D,
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Zofth
8%

PRSI &R
92%

49  FEFFREAFIFAE BN 100 21T 2 BB E H GG DY = 7

(AT [Institutional Shareholder Services Inc., 2019] & ¥ &3 VERE

# 9 GESEREAAIREE AL 100 fRI2381) D BEBIRE G IRE DR T %k T

ARFRESET
# KBS ER SLBIRE (BHRL)  FIRRAER
1 State Teachers Retirement System of Ohio 5,592 8
2 New York State Common Retirement Fund 11,368 6
3 Public Employees' Retirement System of Mississippi 2,333 5
4 Ohio Public Employees Retirement System 4,467 5
5 Teachers' Retirement System of Louisiana 4,186 4
6 New Mexico State Investment Council 1,778 4

(HHFT)  [Institutional Shareholder Services Inc., 2019] X ¥ %535 1Bk

TN TEHBREABEFSEENEERELHEDTNLIDOTHA I D, ZOHHBE, [US.
Chamber Institute for Legal Reform, 2018]i%. e L5 6 OBIAHEE &t L T\ 5,

—ERENZ, S a—FaT I Ty RNy VT 7 v NEOEL OBBIREFIZ, 7T AT
Ta v OBEEICEES T LR OIS, EREL LT IRAT Vv arpFukt
(2B -9 DR E F T A BAE SRS H A FES LSNP L E > T 5,

KETIE, AFBFESEEONEKRE THLIEIRFIT, BEIZL > TEHIN 5, [U.S. Chamber
Institute for Legal Reform, 2018]1%, VEMEFEE PN, HEMOFRE L L L GRIIN L 720OIC, BURK
DOIBFEREZ T TRV, 612, RITITB DN WEIR 2R E Fio - Fpi L3, #&
B RV CEL RS M OEREES T 2 ANFESRSSE g E & L TR T 2R FET
LR B D LR LT D,

4.3.7 RHI A7V aVvOREAFELTEBMRVERERA

I 3 SOFi#E LFEPT (Rosen Law Firm, Pomerantz LLP & Of Glancy Prongay & Murray LLP)
MRS E L FEET 2B 5E5G0 B L TR, 2014 (FELIRE, GiER7 7 A7 7 23 Ol
THREMOF#ELZHD (K 50), ZAbOFRELFHEIIT, HEFMEED /NS WEETH
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EURHEEHED D 2 ENE <, i, WERER LY bIAAOIEREICEG S o BasH
Uy,

140 66% 70%
60% 59%
120 54% 4% - 60%
100 43% 50%
3
E 80 40% E’\/
N> 29% X
% 60 24% 122 127 419 30% @
& 19% 104
40 15% 83 20%
10% 66
20 35 40 10%
2 23 26
0 0%

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018

fHR =)

50 3l LEHINEERE L L RoTGERY T AT 7 ar (M&A
L ORI S 5 EIEG OHER

_Q){_L‘L

inabR<) O

*3 fpi# L HEATIL, Rosen Law Firm, Pomerantz LLP &% UF Glancy Prongay & Murray LLP,
(A [Cornerstone Research, 2019a] X ¥ 24 15k

51D &Y. 3O #EFHEINL. RIETIIHEN—ADWN -2 5D 5 —J7, GEFFTRiAM
fifgE BAL 100 fRIC 31T 2 LS RE R T O T % o 7 TiE, T AL 10 fZIZIZA - T
W22, ZLTIOD 3 SOFBHNIFEEMFHEE L ZHORERT T AT 7 v a id, 52 D&
B MOGEM L i U TERIRPEVEHANICH D,
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Bernstein Litowitz Berger & Grossmann S 35
Robbins Geller Rudman & Dowd e 17
Milberg T 13
Labaton Sucharow [ 13
Grant & Eisenhofer Y 11
Barrack, Rodos & Bacine I 10
Kessler Topaz Meltzer & Check I 10
Berman Tabacco N 7
Kirby McInerney 0000 5
Cohen Milstein Sellers & Toll 00 5

0 10 20 30 40
e (1F)

51 §iEk7 7 AT 7 ¥ a FfgE EAL 100 HR2 B 1 2 RSN L= ST o7 o %o 7

(HFT) [Institutional Shareholder Services Inc., 2019] & ¥ 45 1ERk

60%

50%

gg, 40%

B 30%
HJ
ik

20%

10%

0%

2013 2014 2015 2016 2017
B 3 RELEH " 20

52 3 LHEEIINEEREL L o TmiER Y T AT VY a L DEERIR

*3 Fp#E L HH AT, Rosen Law Firm, Pomerantz LLP & U* Glancy Prongay & Murray LLP, ZEHIZR|IKE IR

ENTFFEET TAT 7 v ay (M&A FFibER<) 5 LEMEINT- L E, 2R THRLTER, o
FHCFRETORGLEENTND D, FADERE SNTERNTKEDOT —21EE, BRFPEEOEERE
<L RERELT, BHEMUNMAMNH S Z L ITHE,

up

(A [Cornerstone Research, 2019a] & ¥ = 1%
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&%\%E@&?x?&vaymﬁwrm\ﬁ%@&?xﬁ%#éﬁﬂ%ﬁ%ﬁ@i%w“’
DWW, JREROFRE LT O O TIEZR < REMOFRHE L SUIBHFTIZ L VLA I
BN (Claims Administrator) 237> TW5, 29 L7 LA Y —DIFEN, VJTAT 7 a D
BEEZBEZHIZLTWIERD 1L DIIhbEBEZLND, BENRT LA v—D5E L L CGESRF
FAFNARER AT 100 HRIZ BT DREREBAOHE Y = 7 & X 53 1277,

A.B. Data,
Ltd., 5% TOft,
10%
Heffler, —
Radetich & Rust Epiq
Saitta, Consulting, Global,
L.L.P., 5% Inc 529%,

X4 53 REZRARELFAEEE BAZ 100 MR T DaFREEAOME =7

(HHFT)  [Institutional Shareholder Services Inc., 2019] L v 435 1ERk

4.4 BRERELERODENE

4.4.1 BRERRZEZKDIFRE

KETFBICBITARTRELE VNI LT VT A ER L« 77 FICLARTRPEY (Faxs
— T A RETRF = AT AR) BA AT T DHARLNDTIERNES I D, FE,
KETFHTIEIT 7T A EA M 77 RBERIZESSAICH LT v o= 2T TR Y |
FALRGER LIERITITOR T D%, Lol ERRBROMHIICEA L TRL L, D LEIKET
NRZTL D,

KEFS TR, REOBNE LIRS, BIANEEICEEMICFEEOREZR K LTS E
NG ZOAEEDN LIE LIZRIE & 72> T %, [Gibson, Dunn & Crutcher LLP, 201812 kL % & | 2018
FEOMERE Y —X T m8#®ﬁfﬁﬁﬁﬁm5n ZTDHH, 24%IZH 7= 5 187 Ok ER
RiL, BEOJLNF LI D 3 NOMENZFHEIZ L 2 BT F ORETH -7, [Solomon,
201412 L B & ESSthiE, BMREREA~ORNNZ 14720 87,000 KV (1 FHM) oFH%E
L TEY, KEO LGSHRETIE, 3ODMAN/7 7 IV —OKRTEREIC, FMTI0HT M
(9108 (M) UL EOEMEZEL TS EENTNDY,

BFELE 45 FOTFAERFI7URICEDF A UR—U K046 EERSEBEBRETEZKIR
Bx2m,
8 2014 FERDAHEEL— b 1 F/=119.78 [ THAHL,
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KO 67 D LBV THDH, 2018 FlL, va—k « AL — FOFLRFERD 50% T, 727 T «
AR 77 RN LU LS Lz, £72, a> br—/L AL — NOFEIRFER T,
2018 fEIZ 46N D BTGB TT /7 4 BEA R« 7 7 > RS LRl B &2 15 L, 9% D Z{T RS
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BWTT 7T 4 EA N« 77 RIS O O -2 15 L7z,

80%

60%

40%

20%

0%

60%
50%
40%
30%
20%
10%

0%

67%

2014 2015 2016 2017 2018
== 7JT1EAM EEL L2 S

66 a3 — bk « AL — N OFARFEBORE F

(17T [Sullivan & Cromwell LLP., 2019] & ¥ 5 1ERL

52%
46%
(o)
39% 36% 38%
14%
8% 8% 8% 9%
2014 2015 2016 2017 2018

TIT1EANMERE LS == 7T EAN B DEEEIES

67 v hr—/ « AL — NOFTIRPER O R

(1T [Sullivan & Cromwell LLP., 2019] & ¥ 5= 1ERL

Flo, ZERFEROFHRICEHD LT, HERFERIIIZRAII LT LIFELE L LT
WD, BERFERONG L e o T BO—EIE, iz RTINS BRI 2 <, REEORMN
LA UIA E U A 7 HOMBSAIRR 21T > T\ 5, 2014 £ 5 2018 4EITH T T, CEO A4fR
TOLRHKROBGHXIIAE A7 2 E T 220G IHMET LTS, — 5T, [Sullivan &
Cromwell LLP,, 2019]iZ & % & 2014 ELIRE, ZHRIRG IR ORISR & 72 o TR 3EIT BV TUE, Bk
BB O AR T HEENEML TR Y | RIS RERICHEL 52 T\ D 2 EN0n5,
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50%

44%
40%
30% 28%
20%
9%
100/0 90/0 /_ 60/0
6%
0%
2014 2015 2016 2017 2018

=0 CEODI ABHXIAESIAT == BINRTIREE
X 68 ZHATLARGERLE DOXIRESFEOIRIL
* 2018 FEDT — FIZHOWTIL, UHDOBABIRFEER S+ BI A0 L TNz, BB ERSE

HROEI BT OV TITHIE,
(17T [Sullivan & Cromwell LLP., 2019] & ¥ 5 1ERL

4.5.5 T R—VDEE
FATLIRP R G ONF DD F ¥ o N— BT 5 BEE . £ 12 RO 1312577,

® 12 FERFEREZHED T v "= OHE

2014 2015 2016 2017 2018 S

EEHE 44%  34%  21%  15%  12% 25%
iGN 35% | 53% @ 21% | 60% | 25% 39%
M&A 27% = 40% = 21% = 13%  27% 26%
EWHERICETBANS SR 26%  26%  23% | 51%  14% 28%
IR 11%  10%  23%  10% 12%
ZOMDHIF>R 19% 15% 10%

*LODF ¥ R UNIBWTHEEO BENSBRESNDIEENH D720, AFHE 100%I121372 B,
(HHFT)  [Sullivan & Cromwell LLP., 2019] & ¥ &5 {Fxk
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* 13 FERFEELSOX v = D HE

2014 2015 2016 2017 2018 S

EHE 23%  24%  24% 29% 30%
NSRS~k 26%  21%  17% ﬁ- 29%
M&A 31% 37% 34% 29% 39% 34%
B ACEIT B> R 7% 11%  13%  26%  12% 14%
12 E RO 7% 7% 6%
ZOMOHIF>R

*1LODF X N — BN TEEO BERRESNDHEANRH D720, AT 100%I21372 5720,
(H77)  [Sullivan & Cromwell LLP., 2019] & 0 ZE# ERk

ZAERFEIRZ LD F v =B TIE, WE 5 ER THEMIKZ AR S T2 F v o —
Y DOEIE DR LZITMET L, 2014 4ED 44%H 5 2018 4EI21E 12%ITAIK F L7z, AT Ay — bk (B
VRLHMME VML DM IE TS0y EX )L - T — a2 VERIRICET 5 BiE) . M&A (F
EFHAUNIRB SN2 GO ~DORK) K OBHRESICET 2 A F RO TE, FIC L%
ARENHOD, 5 L TIXFERIEOESZ Lal-> Ty, FEREMEL 2> TNDH I L
D5, 2018 41X M&A DEIEG N b @< 2T% T, IRWTRT U AL — MR 285% L 757,

FALRP BRSO F v "= TlE, FERIE, NT 22— FED M&A 2B 5 BEED
EIE DA, 2018 FITHFIZ N T AT — M RN M&A TR 5 BIEEDOEIG )3 @ < . N 44%,
3% L7 h | imE ST ERSE Lo T,

728, [Lazard, 2019)i2 kb &, 7/ m— LT 2018 4R ICAR I NT=F v =D 9 b 33%1T
M&A BIED ¥ ¥ L _X— T, ZD 5 5 MNP KRG DR Z KD D F v o _X—1 T, 28013 F
DI ZRD D X ¥ =0T 0% HEITH O M&A DL USROS EE KD
HF¥F ¥ R—2ThoTz,

4.5.6 FOTAERF 772 FDOF v o R—VORBREEDH I
TITALEARL « T7 RDOFY = DR ER ST FRARFEEZEM L TEy
AR AZFHE LTV D, YRR S BREOXIRIE, ¥y o _X—rOBRE (FERFEH) I2Xo
TR DN, RIS E L CTUTOSIERE T b s,
®  SHEAYIRKIG
- BAEREOORO Y SR A U o R A E 3R o S
- 7 RS P —DOFIC X DS H 72 R O R
® N FUADM b RixIND TN ADER
® HERITAYR KIS
- EURRES E R O BN ST AR
- BREREOBRIEH OMEH T IR
- RAXUEINLDEA
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- IFRR OB

WESEMOT VT A EAN - 77 ROF v o _X—=0ORBEEOILE LR 14177,

R 14 TITAEARADL - T7 2 FOX ¥ =0 DB EDR IS

2014 2015 2016 2017 2018  S&PH

ES=1:PAS O
PREAMER LR (BHHREL. BEHE) 8% 21% 12% 15% 10% 13%
ISR EREHET 57 K RAORE 3% 8% 7% 8% 6% 6%
BRFYAOEE
HREADSEFNEANEGOEE 2% 4% 3% 2% 2% 3%
TOMOEREFNEE 5% 10% 3% 9% 5% 6%
IR~k 50> 201 1% 3% 4% 2% 2% 2%
BRI RS IS
B DI 5% | 17% @ 10%  10% 6% 10%
RAZENDEA 7% 1% 2% 3% 2% 3%
HERROBIER DIE 1% 3% 2% 2% 2% 2%
AR R TEE DM 2% 3% 2% 4% [0% 2%
SFEADBILA 0.5%kKi# 1% 0% 2% 1% 1%

*1ODF ¥ U R— BV TEBOMIGEN e SNDLE NS D72, AFHE 100%I21572 5720,
(17T [Sullivan & Cromwell LLP., 2019] & ¥ 5 1R

#£ UDOLEEBY  BHFRE VOB Y 2 208 U 7oK EAE R ERA R b —RPICSE i S TR0,
2018 1T F N EH N 10% % (5D T, BA X2 EILOEARLTFIRDOBIIEZED T 7 L 37 7k 72
KSR BEEIC L > TUITORA ZEITENTH Y . BESEFHTERLEFN 3%KL N 1%D T
HoT,

4.6 EERFEBLBRETEEZLIFRE

4.6.1 P& & FSA 7 UDEERFEHROME

MREREROT 7T 4 EAL - 77 FICkD2F vy o= SO a 2 PS5 8B o
12 & U CTHMER KE OBIRMEITHEOHFLA N T B D, 2017 4D P&G & b7 A 7 OFATIR
HEEE BB, FERPERILRE D 2 X b EKREOBHEZ K E ORI T ORI OV T
DI EAT 96

201747 A 17 H. 7277 ¢ £ A h® Trian Partners™® (UL F. [+ 1 7 1) 1%, The Procter &
Gamble Company (BAF, TP&GJ) 12X LT, "M FA T DRIZEFH CEO THLHLRLY Vv -~
YK P&G DHFMHEHATIZBE T 2R FIREZITV, P&G & N T4 7 O CEATRFEE AT

103 Bk 3422 24T - 7= Trian Partners, L.P.25 0 21 OFEFZ ORI E LT, 48 A7 1 7 TiL [Trian Partners) 73 ]
IhTnd,
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sk llpo1

SO BEERERE D O B, RO BEREDO DR oT AX Y aD L KEET LR A - T
A —Vake, VY ROBEKIEEL LY, ZOEEOBMRE-ER MRS 72012,
RT [ 2x—=27 vk (MEOR) | LMHENLFHECB T, A%—7 - By hOFHEE
IZBWTC, 3BT » TEEREIREE  (proxy solicitor) CA#ELEEIZ LD . 9 20 EEIHY
THRALRPIERE SN, TORER, 2017 410 H 16 BIZSHHIOBFIZBR Lz oD, 11 A
15 HIZIX b 74 7 ORI 12 A 15 BICIESHIOBFI 2 FOBR 3 572 & 2 OfERIE, & 15
DEBY T L Lot

BRI, WP IL, AR —727 « By hOT v 22BN 50 TIEARL, BBITL-T
iR 25 2 L BRI LT, P&G X, N T7A T U DOYEHOERENLESREZGIEH LI DD, —F
THHER DO A Z 11 A0S 13 ATHEe L, ~ULY K KO Novartis ® CEO Va7 « VAR AKX
D 2 4% P&G DEUFRIATMT 5 L RER LT,

#£ 15 P&G ORALIRGFER OFE RI/R 5 BR

T XA ET(—23K IV -RIVWYEK
(SIHRIHE) (NS TARRE)

s 25 SR S e
20172410H16H 6,151,417Z (0.24141%) =
79,1 492 427% 72 7 .185% / !

ERES RS 979,150,492 38.427% 972,999,075 38.185% - ot iz o
20174114158 ] ] ] 42,7802 (0.00168%) ET
RS IRE NSA P ARBE DT

2017 12H15H 498,3122 (0.01956%) =T

973,264,684 38.196% 972,766,372 38.176%

AN SHHRBE OB

(HFT) P&G @ SEC BAR&E R L » EE1ERK

46.2 7OT4EXRFEDEEREEHDOIR

AREATRGERRIZ, P&RG KN T A 7 Ol 53T 6,000 1 K KL (8 66 f&11) NELS
AL CFHY . [Coronato, 20172 L 5 &, ZOBFHITEROBMEIRFEEOKFEELE DO L TH 5.
Flo, K16 DEBY, BHTRPERITE LB O AL 10 D 5 5 4 423 2017 FOEMETH
5T D, A, KETHEERAERICEST 2BHANEELL TN D Z ERg05,

04 LS4 7 3, 9B = VIC Ol DM THEOBEE R 2 BR L, P&G ORE IZHIT 2 3572 04T, P&G @
BREWISIRIBRE, FO-ULYKDO T v 7 La—RiZonT, T—=4ZHNTaH L Tn5, LI,
[Trian Partners, L.P., 2017]% &R,

15 2% —27 - By b i3, REOKENMEEOBAIT, F—HEICL D RR2D BT OBIMEITHIERED B K&
O A U Z IR L, R R A ES D FRE DI L5219 (4.6.4.2 BEMRNOBRMELE L R
F—7 « By MTTHR),

o1



= 16 TTRFERENRE H _EA7 10 14

MEER

F =t ER (BHRIL) ]
2017 Procter & Gamble Trian Fund 60.0 RE
2017  Arconic Elliott Management 32.5 R
2008 (CsX TCI Fund/3G Capital 31.0 &K
2017 Automatic Data Processing Pershing Square 26.0 REpE
2015 DuPont Trian Fund 23.4 REME
2017 General Motors Greenlight Gapital 21.4 REpE
2006 H.J. Heinz Trian Fund/Sandell 21.0 AH
2009 Target Pershing Square 20.1 REpE
2007 Motorola Icahn Associates 16.8 e
2012 AOL Starboard 14.4 e

(7T [Coronato, 2017] ¥ % 1ERK

69 D LBV, SHAOFALIRFERIAR D E A O PRI IT ERMEEICH D, 2016 F 21T
EhemE L 705 100 5 RAVZEEL L, 2017 £, 2016 FEBIHE T L7=b DD, 75 F KL (£ 8,452
T L 2010 kT TIE 2.1 fEDKHEL 72577,

1,200
1,000
800

(FRIL)

600 463
400
200

2009 2010 2011

1,000

750

610
540 500 550

350

69 M OTATAIRFEIRITAR D F O Rl

750

2012 2013 2014 2015 2016 2017

(A1) [Coronato, 2017] & ¥ ZE#H 1ERL

4.6.3 KREDBRETEDLEH
DTC. NSCC B U Cede & Co. BEDE =

4.6.3.1
BUE O K E DFERIR T

= SoAe

1

LEERESERE (R — e 7 T A T R) ~ORfIGE LTRAE LT,

106 2017 FERMFE DAL — F 1 F/L=112.69 [ THakL,

K OB DAL A X, 1968 =D 1973 4EIC Y + — VE CTlRE & 7=

92|



W, FEFSAITEGIOFE, MOMIEE/NIFE2ZHLTEY , BHEADA vy Py —NR
MO LN F 2 NS I XWVICEED Tz R > T+ — A Z{TE kR LTz, NYSE Tid, fi
H 1,000 T#k~1200 TRROTEH 2P L TRV | FEF2ALITERERICHRIL, RSP SECHETH
ZEL Y 27T 2ERmE > T e, FEEE BV EY, EEENOZTE LHIRMNICEET
TRV LT AERREFETH 72,1970 (RIS LV IRZANT 2 0 RIS 28O T 728
R 7K F T NYSE 23Sl B & g [ 23 S 4. S DISHRFEHIIAS T+4 225 T+5
\IER STz,

ZDR—N— e I T ADMEE R D721, 2 SRR ENE X, 1o B ORI
3. MR R O RRE BB ORRSL TH D, THIT R0 . WERHY SR A LR AE R RS TR
BT H L TEOEEEEE L, TREEHBENE A 2 0 EE E ORI X0 RO
DHDEHEEAT O WENFEAI Nz, AT RREHEEIZ, NYSE KT NYSE 4 F @ Central
Certificate Service (Z X ¥ 7 jéﬂ,%@%1W3$LmjéhtDKNmemfmm&mmw)

[ DEBNG| SNz, 7ok, DTC THRE S DMFRIE, NYSE O—#8 & LT 1966 £4£(C
— R~ L. 1996 4EICRESE &7z Cede & Co. D4/ THTA SN T\ 5,

2 DHOMRRERIZ, ~AVFTTIN - Xy T 4T DOEANTHD, [HREENE TV -0
DB — e R=T 4 L LTIET D2 & T, HEOIERSIHEOWBINR Yy T 1 7 S, Kk
K OB O Z RIBICHTN T 2 2 E R ARRIZR o7, TORNAVTFITITIN Ry T 4T %k
AIHE & I A IEEMEI & LT, 1976 4512 NSCC (National Securities Clearing Corporation) 7235% 37 X4
77

4.6.3.2 BRHKREILEREKRE

KEOKIT, T OMRETERED D, BE:k0 (Registered Shares) & F2E k& (Beneficial Shares)
D2 D 2 E N TEE L BHRAOFTAE 1L, £ Z 8k (Registered Shareholders) .
FUEME (Beneficial Shareholders) & FEEIN TV 5, X 70 132 DA Z IR LIZHDOTH 5,

107 Cede 1% Central Depository] .,
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KREHE SRsE

(Beneficial Shareholders) (Registered Shareholders)
PAD75~85% PHERD15~25%
) OHKROFEZIE QOBFHIREI X
Depository Trust Company (DTC) MRS TL\ (DRS) #&
DTC List (DTCZ2N&%#E)
BNY Mellon x X Stocks
+ Goldman Sachs xx Stocks

Registration
........ -« Stocks S System

Cede & Co.(dDTCD
ZEAN (JIZ-) Register List (SiRikERE)

{_+_Cede & Co. OO Stocks |

Mizuho Securities USA xx Stocks [:ir Direct
o ey o

. HERIEEAFRCEO x x Stocks
. HEAIZEEB xx Stocks
-------- -+ Stocks *x _Higattd, ShELE

BIDAICHERGE
_—— mezm.

70 KRENZI T D RALRAT DA
(HHFT)  [The U.S. Securities and Exchange Commission, 20101}z (% [HREEH 3" SEAE N, 2016] X 0 &35 1Bk

(1) EEHE

KEMREZED ESGESRD 75~85%1%, DTC ICTHRE SN TN D, < O—EZHIX, DTC @
BINZETHDHAA T 4 RITRFESEEAS 28 U C DTC NICRE Shi-kR e+ s2 L &
0. REABICAHSOARNIRHENZNE DD, ZHHH A T 4 SUTRFEHRDHE L DB
FIBMRIC K > THEREMBRKEL LTORIREZITLZ LN TED, ZOX D BRKELFIEKREL

B, DTCIZTHRE SNAHAUL, §XTDTC D/ 2 =— (%5#AN) THD [Cede & Co.| 4
# T EGAOMILBICRE NS, £7-, DTC X, DTCICAEEZHAT DI A b 1 $RATCRE
KFetEosmEs (Wbpsd T2 RY—hk - x—2L4)) BlOAFETH S IDTC List) % H # 1EK
LTWa,

(2) B&pRE
DTC IZ THRE SR WFR D D 15~25% D EIGHRIR 1T, R4 BICEHR EOLA RIS S 11D
BEEEICL > TRAESh TN D
BakEIL, ORBFLZYBEMICRAET 20, QEFIIRIREZ WEE L 7% Direct Registration
System (DRS) OWTNDHIETHRERAET HZ LN TE S, 723, DRSIEIDTCIZ L > THE
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FIENTEY, DTC DR—LX—II2 L5 &, 2018 4F 8 A KIS T 62 @ DRS 23 &Gk I T 5

108

o

(3) HREABEEA

EEAtIE, BERTEE A OEHTAMEND DA, @E L Transfer Agent (Bk =4 &)
ICHEHEBZZFEL TS, Bk, BREABEH AT, SEC ~DEENRDOLNATEY, £
DORERED — 1% SEC DMRERIG & 72> T 5,

ZOAh,
22.8%

Computershare,

Broadridge, 2.6%
39.9%

Continental Stock
Transfer & Trust, 4.0%

Wells Fargo, 5.3% American Stoc
Transfer & Trust

(AST), 25.2%

71 REAEEEAT =T

*2018 4= 7 A 26 H S,
(AT [Audit Analytics, 2018] L 1V 4 #1ERL

4.6.3.3 KEICHFHFRIETEOTOER

K 72 12, KEICBTAHERETHEO a2 2 X345, LTI, 70t 203 A L
T 5N, O~WDOF 1L, K 72 NOFZIZRHELTWD

108 The Bank of New York Mellon, Citibank N.A.. Computershare Trust Company, N.A.Z,
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> leg 2t BRI TR R
SBRIET 1R

/V
REfE B4 DTC Li SERIETIERNS

m DTC —> ZOAth

v Q@QALZNRAZEEIK

A 4

H

q g T
o B
SR
| o, 2EHET -5 N\, ERAE
| @ v-exTws- H#—b2T Y-
- (Broadridge) ﬁ (KRELESEAE

.\ ? (Computershare%) )
uﬁiﬁeffiﬁbéﬁﬁ:
(1S5%) ®

@ A v

[ X X ¥ ¥ ¥ %ff%ﬁijf
my B | das Sl —1© L)
1GER B
@ aim 0 @ FuEEaMU

- @ FHFEZMI
| HTIRENFE

70%>-J74 M ITONBIRESE

AR = pe5s

_____________________

BRESESTE
(RELEEEBAE <
(Computershare%) )

v

72 KEICEBT HBRHEITHEO a2 A

(tHFT) [The U.S. Securities and Exchange Commission, 2010]. [HIRETH T JE# L A, 2016]. [Racanelli, 2018],
[Daly, 2017] % O* [Birstingl, 20171 %12 & 0 2 VERL

(1) ZEHREDES
OXE#ER R OREMSBME A 0@, WONT DTC List D%
o Rethix, DTC Tk L CHEMER RO RSB B Z2mmm3 5, [, B
£4EiE, DTC (oxh L CHHE H S DTC List 236K %, DTC %, ARk
%t -, BIH DTC List 2 FHathicigi 45,
@A L= NZAFEALIR
¢ DTC (&, GEAMIHERE (REMED NEZ N D A b T 1 SUTORERSFE) 12
* LT EGEEN S OWMBMNEZ @AY 5,
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¢ DTC %, ZEUEAM; SO DTC List (23S & FEEMMERNIC A L = " AHRERE
EAT D,
@Y —E X7 A F— (Broadridge &) ~DFEBEDEE
¢ FESPPITAEREIL. BRI THBIE O FH A LG L TV A E=F oY —E AT a AN
A &' — (Broadridge %'%®) |2, EEMEICEIT D NG RE EET D,
@Broadridge %~ B A THE BIEZEE D BN
o BT FEMREICEMS T 2R OMEE RS 720, DTC List (272 S
TN D REZRAT T EBIIZ% LC Search Card (—F 71— K) 2&fF L. £hEh
DL HEBI DA T FEREEDMAI40 B 2 4R 51,
¢ bE3rbiX. Broadridge %2k LT FEEMEEOEUTIL U Cagthped 7l Be H48
EIETT 5,
@FEE R E~DBPARI T BIEESH DAY
¢ Broadridge &1, A B2 T - - SR TR B B A . BRI
LT,
o BEMHEILITD 3o, 7ek, KETIE. Notice & Access filEM 2 kv | Bise
FEDSER AU, R TAE BB BT 2 TR RS OFRM K O # 4 faifik
LTW2 7 =7 %A b URL 23FC#k S 4L7- % (Notice) 2 5435 2 & 23 AlHE,
i. i (Full Delivery)
ii.  1@Z1 (Notice only)
ii. A
COEATRER (FEHKE) K 2BRMEITHIEN
o ABEFR (FEHKT) 1T, LT 4 5OWT 0 E CTHEIMED TR %
79,
i BRI AL F OB TR E O R
ii. FEFITME (Broadridge SEDBEFATH T T v b7 4+ — L E&FIH)

109 Broadridge (= & % &, 47#%H— bt 21, Broadridge 2V K[E DO FITHEMAIAR— AT 8% DL =7 2 AT 5,

U0 4 —F o — R &2 L7 RER M BEBIIE. 7 B3 A LINIC EIBSAICEE T 2 088 H 5, 728, 255 LI,
AEL AP HEBE A & ZE36 4 2 1T 7= Broadridge 5503 KIS T 5 2 & &2 B,

U B HERDNICHMT 2850 H 5, 2B, BBOBEETICH L TR rilE (FER) 2% Sh s
2, FEEBEICK LTSI e ZE (Voting Instruction Form @ VIF) 23Rt s,

U2 Rt MEREORTRBIIE, IS CERBEESEL2 ¥ —Fy b EOv =794 Mgk Lz
ET MY =T YA FOT FLA, REHKE, BT, EREVPTEHINTOEMO L ERTBICHET 5 2 &35
HHNTWD, ZOJiEIE, Notice Only Option & MEEN S, F7- EGEAS% T, fekEBY ., WEEM, ZEIR
FREAE, MRS CHRERIEES A EICE® 35 Z & (Full Set Delivery Option) & A[RETH 5, LIFAIESIL,
MRESNZERSEGRIZRMET 2D TFELE LT, EBE00—HOAZRIR L 2R o2 nbi cidze<.,
FALRFAEE 2T 2012, —HFBORBEE~IT Notice Only Option, DI ~i% Full Set Delivery Option % Fl]
MTBZLENTE S,

113 Broadridge |3 ABRERINFICETFITHE T ~ b 7 4 — 2 proxyvote.com % #2t L T 5%, 2017 £4£(Z Broadridge
DSAVER U T TR D O B, il K OVERE TOITEDOEIE B ZNENEIED 4.9%, 0.4% Th > 7= DI LT,
proxyvote.com % U7=1TDOEIEN 10.7% ThHh o= Z L 2HFE 25 &, EAREDEZ L WEFITHEEZIT> T
DEMEIND, e, BBEREFNTEFITHT T v b7+ — L ProxyEdge %@ U717 OFIG 1% 82.8% TH

-7,
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ii.  EEEGIC K DATE
iv.  HRERE~ommE
OWERER (FEKE) I K2R RMEITHIEN
o HEBIRYEF (BFEMETE) 1L, d@E. 1SS K° Glass Lewis 25 O AEI T Bh S 4L
BAHELEC, BALOBIRMEI T A BT A NS, FERICHT 28 EE R
ET D,
¢ RUMEOITHEFEXIIX, Broadridge O AT T » F 7 +—2 (ProxyEdge) <°.
ISS X°> Glass Lewis % ORI TR S AL OB AATH S Z7 v b7+ —L &L T
1T9. 728, ISS X° Glass Lewis O&E 1777 >~ h 7 +—Al%, Broadridge
ProxyEdge (ZHi6 SN TRV . HHEAIIZIT Broadridge (i bE DI THIFE X AN EER
b,
@BRAMEFE
¢ Broadridge 5%/ L CATFRIX & 7= B ME E OUME T, BUEERHE (Vote
Tabulator) 12 % » TH#ESHh M,

(2) BREHKREDHE
@B EFIR A~ DORBIPARI T BB ESH D AT
o B, RIRHETTAEBIE I O RAT, HRIEAEEFAN (Computershare %) 7% k
BEMOREEZT CEMT D, @DOHA LR, BMITEIXLLTO 32,
i. Em  (Full Delivery)
ii.  a@Zn (Notice only)
ii. A
OB GEREIC & DBIHETRE
¢ BEMETEIX. LT O 4 20 WT DD L THRIRMEZITHET 5,
i ERUETEEE (BB ok
i.  EATE
iii. Eail &L HITHE
iv.  HRERSASOHE

(3) ZERBFHEE
REREMNMTONITH G, S UIREREEZIT o 72 FEIC X Y. Proxy Solicitors
(ZEREEEE) DREDONLD Z DD, ZEREBFEIL. < O ERAT 2 EEK
FERFEL, YZKEICH LT, BFEOFELE LT, ELLM (ST ERE
AT ToMRE) OHELET D8I TR 2T, F5IC. Stk & BRENE7R D ME 4 Bt
& LTHEBE T 2 BERSER TR ESND Z L%,

FAEREFE DL <X, BEREFLHEEL TLHMFLEORELENOCRD T T 4 v 7

WO TRAICHIE T 272012, FANCGERMAHEBICHEE L T, Legal Proxy ##{TLTH H I MEDH Y,
O M4 @B DSBS LD Z Lk,
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77— ALThOHN, REFHRFEABEBERABDENEZBLTSALTND (£ 17),
Computershare |, 2003 FZ K FZATRENFHEE D 1 > TH % Georgeson Inc. 7 EHUL L TIH Y |
American Stock Transfer |%, 2014 4FZ[A U < KR FPEZRTREFHEE D 1 > TH 5 D.F King % &
L TW5B, 7235, 2016 O FATIRENFEE ~D F kT, Canadian Pacific Railway (#% %2)
(2 & % D.F King ~D AN A kT 200 7 RV Th o7 (3R 18),

#* 17 FAEWRENSEAE 2016 4 LAL 7 1 (BKEA~—R)

# RIERENFE =tt IREZK =i

1 OKAPI Partners LLC 3 23 26

2 Innisfree M&A Incorporated 16 4 20

3 D.F. King (American Stock Transfer7&1t) 9 5 14

4 Morrow & Co., Inc. 7 7 14

5 MacKenzie Partners, Inc. 10 3 13

6 Georgeson Inc. (Computershare¥&%t) 7 3 10

7 InvestorCom, Inc. 0 9 9

(tHAT)  [Birstingl, 2017] & ¥ & VERL
# 18 FLREIEHEE AT R 2016 4 A7 5 14
# =t IRER RERETE FERY =]
g Norfolk Southern  Canadian Pacific (ZEFM) D.F. King $2,000,000 #El
Corporation Railway
2 Medivation Sanofi (&ZRMAl) Innisfree M&A $1,000,000 FIA%
LSl

3 Puma Biotechnology Fredric N. Eshelman Pgr’éii{“b OKAPI $900,000 #F e

i LR SRAA i
4 Axiall Corporation Westlakg Chemical (3&&Zxfl) MacKenzie $725,000 @
Corporation Partners
Barington Companies

5 Chico's FAS (&A1) Innisfree M&A $600,000 =

Investors

(HHAT)  [Birstingl, 2017] & ¥ ZE#H EAL
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AR O KE OFERMHEATIEDO A Z B E 2 T, P&G & N T4 7 v OFTRPERIZI VT AR
— 7« By MIE o755 L IO C, Forbes [Z#8# & 717= Broadridge @ Rich Daly Ko %7
B EBEICR TN,

4.6.4.1 EEHAOHREDINE
P&G DFATHIRAELL 26 (R 22 5. T DORITHERAI DK 94% 1 EEMATH Y . HEE

16 SHE R O IT CEO, 2019 4F 1 A 1T CEO %ML L. Ifik 2 # R T,
117" [Daly, 2017]
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4.6.4.2 BHHEAOHREVBEAR—T -Ev
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KB HIp D AT OBIRMEFTHIRRED A RO A v 2l U, Befie B Emit R A e S8 5
ZEIIRDD, ZOMRPHEIGRF LD, ZOTREANARX—T - By N EFDILDFHE
xThD,

4.6.4.3 BRETETOXICHT S

Rich Daly i%, 14 HOE LI NIFEZRIS AT R OV HFT Ot FUZB W T, 7—7 1 FTHRE
FEROBEEITY 2 Lix, BUBNL TRLETH D] LTV 5D,

F72. P&RG KX NT AT I, Banon’sllgODF'EJb‘Abﬂi‘ W2k LT, ZBIRAER B RIZ DN T
XA FLhoeb o0, HYSFEEZE U T, RERMETH Y AT MLGREICEME T, #EE0Y
BITIXIEREDOWRFE AT RE 2R RG2S D CIRSE ) &3 L7z, E7-mithid, TRBIRMEITIE S 2 7 A%
WELL BIZE RN 5 BICHEHEIT, BRELERITERO =—X &0l L 5 IaRmc T v 77 —
FER&E7E) ELERLE,

118 Rich Daly CEO (240#) (%, Broadridge |= & » THLEL SN 7= 2D EfE S 1% % Fi OO, Mz L7
EEFICI DA THD EHPILTWD, 4 REREAD 1428, P08 K O4ER -~ — % T Broadridge D #&iHE
ITERREONMEE VL R—T T OIEMEEEZT A R LTS, 26T A F T, SEOHFEOREN—
BLT999%EBA TN ENRHEINLTVE,

119 [Racanelli, 2018]

100 |



4.7 FEDFELYH

UTNCAREDERZHEICE LD D,

(1) BREROBREIZNTE I 4T a—v %V — T a—T 14—

KENZBTDWHED 7 4 T a—vx U— T a—7 ¢ —I%, DHE LOREEOKE
T D EERBEROUERBEORB 2K 2METH D,

T4 T a—vx ) — T a—T 4 —id, EEEBROEERG LV D 2 SOARN 2
B BUERIEL, NS R EE LR > T, A OKREOREOFIE (B
FEHIZRANLE) DT DITATE) L 2T U2 6720,

T4 T a—Yx U — T a—7 4 —I2L, 72 OFEEFES (Duty of Care) K UQKE
F£767%5 (Duty of Loyalty) DI1E2MZ, 2 60 HIRAE L7=@ik 3767 (Duty of Good Faith) |
O ERF26%  (Duty of Confidentiality) . GIEEZE# (Duty of Prudence) K UGB <%
% (Duty of Disclosure) 23& £i15,

B OREICKT D27 4 T 2= % V— T a—7 4 —I%, KETHITH T DRI
—EROERILL 2> TE Y | RERKFRST 77 4 EX ML D F v =3,
B OREIKT 7 4T 2= %V — T a—7 4 —%AifEE LTI TW5,

Q) fEHRI AT I ayv

2018 4E1T, KE FEAtED 8.4%, K 12 4HIC 1 HDGERY T AT 7 v a U EERF SN,
LfE RV ZEB A% M&A ZED 82% N i il & i 417z,
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