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R, ZORBESHIT LTS, ELELETIE, 206D ENOEENRT — T 7 FO
M ZiErT 5 &I, ZOERELZLAMITHFTL TWD,

L2xL7e 6, ik SEOMEICEED 2% & LT, Quinn [FERIZ, 77— 7 7 MZ
%L CHEHIB R FZE b FTRE TIX AR W E B X TE 2, TOHBEIE, LT TREATH
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%1% 8 (Bruner [2004] 1 12Xk 5 M&A 2R ITBIT 5 XIFEHOHE)

M&A OZKZHXFT DI L, IHRFHEEHRET HITHT0 | TOHBCHI & o7
ARSI, BRI X OGEEM O Y FFH I X DGO NG OfF R 7l ULISKIFET
Do LLEROWYEFIZE > T, B (/n—vr ) £ETOMOXGREIEICET
BERICITIEAFREDTFE L, MRTZEMA LY ZL OEMREREFF->TVWD 2 LT
BICHEL <7p\y, E7RUC, MY FEEOFSFRPIGHTHoT-E LTH, TOHFHEZ T
(CE AR - FEE RN ENRREET D RO F 6 2 fal L () 23—
T2 EEFRER, ZOBRIC, EICEROEFOB TR SN2 FiE BRREE) BT —
> 7 U b (earnout, 7zl earn-out) Th D, ZIUIEFREFIEAETH L IFRS 3 (R) %
AZH DA (contingent consideration) (ZFIX L, Z DEFIT HEEIX, FFE DR
ROFGPIAE LG ERMIENIT- SWGEI2 B E¥E GHee¥) OIRFrEE (5
F) L, REEEICHT HIE L ORBO—HE LT, EE¥E (HE) 2MBNNRE
FEXITERR N BT H2RE TH D, BL, FFEOHRENNT Sh-HAIC, DRNcE
R L 7ol OGR 2 2\ DRI Z E I 52562 bbb LWV bDTHD,

Bruner [Z L4UE, TNOH@YFEHICE > TORRAE L O —EEFEMT 5 M&A 2K
DEIE L LT, RMHF K SIE (contingent payment) 72380 . EBFOM TIAL Bk
TV D FEIZIE, TRFERHIEE (escrow funds) R°A by 7 A7 v a v BILUSHAGDO R IR
(holdback allowance) 23&% %, ZH STV b, HAE- 78 LRI ORERIGE ~DHIFFIZ
KT DR —EOMH L, SKI1% Ot A DR E A BT OIIFFINAE DK HE~ LE FFER (A
Ry T 4 T7) LIRDIN
T 70 PR OBRGHIEE L TR T & 5 HA AL T\ 5,

1. 7=y 7O MNIFTTvar0o—BETHI, Thbb, BHRYMMNEL ., dRET D
EMEORHEEENREVVEAH L RS,
2. A7 a MK T 52 En G, MEFHEIICEE L CIXE > 7 v ik2 (Monte

- = Bruner R. F., Applied Mergers and Acquisitions, 609-615 ( John Wiley & Sons, Inc.
[2004])

2 -, ﬁ%@%ﬁr@ﬂf%m\ﬂ%%rﬁ@ﬁ% CEALT, BRI 2L — g T X VT 5 Rk
T%U Bruner [2004] IZET N7 —AE#R L TWND, TOMEIL (£ 1-1-1) 228, 2B, F2



Carlo simulation) Z#HRMHT & THY | WIFFBEIN (Fx v a7n—) OFGIBIE
HE D THAEME | (“most likely”) % M &H 25 _& TIE2RW,
3. T7T—r7 U hOEFIAS TIE72< (challenging), NHOFREL I V15503, K
fERsICmT T, BEE- R EMYFEFITITFHE (honorable) XKD HiLD,
4. HFHEITERIZW O 2B WARRFIETH D JIREEDFERMEIC S LT
BB 705t 3 & ARBIR 2 E E OB IR OMIEZ & 72 57
5. T—rT7 U MIARRAMEZMREEICHEHD  REIIHT M 02T 7525
ZDEERGRE L CHHBAE LSS, BRI 2R AL AT DA
M. EORZEDFRMEIEBIN 2 R EZ N TNDOThHIUX, ZDRE L % KBk
LEEEKNFICERET 2 THAH, ZIULEFEIT L o TUTHRRR AM OfElr % B IE
L. BETOREEFIZE o TUIRE LO#BEM T (£Fx—vay) &85,

BRTIE. 1 oF 7y a HimO—HETHLLEWVWI RPROEETH L L BbN D3,
MG ET HEFEMEORHIENEL U X7 ORI L TIE, 2 LORETE 2 EORITIIE
GRis0) . BLOE 3TICTHRRFTT 5, LovL, 3 DZKIFE N O [FRERKIE (they require
a fair amount of trust among honorable parties to the agreement) | (2B L CiX, 7—> 7 ¥
FNOBIERFFE LTUIA BT o 7OMEE L TRRTRETHLEEX TS, Th
EEE TEEIRR] (2T, 772027 OEERTH D THE - AR WICET 58

DEH | CBIE L TREMT A28, KREICBWT, TS S LC#EMT 5 Hart OFR
TR Z AN TEERT S, £2, W ONDEITHITHIEMSN TV 5 OfE
ZBLTH, WG E AW TR 5,

KIZ Bruner (£, M&A RN E T 5 HARIHE U THREE LIS D RITPIEZSIZE L TV D,

B5EEMA~OFEEA (Bonus), FHIZTEFEMOREZENEDOE EREEOREMSE L L
THIET 256,

WIEFEEH L (escrow funds), HINEDOREE KR —EDORMELZR L, ZEE&EDO I8

EHEREEEE & UCHE “H IR T D, TORMENER S NIZBRIC, THEFEADTE M
IZXHhbiL s,

T 50 Quinn [2013], KU B3 b Iz,

37 YT U NREE VT NAT v a T T a—F TR LIRS, Ex ABL - BEEE (T—r T v

MRIEZBRE L EELTHICKT 2 M&A ORI : FRBARFHE I 2 b—a UWF%EFT (BB 8
Bt AT AERIFSEE) [2015] D, Z 2 THREAX A -FEiEIL, %9 5 Cainet al. [2006] DG
FRAEL., FEEOM EREORRENE N EE O, FFMIFESEID [HiE) 23K,



WA O —FFE R (holdback allowance), Hi# LRI TH DM, F_FEN IR0,
WALy 7 ATy gy, HREEOMERIHZRE BAICER S 5720, 1THEMEIT
TR IF DRRAT A L DEAEIFRE S 41D,

AR (Targeted stock) , ®FRABEFEDRTLREFRIC, BN OB EERITHES) L7z
Bl 217 0 MR E BITT 5, Esty [2001] 4OWFZEIC KL, ZAUXE MK T O
RAUME O A ELD B SN D Z & TEHINOREDIfFTE D &S5,

B — 27 7 kb (Earnout plan), LA EOEREILZEN G —BKIICT —> 7 U s OBEETHE
BNDHZELHHN, FNHITREMA~DEFR— 5 & JEL T 58 (triggers)
[ E RN L7 =7 U MEIRKBITOZD OGMEN SO IEXN R EERNETH
0. BRI O R TH D RN RAR D LT 5,

ZRTIHREHR PO M&A ZFNTE T Z OKIASKIEDN L J LR DO H5, FIH 032K
NAZBEUNCEHFTE 50 THIUE, 7T—r 7 7 MIEGINGITH - T THH 2 &HE
ThHHIERDLND, RERLEEMNCE > IR U PO EEEZERT D 2 & ANEMNH
REWNGHEZGLZ LR L, ZOBRICHEMRAET B8MEIE, B O3 L TH
TR RO NS EN D Z 22D B TH D, Bruner 137 — 27 7 MR S5 HERE
LIFD 3HBIZENT D,

1. WYEFPHET 2R EEOMERMAE (N =—va v -¥rv7) 28D D, IF

KABLUPGEBRTHD Z EEAHRICENI L, DOZOEBNERINTZSGE, 7T —
YT NWIN—T B EEGDOIINBBITSND Z LT, TOX ¥ v 7RO ED
SNb,

2. MNBEEOHKT - REMOGIE D, BIBEEO O3 & BRI % O 5t 53
D¥EBICHBSEHZ & T, BEMBEOKRT - REBBIREEICHEDL N Y
TAT LD,

3. MREEOKT - REMNGIESHE BETDLEFN—va LD, BRRFIIRE
TR B2 T T, YO EINBFELL EOSINZ 50T 2 FTREMEDS RiA i
22l ZOBEOERICIEZT T U MRRLIRHTH D,

4 Esty, B. C. “The information content of litigation participation securities : The case of CalFed
Bancorp,” Working paper. Boston. Harvard Business School. Journal of Financial Economics, 60 :
371-399 [2001] .

5 1986 fEM 5 2016 DM DO M&A ICHIT 57— 7w b (5RHE) ORAEE, KETH 11%., F7-5%EH
TIEK 28% CTH D, sEMITENE (3% 1 7—r7 v FORAERE 22BIhi-n,



2T, FMOIERFEORBE Z FOik U T, W2 553 ] ORI iE 2 i K13 % Z
LI ESITHD, 72 2 13, HREHEICE L THEREBMICH DREHEOKRE FEE L
THERET DLV L THY, ZRNBRT =T U MIESTHEYTH D & DORIHRITILON,
RREEOREMZ T 52 ENZV M&A O T L TERN2 S LiLZn,
ZLT3IE, 1E2D/RTHY, TNNT =T U ROBREL NS Z RO THA I,

INHD REFIC) EIREEZA L TODICHL2rb o, BREMRICE L T
2L OEMREEHEB AR THLERD D, ZHIEHELHO DEFITE THLH LMk
H7— 77 NOEMHMBETE H 525, Bruner (X, 7— 7 U NORFHNEOMEE L
TUTOREHERML TV D6,

W% ORERA ORI (postacquisition integration), * GO E NE2ICE =
MOAZETIZA-TZGE, (T—r7 7 b LTO) FREREEEEO BRI SO
PEEDO—H LR HEEEOREMOEEIIIRESNL, ZHNEFN— a3 VO
THERE LD, ZOMBEEZERT 572010, BRERAICL > TEEELZZ TRV E
972 BAEDFRE % T 5 (to choose performance goals that will be adversely affected) 7>,
T—rT7 U MO EEEORE L BEEMEE Bat) oFladE L TN E
ELRETHD,

WEKNEOBEHMENE (Complexity of definition), 77— 7 7 h OBER IR TH 72 &
LTH, —HRICEEMEZ R DR 2ZOERITFEEE T, GERNB IR S THMIC
%, LIENoTRELHEORGIEL, Wk OMGETRE /R B AR IE 2 32 E 3 5 L E )3
H5,

W KRR AEORTE (Overly aggressive performance goals), HAZfE & M&A % DB
NN FEDS HEEN T 5 7200 Z ORER AT D, [FREEZ EMIC BT Z &7
ETERV, BEEAERNECHDLEDLNDE, T—r 7 7 NI L TRERO
TRIETER E 72D, Lo TREMIC & > TR ATRE CHEM 2 B ORE & |
R E BREE DALt L7z BAEE O (to adjust performance goals) % Hiifg & L
TCNTERBRINFICT L2 EDRRETH D,

W LR D /N 2 i - RO fF 5. (Managers don’t own a significant earnout
claim), BF_X— g UHERFO -0 BRE IS OHN 2 5 2 5 LEXH D, Blx
X, LS CHTAKRK 1 % O E R, £ ORRILRSGEEOWMM 4155 D Thil

6 o3, TS OFEIHEIL 2004 FELEDT — T W MIBETAEHTH LIZLIESE S Lo TVNE I LI
AL, Bruner O RMEE . T—2 T U MORUEIEEICRLIAATEEZGEN, 7T— 7T U NOERE (&
Fo TRINEOHTHH M) LM L R E LT 2 ERH IO DHBIE CHETE 5,



XL PRI & U IR RO IE /N & e D 0T BN A e T TR A R
TOMEND D,

INOLEE LOENRBESAEZZBERLTbREB, 77— 77U W) ZRFHEOBEMIX
HFHTHD E Bruner 1359, 2FED., ZNDHIET7T—2 7T U MOIEAKRIRERED 272 577,
—IE DO ZYEFEIC BV TR RO B ORREFR O RM L, BT EE En T
BERTOMTHEA I SN TITS 2 &L -T, L0 il M&A BEBLIND &
WHZEIZHDTERR, 7T—r T 7 hOIREIEEDEBIENEZ LR LT D L iBbivss,

Z I TIELLFIC Bruner [2004] (2R L TRE SN ETmXOEE 2 HET 5,

T Bk L7238 0 L2004 FELLE S REICEB W TIE T — 2 7 W MCETAHANH 0 HF L SRS TV 5,
2 CO4 T Bruner BT T A BBEANIIITHEBE I NI R ERoTWE, TS T —r T v FEHE
OB OFERILE W PSR 12 THREH 5,

8 LI EA Bruner [2004] 2 k237 —> 77 OB TH S, 723 Bruner [ZHFETIE (77— 7 7 b
OFT v a e (615-617) ), [7—r 7 v b (617-621) ), Bl ORE (621-622) ), [T —
7T OB (622-626) |, LN [7r—RAAXT 4 (626633) ] HICOWTHR L THDA, 2 bk
% 3 BLAME TR T D AT U CHEFEDHTIC X D EEICHIZE SN TN D Z & D, 2 2 ClEfilhnzau,

10



(%)
(1-1-1)

ERZE LA 1,000 5 RAVOREBINEEET S, ZoMReEoMEOREE X, DCFIcXiE) Ex
\Z& 5T 300 5 R, SEXEDFEIL 500 5 RATHY . ZDEFED 200 5 RANRT —2 T 7 FOxtg L
b, 7a—r 7 RORIEHEIL 200 T KAV THD, T—r T U - ¥—47y MIFELERERREZR (sales
growth) & EZFEFE (profit margins) (ZESFHET 5, 77— 7 U Fo#MIX 5 FE T, 77—
T E—=0y N (EERR) IIYHERE 25 7 KLV T, BEREBENL T b0 LET5, 77— T Uk
BB AT T N aIEEERT AICHZD | AIIROMEBESAMZRE L, BELFBENT ORI LE
BExr7 eV SEORFHFY 7 MTANT D, —AIZIE, EESMN. — oM. ZASHAHLN, 22
TR T A =4 %, HK/ME (minimum), fKfE (maximum)., HHEME (most likely) & H5 =540 %
IR L7, BEF, RERERLFRREE 0% 5 10% (KiHEE 5 %) O EAE L, 5211, 77 Bk
ER10%-20% (FREME 156%) . s % 5% 15% (BRHEE 10%) LHELTWDH LD L T5, HlE
RSN EBED EUTOL IR D,

(BEoMETH)
Year 1 Year 2 Year 3 Year 4 Year §
Base year sales $10,000
Earnout period, in years s
Sales growth rate $10,500 $11,025 $11,576 $12,155 $12,763
Minimum 0%
Most likely 5% 5% 5% 5% 5% 5%
Maximum 10%
Operating income $ 525 $ 551 & 579 $ 608 S 638
profit margin
Minimum 0%
Most likely 5% 5% 5% 5% 5% 5%
Maximum 10%
Earnout target $§ 250 $ 500 $ 750 $ 1,000 $ 1,250
Annual earnout value $ 275 $ 51 $ S - $ -
Present value of earnout, $ 308
discounted at 5%
Dollars at closing $ 2,000
Valuation of proposed $ 2,308

total payment

Distribution for Valuation
of Proposed Total Payment
Minimum 000
Mean
0.12 + Maximum $3,316

0.10
0.08
0.06
0.04
0.02

Probability

& o o S & &
& & & & §° & -@'-‘-a»@g?c?’

& R

$®
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(REOFHAETE)

Year 1 Year 2 Year 3 Year 4 Year 5

Base year sales $10,000
Earnout period, in years s
Sales growth rate $11,500 $13,225 $15,209 $17,490 $20,114
Minimum 10%
Most likely 15% 15% 15% 15% 15% 15%
Maximum 20%
Operating income $ 1,150 $1,323 $1,521 $ 1,749 $ 2,011
profit margin
Minimum 5%
Most likely 10% 10% 10% 10% 10% 10%
Maximum 15%
Earnout target $ 250 $ 500 $ 750 S 1,000 S 1,250
Annual earnout value $ 90 $ 823 $ 771 $ 749 $ 761
Present value of earnout, $ 3,482
discounted at 5%
Dollars at closing $ 2,000
Valuation of proposed $ 5,482

total payment

Distribution for Valuation Minimum _$2.892
of Proposed Total Payment ot

Probability

& A 2 D P >
¥ oF oF o O 9P 5P o o

HERSMX G, BEFOHFPESE =241 7 RV, F/IME=200 I RV, e KIE=332 T KL THD |
SEEDOWIFEBIME =548 F Fb, J/IME=289 5 R, | KIE=T61 75 KL THDHZ bbb, ZOH
RBSFENCE > T, BE-BENFBRLEAETELT— T 7 NOFHBPRBTE, 20V Ial—Ta0D
FERNT =T U MR OBRFOEME L 72D (Bruner [2004] : 623-626),

b S S S S

7¢%. Bruner [2004] TiX, 19854 ® Eli Lilly (2 X257 —> 7 7 h§RIEMN DW= Hybritech Inc. 12
WA EWNEMOFMAEERERNEI LSV I ab—ra VORBERTEHENTWEDOTERRENTE
VN (Id. at 628-633),
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HB2E EITHRE GX) LXOmMBER

1 Kohers and Ang [2000] 1

M&A OARZHIZIWNT, B EM - 72 FRF DN FEET 2 R EEOMEIC TN AT 5 =
EMMMEE E 72 20, 2RI T 50 Y FE MICTFET D IERNFEH (asymmetric
information) 20D K& SICHEKT 5, £ 2 TENOKFIC—ERH L, £ L THRITEMDOXHE %2

RFETHENEEEER D, BERVEDIFE RDIEREZFEORETHNITE. ZOLHELZ
TANDZENTE D3, ZLTHBREHEICHTHERTHRTHIEHEL, ZOFRAIZKD

R OILNY A7 TR EICHET 22 L TE 5, KRIZ, BB ZRIISEL7-0ICE
H (severe) (ZxHL LR TALR B2 0 REEIL, BIEE T2 ME 4 BB I E 57201244
FEARFR I ANFJEAR (human capital) , T2 0L RGEEOREHLIZE IE L L Th D,

I 2 ODMBEOMREK H D WITREMK & LT, 2BEDO M&A i SCHAWEKI4R T —
YT (RHE) Thd, BRRFOEFEL, TEHLIWVTRETHLHIOIREERIZI—EDER
IOV T a - 7R—F A (retention bonus, 7 W4 L L CTOMAE : bonding
mechanism b AT %) 2952 LT, MBREEOHFRITKE L TORWETIE, R
BN WS U RTZ~y DL, G X7 R EANIBEET 2 2 LN TE D, FRFC, 5K

L PIFi%. Kohers, N., and Ang, J. “Earnouts in Mergers : Agreeing to Disagree and Agreeing to Stay,”
Journal of Business, 73 : 445-476 [2000] @ 445-451 HIZ X %,

2 ZHUFHIC TS BRI RO BB OKENFIET S ) WICHER LT, (EEKE Hovid
WMORE] LERENDEGELH D, Lo LR E, BFEFT HEROIEIERME] TEFRMERE#RI v )
BEIIE, TORER S5 TRESCZNISH T OAELED THEm I TE T, T72bb, HROIEX
FRIED T TIEN L— MR R R EBLTE T, Akerlof 2305 T (adverse selection) | DIK
BLnd, TOLDIHFREMNEIL 277V 7 (signaling) ] & L THEREHF IR EZH(E (Spence
2L D), HONEERSBEDEREMEICH L [R27 V—="7 (screening) | ZHE~T 2 (Stiglitz
IC8D) TLETIOMBEMPLES & LTE, LER-s TARICEIT S MEROIEFRME] LiX. 1F
WOMEIZ L DWRINOBEE . TNEEMT V7TV T7ETET By FELTEX, ZOHKELY
T—=rT7 U MIHIFFLTWD ENHI Z ETH D,

3 Fbb I OREETIE MR OMBIERAELRY, 20 HEFROENHME] Fomss (03l ik
EERICE Y G OTFEE L 2D 720 FEELL EORE S Z RO EIXTIRICSMNT 5 Z L3,
FEMELL T ORESMOAN RIS & D THRR) OENET L Z AL /25, FHME, THZ :
TEHRDOIEFFRIEIC T 2 @ IRME OB 23RS,

42 2 TH BB, WSS RNAE L R O MERG 2 R L2 TH Y |, 52
BERE DSOS, AR T R EE TERWE S & 725 (Kohers and Ang [2000] : 447),

5 il 213, BN ORISR ORE A — EMHRE S &5 R %S (management agreement) |
FHEOFEL L COFANREZLND,
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EPHIFRFCE 2 EEThHNIE. BELEWVWEIZEAEO I WRH 22T AND Z ENTE
L2EMB. T =T U MUIRREENERMEETH 2 0E 0% &7 HHEEE (revelation
mechanism) HA L TW5,

1. M&A ORWIZEIT A A XIREEOMESE MO — FWROIEXFR D RE
2. M&A IZ LD MEDOFER B EEOREMOIEE — ANHERITKE

Kohers and Ang (%, 1984 75 1996 4D 938 E D HFHil % 3kt L7=6, T DRER, 7—
YT U RBRAEND DL, HREENRTEOD VRS A (private firm) . 5 WV
NSO T2 H I (parent-owned subsidiaries) ZDHATH Y . LA E
G L LIeHEHNID 0, Fio, EERH (AT X2 KERERIR) OFFINRZ N LR
R Ch D, ETHEROEMTENRRKE VNGB L LT, T 7 ¥R EOHELE
— bR ¥R EOMBEER Y, HHREARSIRE SN DAY, £ L CRERM - HE
MOBRGIAE SN D, KIS, 583 HE WY FE T Ot AR 5 M iE AT O A E 23
BEMPOBERTHLINE VNI RIZOWTHGEELTZ, £ T2 61X, BEEIT—7
U RERINC KD . BB, HDWITERFH SN TWHEEOTAZE BimirE EIC LD
WEMIRAKZ BT 5 Z E A CE 5, £ L TZOMAEAE R, BREMEABEM L TV
LHEWSZETONDL, MHETAVOHEMIC LN, 77— 7 U F&2HW- M&A Th
LEDAENDDHZ LT, HiGME (market wealth) (Xi@HE OREBEINOHA LY & K&
{lgoTWe, Thbb, /e—Yr /%07 —r7 v MIBHRIC, JdREEORTE Y ¥
— (abnormal returns) ASEM L, FEEMNZ AL D MM FH L TRE W, FRZ, 78
T - B EH TOFROIENTHEN R E VI LG EED M&A TlE, 77— 7 U F&2FfIH L
BaORTE Y Z— 0%, B OEEENOEM A KIFIZ LR Tz, 7—r7 7 M
REMEZ NS 21ERR® 5,

Kohers and Ang [ZDWL\TOHI AV b+
T—r T U ML M&A OBFHEIZB W THEROIEIFHRIEDFIEN R ENIGEIC, MR ¥E
DOREHAIER S EDL 2L THREZFMHEL, PE-HENTOKREMELEED. LW IR

6 2008 FELIATO KE DOLFRAITIE, MBEHERIC RG] OBRBBENRRNIENS, v Y RAT ¢
v 7RO EDBIETH D, FEfL, 3% (2 7T—o 7 v F2HAT20EFREBLOERE %
S,

T 2200 TREY 2= 050 BHBEFACESNTE Y, #EDE L ORF%E & AR, 250 HOHE
EWIE %2 AW T (intercept) & Afl/XT A —4% (slope parameters) ([ZL > TEHEL TWD, 2E,
HEERE R 0EMIL, Rt (Kohers and Ang [2001] : 460-466) # &M &7\,
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WCHD, DFVIINREEOFRMEILHES NNERIETFT DL 03B HTTHA I,
F7o. FERFRTE W T2 2 W A RERIROBHIEREE F 95 &\ 5 RFF OB R ICH]
S TR OFaHT b BLETR U,

9. AHRBEREFOMREEOREMOEE TH LN, EEMOETIZA-TZ5A,
Bt ORE &L OMMOBRND, GREREZ D) HRS (HIUEOMREIED) B8 4R
DL —EHRIZBEE 20O TIE WA, BHEMD (770 Ro X5 Re¥EBETIERL)
FEENEOGEIL, BV T V=2 LTS Z e fETELZ &b, #&
EIROKRBIIA N RBIRETEIH A5, o, 77— T U MIBIT HEROIERFTHNE~D
PEREIE. SRS £ TOXF OMEFHE OAE~DOXETH Y | 7 r—V v 7 UBEORE O
R E THIRF 2 YLK T & 25 IERE S 4D D TIERWN D,

e HERITRE OEE L (BHIC Lo TR bEERS) BHR (HHWITER) TEbd
HOD, —fikEm L L TREEOEREIL, FERIEED Y 27 (DT L, HDHWIERT T+
U7 1) ZKEEEDHEEICIRE S i, M&A ORINZIE, 720N GFEET HI1L7T T
Hb, bo b IIUTHREEDRESERMICLI - TEDOERIIREICERDY FHXLTH
ZOWREDEDTHLIRUDPBES N TND, Tbb, ANEARZERTL0E, 7—
YT SRR EN TN D M&A % EFEHT L7 G- O E £ > TV Nl 30,
EBNAMICEL ST WY — 2%, £ BRERO D 2O SRR &4
DFRAFINRBDOLGEIT, TORIMEZRHLTWLINLTHD, €I TIEREEDA
G AP MM 2 A L, REEPREMEOMKERO LA D10, £, RIEMMH
REFRH O MEANDLGE S | MREEITKE T 5 ANNEANE EIZL > TIMH TEREL
7259, FRICHSIMAEED M&A ITEEL TIE, 77— 7 U F & U TRE I DRI & #E
B O O B ITIROHBIRIR A L H v, AREADN M&A BT LI 7 AO—H &
L CTHETZ % & Kohers and Ang (X515 L T\ 512,

7eF . BREAEOBINCEE L Cid, o ST RIS D TSRS RFERE Y 4 — )
BIZEoTEFHIIL TWDUREMEH D, T K> CTREMOBEFEMBEILZIETE L D,

8 “The most valuable commodity I know of, is information, wouldn’t agree?” (Gordon Gekko.“Wall
Street”. American Entertainment Partners Amercent Films [1987])

S BN B DA (EBEA%) OBAIE. FOlBikIcR2e¥o EHR NMEHSATHD
EWVWIORHENS T =T U hORAN DI E Bl b A, Kohers and Ang 13 EBEEOERITIFET
D28BOBELEOWGa A FOBLEN LI LTS (Kohers and Ang [2000] : 450-451),

10 14, at 449-450.

I EEEo7—27 0 hTE, 7= 70 hORIE (7 —> 7 7 b Z—45 v 8) OFER%, @% O M&A
Lh IS4 E O LI ORI E S & 72 5 AR 248 LT\ 5 (Id. at 451),

12 14, at 448-449.
13 e A, 12 7—r 7w ML A REMEOAIE] Ok 36 25,
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UL, B 2 — U PNREIEICHER S 2 0 XS FR O EME (=& ZEAm )
BMOSFEICIZ R RN ST ETR&ETH 5,

Kohers and Ang Oii3i%, 77— 7 U M &K RHICHA - o LT PVIOMIETH 5,
T—=rT U NBERE D M&A O — AR LIz BT, 7= 7 U M3EE - B EM
BHEEOKRFEMBELFEmODL LWV MmEER LTI EICERE b TE Ebh b,

2 Dater, Franke and Wolfson [2001] 15

Dateretal.iZ, 7— 7 7 F &R LI2SGE O (EROFEFIEICERT ) WHERE =
—Vxrv— AR NORBERIET 572HI0,1996 4 & 1997 F I T bz 117 140D M&A
EOMMLTWD, ZUC LD ET—r 7 U M, fGEORAMIEMR (private information)
MEVITE | FORERM 2 LU L U 7o il O SCHVWERA TR OE S v, /N PRSI AR 36 4 5f 5
ELIEREMMBTORGITHMIN TS, £72, M&A DR WERR, MREZEN Y —
B R EETIT H D D IR EEPE (unrecorded assets) A2 WA HFIH S D ATHE
PERE W, DFEY | HEDPKHREEDFHREZ H0ICHIE TE 20 &0 ) FROIEFHIED
. & | BN O BAEEDOERIRELH I AMITIKFEL, 2220 bAELIT—V e
V= a A ROREL WS BBETEAFIRE LT, ZADET IVOIEFER IR YA MR L
TWnb,

Dater et al.iZ KT, 77— 7 U h&id, BEDPMEEEOTAHELAMHERITIL 2V ED
D, ZDORGEFEDFEROIGEMEICEALZFHSEL DO THY | THEEFEITKIT DIk
REROBEMIEZ EET 2B, BEICHRE o5 NE R M A BT 572 DICiE S

14 4 2 13, Barbopoulos, L. and Sudarsanam, S. “Determinants of earnout as acquisition payment
currency and bidders value gains,” Journal of Banking & Finance, 36 : 678-694 [2012] # &M X721,

15 = = coRAE, Dater, S., Franke, R., and Wolfson, M. “The Effects of Adverse Selection and
Agency Costs on Acquisition Techniques,” Journal of Low, Economics, & Organization, 17 : 201-238
[2001] @ 201-206 HIZ L D,

6 B OIEFMEIZ T B %4TC & LT, Leland, H., and D. Pyle. “Information Asymmetries,
Financial Structure, and Financial Intermediation,” Journal of Finance, 32: 371-387 [1977]. Downs,
D.H,, and Heinkel, R. “Signaling and the Valuation of Unseasoned New Issues,” Journal of Finance,
37:1-10 [1982]. Verrecchia, R. “Discretionary Disclosure,” Journal of Accounting and Economics, 5 :
179-194 [1983], Matthews, S., and Postlewaite, A. “Quality Testing and Disclosure,” Rand Journal of
Economics, 16: 328-340 [1985], ¥ X O Datar, S., Feltham, G., and Hughes, J. “The Role of Audits and
Audit Quality in Valuing New Issues,” Journal of Accounting and Economics, 14: 3-49 [1991] % 5/~
LTWb,

T x—vryv—ax oL TIE, Jensen, M., and Mecking, W. “Theory of the Firm: Managerial
Behavior, Agency Costs, and Capital Structure,” Journal of Financial Economics, 3: 305-360 [1976]
L. Holmstrom, B. “Moral Hazard and Observability,” Bell Journal of Economics, 10: 74-90 [1979]
IR LTV 5D,
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fop WS, FEl EROFEMFMEOMBEEZEMT 5 2 LAMFTE LN, T T U b
W (7a—VrI%o) MBREEERETHMOAL 2T 4 TS EEBE 5 2 5 ATREMED
bbH, MHEEELREMBIEHMERET 256G, BEIREDOAS 2T 4 7 ICHLE
oL 2219, 2O, BEEIT -7 v ek KIbT 5080 T 4 T72RK>T0D
DT, T—rT U RNIBELEEDA BT 4 T2 —HIELHERERD, LTINS T,
T—=rT T hOBERE L ITLL T D 2 HITH 520,

1. HEMZTE LM ORI DR B Eat i b Ri#ES 5
2. FEEMREEM G5 SRS MREEOREIIRNT 24T 472525

FREDOMBEIIN S Ty —F ¥y EXNVICL DB EHEOLm THLAE LSS, ZOXSK &
LCIEHUTFO XD 725t ENRBH SN TE T,

BRI U2 BEARDHE (staged capital infusion?!)
vV — NHIOFEL (syndication of investment?2)

HRHARISIE S (convertible securities?3)

INOFEET =T U FOFRFHIBWTHISHARETH Y N Fr—F v EXLNRHE
ETHLHEIEL. DMHBGE LG EEA~OHEORRICHE L 25—V v —-a X MIHE
TOMAEZET L EMHEE D, LnL, 7—r7 U MOEET, BURORE O
REWET L M&EA ThLHZ Linb, RITORERGORGENEEL 25 MR RS,

Fho, T—r T U MUIBEMICEE L a2 b33ES . Bz E, BRI ER L Txig
REOREICHTEDHEIE. HREEOKREOHRLLT, HEMEORELZFTMSEL &

18 Mergerstat Review 1994 (p.112).

19 = - cEH &N TWAZLIE. Holmstrom, B. “Moral Hazard and Observability,” 10 Bell Journal of

Economocs 74-90 [1979] £ X U}, Antle, R., and G. Eppen. “Capital Rationing and Organizational Slack

in Capital Budgeting,” 31 Management Science 163-174 [1985],

20 Mergerstat Review 1994 (p.112).

21 Z RN LA B EDO Y RN TH A D, T 2 TOBIHHTIE. Gompers, P. “Optimal

Investment, Monitoring, and the Staging of Venture Capital,” Journal of Finance, 50 : 1461-1490
[1995],

22 FERRC ZAUEER (ERRE) IS DHBEHERO Y A2 M TH S 5, 5IMF LI, Lerner, J. “The

Syndication of Venture Capital,” Financial Management, 23 : 16-27 [1994],

23 ZRUIREIRBE D EALIC X D EHEEIUERE~D Y 27 -~y DL L TORESEEESORETHS 9,

5| CIX. Gompers, P. “Ownership and Control in Entrepreneurial Firms : An Examination of

Convertible Securities in Venture Capital Investments,” working paper, Harvard University [1997],
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WO URZ B Z LT d, 2L DOLE, HROT—V 2 U —ICHET D MBE A M L
TREMEZEDD LN T =0T U MRHTEOTREN, REHIZE >TE, 20U R
7 L DOHEIZIB W TR R 72 5 S ITR S ning Litewy, S 6z, BEEMNTIE
THREORBFOMEDR (V) LVIOHFETAVRR L OREIL, Hlox—Y <
vu—MEES R T, TRIIRERAOBE T, BREDICET 2 RO bt
EWvo7za Xk (joint costs) RO, FEEMORE AT — 7 7 MK (B 1~5 ) DOk
REfRAET 272012, WHZERHTEE OIS, RIS &E 2 WEIC T 2 W6
PEbdH D, BT DI, HFEDENRIRATOIE, A BT 4 7T 2B OEMEES,
T—=rT U NREOEHRERE, FRVAZFEOIANN, T—rT7 7 hOFMHZHIRL
TWo, ZNOHEARAAFZZELRNB L, RIZ 1990 F0 6 1997 F DRI Tk
EHREICED M&A OV U FLEREL, 7—0 7 7 M bIEEET 2 500 2 374
ST EN

1. G EENIEHREROZ /IR IEABEE CREROL A
2. ¥ERNTMEA OEENDVRVGESCY —E R 2 L TRHEBEEDIERF EEENS

WA, THh o724,

Dater, Franke and Wolfson IZDW\WT®HIa A > k

Kohers and Ang [2000] # LW BEIEZWmEE LT, 77— 7 7 FREH IS AR
PERE N OIE, BLHPMBHRICET 2N TlEkd, =— Yz v —WB RO
BIC L > TEEMT T 65N TV D 2 &2 LE TN D25, U 7V KkERENE ETH D LM
DHTH DD, fEmiE 2V 7% 5381 LT Kohers and Ang [2000] OfER A& TH
%26,

T=rT U NIT ) I RHOEREGT 508, Z2EO TOhAL BHEAETHRNT
TiE, WO MESS AEARRFEO LB RN S 572 OFH &N 5 LHEfHT 5, £ LT,
M&A DA RZER TR, WEIREEN D 2 KBS a3 X FBMELS 25720, 7T—r 7 U M&

|

24 Kohers and Ang [2000] L Z#E20 Futy bEFL (EHDM) TOHETH S, FMITE3 =
e 7—r7v baFHTHEERELIOER 2281,

25 Ui L7a 5., Dater, Franke and Wolfson 3 AR L CTEIEL7=DE, EICT7—> 7w FRFA I T
WAL EDORBEEORMETH Y, WRROMEST 7Y V7 OEEBEFEIE LD CiaRd, b
e THR OIS S, EFEONTONRF-FERIZ, F3FT 12 7T—r7 U MNaFHTAEERELS LVE
i) =2,

26 Kohers and Ang [2000] & D& T, KEOBIH & RFHEIENRT —2 7 7 MO RIETEEZ ST LT
WHZETHD, TNIEEBELERELRERAEVED D EEDNDIN, KETIET — 7 v FOEROHEE
OIGRIIE R ERNRE L TWNWETZD, FH3EICTHEMFTHNRE L TOEAEOAMNDIZED D,
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TETICETIRMAEEZETLE, B RO XA M2 ERS &0 BRffIIa=—27Ths,
T, 2=V y— 3 A RNIEEMED Y a A M AAREDTND I EHEET,
I M&A TSN AT S Y —ofEE bbb T X9,

Dater et al.iC X > TH/RESNRMEE LT, 77— 7 U NEeBHTHZ L TEHELNDE
e BHOMGENRH D, BiEL, M&A OB THRAIZBWT, 77— 7 7 b O% AR
NE M OFEME RAFIR) (277 R0, EWHRETHD, ZORHEIL,
KX T—r7 v MIHET, BEROERSROFFEL LTTIE R, iEoeREE L
LTHMN. L CREiT 2V AT ATH LN DI, BENMBEEORELELGTHZ LT
BONDMREHKTLARESE LD D, DI ONTIE, FIEHO DEBIRE (2 THEE
DEHGIZ TTICRFTT 5, £2, T—r 7 U &V ERESMIC BT 2L O
HIDREE . RWIRREN IS S BB PRI T 2 /REMEIC B 2 fafi 3D THETH 5,

3 Cain, Denis D. J., and Denis D. K. [2006] 27

T—=rT7 0 MERIDORMT, HARAEFEOFE O NHEEMESCERNME, HREFEEHATEDY
0= T HRORERIBOESNEBEE L TS, ZiiE M&A DOZWBITEIT D8N &
ETNNPF—ROMETHY , 7T—r 77 ML, Tb 2 X Maf/MET 2HRERS 5,

— )72 M&A % ATT HICHT> TEZLNHMEN 3 mb V., T O ~OXHLTIE
ELTCT =7 U hOBKANENKF S D,

1. RABFBRIZED < BB L8 BMEENTT O M&A OARJFEHIME (intrinsic
value) (Zxf 3 DRHliANAEL D Z &

2. FBEHBOMREIEIHD CTHEERETZ R TRIEMOREMALETIEDL &

3. WMRERICHEFIIREMMN, 70—V JHEETOYFV—ICEIK TV IT LEZ
T2, ZORDLFT V=LA HT A v T4 TRIFLAERTE RN L

T ZTHEEPBRESORMEDOSHANT, £F—E4H % X4 (upfront fixed payment) |
B THLT—rT U ML, 78— 0 ZHROMBEFEDZERKITIE U CTEMPIZS A b
% (additional future payments) &9 2 BtfEAF O AT 5, Thbb7—07
7 ME, M&A (2B 5 REEO R %2 DEFED R REBEITHEORDIT D Z & T, [k

27T PR, Cain, Denis, D. J., and Denis, D. K. “Earnouts : A Study of Financial Contracting in
Acquisition Agreements,” Journal of Accounting and Economics, 51 : 151-170 [2006] ® 151-156 E|Z
£ 5,
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DFEGIZER T 2 EEMMEI T 27 E - HEmM Y FEFHOFMELZID 5 LD e
Fio, £, HREECEETLIREMOKRERIL, ToEBEELRETDHE N
AT A TNELDZECRD, UL ZoFXNEBHLTH, flxid, BEH
DRI T ET 278 % (R&D) Bartic LT, Bl EELRRELE S L35
AT AT7PEZEbBEZOND, T, IREEOREZEEMNHS (T—2 7
U M X BEIRHEA, BEMOREITET L TWD) HEICIE, BEITRERAHEEELA
DT LD, ZOHE, HEMEITY =0T U FERADSELLI T =0T U NSy
NeBFHT LA 0BT A T RO LICRDEEZLNDS, WThICEL, 7T—v TV
R DTN X 2 OIRPUTIE U TRRET 2 HERH 5,

T—rT U hOFFEMIL, mifEE LTa R b (BA) LEEO ML — RATITE o TR
EEN, TNENORBIFFARMAADED M&A OfifE % Kk 5, LT, 7—
Y70 FOKEE LT, Cainetalld, UTD 250/ MEEZIY EIF T,

1) EENTHEY A7 25 EICEsiET 5 2 LT, WiEFE (rents) 2G5S L7529
() 7—r 7 U MINAMEED (“one-size-fits-all” fashion) . Zh=RA) T 530

1994 725 2003 FED M&A 990 b, 77— 7 U FGRHEAGLWA 2 7L L
THIH L3, BEINZEOxG & 53T, HEHAAYE GEARE%) Al eEora
HETHD, Ziud, JAREEOMEIZE 5 AHEEME (Y 55 OMEFMOME) 25K
EVWGEEIZIE, T T U NN EMEZ ERD En) Bfgl —83 5, TN 28b
5LV R L T, BRIDOFRMEIIRE) —Tholo, £z, AR OAME O A fife
RN, HBEEORBICB T LRELEHEOHEDESWREDIREN, 7T—r T U
NOBRFHIBE L T\ e, ZauE, ZRICB T 2EROESHIELE ET AT — KD a2
N T A7, T—r T U MBI SND E W) gL —8T 5,

RHERMEDO K E S LRI 5D 57— T U hOEIEORE I ZRBIL, 7T—2 7
U rOWIEIZ, T—r 7 U MEEORE IIIEFAILTEY, £, T T U MO

28 ZhiZ Quinn [2013] 2EHT 5 (€I AP — N OMETH S,

29 Z O AMO MR S TOARVA, TEESFEE Y X7 2B FICiEGT 5] 5 2WoE. 7—r

T N OERED . TEMOIETFREDBIBE~DORITH D & ) JefTim o Jfg GERL) 1I2%d 2 Quinn
[2013] D EIE (Eim) LEHETHD, bod b Quinnid [V 227 ] & IRFEE] 24517 T# % 5 Knight

DOBLEGIZIK Y TREFEOME] LT\ 5d GEMIE, 53 22M), B, EREoTOEMITHE 4 =%

SRSz,

30 Hansen, Robert S., “Do investment banks compete in IPOs? The advent of the 7% plus contract,”

Journal of Financial Economics ,59: 313-346 [2001] .

31 =tz B3 EABRINT,
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WIS (HEMO) Rz, HEREHE (7 —> 7 v b2 =5y b) IR e¥E0E ERm
EHL TV,

PLEOMFERE X, Kohers and Ang [2000], Dater et al. [2001] OSEATHFIE & & BT,
Shleifer and Vishny [2003] 32, Rhodes-Kropf and Viswanathan [2004 ] 33, Officer [2004]
MONFEZIEREE LTWD, 72, 7= T U FRFERCFr—Fr 4L (VO OF
A ETRK O @ S A FR A L T 535,

Cain, Denis D. J., and Denis D. K.IZDWWT®HaA > k

Kohers and Ang [2000] <° Dater et al. [2001] &M#&L T, 7—> 7 7 M DOEE
H7RNE L 2R Z R LTS, BT, s S0 7 =070 bobfaR Lk
DI (7= T 7 N F =Sy R, T—rT U NEMET DHMEHEE, £ LW
L EThD, £z, AT, AR ZEOMEFEMN 2 BE 3 5 1F D FE BRIk o R~
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7 a— U TRHBIZHREN, —EOHH EB X OUBE EO~A VA M=V EER LIS LHEEY
MK 14 RAVDEER S (T—r 7 U ) WO ERICR o7z, REBAEFICRP L L HiC, £E L
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scale, cliffs, or binary) 6% EH D, H3IZ. T—r 7V FOYRHRETHY . £ DORMITKE

LIESLDTH D, £OTOLINRMEIE, FEROHPRFORAICE Y HTOHNMmRICET 55 FEMD
WIFRHMEDZEIT, FFESREDTE LSO TR Z E LA FERIZEZ DI T, BEMITHET 2L 05 b0
Thd, RKFEOTEPHEFRITONDET, BAMIKEORELZESE D Z LA TEUTTENIMIT 5, £
T, FRIEER S LT, BEAMAE 2k O HRFORAICH O Y TONTCMRICESVWTHEEFOERE L
TR T D22 ThoD, RKFEDOTE LRHEEITONDET, BAMKORELZESEDH I &N TEITESI
XERSZT %, WA & L THRAMNS 750 77 RV 230\ IROZFHEE O D V12 750 J1 RV &2l 2 %58
1 FZo&E 1 RAZBINTIKA D EWIHITHIZT D, HIFHMEO R —EH ORI, KME EERIZT 5
L ChEESND, FERICKTT D AMEFEMTZT A, FRRICK T D HIFCES S5 25780572 (Only
uncertainty concerning the future forced the parties to rely on expectations about the future), 77—
7T M, FORHEFEMEDE SN BRIMELRD DL ENTED, TROLMYFEEIL, B OHR
EHELIHAL TV IO ELATHT L2 L1225, E4FFITALOHFE (FH) [T TW D03,
(T—=r 79 bERHT2ZLT) THREENEEIN, ZOMEICEL TREDERER YL IR
TotRlT, RENMTOND Z &1072% ) (263-264 E),

56 “binary” 13— T, HEESNEIREL ZR LEBAICOR, T—rT 7 FOXBNERD L LD T
b5, Bz, FEEH: Genzyme OFF (AiHETE 54 ZH) Tid, BUFIZ X 2 M OFFRF ORE TR E
ENT, THUFFREITITEAEZIED 2 FHT, BEEICHHITE RV EW I S THRENZ L O Ly
D, MR THEEEORKRETH MM b O s L7y, L L Z OB FEOMEAIX, *EM
WZJR7enERE (B DT FEMIIRT DR GAEEORER) NHETIE, 20 LS hE»T LA
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GAREDOFMZEE S & 72 & T ARHEEMEO AN R CE 2 (a1 ~54) BRESH
5, FLTHREIE. BBIREICEDDLT—r 77 FOESTHDLN, ZHEm S EERIC
HHORMEFIMEDOESNE KT S, WTAUTHE X, IEFFISE D 240 6 keI kL
T2 &5 It AERFHTDOTH S,

PLEIZINA T, 70— 0 7% (07— 7 v MR O) JMRAEEORE IR
% (GEEfo) BAE (autonomy) & (B EI0) KBEL (control) DRENH H, FEFENT
— T U N ERL RENEIL. R AR OB E PN AL AL A R S, 58 E O iE R KAk
XD LD AT R D Z ENTEDLNENKGET D, £ 2 CERET, JIREEOHE

BEREHE L TT — 7 U NOZEEIEMT 203 LT, BEZIET—r T U O
KHEEMZADE WO A BT 4 ZICEET D (ET7 AT —R) OFBEMENEBIET 5,

Quinn [2DWWTOI A 2+
TECHIBLL TEIEATIIZETIE, T2 T U b & KR IER O IR
LNERORE~OXL GER) & L THbdiLT&E 7, LA L Quinn [2013] O AR,
T T U N EARHEEEDORBEA~OLE T 5 Gilson [1984] OMmEZET LD TH
. AT TR D, ZOWmME. 7—r 7 U MR GRIROEICR T DK TH
L HIE, 7 a— Uy ZRICTR N IR D EMEA B S hv, SR OMiEX
HWINT 5133 CTh DN, EFEOHOFER, TOMEITHD LT nW) L ZAZH D,
b oL bl AR T D AR & 7 57— ZIXSATIIIE & 72 2 2009 4D M&A DRRGEET H
V. BGESIE S 1-2 £ L FV, Quinn B X TE A LTV D L HIT, mAfEH L LA
FI7R RHEE R & OB S & 2 B AL, 2008 - DOeRfEHIC Hk Lo~ 7 m i 2R DKk
D, BEEIE OCEMENEELZ I bEZbND, LMLARNRL, R&K%iE
DIEN D TZEHOFEF THY , 77— T U FOREIL, HOREILTZNORFIRNE
D IAALTOWIEREBHEM L TWD, WThicE X, JRET2BEMM & RETE,
MR VRREE Lo AR RIS 2 ENBRITIE L DRI WT, T—r T U FOE
TaftmmlI T 5 Z LT TE R,

R BROFERFEIZH (T D HBREEOER
Quinn [2013] 1%, 7= 7 U MIFTLRHE LT, MR EAHEIMEICE L TH i

YR T 4 TMET TS, ZHUSKHET A DR, EiEAFEIE (incremental milestones) T. “cliffs” (Z
EYBRDA BT 4 TIENSH D L END, Genzyme TIL, ERL S84 72 LUV OIERIZET L
TR N B £ T2, “sliding scale” 1%, WERE ORI EEICx T 281G & LT3hbnd
EOICHRFENTVDDT,  “cliffs” DWIEMRADA T 4 TOREPRT D LN TE D,
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L TW557, LR TR, B OIESFEC X 2058 IROMBOES 25 H L, £ 0GR
Hrak s 5,

MEHRICEWTL M&A OFRICHE T & EOMISHRAEFEITH DR (“valuation
gap”) ] L WVIHREN LoD, 7T—r T U MIZICHT 5280 Lo Th D,
B 1 ORI, RRIFEFECEFE P RE T 58N (adverse selection) (Zx19 254 Lo
KIETHLENWIEBERZTTH D, FWMOIEAPMEDMBE LIRS 52 & T, BROGENR
RESND LV, &2 OMEIE, EBEFOEFENRET 5, FHEEM (uncertainty)
DREZRERT 5 LD b O T, MR ARHEEEDOTFENZK Lo E LT\ 5,

Akerlof A3 H BTG A FHIC, WA WBIROME L R L7z [V ' his] 805

57 Quinn [2013] : 136-141.
58 LITFo TLerifish) (BT 2BHOMI (60, 61 &) 1L, B FHE (&) (Ix1Y 7
HH5 [2009]) 2k B,

Y FRIFEOMNEHALL) ETHIEOBEIZOWVWTEEREREFF-TWVDLETDH, TRbbEOED
EE 72T EEFT > TNWDH ET D, ZOEDMMKILITEY FIZ & > TORERME (reservation price) T
HY ., MHMENZOMELL EIed L HEE2FiRT, PEREEZMEGEL LD ETAEENRBALE N T
b, WHMIEA D LT HEOETROLEBMAKIIEY T LI - TRBY, B R iDRMETIEHD
it E vi TRTZ LT 5, BT, MG TRESNTND Z ZOHEOFRMEZ MO VA, £
DFATRINZ DN TIEF > T D, T 2T, BRMHEOTRIZO /2 ERIZ v, Thbb0=v=svET
5, Tl EMEIZT D701, FBRME TOWRIENRTEY FOKITTXTHRLT, Ny THZLR
HETDH, BN EGRMEELEDETDHE, ZHILTRO L HIZ—FESH (uniform case) (2 L7223
S2TWBHET B,

E

NNV

P - N/

0 P v 143

e FIXFRMEZ o> TV E2, BOWFIHEX OEOM D e\ &V ) FEMFRIEROTEH TIix, Fl#E
1T _CE UM TSNS, BEOTBMEE PL+4aE, b LP 2viebiE, A ZESOESL
FRVHEABALLY &35, L LTGMENERMEZ TR S, T72bb P <vi £R5HEZH 5T
WAHEANIE, BEFRHILIL D Sl Ley, LR Tl PR, O<P <v ThdETdL, Dk
EOPRHEOMBREIIMNAFE ORI PNIv TH 255,

P EOTHIGME AL T2 LR O ELT 5, Bl it PLvD PRI ERTHET S, 2720,
0<Pi<P2<v ThirNb, itk PL ThH5 L EITIIMHBREIZ S1=PIN/v Th V., £2ii5 Mtk
NP ThaeEIITMBEEDN S2=PN/Iv L2, bbAA, PI<P2ThdeH, S1<S2 L2, ifi
ik nm< 7ed &, HRMEOBEWVABHEHELZ FHRLFFICEWRZ LS L3570, PEFEOME
BTNt 2, $72bb, g0 LR EOMBE LAIICHEMSE S, Lo THEEOH
T I

S=PNl/v (1)

THALBND, K2 Tix, Pl sz, € L TifREaMmcs > Tnoa2, (1) Nidhk
PO DEMTRIND,
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O A BRIRNCEWFERTR Y FORmOmE Z B 5 Z LIZNEER 0 T, HWF
T (Bex 2B D) 720 FREO I TH S 2 L1225, P LommmE05E Y
FiE. B D OFEMAMEL T Ot CEHffitk) TLARNRWOTHENLIRE L, KinE
OpEdn (ZNEKETIE VY] LFESR) ETRHHICEKD60, ZORE, LE - Hi%GIIm
#9561, Akerlof (3 Z OIFHMOIEIFMEDRE 2 il iy TR L7722y, 2tz o

S=N/v-P

& =Nr

0 S

59 Akerlof. George A, “The Market for ‘Lemons’ : Quality Uncertainty and the Market Mechanism,”

84 @. J. ECON. 488, [1970] .

60 gl ERAT S, K0 EOBRMKE b OANbEEMIE L LD LT D08, B E O EIE
kg’ @< mE b RS2 D, Leo Tl EFT25 L. MEDOESWVENTIHICHHEIND L HITR
Bl METHRESN TV DHEOFHNLES EAT 5, BERMHEAK 1 TRENTND L IICT—HKT
HOHEEITIE, THBICE SN2 EOEYHREIIA S ITE 2 ENTE D,

3
N
q::FM 2
M
‘ : =
0 gl=PA1/2 Pi P2 ¥ 7]

X3 TREND XD, TS PLTHD & EIiE, THIESEN NS PLETRMEL P Th
5&%@ﬁﬁénfw5$@1ﬁ%&giw-szk&éo#&b%\m%fﬁmf®$#ﬂgtfm
Bl5ZEildld, ZOLXOPFHEOEHHZWET q=P1/2 L7225, FEkZ, THMES P2 Th
HEXDOHIBENTWDLEOELHWNEIL 2=P2/2 L7025, Thbb, M THE SN EDOEHH
B qlx,

q=P/2 (2)
ThHZ 6, T flmic ERT25 2 ik s,

61 Tisfiitk & IR E & OBIRIEK 4 TREN TS, £ 2 Tl i ik, P % - fithhlc 150
E q & o TWDN, ZTORRITA EAY OEHTRINTND
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Ha kBB THLRLNDZETHY, R TIIHENITMIIED H 25 BEI A EHTE 20,
T FIZOMBEEZMV NPT, RRE LTy 7T v 7iIckoT, DEVE
D FIIRADOEREENWFITImA 5 Z & CHBRROMEZTIRT 5, ZIUKSEDED
FIZIFFNCEDRWEH L2208, @mmEOR) FITITEIMEOT-DICAH LSBT
H Y | Akerlof OHFHEFTSICY TIDHIUT, S EOEY FITLOME 2 ORI RiES
LZENTELDN, BREEDORY FITZEITLHIENTERY, BEDOZDORELTED
FIZEBMH T, BNFIEIHHTHEEOREEZRSIHGIT 52 LR TE D,
APFETH ZOHERMITEIG TE 5, 70—V r 7% LIMEO I E R TEX L0
ThHhiVX, ZORIZREMT 7T e LTEREZFEE L. B EIXBEN R I PRIG H 2
G5 2 & THBROMBITEMSND, —FH. BERURAEE 2 IEHRZREH L TWDHDT
BV, ZOMOIGEILZ T ANE W, BILIBEE RO GeE () X, 7
0— U ZBICHHM AN 2 FREME N S D Z O AEZEIL L S5, 20k I T —v
7T MIGMEORY FLRMEDORY FL oML, URIROMERIICER LR D]

Ea

g P/2
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FBIE HITHRCIVEBEBRTHIT—2T U FORKHK

LUFCIEEE 2 B Chgam L 72 5 KDFATIFE GasD) IZ XD EFESHTORERN L, 77— 7
U N ORBASHBANIKRIEL TV, @Ema D DI12H720 | Fim L OMFFERERIEATL
IZCHAT 50, ZNOOEMT LR DEMT — 2 OFMIL, RTERDO ((FR) (1-3x)
ICERG L CWAH DO THESR I,

FIATIMSCTIE, FFERISGE LTHRE L TWE T —0 7 7 hOMIEIZREaRH 5720,
ENENNT = AL TWHHEA ZHRHRFT 2B TED T, T DEHEICK
D, FHEHHORKZBIEZTEZAHZ b, TOEMEL > TEED M&A OLHIZEIT 5
T—rT7 U MOFEE, OFEVITEER (T4 EETLIZ N TELEEDRD,

1 7—rv7 U bMOEAERE

Cain et al. [2006] 73 SDC OF — &2 _X—2Z1Z LV . 1994 £ 5 2003 LEDO BN KE D
IR EEIC Lo TThil M&A O#% 25, 213 th 2 FRA& L-fsH. 77— 7 7 R &
NTW=DIE 990 1 (8.9%) Th o722, 77— 7 7 MEHAOEIAIX., #E L LTiX 1994
FD 3.1%0 5 2003 FED 6.8%~EHENM L TWE Z & Nbh b3,

2 T=VUT UL ERMATIEROBBAVOERME

FEE - EEm Y FE WD DR BB T HEROIHMEDOFEEN, T—T 7 b
FHAZRESED LWV BENEITHFRICEIE Lz A TH D5, 22 TIEM&A ICEHD S 3

1 Securities Data Company (SDC)? Mergers and Acquisitions Database IZ &8 STV 5, 1994 4F7)>

5 2003 FDOMITKE DO EHEZEIZ L > TITON BB X5 & LT 5 (Cain et al. [2006] : 156-176),

2 Z ol e LT TBIHIREIC LY, 2001 4E 7 412 FASB141 288 A S, SFHABLE LTS 7 —

COWERREIL LTI, T T U RBHINLTcEEX LN D] LML TS (Id at 156-157), (1)
(1-3-1) =5,

3 F—x 3R/ 575, SDC Thomson ONE (2 X% 1986 45 1 A 1 HA5H 2016 4F 12 H 31 H ORI #E[E

FOKRED EHEENFER LT M&A31,214 {4 (¥ 9,677 1, KA 21,637 1) @5 b, Hfe¥ 2,688

. KA 2,320 FOGF 5,008 1 (BIED 16%) BT —v T U haEA TN, T—r 7T U MefE>

M&A OEIAIE, KE (11%) oxt L CHEE (28%) MBIEFITEWI L2375 (Barbopoulos, Leonidas

G. “The real effects of earnout contracts in M&As,” Journal of Financial Research, 44 : 607-639[2021]),
) (1-3-2) &K,
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YHEE -G -HE) OeERRE O LI T b RE 5,

B Kohers and Ang [2000] D34 He

938 . F— X R T E D 844 {0 BN D FMHEITH 4400 /7 RV T, i
RS23RN /NS 10 7 AT otz 7T—2 7 U hOGFEPIAR STV D 554
PEOFELEITA) 1652 7 RAVT, BRD TR NV, &3 10 5 FLvThd (1-3-3),

938 1 620 DX RITPHSIAEZE (66%) . 275 HHITNEIF 2O (29%) T
HD, TNENOFEHRHEIL 2320 5 F/v, 8260 5 KA THY, 7—r 7 & LT
OXHfiL, 1040 J7 KV (45%) & 2072 )7 KV (33%) TH D (1-3-4),

KIGIINA T 7 RFEDOERIL 204 1 (22%) . FFEFEM T 642 14 (68%). [EFEMH
DEGIE 168 1 (18%) TH Y (EHZETe) . & b ICEERMIELS1 D 19% 75 PHEH R ZE
18% N nElT&ttTch D (1-3-5),

W, B ENASERIZE L SB[ F240 7 — ZZRE LT, 1HROIESFEI R
LHEMDY Z7~y VLR REEDO ANEROKE 2T &) 2 oDOfEE, 77—
T ROFEIZSTTRIEL TV D5, 7,072 fFOH o TANET =07 U RREHINT
W5 426 fE DT — 4 Zfliol-u P AT 4 v 7 [R5 (logistic regressions) D F (1-3-6)
IZLLT D@ Y Th 56,

NA T 7 ¥R (HITEK) 2 BINT 50% 37— 7 7 MR 2RI D E 2350 < |
FENAT 7 EBOEI L LT 70% 8 ThH 5,

Y—r 2% (SERV) LEMOMEMRH Y, Y- AEOBRINEHKL T — 7
7 N OFIHIL 86%HTH 5.

[FIZEFER] (FOCUS) OEIUL, BB L TTr —2 7 U FOFIH 30% 4720,
PASHRIEZE (PRIV) %0561, KRS0 FEAFORIUILE T =07
7 N OFIHAN 12%HINL T\ 5,

4 M&A OIE#HIE SDC @ Merger and Acquisition Database % . F71%#1% Center for Research in
Security Price (CRSP) & Compustat tapes (24 0 19841 H 1 B» 5 1996 4 6 H 30 H £ CTHOHIM.
T—rT7 v hERALEZ 938 hoFEFIZ5HT LT 5 (Kohers and Ang [2000] : 451-454),

5 (L. ORI CHE T % 4%, Kohersand Ang 28 {7 —> 7 ¥ hORA—REHZOERE) L0
AR CHlmaED TND Z L TH DM, WO M&A [FEEICT —> 7 7 F T E ML OO LA
BURHVED, ZOr—ACHETAEMIESE (5 HReEOREFEOHERIEK] 251,

6 ZAMSTEINL 1% DOKETHETH Y  RPUTBROHEB I N H D EBRIN TS LWV ), LR T,
— WA E T 5% DAKHEZ LD Z ENE N E b D 2 LD Z OfE BRI Y ICHE /A TR,
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BB T h R & il L, U3 (TV) OBEINTIEZT —> 7 7 bR ST
WD Z N, HREEDOHIIHEL (RELSIZE) 72661 TH D,

EEEOBG (INTL) TIEHEGERIM LV b, FFERGEE L ORIz T T —r 7 v
FRFIH S TWADT,

Fo. FTF—2ZHWT, BIGHEIZED D7 —2 7 U hOWENS | MEROIERIFRE
OB E NHWBEAROEEN ] & WM EZMGEL TWD, BIKHMEIZ D527 —r 7T v b
DEOEEE 263 1O 7 (Model 3 DA 342 ) 775, hEw h-EF /L (Tobit
regressions) (2 X U 4T L7ofER, HUGHEIZ S0 57— 7 U hOERT, FHMOIEFR
PEDOFRIE L BAEEDO NEROAMEIZ L > TIRESND Z EAREN (1-3-7), T OfEE
UL T\ ThoTo,

BICHEIZ S0 57— 7 v o kRZ, FERMAESE (PRIV) B8R0 5E513 20%
Th D,

PASHAL 3 Cong 7 7 36/ (HITEK) OBEIL15% TH D,

P — 2% (SERV) 1£23% Th 5,
RBEEOBEN/NSL BRDIEET =0T U FOWEREL 2D, BIHEE 7 —
YT N ORRIZEDOEFRICH D,

KR FEDOFRT B (RELSIZE) BAREL RAUE, 77— 7T U FOWELEE D,

B Dateretal. [2001] DOEFLRE & DRRAE

Dater et al. [2001] 1%, WERN Lz —V 2 —DOEZRIRE LT, SODiLE iR
EL, TOMGEEEZRAATNWD, T—r 7 7 FORHPEE NG LR EEDTEREE 2K
Al-2-3-6-8I2, EE-HEMYFEEMOBKREMRH 4 - 512, £ L THREEDORE
BED R DA M2 R 7 Theon LTV B8,

T ZOfE R, FEREEOSEEIICIT D HEEEE & 7 Oo S EERR O WL E ORIV BB 2 50 LT
La Porta, R.; Lopez-de-Silanes, F.; hleifer, A.; and Vishny, R. “Legal determinants of external finance,”
Journal of Finance 52 : 1131-1150 [1997] OGEFER A TH S &9 (Kohers and Ang [2000] :
457),

8 MRl & 20METIZ, 7—r7 7 hOFAICET 2 BRSLz— V= v o — OB L | Bl RME
BERNOLOMMEE ZHAMICEKBI L TW5D, G325 7 DRGEETIE, Bl E#REOMENR—ETH D
EORMEZES, WERRE T =V U —ORMBEEZMGEET 5, £ L TRBL 8 Tk, MERERN b OfifEsT
fBIZ b 59, BREMOREMEZRE ST R0 7 =070 BIFHENTO DR EH LT D,
ST EE A WRINO M CH DR L 720 5 72012i%, tMOERO I/ v At® 7 v a v OEEEGOMEY
FFeo W2 EMMETH D, BIZIE, IR EENKBEARSHOKETHL5HE. U A 7 B O
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(R 1) FEABRAMEZE

NPT, —REFER] (GAAP) ([CHESWEERFMBEEEN WD, BB X
OEROMMERFE L L COMEDFIEDEHMENRLE TH 59, £, MM STFEL
iz BEF R A R 2, 2 L CABMEOKEIL, A & h (T
B OLMERT 52, JFS0E “ownership from control”) MABESITWD Z LD, w4
EDOARPFHIMMEIZ OV TOFREFF > TWRWRTEEMEDR H D, L7 - T, ABEEIC
NTIHERBAEEIZEA OIF RO IR FRIED K E W,

(i 2] WFFERITERY (R&D) EEREMRMEHES, Rt LEELZ AT LR
BRI ARMELD R&D B @k RAAREE, WBERICTMMED LM S v W& E 2 Fr o8
M3V WMERERICES AMERE T, FEMOMR 2R 20N EIZ L > TITNEET
& %10,

R 3] AP0t

WRIROMENEZ DN DDF, MRSt FESE T ' 7 A > b e LTORISGMEK
72 < GAAP (2 IS < B O TR M B R SIAAE LRV & b DATEREA IR EE & 722 511,
(it 4] ERRE O M&A
ABRSHERRHROLETH, AN —MOBBEIZREL TV EHAES, TR TomEMk
DPMEWEGE 1L, RS AP AU AE 2 ) U TR WATEEE S E X B b, 2O X 9 2 5G4E
B EIIRAGEEOREOKE 28T 2000 Ly, EHEEM O M&A O — AT,
WIRIROME T, ==Yz v—-a X OlEL > TN D,

(5 5] FEERER O M&A
RBEENEFELERLERIIE L TWDI5HE. HEITHREEOE EMEZ AN 5

DR, 7= 7 U M EZTANDAREESMEWNE LTH, ZIUTERIROBETIE R < U R 7 BN
WThd, FEC, IBEENPNIBIEABRSTOLEA SV AV ERERT — 7 U hOFAZEDHTND
LEZHZ LB TE %] (Dateretal. [2001] : 212-213),

9 TGAAP (29t » TEAF A DM BSHR 2 WMIEIT/ER T2 BN L M H O AL D bIEARLE
B/AMRBIZMAZ D Z EAFEMRL, MEBELOFEIY LG EOFHEZENRT L Z ENE2 0, (1K) L L&D
MU T —> T U NOFIHOEE TH D72 51E, IBEEOHRERXF Y EX VT AV OMIERDT=DIZ
T—=r7 0 MU ERHTEROVABRSEDCEINICEBWN T, 7= T U MBIV FIHEN EEZOND,
L7zl T, ZORMERIET A2 LT, 7—r7 v MFJHOBIE S LT, Bid & ROIETFRIED T
7R EEMEICB T 2 A G 55 (Id at 209-210),

10 Tz k5 R ¥EINOEE, S—F = AEIC KDL CIZEER TonA (goodwill) | &k LT
52 b, REHWELOFEND, =V EEROCDLGEIIET — T U ROFIHIT R B,
BHLE ZEOXYECXLVTA L0 T AREERS L5/, BEERET7T—0 7T v MEIRLAWVWTH A
9, Bl B &R IR OB OMBEIX, 7—r 7 U FOFAIZE L IR T2 TFHIE 25137 T 5
(Id. at 210-211),

I UmoTzofa b Ui 1) RERICHBROMBENE 2 6N 58, [ZORMBEIE, ISP ok
P M&A [CBHi§ 5 Z & TRHEMSE 9] (Id at 211),
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BENICRIT TV D,

UG 6 ) A REEDERNTO MEA ZUENLTNITT — 7 7 FOFIHIEA 720
HEL, BUZ A 7ORERNEZMEFMOSZEICT D, 20X REHIOFLEIL,
KIGAREDOTNII R T 2 HEDORNHEEE LIRS 5, £/, EHRANO M&A Hi%»AERET

HiuE, HROFEFHIECET 22 A MO X ) REN 2 A ML T 5,

U 7) BEAFORRE A SE - RE T 2581, 7—r 7 v hOFAIZ 20

WORIROMBEZFENT 572010, MHREEOREMNSE T H L) R TIE, BED
AP A X —Liebizd, HFEHROFEIHEITIHFELR Y, T2 0H/1E, 77— 7 7 b
EWVWIA BT A TR THORBEEOHEMAMENHERIND Z L2 ERT 5,

KR8] Hh—r ¥

HEEEORE A TR S D 2 Lt BEMESANERITIKE L TWDEHAITIT X
WHELLRL, Y—EAETZO—FITHY ., BEHZEE ST, JIREFEOME L KK
b1 T4 7o2METHEOCT 0T BRSNS Z ERE BN D12,

F 3 HOIZ Dater et al.id, 254G E SDC & Compustat B 6N7=T —# &
THEEL TV 5, &% 70 (1-3-8) OFEMBEIFEIE, 1990 40 3228 1725 1997 4
D TE6THA~EEE L TVWDEIN T =7 7 FOEDLEGITZEL T41%TH 5 (1-3-9),
L LR bEBROEAIL, A0 SDC F—F X—ZADHH LY bEWalREEn H 5 & 5
913, 39706 (F DV > TN T, MRAEENRHABEETH 2B EIIT =7 v MMM S
T=DXHT T 48 1 (<1%) THh o7 (1-3-10), LA FiE, Z ORGE & DT OBETH 514,

T—r T v hORAIE, EABEEOLA TIIN 1% THHOITK L, AFREEOLAIX
1% KM THD (1-3-11), HBEEBABSLOFBHEOLAICH | FEEOF R E T
ET2ETTHD (K 3). i, AMGEOSLELY T —> 7 v MEFRIHT 5 /e
PERHE (a=0.0001) ITEWI EZRTHRERICE TR SND, £/, 7= T U ML
HEMOIESFRIE L OBEIX, YaA v b U Fr—THbRALND, YVaAfr b - XU Fy
—E, EEEF DN FEO—SNENT 525608 < W B O RO IS

12 Ty — e 2 %054, ANNEEITEMBRICEH LS, S—F = RAETEFZED oAl
DHETHAREMENDH D, Lo T, BEOHREZEMRNTHIEEZ, 7—V » JIEOBEHEW T
W7 =T U NOFRIHERENT DRSNS D) (Id. at 212).,

B Ifiz13, F2—7 Y Ve A% ST HLHEBHTOFCLD L. THEDO M&A (145 FAAR) ©
FI20%NT =TT bt LN, TNOHEBIOEBBIRIIRLNATEY, o7 AnBERIASITH
DAREMEDN E VY, TR EDOIERCCBITOERIIE I R FRpND 1D, IV RERT V2 v —FH
OMENTFET DHAICDOHR, T—r T U MBREAINDZONE LR, SREENIEARE 21T
BAEMZEORE T2 TH LB, MBRESOREICLELRARERAR OV D, HHTET
— XK H B (Id. at 216),

14 14 at 217-231.
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PEDOREITIZ LA LRV EEZBND, R 77— 7 U FOFIMIE 2% E 3. £DH|
BlE. FRHEESCARSHOFRHEOLE LY HE L KU,

KIZ Dater et al.i%, SIC = — NIZ XD ¥EFROT —> 7 U7 FOFARG (1-3-12) 726
HORELZ 120D 8 DA ERIEL TWVDH15, Z 2 THONENTWD OIS (A
B - JEAR) EKEOETEELEOMTIThhz M&A OEE|ITHY, Yuby h-ET XK
LHEETH D (1-3-13), 8068 fEDH > F N L A HEEFERIZLL T OEY TH 5D (1-3-14),

(R 1) FEABRAMEZE

AR IEAB O RZES (PRIVCD) I3AEICETH Y . MENIEARBEEDLEILT —
YT RBRHERS, Bl LoBETT T v bARASRIOTHNIE, ZOEK
IFARICRDITTTH D,

(i 2] WFFERITERY (R&D) EEREMRMEHES, Rt LEELZ AT LR
Kt EEREL T —0 7 7 FORMMABEORERIZH 5 2 LIk, #RAl & E Al o N 15
(IndMB) LISt DZ%# (IndRDSAL & IndSG) MIETH Y, »OFETHLZ LIZL-T
RINTWD,

R 3] APt

BiPE (AL 1) OfERSRBEOBENERE S NS,

(it 4] ERRHE O M&A

E2 #8722 53554 (CBORD) ([ZiE7—r 7 U MEHOFRMENES L 2V £ 5 THLR, 7
—Z TEIF IR TWARY, JREEMNEEOLE., 77— 7 U FOREICHEL TR
DRMFOFENRAEC D AREMENH VD . KFFRIOFIEIC LY | WISFOERMHE TE T
ZNENOIRET DA NOMBERT —2 77 bOEfFAE ERSZ L2 RL TS,

(5 5] FEERER O M&A

#7025 SIC 22— FOGE DR ZH (CSIC) FIAEIZIETH 5.

URGER 6 ) A REEDERNTDO MEA ZUENLTNIET —2 7 7 FOFIHIEA 720
ZH O M&A BITRONTWDHERTIL, 77— 7 v MIEHI T W Z &I,
LTNUM OFREITATHY | I%KETHRETHH I Lhbbnh | EEEZOTFT—4 0

5 [ — b 2MELERED NS TV FEETIE. T—r 7Y FORABEZICE N EZEZ B (R 2) .
Bk - PWHERETIIBEWEB 2 b s (G 8), F-dAAMREIL, M eEN M&A 0L WEFIZE
THHEEIIE, T—rT U hOBERAND R (B 6) L ERLTND, & TO 4.1% & LT,
Yo TNED 200 (R DT =2 T 7 FOEIGR 26%THDH I LM, TOZ L ERMT TN D, MBRER
WAt E SN TR WEEE EOFEL, WRIROMEICS2RR8 Y (R 2), —ERXETIIANEADRK
BaLle (KH8), £ ThoRbIX, MBFH#HERL I T L2 XA MOREIZHDLT, 77— 7 U O
HAEEMIE 5139 TH D) (Id at 219-223),
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AFHRETH D Z EDNRIEZ 516,

MR 7)) BEAFORRE RS - T 25 61%. 77— 7 7 ORI 220

P AE EMICE LTV D54 (MIND) OFRKITARICATHY, 7T—r 7 7 MEA
DAFEVENMERNZ 2R LTS, L L, ZOH > 7 TiE, 8,298 D 9 5 112 7 (1.3%)
IZBEP, BEOT 0T U FORAR (4.2%) & FEID, RICREMOKBEET—0 T
7 s O LTV D & UL K 0.06% . 4.5 HEORG| TRIFFFEAET 5 2 L1272 505,
LHE LD Rno Tz,

URF8) —r R

ORI ONWTIE, TREOTFLHELIMETH D, REEICKHT DEEBEROFRIE
(IndEMPTA) [ZIIETHEETH DN, +—EREOHFE (SERV) (THE TILARWVIT,

B Cain et al. [2006] D4R

SR OEMITZIL DT> TWDHA, SDC ORMEM &2 &, BREEELZ %<
AT LDEMIETLTNDZ ENDND, Bz, JFREED 33%1F, a3 Ba—% -
T IV T BIOT —FALE (19%), IR —E R (4%), EHEE 4%), BTG

(8%). EFHAEE 3%) ©5 >OEFIZE L. SDC D 23% %A L T\ 218,

HREEOBMET, ABEEN 2% KM TH Y | IFAREE (74%) L ABEED TSt

(23%) BHLTHD (1-3-15), BRaAKIZ, Y U TV OEIRMEIED 19% 03 E35e¥E
Thy, 7T—rT7 v oMK, BREMMOBI CTHOTTE Y, FEARMIESCRIERMM
DEEMRETHEET. IR LV KRETHD LV 5 AT, ZOMRITmN & EEH
Th b,

T—=rT7 U NPBRASNDZOMORBME LT, 2TORMGL LT S5 L. BEIfl%E
HAREEDOBBEL /NS WVHAICH D, TRIETRD L. 77— 7 U FOWRGIFEITEINE
EOREMBD 11.2% TH D, REEOHEXZREGI 4L 5.9% TH D (1-3-16),

B Ragozzino and Reuer [2009] @75 #7#E 5

16 T g, BEEENZVEFIITRFEAPEM LV L 00, HAHTENEBET 2R T Tl 72 i
BIMKD BN, BEEEIT =0T v hOBEHEMEZBIT 2 Z 212225000 LinZv (Id. at 228),

7 TREmOEBER OV — 2 %0 M&A ICBWTT —> 7 W hOEHERET 2 50T, g = MoA
R T 4 TROBHMERNH D L EZDND, TD X REE. TR RO Z kit 5 ke
MERE L BEITFBEMUOREE N EZEMEEL7-DICT—r T FEBRALTWAD0E Lt (Id
at 228),

18 (Cain et al. [2006] : 157.
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FEATIFZERIBELC SDC F—Z R_X—Z D M&A ¥ 2 — /W2 L0 % FAAERR L Tur 519,

19 o F U O %S M (representativeness) ZMFET 572010, ¥ 7L LT HEROERG| L
Mergerstat universe DS EZ L#EE LIz & 2 A, 2 DORRINITIE VR H D Z E3boo7z (r=
0.97, p<0.001), WIZ, FRIOHEEIDEIE D Mergerstat LL#E L7722 Z A, AARE L TH D &9 IRk
a2 T T 52 N TERPol (F=0.98,ns), &EIZ, WA ZFHEHEZHNT, BIEEIBE L
PEDIRWIGE O M&A BB ORI N/ 2 B L& 2 A, WX A 7 OBEIUIFREFANICE U X 5 234 —
VERREEDLZENDMoT (x2=1.84,ns), WEMRY LTI 114 HETH D,

AP OFE—~ONEREKIT, M&A OBICT —> 7 U NOFEEZ R~ T _HEoRETHL (1= 7T—v
TU R, 0= RS, BIEFOZIWITEIZ, SDC T —H X—2AnhbEonT —2 2 HWTHREL
7o LNFITRTHE ST CIE, BBIREICED DT —r 7 U hOEEEET L L, M&A IZBIT 5 1E#H
DOIEXFEIZ KT D2 EEME (sensitive) Zi-XTW5, BHIUZIIT 2 @NEEICH T2 8£02K BB
L OPTAHE LA~ D3I ILKAAEZ P~ D 72010, 77— 7 7 b & M&A ORI & RIS E 7 b
T 5, £Z TITEAIEE (minority equity partnership) & W9 EEEA#E HWT, BERHREEORT
AHED 50% K x2 A LSS (=1) &, ZRICEE LSS (=0) L&l TWb, EARESEIX T8
BHEDEIN] O THY, Y EOEIR] THET—2 T U OB ERRIIHGHT L, ZNHEBRE
O HEARIFIEZ G T 5 720 D% 2 ORBEKR L 725,

Fri2 (New venture) (f, B3 (established firms) & XBT27-0ODEETHY . £ED
BANAFICESNTND (1= 6 FLL T, 0=l 2, thoFHTcvRE L, BELK0T —4
X, Thomson Corporation 23&E 3 % Business & Company Resource Center 2°H5 AT L72H DT, &7
FEHICEET A RE LIz E R 572912, Lexis-Nexis Academic Database # VW72 B 21T - 72,

(FBEOXEBIIBH L CEOREDHAEZAETLINEWVD) TMAKK (Knowledge distance) | O &I
M&A DAFFEIZHB N THRH I TWD, ZoZEHIE, 2 ¥FEmHo=2—27 Y v N2, 2nZEn0EH5
T TREINDHBERIZESHTHET 5 H DT, 7 —# 1% Bureau of Labor Statistics (97E#7/R) @
Occupation Employment Survey (BEmEMRE) HOEE L7, Ziik, SHIOBEHEREZESHL <L T
KERMNOD 224 OFESTFICB T 2BAOSMIIET 2T — 22T 20 THY, LLTFOLIIZET
LM TE B,

4 05
Knowledge distance = [Z(EAk - E'I'k)z] , (1)
k=1
ZZ T, EAk & ETk X, BEO¥RE L XNREEOERICKIT HIBE kK ONXBOEIGEZENENRLT
W5,

HEOX, M&A OIRGIHEEIZET 2 EEDORINE | Ha 2EROIEIFIEIZEE SV TEHB T 5 TRy 72
ETNEMETH L THDLN, M&A OFRFHCEEL 5 2 2 W REMEO & 2 fth O B TER 72 K CHE R I 42
BB 2R EZEZE LT, 22 br— A EHORRICH T - T, [FHRBIDRVIE RIGEIEE VS
FIDOHPTITHIMERHoTe, Thid, M&A ORBREFLEFIE, L0 EU2R R AL BR LRI
T 52 ENTEDLHRMELRH D026 Th D, BAEMICIE, #WE 5 FRICHER L7 M&A B5|D&FHE
LCRIH L, BIURBOMENRER & & HITERT A EESZE L T, 1 ZiBEOKEE 25 Ok
FHTEI SR REEA Lz, ZOBEBEMES 57201, SDC 7 —F _X—2 % AN TEEDOTS|EIE
ZREL, HED M&AICKT 5B OBRICHEL G52 50 d 5B LotaEZE L T, ME
BIROWPEM 2N % 7=,

BEIZEDL ALy L, AERBELERREOLRLE UTHIE S, MBNIRHBOVEIE L L THEE
T5, ZOEHDOT—%1X Compustat OB AT L1z, £/, BEORERBEEEE LT, FEOLERNE,
THEL ), EOMERBZHICL D, REFEITV A7 20 REFEICBET 2 LEENE, HEORKE W
HEIFE KNBEELZFMT 2D OERVCEIERNZA L TV DLARENDH DO TH b, BERFIT,
M&A ORIFEROREEDOR S E L THEB L, BIGHEREE L B EREOBB & ORRIZ OV TH IR
N, ZOEFITAETIE L, tMOEHOFR O EDL L RD 0Tz,

SR L QL. BEOFTA#EEET T 2R E LE, ZhUL, FTEER R, 7T—2
TURNEITIIMEDPDA BT 4 7T REDARERL LN THD, flaiX, vFxr—Fxr XL
DXET D REOTHTAMHITFIESTHY | BIEFEOFTAWHEITN 30%TH D EHEINLTND, N F v —-
Xy X IVOZEE R TIRE L LT [Target VC backed] &AL 7=,

Z LT, M&A OES & OBRIICEET 2EBOMELHRAT L2700, FHEEHONT FLEzEA
L7z, MREENRT HHERMICL 2205 L HEBIME (target industry effects and industry relatedness) @
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UTRZzoMELEHsNT—% Th D20,

1993 4725 2000 DR D) 22,000 fEOZRMTH V21, NI 5.0% BT —> T U K
ZFRA L., 33.7%08l4, 61.2% 03K THDH, V7 LDK) 50% 8 —E A%, 26.5%
DELGEZE . 9.4% e - RIR - RENFEE TH D22, ZDOT =0T U RREHDD 5% E WO
EITEAREE LIZFR CTEEH D (1-3-17) 2. 7T—r 7 U FOFIHIE, &EORMIZ X
STHERRY | P—ERETIL 5.9%., WEETIT 1.5%ThH DM, BHENRERMOLHIZIX
6.9%\ZH N9 % 23,

B3NN M&A OB 7206, 7T—r 7 v FORMIZ12.9%TH Y | OHEIT 2.6%
WCHEED¢U, T—rT U MNEFIHLIZRGITIE, 77— 7 7 MR EHO LFIEIEL, SEHFED
FIHREED 89.0% T, AFITHSHREED 6.5% 05 80.0%DFiFATH Y | 25 X—k L X A L L
75 /8= X A JVTENEI 26.8% & 50.0% T - 7225, XIRMEFED 44%ITHHAEZE T,
NUF v —F ¥y EXNVOIEEZIT (p<.001), REMEOERGNIFIH S B2 H 5 (p
< .05), EINEFEOFHR 72 EIGRERIZ 5 F T, EEDOEPGERERIL 0 (7o 10%)
N A2 E TOMEN B %526,

Ragozzino and Reuer 23&¢ & L 72RO fRGE L LT, TR L D SETHLAEZEDOEIL
27 =T U PRV DATREMEA E WV (RGEE 1) 2 & T T —Z & —H L T\ 5 (1-3-18)

(p<0.05) ZEICXVRENTWD, o, THELARBFEDOEMICHLELRHFHD DK
SV, 7T U FOHBEMEAELS 2D RFE2) LW ORED., MR (Knowledge
distance) EIEDEDREICZ L > THFFEND (p<0.01), ZOEH%E, HELTEDOE—
RAEHEPESE Y FE (B HMT) (IZEED W, HERM RG] & FIZERERH B S| 2 XAd 2 fRtE 28 402 &
FHZCHRIUMIRBE L., 7—r 7 U MIKFEHFEORS & g LT, £A807285]
T S D ARt mVy (p<0.01) LW I HERTH D,

RKEICETOY T ATONTHNEITS & BIGHEIC SO 27— 7 v FOFIGIE,

R EMGET 52— H T, BNGEEOEBMPERICEELEZ D208 0L, BiE L2 TIZE
WTHE TR T2, Rl HR MR B % B8 L C . FEROMEAMA AT (Ragozzino and
Reuer [2009] : 864-868),

20 14d. at 868-874.

21 BINKHEO A T EBE F - I3R CIHONERE N EE E2 Y Tl d, RV OBEBIZSH 2 DB
LTV (Id. at 864),

22 Id. at 864.

23 Id. at 868.

24 Id. at 868.

25 Id. at 868.

26 Id. at 868-869.
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SHENBSER Y LY GFEAXEDOFNRRKEZ V., F7-. BELHBEEOMBIRREN. Bl
EFTINNDEEERNT, BINICBITAT —r 77 FOMAH R KE SICEDOEEL H
HZEHERENTWVS (1-3-19) LR L TW5,

B  Quinn [2013] 2 X % 708k F27

BEREATHIED Y T =B L TR Y . HRERDREBSITIHELGEES LGEED
FERBHATHD, 11 1 (19.3%) 1T EHEEOFSHRAIT, JIREHEN EGEEED T —
2L 1 EOHRTH D, M&A OEITADE (Statutory mergers) 75 54% T, WRITEPERR
% (asset purchases) & BRUHUSZEHK) (stock purchase agreements) 23114 33%. 12%
ThHO ., 41%IFRERBOBBITH D, Z L TT—r 7 7 M, 2 OREAEEZE/EE (SIC)
TEZBSNTDBOEMICET LTV D, FEE - EFRER - VA7 280 - B3 - &
PR 5 ¥EFETRIRD T5%LL B 52 (1-3-20)

BOFHEIC 5D 57— T U FOFNIEIEFY 34.6% T (1-3-21) , &IKD 20%I1E57E £
PRI RHIIT S W OME LD ML TEH Y, TOBENRZEH L TV D ERPERMLTH D

(11 6 k) . HBEORE W 2ME F/VEBORSIT, 4k EMEREMF (FDA) ITX
HERMOERBESMEE LT, ZOERMORSREDO L 334 E KV T, ZONT
— T U RN 229 RNV E 68.5%% DD, TAuE, BAEORERMER KOV R ORKGEE,
RNMOFIHLERPEEDOFERME A LA T2 Z OB TE MoZERE TIXERG il
5D L7 =7 U FOBIGIE 30.5%ITIEK T 5, EHEMZER DL  ITHRAY/ IR B
SITHY ., T d 30%REN 1,000 7 RAATH 7272 WA T, @50 s 2,500
T RVELFETHD (1-3-22) £72, 75%I1F 1E FVRM T, ZHUET7 —r 7 U FALigRY%
< DIFABIERBIFAIET 2 LB b 2/ EHSHICE R L TWD & EITZED
EREBEATD,

3 T—VTUNDHRE (FT—V7vUb¥—4%v}b)

B Kohers and Ang [2000] (T X % ii#2s

27 SDC Platinum M&A Database @ 2006 475> 5 2009 4 F T O [ O4E & 7o 38 I 4] 7> 5 22,000
PHEHL, 7= 7 U MEAZBR LTS 738 kY . 2009 4 1 AjitifTD SFAS 141(R) LLRID H41
BT DL VU VEIE 2009 D 140 & 2o T, BIRFEB O R WAMERZE 47 1 & FEABIE 27
. ZF U THE#RBTRZ LTV KERZE 10 BRI L, BAERIS, T Z & O A TEME Z A LT
TedB 56 A L Lis e, ZORAERMEE T 27 — Z 1XENFERHEED 10-K L 1°10-Q
X057~ (BLFi%. Quinn [2013] : 151-163 HIZ L B)
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110 - 79 fETT — 7 U MIHREEOFLEIZEET S E1E (1-3-23) TH Y, f5tFE
DINBY R 7212 FSNTWTe DX LR LR o7z, 2L, 7T—r 7 U RBNERR Y
27 BRI TIE AR EROIEAPHEICER T 2R BEEEA DY X7 e~y PT 512012
FEHINTWDHZEEZRLTND L L 53008, #3892 Quinn [2013] @ FLfE L IXIEK
KFOREFH T Do

B Dateretal. [2001] 2 X 5%

MBEEOREFEDBIEGEBR LIEMELZITo TS, 77— T U M2 =7y hOEER
ZfiF4% (Net income-based). IX#§ (Revenue-based). FERF#HY (Non accounting-based)
IZ3AEILIERE R D &0 26 11 fRITE FARRE 2 FEERORE I 156 £ T
bole (1-3-24), HEMNRETL5HEG. B LEN—ZAOBENIGRN—A X0 bEESH
RTWNZ b, BER—ZADBIEITDRL 25 LML T D8, EEE FERAloRE T
X T (47%) BRIERICESNTWzolzet L, BEEMORE TiX 2/ (18%) THYH ., %

BIE. RO MRS, KPR OME S, FDA O ERMAGRICKE o T — & 5 &FF
VIS DFRIED B SO D D D, ZHUTHE FMORE TIL 54 (45%). ZEMOLGE
X2 (183%) Thoiz,

B Cainetal. [2006] (2L 50#&

28 JEET — 2 1%, TEHBREAE SN S HEOTENTR SN S 72, 500 77 KALL EORMET, SHIEIZ &5
AT =T 7| @%Amumy¢,E£®¢¥mm@5%ukf%otuoﬁw#%f%éoEWéﬁ@
BIRANAIL, SN 74—~y RV, FEREEHEE (10K) & EHREREE (10Q)
T@ﬁ#é(@ﬁﬁmbt57—y7ﬁb®i%w%&é%9\EE@@%%%bﬂ@\ﬁE%K*%%
EENBBAELHLOTHED I0K B3N EL70D), £, 7—r7 v MAMPIZE FE2S M&A Oxt4 &
Rol=lr—2AR, MR eXELTH L7 —2b%H -7 (Kohers and Ang [2000] : 467),

29 HAREGICIZRE S li#%  (commodity prices),

30 d. at 467.

31— R IXFEIRAI TP LA -\, B EX 0 SISO FRNE BT 5 %) S CHETE % LEbh
AN, SFHOMEROTZ TR IRUESIB AL W, Ik, — I BEIELE L CiL, 52 L&, EBIT
(FHAVY « BB | & miFl2gE =78 LR s EREE) b5\ d EBITDA (FHAV « Bis] & - AIEH - < O H
AIFIZS) %, BRFHEEOHEAZREEL TIRELZEATIZENZVL OO, FEEEEE L CTIL®F
DIREICAENE T D, EEIT, e bmolfliEs, BAREEECBVWTTE 2R % Eaicimy (74
DOHEBFHEED LEICET D) BEZGEEAS 5, ik, FETHE, FRFEORENELZ I
BLIZEEN, xu‘%!%% IR EMICEETAHEAZEBELZY, @Yy fr— LItk
D, T—rT7 v Rk %’D%Juﬂiﬁ\iﬁﬁ‘i‘é/\%@#ﬁ’}ﬁ‘éT EERH D L] ENEZLND, —F
Fzhizxt L, ,aaz v ORISR BFENSACDRRNEETH D Z ENELL ., POl BT,
BRHEED T _u%a“éiz%iné EWEN, ﬁaﬁﬁ%i@ﬁi ’”*< \FERE A D B OBRIEE
OHRMPKE L2 (LLEOSIHE T, MREHR (77— 7 7 FRIEICBT 2RFTHE] (LR
No.1917 [2010]1)),
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T—=rT R A—=y hOE IR B EEDEF L LU L L FEE (performance
measure) TH o7, 90% D7 —ATIE, FREFEDKERMDO BB KM LI2->TEY, 9%
WA L BINEEDOEREGDELbORFEEL o TWD, 4 1 (T LD 0.8%)
X, EEEIFEBR T, 20 ) B 3 ML OB IC EE-SW TR Y | 1 AR EkE FE A
FERICHE SN TN D32, D% <13 LA (private companies) . 7213 E5A
tho 7434t (subsidiaries of public companies) T 5728, fHIE L L CHEAGMEH ST
WLDIEOT 6 (1.2%) THD (1-3-25), IERMEDTEE (v v a7m— BiGlHIF]
. HAIZE, BRI, 1 ERE -0 FIESE) AHVWLNTWD DX, SEC f2HEH TR T
72498 hD H B 261 1 (52%) TH V., 157 (32%) 1%, EL@msBHvwbhTnd, *
7o, 61 fF (12.2%) O —ATiE, FMBEHBESIHVLNTEY , "EHEO~ A LA b
— (FRRER, FDA O&R%) 0, FrE O CREBUR & 0FK%) NEFEN TV 538,
EREEEANER Xy v a 70— F 5013, HBEELEINBRERDOBEICTEL,
WS Y A7 DR (A O FEUE(R 22 CRIAT) . pRIES 23D 720y (R&D 3= Tobin's g THF
i) EWVIFFEAH D (1-326), ¥y b ET ML DM THREROFERNE S iz
(1-3-27), WASDIEHER AL b —E D gHUBREmWERMAZ KR L LTV DOIGEITIE, EHE
BEATE b (2g) ThHoHAREMEN R Uha) b, 7o, HFMBRIZREEZ. S50
ENEBHEMOEETHLBAR. 7T—o 7Y FOHHMBEWEAICRONS, Z LT,

32 3L A D — T, BREEFHEE L2 SO (42%). HDWVIEAT v 7B (40%) T
HY, MARBE (9%). MBI (6%). WKMEZFZ/RWEIEEE (3%) OFEIAIED 72 (Cain et al.
[2006] : 159).

33 TS OIERIFEICEN T DB R T 5 FEL EX 52 bI1E. 7—r 7 7 hOBER, MR e¥o
APEEIMME (intrinsic value) (IZOWTIHEREZ R T 2IBE TR T NIT R 60V, o, IR EEOREE
OBFIMBEE 70D £ 5 BRGEOR#ERA T ¢ THEIE, BEH ORI % I RAeEZEO R & Blggv]
e 7P MCE#HE S VWO EELHD (Holmstrom [1979]), FlZIE, Fv v a 7o —0fkA
BLEOBANS, MRS GHEEDNE O N, 70— FRBICHBEELEEEZNHEEINDIEGA.
HEIHNGBEES~OEHBNICEEZR O LD, TOBE, MEEEXORERRE (77— 7 v M)
X, ALV EBRINDI T U— B, 2 A MHIR) OBEE 25 b, Mk oxReIEMm
HOFIZEIE, HIENHELL 2570 b Ly, LER-> T, T2 5HEIL, IB40ELBET0MAEIC
B LT, FIZEBIEOIEE & 70 2 FTREMEIFR 72 0 | 8 LA EM BRI RBEN 6N D, Fo, ¥
FBIEEOEIL, IREEOREMES (future growth opportunities) I[ZEE L TWAEE X N5, f
ZIE, FFROMEHRS I DIMEE S5 ST, BN AIIMED S 7L e LTEBRBIZR L0
ZEnD, BERVCHEMBHEECHLARENE, 2, FRVAZO0EW (DR KEV) £FHIT,
FORENRE A N E2D (Prendergast, C.,“The provision of incentives in firms,”Journal of Economic
Literature, 37 : 7-63 [1999]) 7=¥., fEtE L L CH4S (income) Z AT A AN EWNEZ X LN,
LIziio T, REEENEY 27 OBFE, VAZEBNZREEIX. 77— 7 U FOZIWY 27 2057
BIHOIZ, KORERT =0T U MEERT D2 LD, Hi&HHLE (bottom-line income) DFFIZEIL,
FEMRKEL, BEICEWY A7 2T 700, 58 L@ O OIEMBEBIREN A S5 /TREME A &
W ERRBIICIE TR ShES ) (Id at 165),

34 Z OFEICE LTI, BFFLEETIMAICERN DS L EDbNS,
Er D q) #BRINE,

FAlE, ik THiE : b—

T
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KGEEELEEFEOEMP R HLGEITIE, DD EREEE L TEHA SN D ATRetENE <
o TV 5D,

B Quinn [2013] (2 X %435

T =27 7 b OFEERIL 54% 03B AEZE DO IR AARICRRE S 4. 14% 3 24 J5 O AKGEAT
LTH DT, 4% NEEEEINICBED 2 HH, £ LT 29% 3N 6 R L RE LR
HEEICH LERE ST,

4 T7—=rT7 U MOHM

B Kohers and Ang [2000] |2 X %36

T—=rT7 U MR 25 FRETH DL E VD,

B Cainetal. [2006] T X 2704k 587

51 AR B 3 TSR E TORBE, T b b 25%h 5 75% Dl

BRI 72T — T U M LEND SFICE T DM REEOERITKIG Lz, B E X
Be [ 72 B4 (a linear or a stepwise function) THEAL S 4L TU 7238, SERHHIE HIMI@E 2
FERIT O =257, 77— 7 7 MO M ALFIFHE 1 £ 6 3 FIZINE D (1-3-28),
SEREORESE L TT%MNEAE, 5%MNFET L 4% NIEH = L2 EL TR,
HWEMMRES LTEZBEZ D57 — AT 12% 0w E RN &b, W7 -7 0 R L
X, 2HEMOERBZFEFIEL TND EWND Z L2254, 529 FDOEAT 6 2R 22T

35 Quinn [2013] : 155.
36 Kohers and Ang [2000] : 467.

3T SEC Iz L ABIRIE®HM D . 112 8K (67%). 10K (8%). 10Q (12%) ONKEZEMIEL TS (S-1,
S-3, 13D R EOMEEIZL LT NN LET), HREEOFTMORMEIEDORHAT —» & LT, Rt
EDPREDORTED AR Y ¥ —> (daily returns) OEHERZELZFEH T, REESIT. SREENTE
THEROMIEARE L ESOTFRE, BLXORM—E D Q DEROFIMEIZIL > THIET D, RAEe
¥ L BINEORASEL, WtEA 3HTDHFE 1 R SIC 22— RORALBFEEDOLAIZIT 1, TRUSNDOEAIC
X0 ETHXI—EHEERTDHIETHET D, KEIZ, MOBHIZOWTHRRMIEL, 2 A MEO
FHURFRIZFE ST TR - MREET 2 (Id. at 156-164),

38 (Cainetal. [2006] : 154. #UGRIERCBEMERIM A2 FT 7 — 2 X SN TV ARV, HBik&ns 7 —v
TR =y (ANVA =) ORIERELZORBE D TEBEORE] F7-1% THREME] OB
EHEIZBEE LIk Cholz b RIS,

39 5 1 PUAMIER D B 3 UM E TOFB. T b b 25%70 B T5% D,

40 Id. at 160-161.
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DT =T v bR EE D, Y (hfE) WIHIE 0.08 205 20 FEOFMH T, &EF2.57

(2) & 72 TWVHY, —IICIE, EMICHEZITV, —ERBTT—r7 7 hOX
INEITSTWDH, TOMEITA 1 RS 544 EIC 1 EIETT, #HENGLE oK
KD TT% U EREEREZITH 2 & 2 EH T 242, Z 2T Cain et al.id, BIEREICE
Ba b 2 H28RITHE VPR TIEZRWS DO ZER O (assets in place) (TR (growth
options) £V HLEBEICHERREEBXDOBEYTHHBLE VI RINERET S, T L TLU
ToL 7 —r7 v MM E, ZORTICEELRIETTH A HFEHR L OBBRE M
(ZFZREHT LT %44,

T, 1EBHFICBTLMRIL. AF7T7 4V T 4 DOREVERETIET— 7 v MM
DFENE WG E =B L TWDR, IEBEOZWEEITZET -7 v MIFERERWE
WO RBUEES T DTy (1-3-29), £72, B EORERBUCKIT D B O R
OHJLfE (Transaction / Acquirer Mkt Value) 73, 77— 7 © I O MU ALIZ S CCHMN
LTWBbZ bbb,

Wi, T—r7 7 MR A WHAERE LERROHICED/EL, RT7T7 40V T 4D
FWERCTIIRMM 28T 2 WO RELE —B L, BREMEGHICE L CHREUIETHE
ThHD (1-3-30), ZhiT, [FROKEEELOLHELNIMESRKEVBEIFE, 7T—0 7
UMM REVE W IRGLE TS, Ll MBReELFEL SIC 2— RicE+ 543
I8 2% (Tobin’s q ratio) OHRIETH Y | KEMONREEL TH 2 ¥EMOELKITA
THETH VG L TWD4S, £i2, BHIFOT —r 7 7 FxHlilc ka3 i 5 6
PEITIENEWIRELE =T A Lo, 77— 7 U MAHERBETHD Z EE2RTH I —
ERICIIEORBERRENH o724, L LAaNL, BELNRAENBREMOBE, 77—
P70 MNIMNELS D LN ERITE NPT, E LT, T—r 7 U Mo

AL () (1-3-28) 2B,

2 G REOREEN. T — T 7 MIRICERICEE S LIRS RV 2 L5 5 (Hart, 0. and J. Moore,
“A theory of debt based on the inalienability of human capital,” Quarterly Journal of Economics,

109 : 841-879 [1994]), KBS H M LOFEL LT, 7= 7 UV MAVWLNDIZE b D, T—V

7TU NIBOEMEICL Y, JMIBEEOREFEN L ba— L TERWERNEAETHHELERL R,

T—=r7 U M EE X DAL RELS 2D, LR o T, ZOERITIIT DU O HER 2=

WREWVZE, 7= 77 MIMIFFELS 22 & TEEND, £z, EEREOKRX TR DO IHEIL.

HEIFET DV AZIZEBENELINDIOIIK L, BleTIIADILDGEITL, FEDOEBRIZIEE

HBZXDYARAZIZOHREZZBNDZ LD, BlEkHlioF2, RRICE25HEL D &7 —> 7 o NHI#E R

R o EEALN%] (Id at 168-169),

43 Id. at 169.

44 1d. at 170-172.

45 (f+#£) (1-3-30) @ [Target Industry Q) %S,

46 5 I [Payment in Cash| 2/,

47 [ E [Cross-Industry Primary 3-digit level] &,
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DEGIFEEIZHEE S TREWIZE, 77— 77 MIBPAEICRSRD Z Db 548,

WEFIRE OBIERN R EBERICBE LTk, 1 EEFRHC X2 EHFERITIRO L, 7—
7T MRIERE RS R R DICONTHEIN L, 77— 7 T Ml & BEHBEO O
ERE S RARICH ML TWD (1-3-31),

R BT OFERIT. *IREEITTRT 52 HEMD R&D X (EMRGIZ <7 [Target
Industry R&D% ) & ¥Ffife%k (Target Industry Q) 1. FNEHN 5% & 10%DKAETILDH
L0, WEMBREABICEORMRICH D Z LR85 (1-3-32), Zix, MEOHENK
EWAET, FEEFOHDBEICHAT, MEMENMENE WO RE & —BLTWD,
Fo, MEMROREI LT —r 7 U MIBAAEBEICIEORRIZH D Z L biERTE 219, LA
7% Cain et al.iZ X 2 FEMR TR T 5,

B Quinn [2013] T X %450

T—=r7 U OV 219 FE TH D, 39%IF 14, BUNFOBLEIRE AP B OS5 A
DWHJ3 228 FTH Y . MEWIEEFRE L LI — AL 656% 08 1 EERITH -7,

#E: F—E>mq

Cainetal. [2006] THIHENZ b=t dD q) 1%, KED 5L RFEF BEEOMHTE
FHEORLIZE->TH LIELIEBI SN TWD R, ZOBEMBITIID 4 EERLETH D, =
ZTCHIHESNTZ QIR TREEOIREME D B CEROIREMEZ Z L&, BCLEARD
MM 2 N 2 72 b O T, G EOREMAEI KT 2 EEOTGEOE TH 5 & 192
HEICTER SN TV D2, ZHUIEIAE EERE R (PBR, & %\ M3 P/B =Price Book-value
Ratio) & [RMfilC7e % & B, B 21X Tobin’s q & (3572 551, Tobin’s q LiE 7 A
T ThDH I UM — O IREERE T L TH D RESR TSN RANTERE T D
ThbbEeRe TG Eaites LEET LV THDL, RFFTITET., h—EYD q 1TLLF
DI IND Z LITHBE SN (LUTFIE, #F AR [2009]:116-118 HA B M LT2),

48 [5] |- TEarnout Size / Transaction Value] %,
49 [H F Earnout Time) &R,
50 Quinn [2013] : 155.

51 Gt HFEMH L LT, Bebchuk, L. A., Brav, A and Jiang, W.“ The Long-Term Effects of Hedge
Fund Activism,” 115 Colum. L. Rev. 1085. [2015] {238\ CiX, “Tobin’s Q is measured as the ratio of

market value of equity and book value of debt to the book value of debt to the book value of equity and
book value of debt.” & EFK SN TWD (T 24),
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* 0ok ok ok 3k

EEORMPLET 5 Z & T, REOERWEARDO TR & < O RGE M IZTEEET 5,
Z 2 CREOTHMIE L FMEEOBIGEM L DLRE q L35 &,

q=MV/C (1)

ZZTMV IigGiE, C IIFESEEATHD (2o THEAER] L oan h—er
D qOFTHD), q BLITRD L &R, FEIC L THEINT 2 EEOFFGHE & W& P
OBFBGEMPELLRDIZD, BEITEWEROA by 7 &2ZLIEL D LITET,
MEBE TR D, brd CHEERBEROBMEN L ELI25, Lol q OfER1
Z BE S & &R, BilEA 2 LRI DHEE 21T 2 LItk T, EMEE LA S
HIENTE D, Tbb,

q > 1 = H&KE&E > BMES (EoMxE)

(1) XTEZBNT- q 13FY q (average @) THHN., qHimEzREDIREH R EEZD
&, BRI LH>THRERDOTBMENDS 1 BAOEARD TSt & £ O EiShk & okt
TohHRAD q (marginal q) TH D, L2 LIRAD q 1L TOBEZIIAFRETH S, 115
TBIZAREE B2 6NDDIF, BRICHEBEIN TWAIEAROTHME TH Y | BEN 15
LDFEN L T OFBGME DL TH 5 q THDH, HxDEFEIZLE > TOREHREL
LTCIERRA D q PEHEIZZR D, L LRSI IIE 2« OEZEORMEEZ 5 2 525, F#lo
FE AR AL D A EME O3 3T DA IE4L T L bt L2gniz, ) q
RN E EMBEROBERANOHAET L ENTEZLELTH, RAD q IZFELWEITRS
2N, L7235 T, Cain et al. [2006] FARIC, KED HEERHT) RO T
% Q-ratio Digim & h—E O q BERIILL T OR TR > TV D AICHE I NV,

* 0ok ok ok 3k

F—ErDqld, BEOEREICKITLEHMTHY . BENEESBEZILRT D725
A IERs % & E OB EEZRIET IR TH D, I, MR 1 B&2FzIciEALLE
FEETDHE, ZOREIZE > TERT2EEMEOHEDZ BRI Bk 1 a2 s+ 5

[t i flits) TEIS7ZHN h—Er D qilirbd, LiER->Tqag>1 BblE, =

48



DM OBEAMIEZ 1 & T 5L, ZOREIZL > TREMEZTq-17T LR LEZT 572
W, WEEITH ZLIThD, DEV b—ErD qlE, b 1 EMERZHELLEZHE LW
9. BRAHZ: (marginal) q TH D DTk L T, Q-ratio IZ absolute q #EW L Tk, &
KOS TIEe <, BEORABEAREKDO T GHHGME & € OFIAGDO - DICHEL 2D
RICHEBED I RIZ I > TS, Lo > TQ-ratio B IRIZ—ICITEE L EZRMILT 5
DTERL, BEAENPED X HIZHG TRl SN TV O A RTIEIRE L 2D,

5 7—=v7vbrORBRIT ZHW) R

T =277 NOBRAMEROIESHEDREZIREN ) T 5O THDLBIX, T—r7
U MM O THOZKBITORIIE., ZONEOBGMEIE L TUIBO TEETHA 9,
IITHBREINET LT RN, ERIC EORERIT ST O E SATHIZE ) SR EE
LT,

B Kohers and Ang [2000] |2 X 2 405 5

T2, HRATRPE NS HBORS IR b D725, 500 7 K/VLLE D ZE 4 Tl
ZEHDT7 =T U FOFEIEN 10%LL E. EEOREMED 5%LL ETH -7z 110 fEOfE
RThDH (1-3-33), A&7 — XL 110 fFrh 79 T, BHINGFHOBRANE O — S Lic 7
=<y FRRWEDEBMNE | FRIEREE (10K) & UEREREE (10Q) 2%
HEIWTHREEL TW D, EBBREWHE L LT 7 — o7 7 MBI E EEE A R M&A
DIGLIgoTelr — AR, MBEEEFH LI r—AbdH otz & )53,

T—=VT U RO RHSTDIX 124 (91%) TH Y, 36 1 (50%) »3REEA T
STWiz, 7= 7 U hxtlio—# %2/ 7-01k 16 4T, 77— 7T v bl ¥ 43% %
FTWD, Zofth, BHERFEFEIC LY EffRBEEZRE TERWEREZRE, 79 HFON
T—= T U MDIFNNR R oTeDIX T HTHD, ZHEDRRENS, 77— 7 U FOF
VIR 72 BB ZHEET D L. K 46% BT —2 T U MEMBETHETWD 0, EAIC S bl

ZETIE, EITREED 43% T, K 25% TIE—EAKbivicb oo, & ETr—u

LTWh7ed, BFEIIRHETHD, HHEDTZD, ZhHLOEEGZEDICAEDL > T 30%

52 WHUEICDI 27— 7T U bOXH R D D5E, FEEGORE S HIUT, BERIC—FEI LS5
ELHHDOTEED 10K B EE 725 (Id at 467) .

53 13 T Z OHMICE MO SEIZEIN S, 6 IR eEEFHL W2, T—r 7 7 hME
B3 2 EHIEE SN, THCIEFA R ERBERR R ST 53, 5L 1998 FELUBEDRIETH Y |
FAW A (2000 4E) L7 —2 7 7 MM TH -7 (Id. at 467-468),
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EIRETDHE. KII%DERMTIE, 7T—2 T U MR BAEL TR, BLEDSEEEDO AN
RENMELH L THET D L. WEEOK 62%D KDL TGS &9 FE R 7 554,

B Cainetal [2006] FHAERER

T =27 7 MO, FKIET 2,100 77 RV, HRAEIX 500 7 KATH Y | Ji4E
ISSANDIT o — A T O E S [REHE D ) 33% (BT 28%) T % (1-3-34),
SDC 7»H D7 —#5% SEC LIl LT\, FHFEIT 2,200 17 R/VT, ZHITEGIHREED
W) 33%ICAHY T 5, EL T, 77— 7 U MAHEDOSIAWERRIL, Bid (39%). ik
(29%) . Hie & E@kAOMAGHE (26%) O3FETHY . PE (T%RI) TIEH D
B, ARPEEKREVWISELH D (1-3-35), DF V., BEe, KB IOZ R aE
D 93%H HEHTWNWDHZ Lic/2 b, LLEZEEE X T Cainet allik, 77— 7 U DO
REZ ., @H D M&A L DHERIZE W T, LT D X 5 ZRBURIRWMGT 2 27~ L TV 556,
RBEEOKT (T72bbieE) X, xtiié L TEEAEXOMX 2= ITMA%E, £
MR E (@FI1X) BHTEL7D, MRXOFHIZZ v —2 0 7 E TORMEIEMEIZ D Hxtild
LD, T T U RO, 7 a— U IO E RGO S &
TL2OTHLHNG, AT L EBHEEDIRREEDMBEELHONIT 2D THNIT, Blé
ZHNWTHTHD, Lo, EFEEENFSICHLNTR > TWRWGEIZIE, BEM
DOHATHIA D Z 1T Db Ly, HEMEEOKMIZIZ., 7 e—Y 7% NGT
—r7 U MIHK T ETOHOKEEEDMEARKMENDEDTH LD, T I TIHEE
bEL, HAREEOMIIEOL D RHEEMEIC ES VA 2L FT 25281205, ML EaH
LT NE, OFREEOCMEICET 5 A MFEENKE <. OF OlE 2> B 70 3451
BETH O N2 D AIREMEDME S . @R A DOAE D Z AL 23 E FA ORI G- 2 2 528
REWGEIZIT HEROKATT —2 7 U b Ol s Kb 5 rIREED SV, £ LT

54 X b |zELEZE T & & LT Kohers and Ang [2000] 1X, 7—> 7 @ FOKBEG HEH L TND, &
NICEhE, T—2RE6nE 110 oW 10 4R T —r 7w NOHBEIHICHEe¥EE2RALTWE LS
9, FOEEWIIE 2.5 T, THIZRERMOFFHTH D, 10D 5> H 5HEIZODNTE, 77— T Uk
DT —EZNHY ., BEF2HTIT %2, 3SHETIIT—r 7T U b2 ZITE - TV, 5 DR EMfik
1T, 7 a—=2 0 ZEEOHEEZ FEY ZHENEAE L TWD, o 5 N T, FE 64.9% D7 LI T
LESTFTRAIN TN, ZhbOMERIT, M&A BRAEIKDL-EBETH, (BEMICE >TD)
T—=rT7 U hOFARAEERLTND EWVS (Id. at 469),

55 (Cain et al.lZ LiuiE, SDC OF AL 990 DT — X £ THRFATE L 4ICH D, L LA, Hilt
BTRBEEOT LAY ) —RETHDHTD, BHTESWTHIDN D AREMED & 2 e KESS, FAEO
ALV ZHE L CWAHEELHLZ 00, ZOBEITEEICHERT X THS L9 (Cain et al.
[2006] : 159),

56 LTI Cain et al. [2006] : 161-166
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FREENE T L0 BN RKEWGA, T OMEO LA E FMEEOMMFEIC KX e
EHZDHZEDNTHRINDYT, Lol b 2O LI REAETH, BEEICEIHE & L THE%
HEHT L2 OFRRENERDH DDV EEL B 5, BEIBEIERIICKE WSS
RT7 =70 bl AIRGRREEIZ HO 5FNENRRKREWVGEIZIE, 7T—r 7 7 hOZHWIE
EAKRRIC R D AREMENE W EBEZBNRD,

VL EDOARGEH 2 BGET 2 72912 Cain et al.id, SAWVEREICEI$ 2 1 28 (i) #ahic &
D, B, R Bl L RO IFRIC O W T OB B O FEIE & RAEIC & o THMr LTz,
ZORER (1-3-36) IFLLT DY Th D,

BESLABORNNIRVETN, 77— 7 7 bOsHiliE U THRRZ2RIRT 5 &0
DRI BREIZRER T & e
HEDOEFEFEISTL2WMEIORE S & BGIOBEICHST 57 —T7 0 bbb
DLEGERD & FHETIEEG SN NS WIE EBETOIIANAR LN E N D
Rt & —E L7es, HIEIRG & 1T R DR L 757288, F/o, BRAABIRL 72
HEZ, BlBIC K 2EEI 21T o70E K 0 b AMIEREDBK 9,

KFRARFEINTBT D IEMD IR FRME & FEDO RN (business risk) (253 5 G,
EHE L LEEMERRKEWVIZE (more variable returns) . &5 1 HL 2D AJREMED BV
BT, RREEOWASZEE AR E < IERBEN L. T LT QHEN &R
Tob %A TR S 415 ATRENEDS @i\ 6o,
HMBREFEEHENFCEMTH 5551, MDD D AR E W

R D D BTl 52% , B4 - BRAPEH O B UL T 57% ., B4 D A D BT 60%
DAEFETEMMI I -1 LRoTEY, AT 4 TG E LT 561,

T=rT7 0 MPRADOAR T DN D, TN N EIERERE Lizn Yy MElGES

ST TP EITMA T, IO REIL, RBEEOREEIREA L, TOLEMEL RIS 54 T
4 7 OB BT 2, RS LD MOOMEIT, I REEOREEZ DL 72T TR, HEMEED
REFEOBENIHEFTH-0, KA TOXZIWITHBEEOREF 25| EHD 5 B TIHEH iz

WeETHRIND, L7ed-> T, BRUT L 25l HEDGREEOERTT TIZTHERHLTEY, &
RRHAGEIER SN WREENEL, TOX I RN TIE, REFLZERHIEL OO BT 1

T ERMET AMERITENEEB X BN D] (Id at 172-173),

58 (f4#) (1-3-36) @ [Transaction / Acquirer Mkt Value] X Of [Earnout / Transaction Value| @ [Cash
Only] &M,

59 (ff#) (1-3-37) @ [Target Ind. Adj. LT Debt / Assets] .,

60 5 I Target Industry Std. Dev. Daily Returns). [Target Industry R&D%] &% [Target Industry
Ql =B,

61 5 I [Cross-industry primary 3-digit level] Zf, = 2 TH¥ I —ZKi3, 77— 7 7 hOZHAVRT
RTHETITONAEEIL 1, £ TRWEAIX0 2 L 5,
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BTk, 7= 7 U NOSFAWEREICEET 20011, & 1 ROV ERICHKRANE £
TWDPENCIEORRERH L Z L Bbnd L) (1-3-37), EEREOBRE BRSO
BOBMETIX, 7—2 7 7 MBRERROLTH DL Z LICHRETH o762, Zhid, BleAlk
DRAVBIZRNGEIHEABRFIHEND LW E —BT 5, £, 7—r TV FO&H
EHBIBBEDO LR | A TOIIWICERBICEDREL 52 T 568, TD—F T, ¥l
ﬁ%%&(m@mwmmmw>@Eiﬁ%@ﬁ@%ﬁ@%ﬁ%m$@wﬁﬁm\ﬁ%&%ﬁ
DRI 7o R B 2 TR N6 65

Flo. 7= T U RO DBHRARDOHOGE O L ORBRFRIZ, Ak T 47
it b—HT 2L, EEKEGOEGVWARZTE, BEEEEOKAIT L DI
X, MR EEOREIEIZ L > TERIIKITIRERAS VBV T4 T EH 525, LaL, xt
BELENAENFR CERMIBE L TV AHEICE, R LD2T7—r 7 U FXHWOFH
REMENE <D Z L bR LTl e, EMEAM L 7 — 7 U PN DOIERE & ORI B
YT, RHIO7—0 70 hCid, BRI S5 rTRePEAME6T, Z DRI, BEX
MO RLZEMIZH Y . 7= T v SOBBIRR T, B EOKAMfE & o R4
DE & DIFTBARMERER L TN ZLicdh D, ERE LT, EROIEFPIER G, &
HNTHEEY 27 BEWER T, UKD T =0T U MMt ¥R q 0%
BIIAERICETH Y q REWEMONRERIT, 7—0 7T U FO—#E 2384 5
OB TZITWMDFARRERENZ EE2RLTNDS, Lol S e¥oR+2¥EMoH
WY — o OIEYER 7 & FFEBH R B OB A BT R b huig 6] 10,

6 MNREEXEOBREHODOKE

T=rT7 U MK L (RIS LEBEEED) BEHOKEICEHL T, EOBREIFTS

REENELNIUT, BEAEKTTAA = RLALE L TOT—2 7 7 N ERT &N
TEHZ LD, £-. THITHREED ABEARDS M&A O L I T LIV IAER

62 [[ I ITransaction / Acquirer Mkt Value] %,

63 [[ - Earnout/ Transaction Value] %,

64 5 I Acquirer Ind. Adj. Cash / Assets] &% [Acquirer Ind. Adj. LT Debt / Assets] %5,
65 Cain et al. [2006] : 165

66 (f}3) (1-3-37) @ [Cross-industry primary 3-digit level] %M,

67 [§ I [Earnout Time) &R,

68 [H |k lTarget Industry Q) HH,

69 5 I Target Industry Std. Dev. Daily Returns] &% [Target Industry R&D%] % SR,

70 Id. at 165-166.
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TWHEWIHIEBEZHFEEMITDHZ EIZHeA D,

B Kohers and Ang [2000] (2 X 2 45 5

B F OB T 2D ORI RN LS 2 & T, HuEHES (Wire Services)
OFEHREFIHL WD, HED 10K, #KiB R, Lexis-Nexis @ Standard & Poor's
Corporate Descriptions 252 K> THEE L72AER. 110 {4 93 {4 TROE B OFRE T % feid
THIENTETEWVS (1-3-38),

SRR EH DN, 56 DO REFFD Z LN TE B2 I LB EOREETH Y,
DEFESHOREZ T4 TH-72"2, 56 D5 B, 3T N (K 66%) DREENT — 7T
U MAEBOEE LTS, ZON3GHIET —r T U hO—EE I 2% T - TEH
D, ERTEANBERIT =T MROEETLEV ) THIE B LTS, 19 4TI
— U7 U MRICEHEE IS LTV D, TON6HTIET—o 7 U A E R T, 4
PECIE—EA TR, I A TH S, 52 DI LG EFEOREHR DN 35 R
— U7 U MEZBEY . 1T RIIIEE TREE TR L T, BLED . FE RIGAZE
DEIUZFBNTIE, BEHEORENB T — 7T U FRYOANTHD Z PRI TnD &
VN tam Cd DT,

B Dater et al. [2001] (2 K 2 i fs 574

HINE O REEOREIZET 2HETH LN 61 fFDEIZS, 44 I35 FMARE
fEE L CTHEAEL TV, ZORERICR LT Dateret al.ld, BUNOEHE A MBI mMD Z &
MWTE, o, 7—=r7 U MIBETLMBICONWT O RBRE{RDL ZLENTEDHEF I,
FT. IREMPAREECEEL LT, BEOMELRKRIET LA BT 4 T E2RT2
AREMEDN D D] (1-3-39) & WVDH 2L THD, TLTEREMDE 17— 7 U hORRE R

T1TRRENOIL, JREEOREENRT — 7w MBI LEE L TWD 00 (150 AEAN
M&A # BAMENR B D Z L 2R L TND) 5D WIIREBITO OIS O (R E O AEBE L .
BRI SRELE ST LD, EEN TNE] £72o5T0D) W) A TH D] (Kohers and Ang [2000] :
471),

2 T-fERIT. A—F—REFOBX-EDITIET =T Y NBATHY . DEI TS0 LE R
HE, MOAD=XLBNHNLNDENWH ZETHD] (Id at 471),

VB B FEHESHLSMC S, 2 RO BRRERE ) #— (CAR) I2X2 [7T—r7 v Mo+ 51l
DOMIG] % £ - B2 A% MEOHER 2 Fama-French @ 3 HEEF A& AW THOMN L TWAH A8,
E'H b Kohers and Ang DRGEN % HATHT HDMREEERNBESNTWD E WD (Id. at 472-473),

74 Dater et al. [2001] : 206-209.
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TERTFNE, 7—r 7 U NREOBRMIZITEMIC 22000 Ly L, 207 —
YTUNMIET ATV I TEERRSEELRET IR TIX, T T
7~ OFEHADEE (expensive) 72D A[REMENH D, FEEE., AEMRIZL D &, BEIRK
BIL25Aa07 =7 U ME, BEMRET 56 LIIRRLIMARHY . T OBIERR
T—Vxry— s AAPERBRL TS LEZDND] LWL TWD, oL b I TE
o [ElE ) < TFERME) BMIZ2E L TODO00HMTIZARWZDEE TE RV, 77—
YT MNOZWYITHELEEMIHLOT, TORKBEEFHTEROOTHIIE, £OH
BRAARE LTI HLNDOETT =07 U FOREBICKBMEND &0 D T Eb LR,
ZOEHT, EEMUMOREBERET D LICE Y HHROIERFMECAE S WO IR O R
ZAMECEXLZENT =77 MHHOBWITH S, &9 O Dater et al. O TH D,

B Quinn [2013] |2 X 2 FHAHE R

OB & LR LIET =27 U FOFEHNT S %I E 20, ZhdootkdE (GEF)
ELTOHNLIZH LTTIERLS, REZL L TCORMEH L LT Eanhs 2 Lickd
WEBEZLNDLENW), ZLT, HEREFOMIMICHDLZ L L, BEERICE>TT —
YTUNEZTRS ZEBNEMT IO TN LD, EREEBRIMM & kR TT —
YT U RRREMOET N A= FEWHEHTL2DREAN=ALTHD LITVRRNE
L. BT L TR R o Tefifm s o TV 5D,

75 Quinn [2013] : 155-156.
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(1-8-1)

Panel A: Time Profile

(%)

Sample All Mergers Sample /
Year N % N % All Mergers
1994 70 7.1% 2,223 8.8% 3.1%
1995 66 6.7% 2,271 9.0% 29%
1996 69 7.0% 2,781 11.0% 2.5%
1997 128 12.9% 3,688 14.6% 35%
1998 141 142% 3,710 14.7% 38%
1999 105 10.6% 2,960 11.7% 35%
2000 110 11.1% 2,678 10.6% 4.1%
2001 95 9.6% 1,763 7.0% 54%
2002 101 10.2% 1,602 6.4% 6.3%
2003 105 10.6% 1537 6.1% 6.8%
Total 990 100.0% 25213 100.0%
(1-3-2)
40%
35%
30%
25%
20%
15%
10%
5%
0%
558855588558 R EEEE8EE88383
—pn S et UK
(1-3-3)
A. Data Item
Aggregate Minimum Average Maximum Median No. of
§ Value § Value § Value $ Value $ Value Cases
Value of merger (in $ millions) 37,0620 10 400 2,29000 770 hEs]
Value of carnout (in § millions) 844470 10 15.52 70000 J0 554
Value of cash (in $ millions) 21,184.30 10 2980 1,100.00 335 705
Value of common stock 346107 01 14.60 595.00 201 bRy
Value of debt (millions) 1,110.79 08 1350 55000 245 82
Offer price/book value 20 8.2 98.80 440 141
Target total assets (millions) 40 005.60 10 17940 1700000 590 23
Acquirer total assets (millions) 464,644.10 10 261040 17642300 5425 179
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(1-3-4)

B. Two Primary Subsamples of Takeovers Using Earnouts

Divested Targets Private Targets
No. of takeovers using carnouts 275 620
% of earnout sample constituted by subgroup 2032 66.10
Average value of merger (in $ millions) 82.60 2320
N 245 551
Average value of earnout portion of merger 2120 1040
N 149 mn
Eamout offers 345 (5.38) 560 (10.16)
N 20 104
Cash offers 180 (4.21) 220 (5.54)
N 291 283
Stock offers 200 (7.04) 2.30 (642)
N 41 3719
(1-3-5)
C. Subsamples’ Takeovers by Type
Divested Targets Private Targets All
N % of Total N % of Total N % of Total
Number of high-tech takeovers 47 17.10 157 2532 24 21.70
Number of cross-industry takeovers 179 6509 463 74 68 642 6844
Number of takeovers with foreign acquirer 49 1782 119 19.19 168 1791

(1-3-6)

QAT 4 v JEUESHIC L DB ERIL. 7T—r 77 FAFA SRS E 1. FOMOBEEIEZ0 L
T5H, TETNA1IRBLO2 TiE, 426 4 T7—2 7 v MBFIHE N, 6646 HixZDMOEMETH D, TV
3T, 549N T —> T w7 b, 9235 N DT, ET 41X 24N T =0T U b, 1822 A Dt
ThD, LR A E) 1T, ROX I ICEFRSND, MV IZEINAED 10 AFTOE FAEEOM (7
Bk OB THY . TVIZEICHT O, RELSIZE i3 [ (B UsaHl) / (B E 0142 o HhiasE + H
) ], FOCUS 138 B2 L MR BENF U 2 HTOEHEEESE (SIC) 2 — FERF BIINOHAIC 1
(2, PRIV TR REENHAHEBBEDOL AT 1L L L, ZOMOEEIL0 &35, HITER T REFEN A
FUREEDEAIT 1. FNAUSNDEAIZ 0 T, SERV IV —EREDHAT 1 LB, INTL IZEER D
BAIOEAIT 1. ENOBAITZ0 LT, TFL4ITKESNOEEDOBEETHY . ENG T KELE LIRS 4
DERIEZFOEOBAIT 1 &, ZNLAOEREEZFSENLOBEIE0 L35, T—r 7 v hOFIH
Kl G bHEEE) & pEIFLLTO@EY TH% (Kohers and Ang [2000] : 455-457), oL H 2 ZTOD
MERASNT, MBEEICEEINGD EROENHEORE ] IZL > THREIN TS & D FHEFIHE
WITHETRETH D,

Predicted

Covariates Sign Model 1 Model 2 Model 3 Model 4
Intercept —5.97 (.0001) —3.65(.0001) -—8.89 (.0001) —17.84 (.0001)
PRIV + 54 (.0001) .69 (.0001) .68 (.0001) 1.58 (0109)
HITEK + 47 (.0001) .53 (.0001) 52 (.0001) 46 (4615)
SERV + .59 (.0001) .62 (.0001) .55 (.0001) 1.79 (0272)
FOCUS - —.32 (.0022) —.35(.0006) —.46 (.0001) — .86 (.1420)
MV - —.24 (.0001)

TV + 40 (.0001) R 37 (.0001) 58 (.0002)
RELSIZE + R 2.77 (.0001) R c.
INTL +/— —.09 (.7727) —.24 (.6578) .12 (5942) ce

ENG 5.30 (.0001)
x* (p-value) (.0001) (.0001) (.0001) (0001)
N 7072 7,072 9,784 1,846
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(1-8-7)

FE Y FEUFETIVIC KL - T, AHEEE & ZICHIET D plEzmd, /EEEKIE, FEARARE L
NEFEHOBEIEMIC 5D D7 — T v MiiicE L, 7T—r 7 U hxki& BIURHl Of g8 Tl - 7=
BETHD, ETN1E2TT—rT U MI263{, TT /N3 TE 3424 TH D, 72d, HERE (L
¥ 1XE148 (1-3-6) LE—TH 5D,

Predicted

Regressors Sign Model 1 Model 2 Model 3
Intercept —2.892 (.0001) —1.719 (.0001) —3.869 (.0001)
PRIV + .200 (.0002) 243 (.0001) 260 (.0001)
HITEK + .150 (.0050) .154 (.0032) 134 (.0042)
SERV + .227 (.0001) 236 (.0001) 239 (.0001)
FOCUS - —.159 (.0007) —.153 (.0007) —.185 (.0001)
MV - —.095 (.0001) R R

vV + .177 (.0001) R .151 (.0001)
RELSIZE + R 1.219 (.0001) R
INTL +/— 048 (.7051) —.018 (.8846) 095 (2439)
x* (p-value) (.0001) (.0001) (.0001)

(1-3-8)

[SDC & Compustat D7 —4 ZHWTRHAERFET 2, 27 00F, 199041 A 1 B2 5 1997 4 12
A 31 AE COHMDOIBIRERDH D M&AIT 7 A WICEENDETOIE|TH D, MBS H451T 43,188
T G dn 3 & B E O ¥R EEE O 2 WES EBRSS U 7o, ek 70t o 7 V80X 157 I E o 89,706
TH 5 (Id at 213-216),

Panel A: Descriptive Statistics-Full Sample

Effective Median Pctl 25 Mean Mean Mean Mean
Date Mean Transaction Value Pctl 75 EIND CSIC SERV CBORD N
1990 1165 174 50 68.8 0.051 0.520 0.169 0.284 3228
1991 83.0 110 32 417 0.040 0512 0.148 0.232 3544
1992 710 13 30 420 0.037 0.493 0.174 0.204 3962
1993 700 108 30 407 0.041 0512 0.188 0.197 4414
1994 839 1.1 31 400 0.039 0.501 0.196 0.198 5084
1995 1143 140 37 515 0.041 0.506 021 0211 5665
1996 150.9 16.9 45 65.9 0.040 0510 0.223 0.203 6242
1997 1440 16.0 47 67.1 0.042 0523 0.239 0.203 7567
Total 1100 136 38 530 0.041 0510 0.201 0.212 39706
(1-3-9)

AitE (1-3-8) @ [NJ] BE O TMean EIND] O&KHfEAE SR, o zkEeE (BHE) ICRET
% & 11,329 L 722 573, Compustat DT —Z WML TH S 7= 3,005 a2l L7, £7-. SDC
WCHDRHBEEOEMMBEL NV 26 HEHIBR L., KEHIC 8,298 23 5%~ 7= (Id. at 213-216),

Panel B: Descriptive Statistics-Final Sample—U.S. Acquirers with necessary data

Effective Median Pctl 25 Mean Mean Mean Mean
Date Mean Transaction Value Pctl 75 EIND csIC SERV CBORD N
1990 76.7 95 32 431 0.043 0.501 0.239 0.105 351
1991 885 9.0 21 331 0.070 0.462 0.260 0.107 485
1992 510 8.1 26 270 0.060 0.454 0312 0.106 670
1993 65.7 8.1 26 260 0.060 0547 0.272 0.082 815
1994 923 100 30 350 0.048 0483 0316 0.099 1118
1995 1272 158 40 546 0.034 0.493 0328 0.116 121
1996 161.7 175 50 65.0 0.028 0.491 0.351 0.102 1594
1997 180.6 16.0 50 67.0 0.036 0.347 0.239 0.102 1994

All Years 1250 128 38 483 0.042 0.494 0.321 0.103 8298
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(1-8-10)

(1-3-11)

Panel A: Full Sample—B8reakdown of Target Companies
by Public Status

Transactions not Transactions
Public Status  involving earnouts  involving earnouts Total
Government 1070 5 1075
(100) ©) (100)
Joint Venture 672 14 686
(98) 2) (100)
Mutual 23 0 23
(100) (0) (100)
Private 14032 1100 15132
(93) (€p] (100)
Public 6095 48 6143
(99) Q)] (100)
Subsidiary 16071 460 16531
(97) 3) (100)
Unknown 106 10 116
(91) (9) (100)
Total 38069 1637 39706
(95.88) (4.12) (100)

Panel B: Tests of Earnout Proportion Differences

Variable Z-statistic p-value
Public vs. Private 21.23 0.0001
Public vs. Subsidiary 10.23 0.0001
Joint Venture vs. Private 5.86 0.0001
Joint Venture vs. Subsidiary 1.71 0.0436
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(1-8-12)

SIC 22— RIZ LB AT OSEE W2 O T — 27 % FOFREIZLL FO®EY T, 1990 D
1997 £ TORIT, FEMNT 200 1ELL ED M&A BB 236 » - EFED L A FExt4 & LT\ 5,

Earnouts as
Total Number of Percentage of
Target Target Transactions in Total Industry
Sic Code Industry Name Industry Transactions
5045 Computers & software-whsl 270 12.96%**
7389 Business services, nec 224 8.04*
8711 Engineering services 345 6.96"
7372 Prepackaged software 885 6.67*
8011 Offices of medical doctors 223 6.28*
6211 Security brokers & dealers 260 6.15*
7373 Cmp integrated sys design 246 6.10"
7371 Computer programming service 248 565
2834 Pharmaceutical preparations 349 544
3089 Plastic products, nec 226 531
3714 Motor vehicle part, accessory 267 524
3841 Surgical, med instr, apparatus 274 511
4813 Phone comm ex radiotelephone 288 486"
5812 Eating places 387 413
4953 Refuse systems 303 264
6799 Investors, nec 569 246
271 Newspaper:pubg, pubg & print 245 204
4833 Television broadcast station 238 1.68
6311 Life insurance 577 1.56*
4412 Deep sea frn trans-freight 205 1.46
1041 Gold ores 398 1.26*
1311 Crude petroleum & natural gas 1318 20
6552 Subdivide, dev, ex cemetery 454 1.10*
4812 Radiotelephone communication 275 1.09°
4911 Electric services 291 1.03*
4832 Radio broadcasting stations 378 079
4841 Cable & other pay tv svcs 266 0.75*
7011 Hotels and motels 999 0.50°
6512 Real estate agents & mgrs 1015 0.49
6000 Depository institutions 541 0.15
6021 National commercial banks 565 0.18*
6022 State commercial banks 720 0.14*
6035 Savings instn, fed chartered 532 0.00°*
Overall 14381 262

(1-3-13)
Dater et al. DfRFEIL, LFO 7oy b T M L BHEE,

pr(EIND =1) = ®{6o+ Bi.TRANV + 6:PRIVCD + BsCBORD + B:CSIC + B:MIND
+ BsLTNUM + B:SERV + BsIndEMPTA + BoIndMB + BioIndRDSAL + 611IndSG,
ZZT, EINDIZ, 7—>7 U FBREEHINTWEEHEEIT 1,
TRANV %, B3l %8, PRIVCD 1T S AN HMMAEOSAIT 1 TARSEOEAIZ0
LT BN,
CBORD (. ML BENRAR->-EHICBT2HAI1T1 LT 5 REH,
CSIC T, XML BTN A4Hr SIC TRZ-FEMICETIHAIT 1 T 2HEREK,
MIND %, ®REFOREMPE FMOLEIT 1 & T 2HEREH.
LTNUM i%, 1990 4EH 5 1997 4E £ TIT G & 2o 72420 4 #7 SIC =2 — RO B30 B
SRRTER
SERV 1Z, M BREENY—ERAEOEAIT1 &R DEREH.
IndEMPTA %, x%4% (3470 SIC =2 — K) OMEEICKT B EEBHOINETHIE,
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IndMB (. %543 (3470 SIC =2 — K) Okl & o EFEHE,

IndRDSAL 1%, x%4{% (3470 SIC =2 — F) OFE L@ xt4 2132556 2 o i E H51E.,

IndSG %, 4% (3HrD SIC =—F) O S54EMOT EEOMETFHHETH D,
@ iF, EBRSAORMEOSMEAKTH D,

(1-8-14)

Try M ETMCK DB REROHEMEIZLLT D@,

Probit Estimation of Earnout Use

Independent Dependent Variable: Earnout used in Transaction
Variables (1) (2) 3) (4)
Intercept —2.476"* —1.847 —1.785** —2518*
(—21.601) (—19.085) (—32.566) (—12.640)
TRANV —0.430E—-3" —0.287E—-2""" —0.001** -0.357E-3"
(1.899) (—4.204) (—4.122) (—1.620)
Adverse
Selection
Proxies
PRIVCD 0.877* 0.886***
(7.586) (7.577)
LTNUM —0.084*
(—-3.679)
CsIC 0.083*
(1.600)
CBORD -0.141*
(—1.552)
MIND -0.531°
(—1.477)
Unrecorded
Asset
Measures
Rank(IndMB) 0.728E-3"* —-0.395E-3
(1.649) (-0.815)
Rank(IndRDSAL) 0.932E-3" 0.001*
(2.125) (2.882)
Rank(IndSG) 0.106E-2** 0.001*
(2.421) (2.406)
Service
Company
Measures
Rank(IndEMPTA) 0.780E-3" 0.701E-3*
(2.142) (1.612)
SERV 0.055 -0.010
(0.978) (—-0.159)
Observations 8,298 8,298 8,298 8,298
Cragg-Uhler R? 0.050 0.019 0.018 0.074
Likelihood
ratio x? 123.111°* 56.266"** 43.452* 164.230"*

(s, %%, =IXTNLTHN0.01, 0.05. 0.1 &, AR EICHBIT D HEEAKLEEZRT)
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(1-8-15)

Panel B: Target Characteristics

Sample All Mergers
% 9o
Target Ownership
Private 74.4% 50.6%
Public 1.9% 19.0%
Subsidiary 23.1% 28.7%
JV. 0.5% 14%
Primary SICs (3-digit)
Same Industry 40.2% 43.4%
Cross Industry 59.8% 56.6%
Secondary SICs (3-digit)
Same Industry 51.4% 51.2%
Cross Industry 48.6% 48.8%
(1-3-16)
LLF @ [Trans/ Acquirer Value] (Median) % &g,
Panel C: Deal Characteristics
Mean (Median), $ in thousands Sample All Mergers
Acquirer Market Value $2,439,364 $7.411,025
(5181,341) ($507,000)
Transaction Value $93,884 $238,830
($17,500) ($21,445)
Trans./Acquirer Value 26.8% 79.6%
(112%) (5.9%)
Method of Payment' % of Observations
Cash 43.8% 52.3%
Cash & Other 24% 32%
Stock 17.9% 25.6%
Stock & Other 1.3% 0.7%
Mixed - Cash/Stock 29.4% 15.3%
Mixed - Cash/Stock & Other 4.1% 2.1%
Neither Cash or Stock 1.0% 0.8%

" For the non-eamout portion of the transaction payment.
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(1-8-17)

ZOFS OFBBNHIET D DFLLT O TRld#tEt & & BT (v FY v 27 A) | ThD,

Variable M SD 1 2 3 4 5 6 7
1. Earnout 0.05 0.22

2. Minority equity partnership 0.04 0.20 -.05'

3. Acquisition experience 1.10 1.98 = 10%** 04

4. Acquirer leverage 1.90 3.82 -.08%* —002 09**

5. Acquirer size 5.41 2,16 —14%0E [4kkk 4qrrk DE%RE

6. Target VC backed 0.19 039  —.08*** 05 03 —-08%*  10***

7. New venture 0.44 0.50 04 A8%ER 05"~ 11%ex 01 20Kk

8. Knowledge distance 2782 31.25 09%%  13%%% 0] -09%* 002 -.02 07*

Note: N = 1,174. VC = venture capitalist.
p <.10. *p < .05. ¥*p < 01. ***p < .001.

(1-3-18)

DT BINOBEICT — T 0 FRBEITI XA I 7 23T % “Hr 2y &5 /b (binomial logit
models) DHEEREREZ R L TWE, TFT /N 1IE, a2 b — L BEOIH TR S NTZR—RA T A AT,
ETL 21, ZOHRICHEREREZMZ b0 THL, EHE50FETNLH.001 LYLTHETHY, BE
e T, BRI R EE T VOB 2 KIBIZ EXE 5 Z LR ENT: (p<0.01),

Eamouts and Cash Deals (n= 456) Earnouts and Stock Deals (n =778)

Full Sample (N = 1,174)

Variable 1. Baseline Model ~ 2.FullModel 3. Baseline Model  4.Full Model 5. Baseline Model 6. Full Model
Intercept 142" (73) -234% (79) 1.44' (75) 0,65 (.81) -1.47' (78) 2.51%+ (84)
Acquisition experience -0.50%(22) -039' (21) 0.58* (.25) 0411 (25) 047+ (21) 0,42+ (20)
Acquirer leverage 0,524 (20) ~0.53** (20) -0.69** (25) 0724+ (25) 0,43+ (.19) -0.42% (.19)
Acquirer size® -0.15' (.08) -0.14' (08) 0424+ (11) 043+ (11) ~0.03 (.09) 0,01 (09)
Target VC backed -1.61% (.62) —1.76% (.63) 1,00 (.68) 113 (.69) -1.80** (62) 1,94+ (64)
Target industry effects” 1697 1893' 7.66 8.78 14.81* 15,88+

Year effects’ 16.08* 19.25%* 3.04 X)) 2.68 278

New venture — 075* (31) — 1,07+ (.39) — 0.67* (.32)
Knowledge distance (10°2) — 1.24** (43) — 092" (:54) — 1.34+* (45)
2 96,27 %++ 109.86%+* 1117244+ 121 93+++ 87,2344+ 101,07%#+
Log likelihood, L(B) 217,54 221275 142.43 13933 ~165.98 -190.76
DALPygd - LB~ 1 9,58%+ 6.20% 9,84%+

Note: The dependent variable assumes the value of 1 if a contingent earnout was used; 0, otherwise. Standard errors appear in parentheses. VC = venture capitalist.
a, This variable was logged to remedy skewness.

b. Cell values represent the chi-square values of the test for joint significance of the industry and year effects.

Tp <10, *p< 05, ¥*p < 01, **¥p < 001,

PLEOfEROEEM (robustness) &2V 7V THERTHEZHDIC, £9. T /13005 6 THXAWE
BEHALHRITHHEL T, 77— 7T U e DB E T/, T3 L4 (VU7 456) (X, 7—
VT RNEBAERESIAEE L, EFAB L6 (A TI8) 1F. T—r T Wk EBMRIE & LT
Wb, RO X HIZ, TEFT A3 L 5T ary he—NVEENLRDN—AT A LT, ET 14 L 6138
REBEEALLELOTHD, 4 DOETNVEFNTNRLEEMIZEWVERSEEZ TR L (p<0.001), LELKR
ETE, HMERNET T TN OR—RT A4 T NADOHENEZR ESETNDZ ERHLNTR-
7o (FREN p<0.05, p<0.01), ZNDLDOHHERIL, LRROBY T LOSHHERER L TH D, Al
DL, 2200F TV T ADOHH T, BURBMGEL Y bHRAELZ BT SIS, 7T—r T 7k
ZRIHTAAREENEWNZ TR ENT (£F 14 TiE p<0.001, 516 TiE p<0.05), £7-. HHE
TR RN R BB EEINT B, MRICE B TIERL 7= T U b &IT AR SH 5 (£F
L4 TiE p<0.10, EF/V 6 TiE p<0.01),
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(1-8-19)

SREENFELETHY . FENAEIFBRR2MRELE LT HEROSGEITIE, 77— T U B
R ENDAEEEIEW (VTN p<0.05), BLTIE, 2R b E > h-EF /L (two-limit Tobit models)
HEIZLD, BIGHIIZ 5D 57— 70U hOFIETH D, ET /N3 L 4 (o7 A%437) X, 77—
T NEBRERB| AL, EFA5E 6 (AT X, T—r 7w N ERRRERS & i LT

5, WINOHEL, £ a0 b —ABETHRSNIZET ANRR SN, RICHGEREZNAT-ET

NIRRT D,

Full Sample (n = 1,155) Earnouts and Cash Deals (n = 437) Earnouts and Stock Deals (n = 759)
Variable 1. Baseline Model 2. Full Model 3. Baseline Model 4. Full Model 5. Baseline Model 6. Full Model
Intercept ~1.46%** (.36) ~1.69%** (.38) -0.27(25) 047" (25) ~1.41%** (36) ~1.66%** (.38)
Acquisition experience -0.14' (.08) -0.10(.07) -0.12' .07 -0.06 (.06) 0.13" 07 -0.12" (.06)
Acquirer leverage ~0.17* (.08) ~0.18* (.08) -0.19* (.08) -0.19%* (.07) -0.13" (08) -0.13" (08)
Acquirer size* -0.05 (.04) -0.04 (.03) ~0.12%%* (,04) ~0.12%** (,04) -0.00 (.04) -0.01(.04)
Target VC backed ~0.73** (.28) - 0.79** (.28) -0.39 (.25) 046" (24) ~0.79** (.28) -0.85%* (28)
Target industry effects” 1206 14.76' 9.76' 11.78* 1112 1352
Year effectsb 15.44% 19.44%* 15.96* 22.32%% 16.06* 18.92%+
New venture — 0.38** (.13) — 0.44%** (.12) - 0.35%* (.13)
Knowledge distance (10-2) — 0.36' (.19) — 0.14 (.16) - 0.39*(.19)
e 68.48%** 81.84%+ 85.76%** 101.58%** 61.40*** 74.74%%%
Log Likelihood, L(B) -148.98 -142.30 -96.34 -88.43 -133.73 -127.06
2ALByegd) — LB~ A 13.36** 15.82%% 13.34%%+

Note: The dependent variable is the ratio of the value of the earnout to the total deal value. Standard errors appear in parentheses. VC = venture capitalist.
a. This variable was logged to remedy skewness.
b. Cell values represent the chi-square values of the test for joint significance of the industry and year effects.
Tp <.10. %p <.05. **p < 01. **%p < 001.

(1-3-20)
Two Digit SIC (Top five)

Target Acquirer

16 17
Business Services (73)

7 5
Engineenng & Management Services (87)

g 6
Instruments & Felated Products (38)

5 9
Chemicals & Allied Prod. (28)

5 6
Electrome & Other Equupt. (36)
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(1-3-21)
Stated Earnouts as % of Total Consideration

25%% 2304
21%

15%;

15% +—1395 1395
10% - 9%

6%
5% l
0% . . .

<10%  10-20% 20-30% 30-40% 40-50% 50-60% =60%

(1-3-22)
Size of Transactions with Earnouts
25%
22%
20% T 7%
° 16% 15%
15% - 13%
11%
10% -
5%
5% - . 3%
o | E |
Sl :{;; :\’—> N 9Q f\,QQ
= ‘sv &5,\Q &;\f’ %’—:\ c;\’—v’\ ) \QQ’ N
(1-3-23)
A. Assessing the Payment of Earnouts
Total number of cases 110
A. Number of cases with some earnout information disclosure 79
Number of cases in which:
1. Some level of earnouts is paid: 72
a. Entire earnout is paid 36
b. Known part of earnout is paid 16
Average portion paid (%) 43
c. Unknown part of earnout is paid (due to pooling of earnouts) 20
2. None of the earnout is paid 7
B. Number of indeterminate cases 31
Reasons:
1. Acquirer is acquired 13
2. Target is divested 6
3. Earnout period is still pending 5
4. Complete lack of disclosure 7
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(1-8-24)

Panel C: Type of goal used in earnout contract
Party managing target after the acquisition

Type of goal Seller managed Buyer managed Total

Net income-based 7 2 9

Revenue-based 6 4 10

Non accounting goal 2 5 7

Total respondents 15 1 26
(1-3-25)

Panel B: Performance Measures

N %

Cash Flows' 160 32.1%
Sales 157 31.5%
Non-Financial 61 12.2%
Pre-Tax Income 51 10.2%
Gross Profit 24 4 8%
Net Income 23 4.6%
Multiple Measures® 8 1.6%
Stock Price 6 1.2%
Earnings Per Share 3 0.6%
Return on Investment 2 0.4%
Other 3 0.6%

Total 498 100.0%

' Includes EBIT, EBITA, EBITD, EBITDA, EBITD, and EBTDA.
* Indicates a combination of several listed measures.
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(1-3-26)

Panel A: Means and Medians

Sales Cash Flow Income Non-Financial
N =157 N = 160 N =101 N =61
Transaction / 24.1% 479% 320% 37.4%
Acquirer Mkt Value (10.9%) (22.6%) (162%) (11.9%)
Eamout Time 230 247 290 3.12
(vears) (2.00) (2.00) (3.00) (2.00)
Payment in Cash 044 039 032 0.46
(0.00) (0.00) (0.00) (0.00)
Payment in Stock 029 0.16 035 033
(0.00) (0.00) (0.00) (0.00)
Payment in Cash & 021 034 027 0.14
Stock (0.00) (0.00) (0.00) (0.00)
Cross-Industry 055 061 071 044
Primary 3-digit level (1.00) (1.00) (1.00) (0.00)
Target Industry Std. 5.0% 47% 43% 4.6%
Dev. Daily Returns (4.9%) 45%) (4.0%) (4.4%)
Target Industry 145% 55% 7.6% 183%
R&D% (10.0%) (1.7%) 2.6%) (14.0%)
Target Industry Q 2.19 1.76 171 222
(192) (158) (1.51) 2.02)
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(1-8-27)

WRESK %z, bDEBEHEIIOVTT L, ThLSMI0 L Licr Yy b E7 /L THEE, MSZZERITIE,
KR E I D REORE (RERM Y I — IR ¥ — o OIERERZE, MREEOTIERES, 72 LA,
HBEEHED F—Er D q), 7—r7 v bORE (HIMOE S, WO E) . BEO TS MEI
TORBIORESIHEEND, D 3 2DFDENE, HHALBOERDOATH D, 6 15T, #
BERIT, FREEFR LG THLHEIC1 &R0 I -5 T, 23/ & 35IH T, HERBENIHEY
BHEREOLEIHEHERN 1 £ 720 WEEOBEIIHHAEEN 1 L7285, ds. p EIFFEIIPIT*
ORBIOTTOREN, ENEN 1%, 5%, BET10% LIV TOFEMLEEZRLTND,

Panel B: Logit Model

Sales Non-Financial Income
Intercept -1.928 **+ 2322 %%+ 0.617
(0.003) (0.009) (0.430)
Transaction / Acquirer -0.464 0.129 0283
Mkt Value (0.146) (0.548) (0.266)
Earnout Time -0.163* 0.163** 0.09
(0.067) (0.043) (0.198)
Payment in Stock -0.381 0614 1216%**
(0.210) (0.132) (0.000)
Cross-Industry -0.230 0435 0.735**
Primary 3-digit level (0390) (0.267) (0.025)
Target Industry Std. 23232 %%+ -13521 -16.660 *
Dev. Daily Returns (0.003) (0.281) (0.080)
Target Industry 0414 1207+ 0374
R&D% (0.532) (0.078) (0.688)
Target Industry Q 0331 ** 0.114 0.526**
(0.035) (0592) (0.030)
Pseudo R’ 14.34% 10.85% 13.39%
Wald Chi-Square 2836*** 16.94 ** 23.96 ***
P-Value 0.000 0018 0.001
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(1-3-28)

Panel C: Distribution of earnout period

(in years) N Mean  Std. Dev. Min 25th% Median 75th% Max
Total Measurement Time 529 257 1.89 0.08 1.00 2.00 3.00 20.00
No Expiration Date 6
Measurement frequency N %

Monthly 2 04%

Quarterly 23 43%

Four Months 1 0.2%

Semi-Annual 26 49%

Eight Months 2 04%

Nine Months 3 0.6%

Annually 411 77.4%

> One Year, < Five Years 60 11.3%

> Five Years 3 0.6%

Total 531 100.0%

68



(1-8-29)

ZOZ EiE, HEEEDOHKRY ¥ — 2 (Target Industry Std. Dev. Daily Returns) ¥l & i dufE
OERERZEN, 7—2 7 7 MAMONUSAEIIE U TR LTS Z b, Eixd%i30 R&D X
(Target Industry R&D%) DO HRAEA, [ U TR LTWE Z Ehbband, LLTO Panel A
I, 1994 5 2003 FEOMICE T L7e7 — v 7 U MK ZELFERICRBT S, 7—r 7 v MIMICET
2w () #ite 7—r 7 U MIMORE EOWREER OVEHE L Rz 7T —> 7 v MR o5y
MIZE > TRLTWD  (FREIFFEIAN)

Panel A: Means and Medians

Quartile 1 Quartile 2 Quartile 3 Quartile 4

Earnout Time 045 1.03 203 4.12
(years) (0.50) (1.00) (2.00) (3.00)
Earnout / Transaction 31.5% 279% 32.7% 35.8%
Value (28.6%) (228%) (283%) (33.1%)
Transaction / Acquirer 17.7% 39.1% 313% 32.8%
Mkt Value (11.6%) (13.7%) (143%) (16.9%)
Earnout Value $222890 $102142 $19815.7 $246119
(S in thousands) (54,500.0) ($3.200.0) ($4,101.0) ($6.000.0)
Payment in Cash 035 033 038 046
(0.00) (0.00) (0.00) (0.00)

Cross-Industry 057 0.56 0.60 061
Primary 3-digit level (1.00) (1.00) (1.00) (1.00)
Target Industry Std. Dev. 5.7% 5.0% 4.6% 44%
Daily Returns (5.7%) (49%) (44%) (42%)
Target Industry R&D% 12.5% 10.5% 82% 11.8%
(13.0%) (7.4%) (3.8%) (24%)

Target Industry Q 201 208 199 178
(152) (1.83) (1.68) (1.58)
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(1-3-30)

LUF @ Panel Bi, 1994 45 2008 FORMICE T LT —r 7 v NN ESLHERIIB TS, 7—v
77 MARICE T % OLS BURHT. KO Tobit BURATOFE R, MIREENBTHEBOHK) ¥ —

(Target Industry Std. Dev. Daily Returns) OEHERZEDREEITATHE THY . 1 BERE L —F L,
PR (Target Industry R&D%) ([ZB L CHEERToH o7, t-HEEHE, ***1X 1%, **IX 5%, *I% 10%
KETCENENAETODZ L ERT,

Panel B
Length of Eamout Length of Eamout
Period Period
(OLS) (Tobit)
Intercept 3AS50 %+~ 3.097**
(7.148) (2333)
Transaction / Acquirer 0.022 0.048
Mkt Value (0.159) (0.123)
Earnout Size / 1315 %== 3.565%**
Transaction Value (2.666) (2.625)
Payment in Cash 0439 =+ 1.159**
(2.078) (2.020)
Cross-Industry 0250 -0.683
Primary 3-digit level (-1.201) (-1.226)
Target Industry Std. Dev. -21.736*** -62.379%*=
Daily Returns (-3.748) (-3332)
Target Industry R&D% 1227 === 2.566***
(2.679) (2.639)
Target Industry Q 0297+ -0.832**
(-2.381) (-2.168)
Sigma 2047 %*=
(9.596)
R* 8.42%
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(1-3-31)

Z D Z L% Panel A® Measurement Interval (years)]. [Earnout Time (years)] K (" [Earnout /
Transaction Value] #ZM, F7-. ARV ¥ — L ORGAEOFEEROEAEFZEDFLHE (Target
Industry Std. Dev. Daily Returns) 1%, MIERMRAE L 251 N THEAD L, (MR o Rl (Target
Industry Q) F¥IMLTWD, LLFIE, BHIERMREOEBTEINIREER O —E B ChH Y | FHMHE & h Il
ZARLTWD (PIAEIIFEIIN) 2R L TWD, BEAD TT%NHERREZ 1 FEICRELTWD ZEND,
BIEMRES 1ERE, 146, 1EULOWTNTHINT L > TR 27— LT 5,

Panel A: Means and Medians

<1 Year Annual > 1 Year

N =57 N =411 N =63

Measurement Interval 0.40 1.00 343
(vears) (0.50) (1.00) (3.00)
Earnout Time 1.56 255 352
(vears) (1.00) (2.00) (3.00)
Eamout / Transaction 333% 32.0% 362%
Value (29.6%) (26.9%) (31.4%)
Transaction / Acquirer 283% 335% 41.0%
Mkt Value (11.9%) (159%) (15.8%)
Eamout Value $139989 $199953 $17,1640
(S in thousands) (54,000.0) (S43000) ($5,000.0)
Payment in Cash 033 040 0.40
(0.00) (0.00) (0.00)

Cross-Industry 046 062 054
Primary 3-digit level (0.00) (1.00) (1.00)
Target Industry Std. Dev. 54% 4.6% 4.4%
Daily Returns (52%) (44%) (4.7%)
Target Industry R&D% 10.0% 8.8% 242%
(8.1%) (35%) (13.4%)

Target Industry Q 2.12 187 2.12
(159) (1.63) (1.99)
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(1-3-32)

P [ bR 2 AR RO E BRI AR U TR DRV 7o HEE B, tHERHE, ***1% 1%, **1% 5%, *I% 10%/KHET
TNETNAETHDZ L 2R,

Panel B: OLS Regression

Mecasurement Interval

Intercept 0.142
(0.463)
Transaction / Acquirer 0.065
Mkt Value (0.784)
Earnout Size / -0.258
Transaction Value (-0.873)
Earmout Time 0.445 »»~
(13.680)
Payment in Cash -0.065
(-0519)
Cross-Industry -0.082
Primary 3-digit level (-0.668)
Target Industry Std. Dev. -3.101
Daily Returns (-0.885)
Target Industry R&D% 0.676**
(2.467)
Target Industry Q 0.124*
(1.667)
R? 40.58%

(1-3-33)

T =270 FHMEOHEEHERIILL T O@ Y TH 25 (Kohers and Ang [2000] : 468),
A. Assessing the Payment of Earnouts

Total number of cases 110

A. Number of cases with some earnout information disclosure 79
Number of cases in which:

1. Some level of earnouts is paid: 72

a. Entire earnout is paid 36

b. Known part of earnout is paid 16

Average portion paid (%) 43

c. Unknown part of earnout is paid (due to pooling of earnouts) 20

2. None of the earnout is paid 7

B. Number of indeterminate cases 31

Reasons:

1. Acquirer is acquired 13

2. Target is divested 6

3. Earnout period is still pending 5

4. Complete lack of disclosure 7
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(1-3-34)

1BHEABEENSDCICE DT —H#THV, 2.85EH (Maximum) 2 SECICEDT—#ThH D,

Panel A: Distribution of earnout payments

(in thousands) N Mean Std. Dev. Min 25th% Median 75th% Max
SDC Reported (U.S. Dollars) 990 $22314 $89,228 $15 $1650 451 $14,000 $2,000,000
Maximum Stated (US. Dollars) “7 $21099 $65,822 $150 $2000 $5000 $14,013 $700,000
Maximum Stated (Common Stock Shares) ! 8859 44 888 16 348 13 2,301 349,500
SDC Reported Percentage of Transaction Value 990 32.7% 20.9% 1.0% 15.9% 286% 455% 100.0%
Maximum Percentage of Transaction Value' 447 33.4% 23.1% 1.4% 15.6% 217% 413% 1610%
" Includes only carnout payments denominated in U.S. Dollars.
(1-3-35)
Panel D: Earnout payments
Form of payment N Yo
Cash 186 38.7%
Common Stock 137 28.5%
Cash & Common Stock 125 26.0%
Debt 10 2.1%
Cash & Debt 9 1.9%
Common Stock & Debt 3 0.6%
Preferred Stock 2 04%
Other Combinations' 5 1.0%
Other = 0.8%
481 100.0%

! Includes combinations of cash, common stock

, preferred stock, convertible preferred stock, debt, and convertible debt.
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(1-3-36)

DT, 7—>7 0 b OXIWEREICET 2 BIEN R EEROFHEE h iz, 77— 70 DX
IWNBEOH T TV —BIRLEZ b D TH D, KR FHEOERITATHBE 6879 LRETH Y | HHa¥k
OEFHG O FRHESENMEIL, TN E TREL, FTETOEROHRY ¥ — L OERFEEZHNTWS, ZOff
D% L PFROEEMREICH KT 254, BN EFEHMECIIMEZ +OICRT 2 ENTERNEE
ZHoNDT END, REMOUEIZIE, B EEICKTHIMEMBEOERNILE L FETHEMICEKIT S
QU ADHYAEEFAVTRIEL TV 5, pEAFEIMNISR SN TE Y, *** ** 132z 1%. 5%.
10%KETHETHLZ LERLTVND,

Panel A: Means and Medians

Cash Only Stock Only Cash & Stock

N=186 N=137 N=125

Transaction / Acquirer 29.1% 39.1% 30.6%
Mkt Value (14.6%) (10.8%) (15.0%)
Eamout / Transaction 29.6% 35.1% 372%
Value (24.0%) (31.6%) (364%)
Eamout Value $22237.7 $280140 $157118
(8 in thousands) (54,500.0) ($4.000.0) ($6,000.0)
Earnout Time 276 213 220
(vears) (2.00) (2.00) (2.00)
Measurement Interval 133 1.26 1.09
(vears) (1.00) (1.00) (1.00)
Non-Earnout Payment 034 090 0.78
Includes Stock (0.00) (1.00) (1.00)
Cross-Industry 0.60 052 057
Primary 3-digit level (1.00) (1.00) (1.00)
Acquirer Ind. Adj. 7.6% 54% 7.6%
LT Debt / Assets (05%) (-0.1%) (0.0%)
Acquirer Ind. Adj. 68% 52% 9.1%
Cash / Assets (13%) (0.1%) (4.1%)
Target Industry Std. Dev. 45% 51% 49%
Daily Returns (43%) (5.0%) (4.9%)
Target Industry R&D% 113% 13.0% 123%
(3.1%) (132%) (50%)

Target Industry Q 1.81 229 191
(158) (202) (1.74)

(1-3-37)

RO B DTN E R E F TN OF I — BB 20 E BRI B L TR b #EEE T,
AT SDC OERHZ L %, Z 2T, [Transaction] (ZXILREADETH V. [Acquirer market value| &
X, BEFEOMKOTHMETH D, 77— 7 U hOZOWRTXTERSTITONDEAIT 1, £ ThW
BEIL0 &5 X I —E4 T, [Cross-industry] X, BEIE EXREEN SHO SIC =— FRELRIHGE
I 1, TRLIAME 0 2H D & 3 —2 %, [Target industry standard deviation of daily returns]. lindustry
R&D%J. = LT [lindustry Q) %, HHEFELFE L SIC =2— ROMIEICHEIT D 2 b OEHO T RET
H5, R&D%IT, 72 LTt 2R E DR, Q ITHREEDOEFEMED bR OREMEZ 72 L 5|
W BUEICHRER ORI 2 N 2. 72 & O T, MG EDORFEMIAI S 2RI bR 2 K3, FEHIMWNIC p LR
L, **F % IZNEN 1%, 5%, 10%DKETHETHD Z L amrT,
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Panel B: Logit Model

Stock Only Any Stock
Intercept -2.585 %%+ -4.007 *** -1073* 2418 %%*
(<.0001) (<.0001) (0.082) (0.001)
Transaction / Acquirer 0393 *= 0336+ 0304 0.200
Mkt Value (0.036) (0.085) (0.147) (0383)
Eamout Size / 0.822 0.839 2317 #== 2.669 ***
Transaction Value (0.185) (0.200) (0.000) (0.000)
Eamout Time -0.141 -0.088 0.196** -0.170*
(0.168) (0.409) (0.021) 0.072)
Measurement Interval 0.135 0.107 0.087 0.047
(0.294) (0451) (0.476) (0.758)
Non-Earnout Payment 1.866*** 2234 ===
Includes Stock (<.0001) (<.0001)
Cross-Industry -0.161 -0.095 -0.137 -0.136
Primary 3-digit level (0552) (0.743) (0.580) (0.633)
Acquirer Ind. Adj. 0.164 0412 0213 -0.156
LT Debt / Assets (0854) (0.648) (0.780) (0.859)
Acquirer Ind. Adj. 0.135 -0.194 0.184 0226
Cash / Assets (0814) (0.743) (0.733) (0.713)
Target Industry Std. Dev. 8.101 7.604 9309 9993
Daily Returns (0.290) (0357) (0.188) (0.215)
Target Industry R&D% -0.639 0447 0510 0302
(0345) (0513) (0370) (0.646)
Target Industry Q 0588 **= 0579 **= 0286* 0215
(0.000) (0.001) (0.078) (0249)
Pseudo R* 1225% 2574% 1234% 37.05%
Wald Chi-Square 253] **= 45.16%*= 2578 *== 7424 ***
P-Value 0.005 <0.0001 0.004 <0.0001
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(1-3-38)
7=V I BOREFEOBRE/BRIIUTO®EY Th b,

B. Information on Target Management in Postmerger Period

Total number of cases 110
A. Number of cases with specific reference to retained management 93
Number of cases with information on target manager in postmerger period 56

Number of cases in which:
1. Manager stays after the earnout period (36 of these cases involve

private target managers) 37
Partial or complete payment of earnout 36/37
No earnout paid 1/37

2. Manager leaves by the end of the earnout period 19
No earnout paid 6/19
Partial payment made 4/19
Indeterminate earnout payment due to:

Target is divested 3/19

Acquirer is acquired 3/19

Complete lack of disclosure 3/19

(1-3-39)

N O RAEEOREIZET 2 61 thDRIZEF e EAARER & L THRE LT\ oDiX 44 11 (72%)
Tdhs (Id at 207-208).,
Panel B: Party managing target after the acquisition

Seller managed 44
Buyer managed 17
Total respondents 61
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BA4E FENRT VT U bOKMA

M&A OERRFHI A B2 7 +—~ > N TIEREARAETH A 5 L, £7-EDEED
T 7 U NFHORFOEZEELEOA— N Fa— Rt L Ebis, LrLE
S DFEPIEZEDFFEFHT DOREP A ENTWNDDTHDLING, ZI0 FHID L IR RKAK
BaefiiL, 7V RALTEZRET L0 EE®RTIIRNA D, T2 T, FATHIZEDRK
RTHLIFE2E, MOFEIEDOFADN THER L T2 M&A IZBIFL57—0 77 FO%E
REND, 7T—2 T T DNENHEET 272000 L A NOEHEE (5740 ) ZRd,
FEEROLGH THRET 27— 7 U FREOREHT, B A8 EE - BHEZNLENDO RIS
FoTEZMEETHA I N, BT n N A TR T 22 L IR LT EEN S
HERbihs,

FLDICFT LAY FEEAENDOEBR DR KRAKE T 5, KIZ, 207
TANIRLERDED, ET LAV NOREEZ 0D 1 OBEICE S H 2 7- F#EL,
T=rT U NP LGOEERX T 2R IET 5, BB, LTOV U IT — 2 I3EE
IR0 TR R 528, KT LAY hOBZEIET 57D REA S LT L DO TH
Do KM HEAHED 50 E%) 1E. 5 3 EOKFEIEST 2B I LTz,

1 HBREEOWERVOERE

%< D M&A [FFRIZ, 77— 77 M ETEMO, B L TRFfF RS ORZERBIT, 5
EEIDBRELS UNBRREKT] EWVoFHITDRVWE S THDH, o, MREHIT
RELIFFEMETHLPNEEDORE L TRAEEOFELOEE ST 2HFED M&A 7
—RRE D TH D,

Kohers and Ang [2000]. Dater et al. [2001], Cain et al. [2006]. Ragozzino and Reuer
[2009]. Quinn [2013] (2 X % 3i#IA
B R EEDOIE
> PHSHAIZE
» Elat

| PoESfie IRE i
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» AT U
» WFEBARA (R&D) REXEMERES., Kit LEELZZRAT H0E
» P RE
BEOfoTL ALk
> TR
» R

FATHIR DO R TOFEFEFHTICIBNT, 7T—r 7 U NERAT L6 OMNREEOIED
REBUIPASIAEE GEARSt=IE LERM) Tho, Zhid BGERITITHGMmE (kK
i) 23272, ZOfitk ZFiRICHGIOFAEZ T2 Z LI DRRTH L Ebhd, K
IZZWDIIEEDOEEMMALFRHEOBEE TH D05, Fl Xz LRI
ThoTh, 7—r7 U bEBMAT28MIE, BZ AL MEREDN D O FEMEOFEN
WEECTH D E WO BREICHKL TN D LHREND,

WICKIG L 7 2L, AT 7 %X R&D ROGEBRENHIF SN EENRENTH
Lo TNHLRTOFEFESITOLBHETH S5, Lo LT —1 2F(d Dater et al. [2001] Difh
RETIEZ ABEHEIPYEORRER> TS, Y—EXAEOHIFITIAFHETHY . EELZ
RTHDLZ D IOEMIEL TR, WEHFTLAMFEOE B LD BRITKFT 200
FERICEA SN BN D, F7- Ragozzino and Reuer [2009] 12k % KRG L&EES
ZRAET L] LT, T 7 ESCY—ERE AR T VA R E I
MO HLEY LSS, T LT, TOMOT L AL N ThDHEMRE L BERMT, ¥
i 2= FEE T DI o RElE L. TOHEROSITREOORAICHKL, 77— T U b &
BINTDLEEZDONRETHA D,

2 T—VT7UNEF—Fvb

MU — L DHEET. MRMERNR L O LIMB BRI ES LS, £LTIO
ST, RMBREEOEMOFENRIEKFL TWD EBbNh D,

Kohers and Ang [2000], Dater et al. [2001], Cain et al. [2006], Quinn [2013] (Z
K 5w
> W OBUE

T—=rT7 U Z=0y bOIFE AL, FELERFIE R EDOMBIZED 2 BUENRE S
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TW5, LML, MEREREREOMEDES I, BEET O SO
DERESNDHHAHEL OWFFENIER L T 5, #ilxiE, Cain et al. [2006] (2 ki,
PWARPEDFIE RN HNTNDDIEE2% THY | £D 56 32%IT5E LA HW L TWD,
F7o, 12.2% D7 —ATITIFMBRIEPHW LA TEY | }WEHBEO~ A VA F—r (BEK
B, FDA O&R%) 0. FrEDOHK CREBUT L DRMNE) BEENTVD,

3 HM&RE

T=rT7 U MIROBRE S AREEOEMELAIZE - BAL D O] ) ITRFT 5
E b D, BIFREMNERT DHREEOEEMENH T 5 E TORKTHY . [FH
R H BRI T 5 2 F 0 —% M&A IZBIT 2RO 245 T % £ TORFM 2N IR
EDORBIZe D LoD,

Kohers and Ang [2000], Cain et al. [2006], Quinn [2013] (2 X % 3i@IH
» ZLBLIEND SFEDOMTH DA, FHIL 2 R E

ZOxT LAY MBI L TiX Cain et al. [2006] MNFEEMICHEL WD, RTT 4 U T ¢
DREVERTIIT — 70 MBS EWA . RS IRk 5 368 & MR o EICH
BERERIIHROATOHRY, ZHUTHEEMAHGT 5 M&A FIROEEMTRH & Bk L
TNDHOTE AW, Flo, WEOHEIX TT%NEFEETHL Z &b, WK T —
T U MR LR 2-3 FEROKRE 2EBRERE L, TOWET =T U FOBITEREL
TWbHEWH Z &b, Lo L Quinn [2013] OMGERBRTIX, 7—r 7 7 b OHMEIE
PEHE R, £ L C TR AT L IZR R MB DT — 7 U O L fiwm T 5I1CE
DRI E L Tz Bbh b,

4 RBIT (ZHBv) R

T—r T U bOBITRRS, ERREORFNFICEERGT S LiIxBbn v, 58
FRNCE S TEEERZL AL T D, £z, FUWMO PHFIR] CHZET 5 L 512,
ZOBITRBIZIERTCDr —ADHFVDITLE 2D, T—rT 7 hxHliO KL WERED E
Hix, S%O7 =70 FREOKGE, MYUEEIZL>TEBIRLIFHTHL LED
No5DTERLTEL,
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Kohers and Ang [2000], Cain et al. [2006] |2 & % i@ TH
> WEIOIFITT =T U FREITSH, £ O 5 BINEEDIETT
» T =27 U bOVEEATRITMARD 6 F

Cain et al. [2006] (ZXiUX, 77— 7 7 MRHlOFAWEREIL, Blas 4 F|, Sk
X3 3H, Bl & BEKRADHMABRLEN3FIFTH ThH o7z, £ L THEMMEEDOKKNK
BOSHICE DI D DX, EEORT T 4 VT 4 BDRKE WV R&D O REEDOYLAETH D,
Flo. T—rT7 U ML OBR TR, BEWORE . REKOFARITIELS D,

5 MNREEOBREEOHE K

HWE O M&A Tid, HERT 7 FEOLGE 2RI, IRAEFEORE MILE 43
OMEFEE, BEMUNMEMmT 52 EnZNnEEbins, L LStiEOM SIS TR, &t
SARZEOR S (BfEs) OERBEHOHFMMEITEE BEF) [licmE, 7—r7 U FNOE
TR 258 E (HRE) MNTHRT 2 Bk OEREHIXENIC L, (T 70 =7) HFE
bRV EFEHINTND, L TIOEMRICE Y, EEMPRE 2 {Tam T
27— 70 FCIEH, LELIEREERFEEN/E VG D, THIFETHETHE T 4
PF—RELTHEBEINTWDLZETHY ., 7—r 7 U MCBEETEHHABOZ X hic
ERT 5, ZOFERITE D EIC TEHMICHRETT 5,

Kohers and Ang [2000], Dater et al. [2001], (Z & % JimIH
» BB 8 EIRRE XM BEEOREENEE L TND

T2 DL ITRMENAHEBEETHY | [F—F—©h¥E OLIICHBREEOREH L
FRENF—THLIGEETHDH, HITHELZTORELRHEE LT, ZEOME (THLHT—
VTN BERRET AT 4 T EMNETH I LICERERE LTS, T LTHE
MHBEEORE 2 EREHEAOZ—V 2 v — - a X FOMBEEREL TV,

6 T7T—U7Uh-Ray (BHWICEDIETNLVORNE)
PLEDRATHRZE DG R % . Ragozzino and Reuer [2009] @ [ R (Knowledge
distance) ] OMLE B TEOERBICE L CEOREOMABEZET L)) #5&C, [T—rT v

~ 5% % (earnoutable distance) | (77— 7 7 MIxf LT EDREBARHREIT/ > TWDH D)
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ELTRIET 2, 22 TEBAET VALV FE0 (TF—r 7 v MIEES) 2b 1 GEHE) OF
FT—va VITTHRIEREL., TRHORNEHIC TR R TEDL LI IICRELTWD, &
B, FTL A2 MIFHIE LT, Dater et al. [2001] ARFEL7Z7 R E Y h-TF /LI L
LfER G BN T D, T—r 7 U MDOT 740 e LTHE (BRE) T 5 IRRENR
1 &5,

F—279 - Ra7 FEHRETI)

WSk DIERE (PRIVCD)

» PABEIRE =1

» HElF=M = 0.6
BN B OB AT, AE TR BT RTT —2 7 7 ORI 72%
ML Twa,

W50 ¥ERE (HITEK)

» NT7¥E =1

> WIERRREECE MR EES, Rit LEEL2ZRAT % = 1

» F—b ¥ = 0.8

WSRO (NV)

» B XL 6MELIT) = 1

Wit i) BEEmAFEEHoEME (FOCUS)

L zzcoor—r7vbh-2a7 BHEFL) OFMIILFO®EY ,

PRIVCD + HITEK + FOCUS + NV + ET + EP + MIND
7

— 1«7
ES = (ED =1) x-;Zkzlxk-{ }(r¢n
HIE, AT RO EESHICE SN CT =2 T U DT 74V b BT AV EREST L THY, 20D
EEPECIE, M&A ORFHIEEE 5 2 D AREMEO H DM OBIEMN 2 ERIZEZ B ST\, KET LD
PERERIL, 7T—r 7 U bOBEENE TR T ZHEORE (1= @4, 0= F#EE) Tk, oMo
FF = a VICTHEAERE T, FlziE, dBeEoRiE (PRIVCD) AHEMAEOSAIZ=1, /3E
Tatt (FEFE) OFAIE=0.6 LRET D,

T,

ED %, 77— 7 v FoOFHmEASM (earnoutable distance) ZiiE S B TWAEAEN 1 &5,
PRIVCD 35 RN ABRAE O AT 1 THEIFA1E (FEEE) 0413 0.6,

HITEK %, ®&eE¥EN AT 7% R&D 25T HAIT 1, V—ERAE0HE130.8,

FOCUS %, HEEMMOLEIT 1. FEMMOEHE1E 0.7,

NV %, #HAeE GRIL64ELT) OEaIT 1.

ETiX, 7—>7 U - ¥ =4y MBMBEEZEOSHAIL 1,

EP %, 7—>7 7 MHMMA 14=0.6, 24=0.8, 34 =1, 44 =0.6, 54F=04,

MIND %, HBREEOREENE EMOFEIT 1 45, TREFNEHAE (Br) 2K Ths
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RED TONA)] ZHIRLZ2TNE RS, —FH, 7—r 70U MO BEEEERT S ReENMEN &%
ATHEREAT LSS, BEET7 -7 U NOAEMERE Y 298 L o3, BiiadEc
F&Z ORI, +772bb ADDnA (“bargain purchase”) | %t E3 5, ZOHRAIZEDOR R, HiIX
ERI7—U TR, T T U N HEZERRGUICEEST S ED XS REREEEIPBDNDE LI
2o7- (Id at 148),

2 ANERMEICKB S W B EBIZT =27 7 Mk - TREZHETAN, ZhiciE 2 iEOERAH 5, 5
ik, 7= 7 7 MC &0 R4 LSO BEITAEARMIEICE N5, @ 2 ITREEICE L2 G
EHBZICRAET D Z L2250, ZORBHRENBERRMOERZE ENLRNCH > T, D0
HEEEIGE L2 R"T O TiERno T, AERMMEFRKEZER I B/NEH 5, FRICKKIBWVEZFHRL
W TR, WRROMELZ T — > 7 U RBRIET D &0 I G ZFERE T 5 DT IV, 8
21%., ABEEOFEDOEE A2 FANHAL LW Z L THDH, AERMEOEHIZIZT —2 7 7 M
ET 20 HENRMBODMENH D, ZHITHERONFITKFL T2, FFARONEL G L ®RD
ZIFNIEZ VR, BRI LV EERMERIME T D 2 ENESIThD, T IICEEMEE L 2 M
DIVTENAFIIEN L, KNI EEMEE T 2 F RS MOIVEE XA EMEOFAMMEZ T 5, 20
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DR CHEIESITZ L T 529,

NIEAEOHES DX 7 0 —T 0 R, BED 40% 0 N7 —> T 7 h-H—7 v

KT D0, TN EORMIZ D ZERTEHEHELTNDI ERDLND
(1-5-15) , LrL, 7 =2 7 %0 244 HOK&D 0 IZIZEBICR D 25% 087 —2 7
U hESFEIRELIC LT, 207 v —Yr ZH%OFEO KIg2EMmL, 287 1 774
WA -T2 L HFBLTNWD, D EFICIERBSHEO RN VT ¢ T IEROTFEN D
L5, ZDO LD 7piEi FRIRMEOMR) & —BT oHEmITAR N7, LA, 2
FIRTOM Y FEHE DRI EZEHT HE VI T =0T 7 FOWEEBET MR ELRLT
W5, BINKRERICE W TE ER AR S 25HIiOEEEITEED 70.1% TH Y, ) 14
ZITIL 67.8% F T, & HIT 24FH%ITIT 52.98% F Tl L., A O ATEAGE O H Al & R4
12 79.3% M5 43.5%~BA LT\ (1-516) . 7—r 7T U MRV 7TV v 7 ad a4
DD ThiUE, EINKF& 2 F5% O NEAE O FEOH B TIEDEIZ/R 2 & TRIND,
L2, tHaHIAETH Y (pfiE=0.006) . FHIHEEMIL 2 4EM O RE I T LT
Wh, FHEOEIFETHLN, ZORAEFO FFEIE, 2FEMICEERRITT 4 77
BHREZTMATZZ LITERNT D EEZXOND, UL, HEFEERT - T U N2 7T
Yo7 ELTHALTWD EWIFE —8T 208, T2\ T, AEFEMEDMRIEIZFIH
LTWNDHENIBEZHELEANTHD] 0,

i 12 7—=r7 0 28T 50E0RE] CTiEam Lo X oI rasecid, &
EFM O M&A IZBIT HHWRINMBEA~OXMIEE LTT =T U MEBEHRMTTWDL,
Quinn (2 JAVIE 41.1% X RFEREFHS | T, BINERFEOT — 7 U kO N IEAMEIT
T—=rT7 U MEEED T1.1% ThoTo, L LN 1 HF#£I21E55.0%., 2 F#121% 40.3%
ICETIKTFLTWD (1-5-17) . [TZofEFRIE, BEERT—r 7 v MIRICR T T ¢ 77 fE
WEHB TN LZREL TR, WEROMEE NS X0 b, RIS 53R
BEHEZOND, —FHT, YEENFREMOGE ., AEFIO FHIL 2 FH T 69.3% 15
61.8% & TNERE TR, FHAEMED ¢ #atbAETIERY (pfi0.359) , 2D
fi R B BT 2FMIC, LM OFMICEEL 522 L9 RIGREG TV RN &R
PN TSR T =Ty MR D8RR IR, DB OME TR < RHEEM~D

FER. FEROATEMEOZ LIZ, ELTIERWIILTH, 7 u—Y 7% OEARERO SRR
¥ &% (Id at 150-151)

29 Kohers and Ang [2000] & Ragozzino and Reuer [2009] 2301 225 ¢ » 7 [ElJ@4347. Dater et al.
[2001] A7 v &y MEYRSHT, £7- Cainet al. [2006] 23/~ —F¥E (OLS) & R vy MNellgiorz %
NENFEIZHTFiEE L’Cﬁﬁﬁ LTV DZxt L, Quinn [2013] X ¢ K EIZ ié*ﬁﬁﬁ%ﬁo’@z‘é
BB, TN OT—2IE, B3R (2 T—r7 U MeRATLIREOBER O] O 46 L FHERT
HY. O TREME] 23927 — X IHEANFERBEHED 10-K KT 10-Q L0 {Hoicb D Th D,

30 Quinn [2013] : 156-158.
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KL T D &S FRIRDS AL 5 381,

FATHFE T, THRMOFERIFMEN LV REL RDIFEDEETIX, 7—r T U MBERH
SIVTWDERENI 5T 72> T2, Quinn (2 L iuE TEFESLEM (SIC 28) #FrE.
ETOFMMADEGNZ BV THEE A EME TR L Tvie (1-5-18) . T b DOR#RIZ, 7—
VT N AFEFEME AR T A EE AR L TWD EWIRELE —ET D) 32, T, A
DAEOFEFEFEEOMGIBTS [7— 7 U b OFEREANEDZ TG L TIIZEE
n (FEMFE 0.904) THYH (1-5-19) . flfEFHGICHEZ 52 5 K O RIGRITMOED Z
CNXRIN DT E W RN Y SL D, ZORERS Fio, BENIAE S R R ES
%84, FEEROERBEODICIEMB R Z —7 v NERET D5E (1-520) Th,
T =7 U N HERREEASOMLTH 572 51X [ATEMERZ OfFHE2 K L CTmng
LT THLR, (T TBEENE) EMBAFEIEIZED 5 A EME ORI, HEN
ROT 4 TRIEREFTZLEZRLTONDDITTIERY, o TZOHAEL) 7T—0T ¥
RS, EREORHEFME A FRE T 272 DICERAIN TN D E WO LS T 5] L)
FEER Lo TN D,

LLEDSHFERS Quinn (X, B E-HELELHIZE -2 TH NEROBRHE TR L TH
PEPEDI 72N K D 1236 X RABEZED R DOIIFIT D D FEEE O E X, RN LV & i
FEMERRT DFERE LTHEMLA V] EWHIBAT, 77— 7 U MCEERY 7T
THEREZRD IV, Tbb 7 =7 U FOERKE L., [HFROIERFRME~D LT
DD TIERLS SRR HEENEZZEMIBIESELZLITHL LWV IR TH D,

R REE (5§ [2018] )

Quinn [2013] DRRGEEIX, 2009 FOFIEMIC L 2K GUEHE (o T 56 fF) DATE
filifii 2z 2010 4F & 2011 AFIHIAI ¢ BUEIC T LR TH D, ZAUSH L THEHIE 7257
% CTh 515 [2018] 37, HADIEERIEE 297 (225 4F) & LT 2010 £~ 5 2016

31 [d. at 159.

32 Id. at 160-161.

3B TZnbH0EA, MR eRNM CHEERRTIT 2D TiER<, fhoRIEEYE L o fE i A M L
SNDZEDOAMEFAIZREE L 720 . MR RiE ISR 2 EABREHRAEEICEET 52 ik
TERWZ L5 (Id at 161-162),

34 Id at 161-162.

35 Id. at 162-163.

36 JSHIHIRT (2006-2009 4E) MU —~1 g v 7 EORGGIEN ThoT=2 b, T—2 T W hORE
EIZIZBE S B> 727 fEME D Quinn 2R LT\ 5,

ST UTFTomEIL B BET7—o7 7 NEEIEROFESHIEIC & 2 058K & B 2 TR Th 5k
¥ROGE-) (B ERFRFEREAESB=U5ERD) [2018] 12X 5,
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N TCL Al t BESSIC TIRGE L7z, £ OFEE. 2010 45 & 2011 429 L CTiX Quinn
ERERDRFER & I o 7o p3 BEEIM A2 2016 FEE THLR L7z & AU DRGRICE -T2 L F 9,
F9. IFRS F721% SFAS Zi [ L TV D EERELE 25 Y 3%E - #HikoFEkTE (=
2a—3I—7 vy Ry A=A TUT 2—a X7 AL brr b ROHREOZFESEG]
AN I BB LT 2DEEEE (BE) 28T L, SEMHEFETEMmAEESE EL T D4
EITKRY T —Z M Lz (1-5-21) . &KIZ, 2009 4E0> 5 2016 4 F TORFEEILT, &4+
A et ARl 2R 2 1 EILL REE B U 7eARZE (H32) OS5 sl 7 A Alh 7248 4 0D 48 TRt 1)
Rt REICE VO L TG (1-5-22) . FEICBIT D T VOEFEEOHER &
77 7F 5L, VFRIZRSTWDZ D20, Quinn [2013] ORRGEMM AT —
T ROPEE LTEIRTSTHoTZ EDRENTWND (1-5-23) , £ L TS
MG O FER RIS E LT ESRTOW A DENERGET 572010, B 5 HE O
6O t MEZIT- 2%, 2010-2012 4F & 2010-2013 LS TIEETIZB W CH B2
RiIFdonino-bgE95 (1-5-24)

4 BINLREARFEZRZBNEFAKOBELZALTWVWDST—T U b

Ragozzino and Reuer [2009] B OWIELE LT, 7T—r 7 U koM EREENE L
PRI ARZERIN & OB Z R+ 2 AR & 5, IERPRIGHR FTix. B EMEZEITSSRAE
KEOFEREANTIERLS, BEAREFORINLOBEORNRLERD b, BEORK L
AT O FERE 2 AIRFRIE 70 L LT, W OBIRZHER L T 239,

38 Quinn [2013] 1. 2009 “EO EILEMOEAGH & /5 1 4E% (2010 4F) KU24EH% (2011 4F) D%
A ST 0D A TEATAE O SEHMBNC ZE 23 8 B IS I Z MRGE L TV B,
Ho: w1 —pwe=0, X0 Ho: we,2 —pt=0
Hit g1 —pe #00 XY Hyt peee —ute #0
Z 2T po (TR (2009 ) ORI OATEMBEO LB TH Y | pe1 1FEEG 1 7% (2010 4F) |
oty 2 1EIRAE 2 % O SIS HT O ATEMED FIETH D, LrL, TR TR EHIEOZEOFED L % K
GETAZLICE YT, PTRTHENYAFTATHEN, THRbLATEMBEDOEREEZMRFELZZ &I2ix
BB, FZTETALLTIA t REL L TRIETRETH D,
Ho: pwey1 —we= 0, XKUY Ho! peye —pe = 0
Hit pepr e < 00 KO0 Hyt g2 —ue <0
ZhET bbb, UTOXIICHRTHZ L LD,
CRFR O St ATl O A TEME — B B ORI ONEME > 0]« S5l REfh =64 1T
&L LTEHEERTWS
CRFE O St ATl O A TEME — B B ORI ONEME < 0]« Sl REfh =4 1
FEE LTHEERTWS
FLTCT =27 U MPRERBEITINTEGEIIUTOL 512725,
CRFR O St ATl O A TEME — B B ORI ONEME = 0]« Sl REfh S 864 1
0L LTiHEERTWS (B [2018] :61-66) ,
39 Ragozzino and Reuer [2009] : 873-874.
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BV T NA0F ZEET Oy M BT LS TT — 2T U b & BRI 2 [FIRHEE S
HE . aryha—VEHIAEETHY (p<0.001)  EHEKIZOWTHFEEETH 5 (p<0.001)
(1-525), Zhuid MK LoOBEERE LA #E LOBRREOHOMBEREGR (o) BAI
BRoTWHZEmb, T—r7 U b EEARREEICET 2 2 OBIUIMARN 2 MEE 28 -
TWbHZ EIZd (p<0.001)], KIZ, 7T—r7T 0 O EDDEEGNERGEED 20% A
ALY T TN DED T =T U NOEREWRTE LV 7 7L (G359 14)
THHAEIT 2L 17 =07 U M EERBESREBERICH D LSRN BILINTZ (p=
-0.96, p = 0.001) J, & BT, HEEMEZRGEST 272012, KHAEFEDOKRXEIFA 10% A O
Wl &R T oL, TV TADEETBE Y BT AN LELILZAEBEREIL,
BOREMEEZHFFL TS (p=-0.73, p=0.038) Z &b, RENERBELZFHAT L0
X, UTFOBETHLZEnbnd ),

- BRI I e BT E A BINT 256
- HEOEFEME TR MEEMNEE T HERMIREILRT 256 (Wit p<0.001)

Flo, ar b —AVERIZ X DHEERBRNOIE, UTOZERRBINTNDS LN,

« M&A OFXERAE (Acquisition experience) 1%, 7 — 7 U h DA RAEE L OB AR
L ADOBE L R THM N H 5

- K% (Acquirer size) 17— 7 7 b OMEIEITE O, EAREZFIH L7- M&A %
115 A d %

- BEZFIHT 4% (Acquirer leverage) 137 — > 7 U MIHHDLEAE VKRN L S IZEDb
N5 (T—r7 7 MUTME EORBSoFRMENMLETH D)

- VC DX EZZT T D xt543E (Target VC backed) 17— 7 7 h&FIH L CTHEIL
S A ATREME MRV (—EOZEFMZN R (Target industry effects] & 2% [Year effects)
DIEEE L TN D ATREME)

Z ® X 512 Ragozzino and Reuer (%, 1HFHRDOIERFMEN KE WV M&A IZB W TIX, 7—
YT U N EERBEDRBOBERICH D AT R L T\ 5,

O [FHLET—2 RO HWESEEFHET VL, 3812 T—r 7Y haAT30%0%
e O'¥TE ] M Ragozzino and Reuer [2009] DIE & [FEE,

4 LG GBAEI) 23, M&A LSO B R ERTHRER~DOBIMNE) 0= DI2i7bi 5 ahetk
NEZBNDZLICLD,
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5 /ME. HBDIWVIEFRR (A1)

AKETET =7 U NOEREY, TOBRMBEMRETY— 70 MILD T{R¥EME] O
W, L TE B E AR S & ORICHE W T, RTHEIESHTOBRE S L ITHEm LTV D,
7T U FOBEFROLMEA, 5EE - H WY FE ORI T D E A& IR
HEWV) RICITERORIIT I, Fo, 7—0 77 MZEY M&A DMMEtESND W)
BREEICRE L THRRTH D, Ll ZOFWMEZED HMEMOIEFRE] & 5 RFF0
HERIZ D & MARAIC TINEIR) oL R D, 7T—r 7T U ha, ZOWEFRITHHLT
HFELEZDONBERTH S,

T—=r7 U FOBRABBHIZENWT, HWEREz—V v — - a X FORAENLHRLED
Dater et al. [2001] (2 & 2 ENHliOIAWEREDO B2, Wit E BT 5, [l L
TEEMORKEZF AT 5 51F, EEICH X DI DR ORERAMME 2 6 G4 3 D sk 3
BMOEBEZTDLZ LD, WERSCZ Y2y — - XA MOMERRIRTE S Z LI
%1, £ TRl E U TORKOFMITIEAFRBEETITDRY, ZORRIZ 7T—07
7 R MEHROIEXSFREDOBIBEICKHLT D7 DICFIHENTWD | EfERT 5, Z gk
ZRliE LeHa . TOROMBEFZEOEMNE TEEOKMICKMEND =D, £DY
A7 HRETDTDICT =T U e T2EEbhs, Rk, [HFREEORET
H Y AEROIERFRIEIC K 2 ORI~ O KL & (TR TIZ R VO, L LR s
(R OFMIE., (HHIcRWT) BARERIHME SN TV D &R NS 2 5356 28
S, WBROMELFISEIT) L) RRIITEHS IR 5,

WHEIR &£ T - NP — ROEAND, JIREEOKREMOERA % FET 5 Cain et al.
[2006] D EIEL., HFWOIEIHRIE~DORIE L 72> T D, TREMESBMIEDO K5y % 5
DTWDLHEITIE, MENNEELEZOND &N, REHIC, MREEOMIEZ 5K
KITDEOIRA BT AT H2EZDZENEEL RS, UL IRESREE] 20
e LTV OGEITITMRIR~ORL L B, 205G TGHiilcSE®2) 7T—r T v
FOEIGRREL 2D D, EmYHFEH O DFREFE~DAMERAR DN K E VT L,
T—=rT7 U MOEEORELSRD], OFY THEESORESIIZHHILTT =TV bD
EIANHIN 70T, THEREOREE~DAL BT A TLLTT =0T U M &S
TLHZENHEIZHE > TWD ], EBIZ TV TAFTvarTra—F) Ikd Exk E5iE
[2015] DOHFZEIZ. ZORRZERL TWNDH I EPRINTND,

F72. Kohers and Ang [2000] (2X& 2% 77— 7 v MZXD2EEMEORANE] X, 9]
FEABNT A—=ZICE VAT LIHHET V] 2o e RliOFHRERE Y ¥ —
(CAR) Th D, ZNICEVREVRH/LIMMA, 77— 7 U MTEVHEIML TS & D
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RTHD, ZOMGETIE, BEWUEREOKAM (ZoLmai32 J3dihiikses5) 1285
M&A % OAEZEME DI G EN TR, LW IHRIIOMBEGZE 2 bk 5, FERIZ Tk
HEAMEOWA ) & F9ET 25 Quinn [2013] (FMAEMIRI A <. AT & W ) 2 FBR 0%
IbEBETD2MERD D, 21X, KEKXTSO S&P500 % & Oxttbod =T, RO
RBARRLND D THNTHSFNIBHE LIz Bbid, £ORTIE, V7V RBEETED
STp 50, 1 [2018] [CKDREECHAEN N H D EBbhD,

%12, Ragozzino and Reuer [2009] 2 X2 7 —2 7T U b & E R 72 EARTREE 21872
BRI & OFELPEICBI T 2 FEMIZBRZE Y, fMmEll i, 77— 7 v ME®ROIEX
FRPE~OSFIR, § 72D HHRIRORE~ DMK H D Z &1 5, Tt TR
BALESS) WIS, /e —Y %07 —r 7y MIFICHY T2 EBbndh, #isT
X 7= 70 F=EORERRE] LW RMTHL, €95 THLH720I1E THmH7
EAEHE) 25 2 & T, M&A (BT D MO GEERIRORMBE) ~0D 5% E 28 AT hE
272D LWV IR Td D,
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(%)

(1-5-1)

117 O BEIRE M, A &GO 27 T, 72 B RT3 2 MEREA AR E D &

S0 141 (52%) ThH-o7- (Id. at 204),

Panel A: Primary motive given by acquirer for earnout use

Overcome valuation differences 14
between buyer and seller

Retain owner of target after 7
acquisition

Overcome valuation differences and 6

retain owner

Total respondents 278
(1-5-2)

Panel B: Stock—Breakdown of Target Companies by Public Status

Transactions not Transactions
Public Status involving stock involving stock Total
Private 4287 2119 6406
(66.92) (33.08) (100)
Public 1099 793 1892
(58.09) (41.91) (100)
Total 5386 2912 8298
(64.91) (35.09) (100)
Chi-squared test of independence value = 50.05, p-value = .0001
(1-5-3)
Panel C: Final Sample—Earnout Occurrence and Stock Use Rate for Public Targets by Size Quintile
Size Size
Acquisition quintile quintile
Involves 1 Size Size Size 5 Quintile5-
use of (small quintile quintile quintile (large Quintile
targets) 2 3 4 targets) Total 1
Earnout 3.7% 5.9% 5.8% 41% 1.7% 42% 2.0%"*
Stock 128% 37.1% 32.4% 36.9% 52.5% 41.9% 32.9%*
Total 1648 1641 1681 1668 1660 8298
Transactions
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(1-5-4)

Probit Estimation of Common Stock Use

Independent Dependent Variable: Stock used in Transaction
Variables (1) 2 (3) (4)
Intercept 0.288*** —-1.264 -0.530"* -0.952**
(—21.601) (—22.682) (—=17.705) (—9.886)
TRANV 0.218E-3** 0.268E—-3"** 0.274E-3** 0.228E-—-3**
(1.899) (8.455) (8.704) (7.042)
Adverse
Selection
Proxies
PRIVCD -0.158°* -0.201*
(7.586) (—5.595)
LTNUM -0.019*
(—1.468)
csiC —-0.105
(—3.564)
CBORD -0.289**
(—5.859)
MIND -1.501*
(—6.054)
Unrecorded
Asset
Measures
Rank(IndMB) 0.780E-3*** 0.674E-3"*
(3.040) (2.458)
Rank(IndRDSAL) 0.222E-2"* 0.223E-2**
(8.856) (8.3177)
Rank(IndSG) 0.2156-2" 0.153E-2"
(8.573) (5.836)
Service
Company
Measures
Rank(IndEMPTA) -0.156E-3 0.674E-3"
(—0.746) (2.804)
SERV 0.402* 0.206***
(12571) (5.622)
Observations 8,298 8,298 8,298 8,298
Cragg-Uhler R? 0.018 0.062 0.043 0.095
Likelihood ratio xy* 114543 383.160*** 265.124* 590.715*

(kk sk, ksk, k|TFNFH0.01, 0.05. 0.1 &, FHIMEICKIT DHEKLELFT)
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(1-5-5)

Probit Estimation of Common Stock Use

Independent Dependent Variable: Stock used in Transaction
Variables %)) 2 ()] (4)
Intercept 0.288* —1.264 -0.530"* —0.952**
(—-21.601) (—22.682) (—=17.705) (—9.886)
TRANV 0.218E—-3"* 0.268E—-3"** 0.274E—-3** 0.228E-—-3**
(1.899) (8.455) (8.704) (7.042)
Adverse
Selection
Proxies
PRIVCD —-0.158°* —-0.201*
(7.586) (—5.595)
LTNUM -0.019*
(—1.468)
csiC —0.105**
(—3.564)
CBORD -0.289**
(—5.859)
MIND -1.501"
(—6.054)
Unrecorded
Asset
Measures
Rank(IndMB) 0.780E—-3"** 0.674E—-3"
(3.040) (2.458)
Rank(IndRDSAL) 0.222E-2"* 0.223E—-2"
(8.856) (8.3177)
Rank(IndSG) 0.215E-2*" 0.153E-2
(8.573) (5.836)
Service
Company
Measures
Rank(IndEMPTA) -0.156E-3 0.674E—-3"
(—0.746) (2.804)
SERV 0.402* 0.206***
(12.571) (5.622)
Observations 8,298 8,298 8,298 8,298
Cragg-Uhler R? 0.018 0.062 0.043 0.095
Likelihood ratio xy* 114.543* 383.160"* 265.124* 590.715*

(kk sk, ksk, k|TFNFH0.01, 0.05. 0.1 &, FHIMEICKIT DHEKLELTT)
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(1-5-6)

T=YT U RORESOREEREZFHNLOI, T—=r 7TV FORRKIFELZMGIETE - T, ¥
TNEB & WS NAECHET D, ZHUC Ko Thh D FHM R T — 2 7 v b OB, oAl
D 10% 756 M 4 D 62% E TOFPHICINE D, TOBROWRELENOPEE L PRiE (FElN) &
ALTWD,

Panel A: Means and Medians

Quartile 1 Quartile 2 Quartile 3 Quartile 4

Eamout / Transaction 99% 223% 37.1% 615%
Value (103%) (22.1%) (378%) (58.1%)
Transaction / Acquirer 32.1% 322% 19.8% 222%
Mkt Value (14.7%) (11.8%) (9.2%) (10.3%)
Earnout Value $100305 $29.1134 $26679.7 $233913
(8 in thousands) (52,600.0) ($4.,000.0) (85,770.0) ($7.000.0)
Eamout Time 225 258 257 287
(vears) (2.00) (2.00) (2.00) (3.00)
Payment in Cash 049 041 034 031
(0.00) (0.00) (0.00) (0.00)

Cross-Industry 0.66 057 056 061
Primary 3-digit level (1.00) (1.00) (1.00) (1.00)
Target Industry Std. Dev. 44% 47% 49% 49%
Daily Returns (42%) (45%) (49%) (4.7%)
Target Industry R&D% 6.7% 132% 209% 11.7%
22%) (59%) (72%) (6.9%)

Target Industry Q 1.70 192 199 195
(142) (1.63) (1.68) (1.71)
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(1-5-7)

BN ZFE (OLS) & ey Mallgic L2 HEER R (p EIXFHIMAIZ*** % BLUOWTRIN, £
1%, 5%. BXO10% L~ AL TOFEMEE R LTNS),

Earnout / Transaction Value

Earnout / Transaction Value

(OLS) (Tobit)
Intercept 0224 *** 0.106
(4.006) (1.158)
Transaction / Acquirer -0.034 == -0.069 **
Mkt Value (-2.211) (-2.112)
Earnout Time 0.016 === 0.024 *x*
(2.666) (2.680)
Payment in Cash -0.077 **=* -0.127 #x=
(-3.313) (-3.271)
Cross-Industry -0.006 -0.010
Primary 3-digit level (-0.273) (-0.271)
Target Industry Std. Dev. 1.326** 2.012%x
Daily Returns (2.043) (1.965)
Target Industry R&D% -0.058 -0.092
(-1.133) (-1.040)
Target Industry Q 0.024= 0.036=%
(1.771) (1.697)
Sigma 0.251 %=
(15.059)
R* 831%
(1-5-8)

SRS ED D7 =7 U FOEIEITFEE T 33% Th 255, BMED 25-75 ITRET LT, 16%H>

5 47%OFPAIZILE 5,

Panel A: Distribution of earnout payments

(in thousands) N Mean S, Dev. Min Bth% Median 75th% Max

SDC Reported (U S. Dollars) 9% 22314 §89,228 §15 §1650 $451  $14000 §2,000,000
Maximum Stated (U.S. Dollars)’ 447 $2109 $65,822 $150 $2000 $5000  $14013 $700,000
Maximum Stated (Common Stock Shares) n 8859 44 888 16 348 73 291 349,500
SDC Reported Percentage of Transaction Value 9% KYAL 209% 10% 159% 28.6% 455% 100.0%
Maximum Percentage of Transaction Value' 441 B4% B.1% 14% 156% 21.7% 413% 161.0%

" Includes only carnout payments denominated in U S, Dollars,
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(1-5-12)
180

160
140

120

o&fHIE=hE | |
W EZEZINGR

BHOBEXESN

80;04 80;05 80;06 100;0.4 100 ;0.5 100; 0.6 120 ; 0.4 120 ; 0.5 120 ; 0.6
VEADRIERADFAEDR I~ ; BIFORIMBIAHERY

(1-5-13)

IR, AR RIFO R EMOREOFIGEZ, 77— 7 7 b & XL O5E ORIz 510 T
FREDHT LTZRER TH D, HMOIFREL R E WHISHR AR ORI T 2B ED 2 AW OFH R R

WY % —r (CAR) &, AT 7%, YV—UE A REME 4H10O SIC =2 — FARE L RARDHMH) .

EFEM OB 255 L L THIEL TW5, HEMOKEME~D
SRDBGHEITT TEIR, AITFNZFND CAR %, BATEEER Z %< BalcBiT 5 (Fhlgry/ e ) &3
O CAR IZFHL LT —F Th D, 7T—r T U FEZNLUNDEE, ThENDO CAR OVHEOEEZE,

B 9L
O

WZ2OWTIX, 7—r 7 U h&Zznll

ME L7z t-#iat i & £ D p EE NIRRT (%% 13, 0.01 DKETHE),

High-Tech Service Firm  Cross-Industry  Cross-Border
Takeovers (%) Takeovers (%) Takeovers (%) Takeovers (%)
A. 2-day CARs for ac-
quirers in mergers
with high informa-
tion asymmetry:

Earouts 2.56** 2.85%* 241%* 2.08%*
N 157 129 287 55
Nonearnouts 1.01%* 8o** 1.43%* —25
N 738 538 1982 76

Difference in
means, ¢ 2.10 (.0368) 2.46 (.0228) 2.29 (0228) 3.24 (0017)
B. 2-day CARs for
small acquirers in
mergers with high
information asym-
metry:
Earnouts 2.90%** 3.10%* 2.70%*
N 140 113 253
Nonearnouts 1.33%* 1.21%* 1.33%*
N 553 389 1,444
Difference in
means, t 1.89 (.0598) 2.09 (.0384) 2.85 (0043)
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(1-5-14)

B Z1E, 2009 4D OptionsXpress (HF) (2 X % Optionetics (f&&tt) OB TIEL, UH DLW
121,840 7 Kb, 7o — U 7% 2EMIC—EOMBR, Hilf), ToMmoEERZELZRLIZGEOT
— 77 R EBR3,500 F RAARELE, BEIIT—r 7T U e LTHY 1,450 F R (F—r 7w Ma
D 41%) ZHAFEY ., STIEHIOM, MRELOATEMEZ EHWCEFH L, 14EB0KbvIZ1X 1,213
T RMITFRo T\, Z7ua—Ur 7nb 1EE BRSO R & OXEEy 2 BRHEEICR L L,
2 BT E OFMAEIL 481 RAAVETHMM L, DD 732 7 FAZRRIFIZEE LTEF ELTe, Th
LBAEMECK T LBEMTL OB REAT L ENHERSN, HSaattix7—r7 v boEES
EREL, ZIUCE TRV EITOEFORML Y AR TS L1t 5 (Id at 148-149)

OptionsXpress fair value disclosures for acquisition of Optionetics

E.O. FV at Acg. FVat Q1 FVat Q2 FVat Q3 FVat Q4
Optionetics %£35.0 5145 51416 5119 51213 51204
+- - ($20.5) (30348 ($2.26) $0.23 (%0.00)
FVatQ3 FV at Q6 FVat Q7 FVatQg EQ. Pmt FV + Pmt
Optionetics £875 $8.88 5481 §481 5- 34281
+H- ($3.29) §0.13 (34.06) - %- ($9.69)
(1-5-15)
Fair Value Estimates as % of Nominal Farnout
40.00%
35.00%
30.00%
25.00%
20.00% W Acq
15.00% H1lyr
10.00% 2yr
5. 00% —
0.00%
AL e .Q.'llu q'.l-.\ ale Q'ula Il.L'\ @|e Q'ul-a e gle
& ORI~ R RPN R L S R P RN
-7
(1-5-16)
Figure 3
Fair Value Disclosures, All Transactions
Fair Value Fair Value + Payments | Far Value + Payments
at Acquisition atl Year at 2} YVears
T0.1% 67.8% 52.98%%*
Mean (All (p value 0.618) (p value 0.006)
ransactions)
**mdicates signuficance at the 93% level.
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(1-5-17)

ZOREENS [RENS 2EHBDOT — T U FOAEMEOFEDZEICRT LWt EIC Ly, R
VRO Y HENFEROS 7 F AL LTHHALTWS LW IRERHRAZFERNT LN TS, BT
T—r7 U FORATEMELEMSEDDOTIERL, FISIWTWe, EINE 2 4 OB A TEAME ORI
x5 tHEEHT. AETADEEZ TR L (pfE0.0004) | (Id. at 159) .

Fair Value I_)isclnsul'es, SIC

Fair Value Fair Value Fair Vahze
at Accuisifion atl Year at 2 Wears
T0.1% 67.8% 52 08%.%*
All transactions
60.3% T76.7% 61.8%
T1.1% 55.0%%* 40 3%**
L'jth'lleEl' Dhfference |:j.2' wvaloe 0.03 T:' |:j.;' wvalae 0. IIICI-#)
SIC

** indicates significance at the 95%: level.

(1-5-18)
Figure 5: Fair Value Disclosures, by Two Digit SIC
At Acquisition At 1 YVear At D Vears
T0.1% 67.8% 32 09R%FF
All fransactions
Target SIC
66.8% 68.41% 47.7%
731, Business Services (p value 0.813) {p value 0.154)
04.8% 1. 2% 32.7%
87. Engineering & MManagement (p value 0.373) {p walue 0.084)
Services
T6.4% 67.6% 47.9%
38. Instruments Medical Devices (p value 0.526) {p value 0.064)
51.3% 582 51.8%
28. Pharmaceuticals/Chemicals (p value 0.096) (p value 0.973)
**indicates significance at the 95%¢ level.
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(1-5-19)

Figure 6: Fair Value Disclosures, Divestiture/Not Divestiture

: . - p—
T0.1% a7.8% 32.98%**
All transactions
73.5% T2.7% 6B 6%
Dhivesture (p value 0.955) (p valoe 0.904)
60.2% 66.6% 40 29, *#
Mot Divesture (p value 0.582) (p valoe 0.002)

*#indicates significance at the 95% level.

(1-5-20)

B2, RO A BET 5 7 OIZHATCHENC B b A 8IE 4 AV T, RO MEIZBE T 5 85
REERBMHEICOW T O eMEEZ T2 TS5 (Id at 161-162) ,

Figure 7: Fair Value Disclosures, by Targets

At Acquisition At 1 Year At 2 Years
68 5% 59.2% 50 5%**
Revemme Taroets (p value 0.201) (p valuae 0.023)
66.0% T5.0% al. 7%
Performance Tarzets (p value 0.282) (p value 0.441%
70.2% 79 3% 48 1%
Feoulatory Tarsets (p value 0.413) (p valae 0.073)
08.9% Q8 2% 39.0%
Techmical Tﬂgi I:j_:l wvaloe 05000 Ifj_:l wahoe 0 298)

**indicates significance at the 93% level
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(1-5-21)

P T (BAEHFEGIFT) ORLEHFRT “+7 THREL, T I3RETHL A A R,

NYSE 42|  221.09 5.264 0230 55737 -13.200 13.660
LSE 107 69.840) 0.653 0.057 53.516| -25.921 7.121
ASE 25| -151.585 -6.063 -0.621 9.748| -52.717| 14.493
Euronext 18 127.974 7.110| 0.035 115.301 -11.811 27.660
TSX 28|  -39.483 -1.4100  -0.008| 5395 -19.178]  5.231
TSE 5 31.739| 6.348 0.000| 28.764 -9.607|  15.085
225|  259.582 1.154 0.000| 115301 -52.717] 12.627

(1-5-22)

BAED > T A OB T 4+ 1Rk, 7 FRETHD AL 5 R,

Standard
n Total Mean | Medium Max Min__ | Deviation
2010 3 0.921 0.307 0.000) 1.700 -0.779]  1.268
2011 28|  -53.501 -1.911 -0.043] 13416 -30.563]  8.860
2012 35|  -94.644) -2.704 0000 55737 -52.717] 15.145
2013 38 -8.065 -0.212 0000 38712 -25921] 85615
2014 36 16.145 0.448 0019 20816 -21.140] 6.042
2015 42| 150921 3.593 0.191 53.516 -19.178]  11.734
2016 43|  247.804 5.763 0.219] 115.301 -6.450] 18315
225  259.582 1.154 0000 115301l -52.717] 12.627

(1-5-23)

FRICBT DI T VORREEOHERE (AL 55 F)
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(1-5-24)

2010 4£-2014 4F, 2010 4£-2015 4, 2010 4£-2016 40 3 SDOMGERAN BB O VTN ORGERHE RS, 50
(et A A TR L LCE EESR TV A LW GRpNERN SN D (B [2018] :86-89) .

2010-2011 2010- 2002 2010-2013 2010-2014 2010-2015 2010-2016
n 1 [ 104 140 18 25
Sum 52,580 147.24) -155.288] -139.144| 10777 259.58)
Mean -1.63| 223 1493 -0.994| 0.065 1.154)
Median 0023 0.000 0.000 0,000 0.000 0,000
Max 13.416 55.737 55.737 55.737 55.737 115.301
Min -30.563) S2.717) S 52717 52717 52717
Variance 7120 153.105 124.231 100973 113.257 159.453
dof 2 [ 103 139 181 24
tValue 1119 -1.464° -1.366° -11648) 0.0820 1.370)
P Value 0.1360 0.0739 0.0874 0.1231 0.5326 09140

F 72, 2010 F-2016 FEOMFEOFE R, tHIX 1.3705, p fEIX 0.9140 TH Y, S xHEERFMZELE 4
L E LTHLEESN TV E W) WORNZREL T, TOEHENET LY K& W & 2RIETHIE.,
PIFoO X 92 tEIX 1.3705, pfEiE 0.0860 TH Y. 10%/KHETHERERNELNT (Id at 89) .

2010-2016

n 225
Sum 259.582
Mean 1.154
Median 0.000}
Max 115.301
Min -52.717
Variance 159.453
df 224
t Value 1.3705*
P Value 0.0860
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(1-5-25)

EFNL(T—=rT TR LT (BARERE T, 20 b — VBB THERISNEZR—R2 T A A8k

ThHO, ETNV3 (T—rTUbh) EETNV4 (EAREE) 132

HChb.

Full Sample (N = 1,174)

Variable Model 1: Earnout Model 2: MEP Model 3: Earnout Model 4: MEP
Constant -0.51" (29) =3.21%** (49) -0.88** (.32) -3.91%** (49)
Acquisition experience -0.24* (.10) -0.17** (.06) -0.20* (.09) -0.13* (.05)
Acquirer leverage —0.27** (.08) -0.03 (.02) —0.27** (.08) -0.01 (.02)
Acquirer size* -0.08* (.03) 0.21*** (.04) -0.07* (.03) 0.19%** (.04)
Target VC backed =0.70** (.27) 0.17 (.17) -0.78** (.27) -0.11 (.18)
Target industry effects” 18.90 27.82%

Year effects” 31.96%* 45.86%**

New venture - - 0.36* (.15) 0.95%** (.20)
Knowledge distance (x 107) — — 0.56** (.20) 0.75%** (.21)
Model 5,358.88%+* 4,273.12%%*

Log likelihood, L(B,) -365.97 -338.20

2By — LB~ X — 55.54%%+

p —0.90*** —0.96%**

Note: The dependent variable for the first equation assumes the value of 1 if a contingent earnout was used; 0, oth-
erwise. For the second equation, the dependent variable assumes the value of 1 if the transaction was a minority
equity partnership, 0 if it was a full acquisition. Standard errors appear in parentheses. MEP = minority equity part-

nership; VC = venture capitalist.

a. This variable was logged to remedy skewness.
b. Cell values represent the chi-square values of the test for joint significance of the industry and year effects.
'p <.10. *p < .05. **p < .01. ***p < 001.

HERAROBEHEMICA 2T L, 7—2D3FBICHLT— 7T U FOFERIE, IR L A
nYy M EBTAOMBLE —BLTWD, iz, ERBEORD AT A —ZHEEEOMHT, = ORIFUH
FTLOHME Yy PETAORRLE KL TS,
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FIER Bl |

KEHFPLERTHT T U NOREREEIENEBE

OETIE, KEOT 7 7 =728 AL, T—rT U NOEREIENHEM
BERFTL, ZOREN M&A OB THRA SN GEOMEREELET 2,

FATHIZE GRs0) CRENTZT—Z b bbb L HIc, KEDO M&A HigZiIZBW\WT, 7
—2 7 U NFREORMANPHEIML TE 20X 2000 FRNLTHDHL, 77— 7 7 OO
SPHM SN THL ZtaiExs L, T—rT7 U MIEAT M ENRFREL L, BHE
2 H1% 2000 FERENHHEIMNT 5 Z ENHERITE 2, W52 ED512H . T 6HH
Bz, ETREDOD =R 7 =V ENERFEFHTOR— L= 7T r ZE)NLEERNIIL
L, T—r 77U hOBERSAHEOEEDPORFTREMEEOH 5 FH 28R Lz, K
WZENHFEFIOHRITTH A SN TWDEATHBI A LT BT, e g L T~ &z
R DHIB A FEMIC B R LT, TORE, AT L IR o7, FEDL THINDT
— 7T NOERS, FZTElm SN TEIIENEMEZ MRG0 EMEEAZE L-, L
Mo TZ T, 77— 70U NMZET A ETOHGIEZY T 7 LT & O Rk Sy
PFreidlenz Lann | HF O RFERIROBRRIZE N TTEEDASA T X, HLWIE RYT

B2 D50 THIE) BRCHMEERNMIALTND Z EIZHE IR,

FEH X INE TORABIZET 518 T, M&A OHHEIZBIT 27— 7 U NORED
RETRAREOMRE V) BRI R T2 FHTIIRLS, 7n—Y 0 7% (T—v7 v
NI OFYFEE GEE-HE) 1T o TORNBEEORENFICEDLLIFHIZHD &
BExTCER, ZLCZOERICIE, BEREOBHME V) EBNICHBEEMIZ L EmO SR
NHLMEET =TT e DBERRH 5,

BONCHISNOTIZH 208, BBAECTOMAERT —> T U hOfg s LT, MEIEGMMX
IAEIH 3L LTHDNEFR2RETT 5, Zaud, —EOBRNCEEE O SIENREE L =5

Lo 1o THZRMR). 3% 1 7—2 7w hORAES 251,

20/ 4 7—r7 v RO 25H,

3 Bi{E ¥ C “Earnout” ®HAZERIL., F#ELAHLE L COEERTL, FE3HE0B20MEE O
Th, TOFENZHFRRFREINDZLENRE, [BEEH] ClE, RIEHRMATH D THEIE S 30
SIE] LIRS TVDN, AF 4 THETHE TREATEME (5 ) LR bRoh, #nEhn
1% Earnout IZHIRF SN TWAEEEZER L TWNWH LY THD, LoLREIZBWT, AEMFEITW5
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B BN RARFEO BT 3 Z B 42 &y 9 &REHT. KIENZE T S Earnout & 13
HROBELZA LTS LITWVR, ZOXREIRELDOTHL, ZLTAETHLIFE1E
UITEAT, ABOWMETHD TR BARMIATASRE] &L THOT =T U hOHE
Bl 2 ka3 %,

W OMEAI B FEEELED M&A TiE, 70— 0 ZEHCHR Aok RIL5E
FNOLHEEICEESN, 77 FEREETHLIGAELRE, BEOFEDO L L LK
WA L A FEEENMTDOND, TOBOFREIIL, HREGEE & IKICZ 0y (OHEFR) 1X
WL, BB L COBBRENRMKGE LT-AT— I RV L —Tho7o b LTH, Gtk
DEEBITSHREEICEA L TiE, BEICKH LT HIENETLEZA D 2 &idhns, LnLlT —
YT U NREDO D HFEEZRNOLGAIL, BE O M&A FERICHRSEOREHR, OEFE
MDA L VL R D56, QR ENTEL TWICREMBEE T 556 GEITiFRic
v, ZLEREDREHABHR L TVD), @FNOLDRAEE L2556, O30 R
Exzbhb, OQRV@Dr —ATIE, 7T—r 77 MO—#ZREH~DR—F 2L LTD
AT A THRME L THRFSNDGHELH D6, Find 2L <ZODOr—2THY |
ZZTHEHEIZ O-O7—r7 7 b E2 =7y M (FICRFHEOMBEE) OFIZET 5/
B, O-@QFKLEF (FI2 18877 BEZOFBALARERCE) OMRICET 2BER & 5,
ZLTHICE, O-@O-OMYEZHEOIZNIIFICRHTLI2MROX v v 7OFEK, O-O-QH
FROFRE ST 2R EMOFREEDOREIC T H LN TEL D,

D MEIHMOBREEN, BEEXICLYBREINFRELLLHBHEET.
O-® 7—rT7 b 42—45y FOBRRICET HHEE.

D-Q ZHXEDHRRIZEEIT 5.

D-Q-@ MAEEICLIEHNNEDHRROFX v v TOHE.
D-0-@ EXfI0HEREBIZLIBE~NDTEAOTEEDME

F 1 E CRam L C X TEATHIIE - S SC 0% < IIRESE - R - 2RPROMIZERCR TH Y | I

FERE 2 AERIC BT TEME B il T A48 & W o =ERRIC 2 % L Bbi s,

4 RFEICIBNT TR ()] L3, BPEOSHENBETIREDOL R LT, FELYELEORE
EHOTWARBICH HHEEET,

5 4 A0z iE, BAEOSHETE 21T 3305 (AL ZES L OBR), 4235 (FREZOK
XSt 2 HREREEF) SWE ORE LD TH o T, 4295 (FREZEDOFHE =FH KT HHERE
B oz LTI,

6 L4 130 TP B2 3 [RATHFR GRS &2 OmIIs R 23RN,

T 77— T N3 RAET D NY H— & D50 512 (Earnout Target), sEANIEE 135 [PIGAMR) 4 3 &
(3 7— 7O OHE (T—rT7 U 2—4y )] BRIV,
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Z5IH L TWDDIXIEFEETH D Quinn [2013] DA TH L8, TR HHFONESLHE
ZoMT - BRE L7 b O TR, FHITEROH 1 B TRAICEY BT 2¥6F] (2009 4) 1. 7
—Y 7 U MG E 72572 2000 AR O 10 FH O HHEPEIBIO L SN THDHHEDOTHY |
THETKREICEBWNT 88 oK THIHINLTWDI0, ZOHFNTE, HRLTELS

8 Victor P. Goldberg, In Search of Best Efforts: Reinterpreting Bloor v. Falstaff, 44 ST.LOUIS U.L.dJ.
1465, 1476 (2000)« Aveta Inc. v. Bengoa, 986 A.2d 1166, 1173 (Del. Ch. 2009). Airborne Health, Inc.
v. Squid Soap, LP (Del Ch. 2009). % L T TRS Institute, LLC v. Transcend Services, Inc. M.D.N.C.,
C.V#00362, Filed. 2010) ® 4 KTH 5,

9 [#If51 1] Airborne Health, Inc. v. Squid Soap, LP(2009) |, RIFt o] & L CiZ. OTool v. Genmar,
387 F.3d 1188 (10th Cir. 2004). Cambers v. Genesee & Wyoming Inc. (Del. 2005), William J. LaPoint
v. AmerisourceBergen Corp., 2007 (Del. 2007.2009), & %\ % Comet Sys. v. MIVA, Inc., 980 A.2d 1024
(Del. 2008) ZERALEFELEIC, ITFEOFEH THHEN TN D,

10 Zp 88 kT, 7—v7 v 2D b DI D E LIS % 5 Sz 63— HERF O 720108
1 ZECitgimd D [HIB) 2] Obsidian Fin. Grp. v. Identity Theft Guard Sols. (2021)] 72\ JCTh b, =D
fit 87 DO F KBy OWFRIL, [ZRA O] 1B LT 184 (15%) . i EE Lok Emkiz LD
ANEBR) T LT 201 (23%). MRKER] [ZBLT6M4 (7%). TFRE - AERBEOICET 2208
DL I LT 331 (88%), T2 151 (17%) L7Z2->TW\W5b, 7ok, Z Ok, tho7—
T U NMIEL R OFR AR T HHELELTH D LIEbNS, FRENICKHET 2 HBNILLT
DY ThHDH, N ORHA] (B LT 13 (16%). MHS Capital LLC v. Goggin C.A. No.
2017-0449-SG (Del. 2018). Novipax Holdings LLC v. Sealed Air Corp. C.A. No.: N17C-03-1682 EMD
CCLD (Del. Super. Ct. 2017). Connect Your Care, LLC v. Conduent HR Servs., LLC Civil Action No.
CCB-17-2538 (D. Md. 2018), Eppley v. Univ. of Del. C.A. No. 13-cv-99 (GMS) (D. Del.2015), Express
Scripts, Inc. v. Bracket Holdings No. 62, 2020 (Del. 2021). McDonald's Corp. v. Easterbrook C.A. No.
2020-0658-JRS (Del. 2021), Forman v. Centrifyhealth, Inc. C.A. No. 2018-0287-JRS (Del. 2019).
EMSI Acquisition, Inc. v. Contrarian Funds, LLC C.A. No. 12648-VCS (Del. 2017), World Energy
Ventures, LLC v. Northwind Gulf Coast LLC C.A. No. N15C-03-241 WCC (Del. Super. Ct. 2015),
Trueblue, Inc. v. Leeds Equity Partners Iv, LP C.A. No. N14C-12-112 WCC CCLD (Del. Super. Ct.
2015). MPT of Hoboken TRS, LLC v. Humc Holdco, LLC C.A. No. 8442-VCN (Del. 2014), Zebroski v.
Progressive Direct Ins. Co. C.A. No. 8816-VCP (Del. 2014). Anvil Holding Corp. v. Iron Acquisition Co.
C.A. No. 7975-VCP (Del. 2013)/ Project Cricket Acquisition, Inc. v. Fla. Capital Partners, Inc. 2017 N.Y.
Slip Op. 31383 (N.Y. Sup. Ct. 2017). Guidance Endodontics, LLC v. Dentsply International, Inc. 749 F.
Supp. 2d 1235 (D.N.M. 2010). Rsui Indem. Co. v. Murdock No. 154, 2020 (Del. 2021). Surf's Up Legacy
Partners, LLC v. Virgin Fest, LLC C.A. No. N19C-11-092 PRW CCLD (Del. Super. Ct. 2021), Stone &
Paper Inv'rs, LLC v. Blanch C.A. No. 2018-0394-PAF (Del. 2020), Elburn ex rel. Inv'rs Bancorp v.
Albanese C.A. No. 2019-0774-JRS (Del. 2020). LVI Grp. Invs., LLC v. NCM Grp. Holdings, LLC C.A.
No. 12067-VCG (Del. 2018). TransDigm Inc. v. Alcoa Global Fasteners, Inc. C.A. No. 7135-VCP (Del.
2013), 795 EOFERR &5 X A ARERHR 2B LT 20 £ (23%) . Osram Sylvania Inc. v. Townsend
Ventures, LLC C.A. No. 8123-VCP (Del. 2013). Kolber v. Body Cent. Corp. 967 F. Supp. 2d 1061 (Del.
2013)+ Doberstein v. G-P Indus., Inc. C.A. No. 9995-VCP (Del. 2015). Perlmutter v. Salton, Inc. C.A.
No. 09-690-GMS (D. Del. 2010)~ Oracle Partners v. Concentric Analgesics, Inc. Case No.
20-cv-03775-HSG (N.D. Cal. Jun. 7, 2021). Rogers v. Wilmington Tr. Co. Civil Action No. 18-116-CFC
(D. Del. 2021)« RBAHTDSR, LLC v. Project 64 LLC Civil Action No. 19-1280-RGA (D. Del.

2020) Morgan v. Carpenter C.A. No. 9324-ML (Del.2014). Eurofins Panlabs, Inc. v. Ricerca
Biosciences, LLC C.A. No. 8431-VCN (Del. 2014)« QVT Fund LP v. Eurohypo Capital Funding LLC'1
C.A. No. 5881-VCP (Del. 2011)s Lonergan v. EPE Hldgs., LLC 5 A.3d 1008 (Del.2010). Northpointe
Hol. v. Emerging Mang. Civil Action No. 09C-11-141-JOH (Del. Super. Ct. 2010). ZZFEK | 1B L
T 61 (7%). Zhu v. Bos. Scientific Corp. Civ. No. 14-542-SLR (D. Del. 2016). In re Morrow Park
Holding LLC CONSOLIDATED C.A. No. 2017-0036-PAF (Del. 2020), MidCap Funding X Tr. v.
Graebel Cos. C.A. No. 2018-0312-MTZ (Del. 2020), Marubeni Spar One, LLC v. Williams Field Servs. -
Gulf Coast Co. C.A. No. 2018-0908-SG (Del. 2020), State Dep't of Transp. v. Figg Bridge Eng'rs, Inc.
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C.A. No. S11C-01-031 RFS (Del. Super. Ct. 2011), Phoenix Equity Group v. BPG Justison P2 C.A. No.
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Onstream Media Corporation Civil Action No. 5114-VCP (Del. 2010) . Starr v. Firstmark Corp.
CV-12-4023 (SJF)(AKT) (E.D.N.Y. 2013)« Fundingsland v. OMH Healthedge Holdings, Inc. 329 F.
Supp. 3d 1123 (S.D. Cal. 2018)« Nat'l Educ. Fin. Servs., Inc. v. U.S. Bank CIVIL ACTION NO.
12-6651 (E.D. Pa. 2014) Miller v. HCP & Co. C.A. No. 2017-0291-SG (Del. 2018)« Greenstar IH Rep,
LLC v. Tutor Perini Corp. C.A. No. 12885-VCS (Del. 2017)» Oxbow Carbon & Minerals Holdings, Inc.
v. Crestview-Oxbow Acquisition, LLC 202 A.3d 482 (Del. 2019)« CIBC Bank U.S. v. JH Portfolio Debt
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Ati Titanium LLC C.A. No. N15C-03-083 WCC CCLD (Del. Super. Ct. 2016)« Blaustein v. Lord
Baltimore Capital Corp. C.A. No. 6685-VCN (Del.2012)« Jack v. Jack Acquisitions, Inc. Civil Action
No. 19-0052-CFC (D. Del. 2020)« Winfield v. Eloxx Pharm., Inc. Civil Action No. 19-447-RGA (D. Del.
2020)« Raquet v. Allstate Corp. 348 F. Supp. 3d 775 (N.D. Ill. 2018)« Trombley v. Bank of America
Corporation 675 F. Supp. 2d 266 (D.R.I. 2009). Zohar CDO 2003-1, Ltd. v. Patriarch Partners, LLC
(In re Zohar ITI, Corp.) Case No. 18-10512 (KBO) (Bankr. D. Del. 2021). O’Connor v. DL-DW
Holdings (In re Extended Stay, Inc.) Case No. 09-13764-JLG (Bankr. S.D.N.Y.2020). S'holder
Representative Servs. v. Albertsons Cos. C.A. No. 2020-0710-JRS (Del. 2021). Moscowitz v. Theory
Entm't LLC C.A. No. 2019-0780-MTZ (Del. 2020)« Roma Landmark Theaters, LLC v. Cohen
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of Esio Beverage Co. v. Strauss Water Ltd. C.A. No. 11141-VCS (Del. 2016) Charlotte Broad., LLC v.
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Holdings, LLC v. Related WMC LLC C.A. No. 7934-VCL (Del. 2014). Am. Capital Acquisition
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6347-VCP (Del.2012). In re K-Sea Transp. Partners L.P. Unitholders Litig. C.A. No. 6301-VCP (Del.
2012)« Auriga Capital Corp. v. Gatz Props., LLC 40 A.3d 839 (Del. 2012). Gerber v. Enter. Prods.
Holdings, LLC C.A. No. 5989-VCN (Del. 2012) Winshall v. Viacom Int'l, Inc. 55 A.3d 629
(Del.2011)s Ambase Corp. v. 111 W. 57th Sponsor LLC 2018 N.Y. Slip Op. 30160 (N.Y. Sup. Ct.
2018). Storper v. Invesco Ltd. 2016 N.Y. Slip Op. 31286 (N.Y. Sup. Ct. 2016). [ZDfth] 15 14 (17%) .
Paul Elton, LLC v. Rommel Del., LLC C.A. No. 2019-0750-KSJM (Del. Ch. May. 7, 2020). Glaxo Grp.
v. Drit LP No. 25, 2020 (Del. 2021)« L-5 Healthcare Partners, LLC v. Alphatec Holdings C.A. No.
2019-0412-KSJM (Del. 2020)« Bloom v. Sussex Grp. Partners, LLC C.A. No.: S12C-08-015 - ESB (Del.
Super. Ct. 2014). Boudinot v. Shrader 09 Civ. 10163 (LAK) (S.D.N.Y. 2013). Stanziale v. CopperCom,
Inc. (In re Conex Holdings, LLC) 518 B.R. 792 (Bankr. D. Del. 2014)« Deluxe Entm't Servs. v. DLX
Acquisition Corp. Civil Action No. 2020-0618-MTZ (Del. 2021). State v. Univar, Inc. C.A. No.
2018-0884-JRS (Del. 2020)« PPL Corp. v. Riverstone Holdings C.A. No. 2018-0868-JRS (Del.
2019). Jiménez v. Palacios C.A. No. 2019-0490-KSJM (Del. 2019). Knightek, LLC v. Jive Commc'ns,
Inc. 197 A.3d 493 (Del. Super. Ct. 2018). Cedarview Opportunities Master Fund, L.P. v. Spanish
Broad. Sys., Inc C.A. No. 2017-0785-AGB (Del. 2018). Richard B. Gamberg 2007 Family Tr. v. United
Rest. Grp., L.P. C.A. No. 10994-VCMR (Del.2018). Sheth v. Harland Fin. Solutions, Inc. C.A. No.
N14C-01-222 WCC CCLD (Del. Super. Ct. 2014) Wiggs v. Summit Midstream Partners, LLC C.A.
No. 7801-VCN (Del. 2013). UL Ei%. https://casetext.com/case/airborne-health-v-squid-soap |2 & %
(2020 4 12 A 3 AT . Elo. AFEREREEBRE OR— L= 7 r 7% THRBICHIT
SIS TS (Bl 21X, “Advanced Earn-Out Issues Transaction and Dispute Resolution
Perspectives 7, Winston & Strawn LLP [2014] Z & X z\),
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Do ENHIFFEIL, 77U MREICRESNCENFE - AFICHT 55EFE - HFENR
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72 2010 AERIA D DI, 7—r 7 v MIMICB T 2R EEOREICET S, EHEAHEYE
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BOHERFN2E L 72D, £ LT 2010 FEREEN B ITHSEEEORE ORBEN MDY | i
DT —=rT7 7 b ERBMOBERED, TNENOHERKILE VI REZICE >TIT ML
— FFT7ERVELIMERAREILL T D, T—r 7 7 &) FiEEEEREDOBHHN
DX RBURIZH 5O THIVEX, IR RITEATHIE OB & 1TESR TIE e wn

T Th D, ZAUTEERILOWE TIIRE LR o7, HBINBEAE I ELBED 17
—VT UM NRTRIRX] ThbH,

RBEI DU OKIZ, FEOT —~2ER8THICTHIE LW EBbh 55l %
FEMCRRFTT 5, E72. HEBSZN TR lEICESAEZEDE TV DHEEICIT TR
PROERR) & LTHRHT L, 20%, FEHEOT —<ICHI > 7280 bR SCZ 5547 L
wam T DR E LD, FXOE, KRTIRY LTk XoR2 63, 22 TSR
TWDEATHEIN G BEE T H8n2 0l H L. BB E a4 2 2 & Timik 9 %,
DFEVE IO HGM] OBGRARILS, 77— 7 U MIESS EBEOKEDOT —F (1
LDFFENHI CTHHLDIZK L, T2 CTOMBIIRIAERK T 27 — XL, 77— 7T 7 MNZ
BE L CEAINTT 70 = 7INEHIFT OHFISC CRlkEER) &8 D,

527 25T EL ORELFEFOY A b7 1 7 ITB#H ST % Comet Sys. v. MIVA, Inc.,
980 A.2d 1024 (Del. 2008), Cambers v. Genesee & Wyoming Inc. (Del. 2005), Aveta Inc. v. Bengoa, 986
A.2d 1166, 1173 (Del. 2009) %,

12 @il 2 1%, William J. LaPoint v. AmerisourceBergen Corp., (Del. 2007), affd, 956 A. 2d 642 (Del.
2008) . HDA WX 25 [HH 4] Winshall v. Viacom Int’l Inc., 76A.3d 808 (Del. 2013) %5,
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MEIRSMEAT ) &) HERIT, RIBICBIGOHEE TH 20314, KEREMNET [T—0 7
U M OFFE U THREGG- BRI TWD Z LIC#lEA . RIICZEOMELRBNT 5,

BB, AFEFEE LG EEROMF TR, BEEEBYF L ORBIZED L 5 TH
. 7T—=rT U MOXG LD ANGHEOUIAR ] 2 EORE R TR LT RE R L
o TND,

(EXEOHE)

X GHERAN) 1%, FEESGatt Ao E - RREGEHR TH Y, Y SR E - Bk, £ L TX
DFES T A O 100 Z-A LT o, Ak 24, X IZef2 R T2 L %
FHE, 7 RAAA P — Dl 2 2B 1T AN EA 60 (21 (146000 7M) & REL V. Fik
254 AEH, &7 7 RBIZRAREREZ L7z, BIZZORZIIS U, X KXY BMrAT
% 60 ¥k 36 £ (146000 M) TBIZGEET HLNEOEN LR T 5, LLRBS
A#PFHEETHY, BEZHSTEL X EYIREY A7 25 IE5 BN, B
REEMRE 36 BEMO OB, 19 BIICHOWTITREEFETHICBHSEE TIRE T 200D, 5%
D AT EMIZOWTIE, A O 25 05k 29 £ £ To 5 FEFE IR H EBITDA
(A - BE5| = - EHIFTRIES) O FEBMENFHEELL B Toh o 7251000 U TR S 5%
GH L, UHEEFEOBREFE LD EOEDPRIT BN, L, ZERIC
BWTEHHEEIZ T HEESN, £lo, HOFEEICBWTEHEMENERLTERITH, £0
% OFEEFFEIZ EBITDA O ¥EFEAFHEE L LEl > 725613, TOREFEZHOEDED
ZEMTEDLHEDEDVRIT LN,

73 MREGEEZRAORERE B 1L, X OBRENRA T 5 40 #k4% 24 (M (14 6000 7 1)

13 EBIAIRE T TH O] R,
M k42 T8 AHERITE] (RIEI1I2TODINITHY L LS,

15 KfE OB EHONRIL. PILTE AR USSR (77— 7 7 s SREA ORGSR ST,
05 HYHEEO S & 7 D E 45y O AR 4 R OB R Td 5 &HIlF L=k TTAX LAW
NEWSLETTER) 32 5 (& -EHARAEEELSH (2018]) 12X 5

16 Kk (77— 7 7 b OMBUCET 2 —&%2) [BER] (HABIESS [2019]),
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Xix, AERAGEERED O b, FHELEDOKG L 72 62V & ik 25 4y DR
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L7722 L &% T, Pk 25 F DN A EZMAT 2EERE21T>72, L LEBYE
. MREGEERG 2L LR 25 £ DI E L TEFET~E L LT, FESOHT
FEBUAR S OO IR AL S B DN /D S IR ORRGRIVEL 3 s s nle . X IZ T e Rk & LIE
AR R P R SRR 2 B LTz,

(HRONEAE)

RIS W T ROES OFTRIIRET 2 20E, RHIASEN TIATRE &%) 1T
blzdltiHisnslicEsTRlick2boE L, JFHAIE LT, ZOHMGOERKE2E
FEDOBIERH ST HTHD EHWTD, £ LTARIFIZEON T, BEAGEEDOEITH (CERK
25410 H 1 H) ICHREOZMN R OKEABOERZ NS Nz b, TOHEYHE
ITRERET D, £z, REOKRAGEENRSZITIL, BERES O —HNEEE O
e b o CHEIINT 2 BOMBELRENENNL TS E L LT, A 23 HBEE(ETH
D, XEOY IZREV AV Z0HIELHNTRESNTZFETHLHDOD, LITOHEHE
EEEZ T, FHEEIAWTUOFEREFEICLEK S, FESEN WAL DND Z &%
MELTRILNEZLDOLERDZDOBMHYTH 5,

AFRIIERSILUCR, 8 EE ST R TCHARE 2 %P EBITDABOGEEIL, £ 5 L7zt

DU 7R EIREA I E 2 TRESNTZbDOLEDOOND Z L
CAOBREEH I B TH o X & Y, HAGEER LER T L
- KIFOFESFEIL, X EOY T4 0BT 4T ERLHbDOTHDH L
- FEEOFEEFEICB O CHBEEAER TE R TH, ZO%OFEFLEE ORI A G

EZ LRl 7235681213, MEORESVHEDOEDLDELNDLIHD L INTWNZZ &

- X OBEE ORAGEIEZKINTIL, RO X 5 R RER 2T &

X iE, BEIEEMA ST 2 SRS T D F T, I TR E MR ALE EREE LT

FEREARVETRL T, FHEEIXEL 3 FREFEOEBNLREEL - H O TIX

17 itk 86 4 1 H (2 OFESORFEIEROLSEE O E IS & T R & S5 UTHRINASEEIC B A
TREBGHIL, FIBEOEDRHDLOERE, ZOFICEBWTINATREIE&E (@8N OW UIHER]Z

OMRRF I 2R % & O TIAT 2HEEITIE, E OSSN O IR O MR E I 22 s OfhEH) &

T 51

18 Earnings before Interest, Taxes, Depreciation and Amortization (FIAV> - Bia| X MR- 2 Ofth
EENFITFIZR)
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AR, ARG posk U 72 BRICRAE LA 34T 2 (RIE 12T & 13H) 202 LT Y
T Thd, LLARBE, RIFICE T 2ELHEOEK O BEFIL [T 3 FEFED
RO OB L 72 b O TIE A< (PR) FESFENME LN Z L 2BELIZH DT
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21 [RERABR Y IERDOHEE LTT—r T Y FREASND Z L ~0Ka (1)) A% [2019],
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TO 5 FHEFHEIR D EBITDA O WEETE 2 0EThoTc b 525, Zhixlse
FEHEPHIGHEICE L TESDICAEETERWVWE I REGE28) NV Z—var -Fx v
PAFIE LT BHIESR) CEEAFEY, 20X RGBT NEEIT—r7 v FRETIE
72 <. DCF iE24Z X 5 e ¥MMERHE CTd 5, MEILEMEIL, IEEITAD I ORAEZ RO
FEERFEFEOREBIINNOLOHDbDTH D] 572 51X, RHOFEEBOZHO THE LS
(IXHRIE] LT DONARTH S L bivb26,

23 L ZA-UE [2018], ZHUET —2 7 ¥ FOMRRICBIT 2@ [WGRIRA~ ORI Th D,

24 Digscounted Cash Flow (ISl 28 OB B | BRI AE) o

25 - =A- i@ [2018],

26 Lol b IDEZFINIOBNRRMLH D, [T—r 77 FOiEE., BEYELZNHICE > TOR
WeFEME (uncertainty) DU A7 2B EMARAHTIHDTHDL] LWVWHIEXFRDH D, SHMITHE L M#1
ftm) HBHE 3 7T—r 7 U MIELDEEMEDOHEL ], LOZF I THRHF SN TS Quinn [2013]
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FHBOE HPINLBERTLHZT—T U NOEE

[$161]1] Airborne Health, Inc. v. Squid Soap, LP (2009) !

BEEIRENIC, SRIXBEETEEOT =0T Y MU 2GR ES 2OICHERE
HOREBRROIMEETL 2 LIXTE RV, B EARENRE G E WO RlloFREIC
B LG EIE, ZOBROREHWAERIND LHRLEEHTHD, LrLERS
HR L TIHEROLEOMBUCTERNYTHN, 7= 7T U NOBITEEZ 2K Ltk

FFRD TR,

(EXOHE]

58 Td % Squid Soap 1 (#eH5. LLT IS 4L)) 1% Lynn 23AI12E L 727 %% ZJH @ limited
partnership (LP) To® V. EFED Airborne tf (5. LLF TA ) 377 7 = 7 MOk
A& TH D, FEFIE 1990 FFRAIEE, FHIEE ATISN 32 FHRVOAEICHER L, /MR
HDY—7F 4 A% —%BF LT “Squid Soap” & & D E, 3HEOFRFFEZELY pESh
t3%, HETHD A #id, MEOPIICERZ Y TRt LT 1997 I
McDowell |2 & - TRy &t, 7V A2 MEAZRIERTE L T/, 2006 FFEIZITRERAY
IR EFEHNDIFFIZ LY BARE L, EAHOERAEFE L Ol 215 Tz,

2007 ERJEA, B I S ALOFERMEICB L2 R TR FRESHEEN O HEOREEZ T S
. AftomEEREEMLE (CEO) Th-o7c Donahue # S #LO#EE (director) & LT
Wz HZ L llesn, %2 TDonahue (F At e~—rT 4 L IFR°T 7 RE7EEIC
FA. AT TO “Squid Soap” DRFEZIEE LT, [FF 6 H, W& IL S tHomydzaE
DREELZHTICHET D [AERESEE (Asset Purchase Agreement) | (UL TAPAY)
ZRERET Do APA @ 10.3 1Zi%, WL (ZDRFWNEAA) B (transaction) DFRAIC
I 2 HAENRWEE (compete agreement) ZMLL TWDH Z LIZHET D) &HDH2 Z
DEKIDE 1 OFBUE, FEENR 7 v — T ZRTBL4 100 57 BV CTEERET L 2 LICh

U (o) O CHY0% 5] 13, Airborne Health, Inc. and Weil, Gotshal & Manges LLP v. Squid
Soap, LP (Del Ch. 2009, Decided C.A. N0.4410-VCL). Laster, V.C. November 23, 2009) (2L % (1
EUANTOBIH -5 &IZB Wi, Laster [2009] & F£RT5),

2 ZZTEY THANRWAE] #. Squid Soap DREEMEIZRT 2 W7 OMEEMHOMHETH Y . FOH
OH TRMATEASHMI P AESE] ELTT—>7 U MRREHR L Tz nws 2 &EThHA I,
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BEL., BEOBHENZERSINT-EA Gf certain targets were achieved) (Zi%, BN TH K
2%0%F»%i%5ﬂ%ﬁ%%ot(mmﬂwmmmMﬁmwmmmmmmm)kwﬁ%
DTHD, FH 2 OFEIT. b LEEEIGELRWEGAICE., EREEREICEELKET S
RENHDEVI R THDH,APA D 3.2120F, (1) HEFZZ v—2 0 7% 12 1 A, Squid
Soap IZRHb LTe~—r 7 4 V7O E BN 100 T RAVLUTOHETCH -84, (i) [
RO 78 L 2% 500 75 R/VLL T O8a 1%, B E1TZ DR AT ORENEE PE (Purchased Assets)
Z 10 RAOXME TR FEICRIET D, EH D3, Tek Z 2 T NEEIRIZESRE (“Asset Return
Provision”)] (LA'F TARP)) &FT 52 & &5, & 3 ORIL. BHENBEERDZD
BRI Z TP EZED TWRWZ ETh Y, H4lL, HEITKHT 2EZBOFEMRFR
NIpNWZ L ThoD,

& ZAVPEFMITHFREZIWA TV, KGR R, A RS OE#EMEN AT ¢ 7 T L
WHEHNCHE S du, DRERKOPERFFIKOOE D] & LT 200645 AIZH Y 74 /L=7 )l
CTHEMFRDRET ThH o722 L ZREITAM S 2ol b 94, FEIKIL, WthomiEx
—ETHY ., HEHEIT TAtLD Squid Soap) E#EFHTHARMICH -T2 b, BEFRMHIO
—HOBREI T NYPofEMiEEz &SN ERTFFF O, TO®%, AthiEF A —v -2
v b e — LB A McDowell 23 [AfEA HEINL , A HETH72D0F v o _X—r
ZRRMGT D, Loy L BRI E 2 LT L, Squid Soap ~D %R ILELH AL
o7, BRETHD APA TRIE LTRG-S o722 & hvb TARP) IZHES& Y
RICEEIRE~EELRRETHZ 8105, L LIRIZREGHE OMmPIch o T, i
[ R B Bl - T e,

2008 4=, 7E HAllIT APA [ BT DKk~ 70K 2 F28R L A #RiTxt LCF S5 2 BT
ICHRFTH/H TSNS, #2009 4, AtHT APA O FCTREEZADRVE NI ESH
ik (declaratory judgment) %7 7 U = 7INEHFTIZRD 5, D%, 5 EMIT A FRITx
D2 LA T A 20RO 728 AR (judgment on the pleadings) A TH 5,

(FRDEE]

3 [FIEEIZ 8.2 (g) Tl #MFE @M 750 H RACET 2ATCE EAMERO B REEE2&T L-8a b,
HEIIZORFNTOEELY 10 KAVOREICTREICKETLS2HbDLEH 5,

4 3% (200746 H) 9 A% D 2008 4E 3 H . 2350 7 R/ CEMFAOTMARL L, A LT LERIC

FIRINEZ T Z EICRET D LUK, BEx 72 A5 7 T Airborne M1 E N Z 5, RHITEYI R AT 47
KGN T &, ﬁW@ﬁﬂé%%Aﬁ&%@@ B EATR TR A T2, BEIIIZ 83700 7 RV OFIfRIZ

FIE L., 650 77 RVZFHFED B, BIEH B 2 SE2IThETT5 Z & 2R T 5, 5eEiL. APA ZHORFR T,

Eziﬁlﬁ*%&ﬁé%@@%_owfﬁofmtkiﬁﬁé

5 1Wbhws 47 7I0su—r) OMER, [V—~v>r-vavr] % KMEE - SRATLORELET
Lo EEbis,
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A TENDEEIIKT DFEIRAT R K OFEIKGES 1174 D 18R

1. HBEDRFRFREFTHLZ EEAMR LRSIV I FERITA

ZOHNTT, BEIFEFEICH LT APA @ 512 © [HLdAEEOENFHFEX (any
E%ﬂhmwﬁm§&mWMM)®ﬁEJ%ﬁ%ﬁi%bf“@%L#LF§$®§%T
H5 6.3 1% (FIg) MEENAZNEZFE L, TREAZNICBOTRK SN ARG 25T
T HRE) BRI E T3 D AIREE D B D VER TR OARIZREL TWD ) T, sr—Y
v 7T A #ED (Squid Soap (ZXFT 2 HR5E) RE ) & TEE IR F 7213 HIR S 2 FIREMED B 5 |
RIABTEIE LR o 12 2 L IXE s O SR 72, A #HISx4 2 EMRER I, BEREE LK
DLLEOTHY , KREKOBITICIIME L 263, BUNYROBEIE LR TH 58, £,
[ X > TEH5E T &2 ("consummate the transactions contemplated hereby") | &
WO CEE, HLUZ APA OFHIFFRE L WO BWRICEED, 77— 7 U hO XS REHZOREK
BafaT boTiERW, HEIETO TH5|% (transactions) | 1£27 v — 2 ZIHT —@# D
ZEERFTTIOINEND D LI, THREIFE] 77— 7 v hETRiITRNWZ LT
ENT 0=V THDOIINNMRIEICOW TR L TWRno 7o Z & Thndio, 20z L
MEMRINC T2 T) T8 THAI 7 u— 0 7%o7—o7 7 b0 TIREI 3o T,
I, BIITE TR REEEIE LW ATREES, TOROEEKELZMEL TV e A
bivd) 1, [WREI%EEZETTLH] EWHIXFIE, 7e—Yr72EWRLTED, (TH)
TENRERT DFEMATAICE L Tix, BEMOFRE T 54 %2 T 1%

2. FHRNOREFRICKT DFEKOHE LL T8

> F-#HIFT (Court of Chancery) @ (HREIHFFRL) HHI 9 (b)Tik, MFEkAE EET D72
OITIE, TR E T 2RI A BRIk R b0 L35 ZEHFRLTND, (L
L) BENFETAHFMORERRECEHL UL, BERZOFEMZIR R L TV RN &
o, ZOERIFHEA 90) OTFTTEART+STHDHB, £/, BEICELD THENKEL X

6 supra note 1, at 15-16.

7 Id. at 16.
8 Id at 17-18.
9 Id. at 18.
10 1d. at 19-20.
1 Id. at 20.
12 14 at 21.

13F%3v:7m1 £ﬂ®%%&%ﬁb AEACOBUE £ 72132 HICHES S RIETADOH LAL T &8
PR 27-Dlc, BFEENERIC BEIDNDORHASNDIKGF ZHIEST 5 Z L 2RO T 5 (Kronenberg
v. Katz, 872A 2d 568, 593 <Del Ch 2004)) | (supranote 1, at 22), TAPA 121X, a2 v —7Ek, £7-
ITFEFTEROERZFHIRET AL O RLEHFTEEN TV RNEF A5 (Id at 24),

4 14 at 25.

15 Id. at 25-26.

125



D T DERET, AOMEME A Ko T RBRORFFFICR o T LE - TS & DFEGRISIZHE
LTiE. TM&ADSGHE TIXZ DOBMFRIZIHN T, BELSCHM OMEA LT 5 Z L I13H V5
% ML FEEDOMGERITER S N,
B. 7k EoOFE & R L D AEBR
FEFTEr—ICLDFEHAEATE R E b, LV IREARHEE EOFFIR N E A T
EHEFERTD, LOLAROLATOMYEF ITHEOMLLZERICHY, EH6H
HHEZEHMBEORREGTRE L T2 e b, HFE EOBELEZRD D AT 72 <,
FEEDOFRICES L, BEEOFEREIILFFT 518,
C. BFIEX

FEEDTRIT APA ERITHEDSN TV D, (T%) LU APAIZITE EDRTERE I
T 5k Ee <, EE S APA OXXEAZHIH L THRWI &N BIK) EOMRIWIT 720 19,
[TARP] OBUEIC LY . BRI -2V Gaid [H EIXZ O H ORF R THFET Dk E
FEZERICKRIETHHD LT H] &S, EEICE D ENICES S WEORGIL, A%
THETICIONAEEZRE, B TT2b0LT2] o TWD] 20, [ZHITEE
BRIZE T, A HIZZOHROEN EORBENOMBMINIEMEZF L TNl L E2mRL
TWns] 2t PR L, REBER O BSETITFRD BTN,
D. 3 - AERBFEWICET 2BROELK) (LT, [BUROER))

(BIN =TT DY EEICHEME G52 258, BUROERIL, BEHENGBNIOHE
WCHH SN D Z E2FRT5H) 22 25 [REE, YRFOE 5 BRI 2 1ER xS

16 MgpEE Rt R UL, FILWEEF RO A2 ENTEE 0D 2 LICBT 2 EREE R S . R
CRDEFABETETWRVEBOBIKRE L-—EmTh o] (Id at 31-32) & LTRDERN-T-,

17 Id at 27. LA LARRHFALTIE, A0 X 9 2 BRI X 2080 (b2 W Ee%) oS i,

ZOXI R REH TR U DD Z LIRS D,

18 Id. at 29-30.

19 Id at 30. (521235 9 IRE(RHEIZ DV Tt TARP) O THY . T EEBICHERTIIE. HFED
N SN2 WEES, BEENBELZKIETAZLEZERLTWS, ZOREIZ. BEEnN~—rT 1
TIHFEDOEREEZ B L, BEOITEIZ D 2 & 2RI Tidvzevy, ZolEix, EE2 TARP] 12
L SN TWAHEPHAN T Squid Soap &2 2 ENTE o258, RENBEARY B2 &

PRFEL., BRITEEZKETHZ LIRS (Idat3l) EWHOIBHETH S,

20 14 at 31.

21 14 at 31.

22 TROEK ) 1B L TIEH 10 EICTHREFT 228, 2 2 CHIRECOE 1S3 A EN T\ 2 SCi—& %
9%, Amirsaleh v. Bd. of Trade, (Del.Ch. 2008) ( THHIIZ S 21X, BUROERNIL TEEMETH Y F4 )
DE LS CEOWREEL T LNEREIND]); Gilbert v. El Paso Co., 490 A.2d 1050, 1055 (Del.Ch.
1984) ( = OYFEFNEBE (BUROZEMTHY T D) RUNFEAE L TWDLONENERET D EHE
NEZ 5N HE, MEICERRE LR TIER B0 ), affd, 575 A.2d 1131 (Del. 1990) ; Bay Center
Apartments Owner, LLC v. Emery Bay PKI, LLC, (Del.Ch, 2009) (A E{2HED 7= 12, ZBL T DEEN S
FRITENIZD 2 & 2HEET 5 LEMMREEHZITHE LGS, BRROENER O LN & shizE
#1) 5 Chamison v. HealthTrust, Inc., 735 A.2d 912, 922 (Del.Ch. 1999) (##i{E& 12 & - TR I H
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AR AETE, £ U CHEBEMRRBFAEICREDN TV Z & 2L Tz T
O, BEENEN LOBBELZEETITHE LI VWO BEOTRITFBO eV 23, K
i, BEOBNFEBEMRET D L5 REHEORNWT =0T U MR EZIT AN &n
O, BROBRNEMIZ L > T, BENEREZEDNTZDIT TIEARVY, LR -> T, EER
EETHBOROERN (BER) Tldle . BEEZZFT 542 m42,

KHRDEE : APA £7—27 7 FOER

AL 2000 FERBEHNT, T—2 T 7 MBRGRE 25725 < OFH LRI, D-@ 8B#
XEDRRICEAT HRRE. ICHFETE 5, L LD L ARHETIERNE (APA) OLER,
ZORKEIZEENDFHE (TARP) DL LHRNKEGEEHD, T—r T U 2D HD
BT 55 KT, T LAHIRCTIER, BRICHBIT 27— 7 U FORENFITKT
HIEFNBH 2 RBUCE EY TZ0NET T UV N THHEDHIETEZ DR HIX]
EV o TEHBHFTOLEEN R S D,

1. APA L ZDOHICEHEEN D EFERESH [ARP)

R A ST DRV ICTBNT, 77— 7 U ML 2REEME APA IZIFH R ST
RV, ZIZTIRED LD A TRRARDL 2Rt & L Cigmma D 57,

B 13, Squid Soap D1 (brand name, goodwill, and intellectual property, including the
Patents) 457273, APA Tl —EDFHKBIEN L S 720 > 72556 (if certain business
targets were not met), HENZNOEEEZ T EICRIET HZ &I - T a26, i
ET LEBMEEEPERTERVGS ., BEEELZIY R L., itk & BRWT 2 A 4%
T DEVIFEDEE TH o LD, 58FEE LT APA @ 3.2 (375 ARP))
(2% 10 RV TOEEREZHFE LCERNREN, HEIZL > T =07 v MEBRICHT

LR NAWEEME) 21737562 LICLoTERT 2 Z LIIRTROENICIR T 21T4THDL LS
7-51), affd, 748 A.2d 407 (Del. 2000) ; K& X Paul M. Altman & Srinivas M. Raju, “Delaware
Alternative Entities and the Implied Contractual Covenant of Good Faith and Fair Dealing Under
Delaware Law, ” 60 Bus. Law. 1469, 1480-81 (2005) ( %, 7 7 =7 CEROLEHNNRD BN I
I, TOFHBMITWEIITESN, MY FEOGHNRFEFLE R L TWAZ AN ETHD] ) (Id at
34-35),

23 Id. at 35.

24 1d. at 36.

25 o Mgk CBELT, R HEWYEE, RORGORELEER, 77 U= 7N
S OIIFZ OFFEFRFE L TV D REOEE O FELIHEFNIC MG, 2R, EETH S Lynn
K, 77U 7INEHFT, S R#ELEET»OREEZ S, BRETH DL APADFEAZ AFTE o
T2 LINOREREIL CTE RN DD, EFIT TRERRDRIL ThHo T2 EHRIETE N E DHIREZZ T TV D,

26 supra note 1, at 6.
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DEFAR— a3 IR DHEBEZTHNTDOTIERODDARIZ Z OFRGFBHRE L oo & LT
b RPID 12 T H) LW FMFICEY ., BEIFRZRD/S5— M — GEHE) /RO 5 2
EMTEDLEEATHIETTH D2, LirLaens, APA Ko 13 7 HRIC, A fhid,
B AL O O FEMFRZ 21T, APA 20 9 7 A BICITRfE & #TRITE VA
F 4 Squid Soap  Airborne pFafh] IR IN T LE 72 Z EMNFFEIZE > T
METhoTm, ZOEEMOFRICHET 2 —HOFEN, EEICIFFHRESL TV iRNo Tz
ZENFRDOOED LIRS TND, ZHDHITHT 2EHFTO LML, APA ORI E 2 EH
ROEBINAEIE L T 528, & HIZTARP X B ERNEEZ R LT 25 A 0EMETH
D20 [EPEIRIZ L > T, Airborne thiZZ D% OIK EORBE I OIS N DR Z A L
TWEeZ e ZRLTND] 0LHERLTVND,

AR L7280 . ZoHplhx 77— 7 v howlililEF) & ofniEsziF g, L
L. —EOBENERSNEZEAICEMICHMZ X9 VWO RAETIEARL, ERTE
IO TG RICEELZRIRT D L V) FEEEDTRKN, [7—r 7o b L LR
HEINTWI=DTIE AW,

2. APA BT D7 —r 7 v hORK oML EST

R0 TRk ARIL) # B AT 2HEAE LT, BPYEBETOT =7 7 FOMERITFICO
WTOFRHRD RIEZER LTV, Z0UX, 70—V 7H%OT—0 7T 7 O Lok
BN BT 25 RICH D, APAICH L, HEEIETO [H515% (transactions) ] 23 Hi7e %
ZRIBITUL EOB®RNRHY 70—V 0 TRIZHZDRED LS & DOFEFEOFRUTK L,
EURADEBRBE TH b ol &) MR Fs L, EEOKEOFL REFELSIH Lk
WH T2k > TEET EED ("consummate") | &\ 9 CEIE, HIC APA ORKE
ITEVIERIZEED , 7= T U ORI R v =V THOBBEEZET L O TIE R

2T FEEIE. OZ ORI TIE &2 T HITERARELERNGS (T —2 T U 8) BRAD, O 50 H TH
EN, B 12 B A TIRARIZAED L2 72 3B-A 121, B O Squid Soap #MLIZFEViAD B &9 i
5ADEIEEZISL T TV BEbh b,

28 TAPA TiE, HEOHHRBAGRO L~ULZB L TREMNZREH % 0 TV 720 (absence of any
specific commitments) | (supranote 1, at 33), TAPA ([ZIXE EOIRFERENICE T B iekixa<, 58E b
APA OXH ZBIA LTI LB EORALIZ72) < (Id at 33), APAICH D TARP) % TH5E
OITE 2D Z & /AT I (Id. at 35) O TH- T [Squid Soap ZIHE D Z LN T
o T BEIT, RENEEZRVET I E2EFEL, BEEIIEELEET L2 8] (Id at33) 25 L T
WHETTHD LD,

29 Id at 7.

30 Id. at 31.

31 Id. at 18.

32 Id. at 18.
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BLIEMLTWDS, ZLTAPADALICRHREINTERGIDIETIZZ v —2 0 7 RICH S,
FRENRI B =V THOITHNMEIEHIC OV TEE LR L TV RWEENS | THEI%) |
T=rT U NETIERIER O EFREICH LTS, &5, TEREIHEEZETT5]) &)
XEF, FROT =T U P WEE®RT 20 TIERS, 70— 728K T
%) B DRMERYT, LT THEIXAPAICERX L TE LT, TARP] ICESWTEED
KiEZ 3252 LT, APA OFRMEFERICHET LI &2 D) 6Lk~ Loy —r
T U RDBITEBITRO TRV, ZIBRARERILDANA T A M ThHDH, L LIMR T7
=T U MEH] ~OF KT, #ET 512 APA ([ZiX, [EHEOT7—r 7 v MG M
FEET, TARP] % [HMUNSLOT—r 7 7 hRIE] CERLZEEbs,

[H4] 2] Obsidian Fin. Grp. v. Identity Theft Guard Sols. (2021) 37

T—rT U A=y "RHREICERE SN TWE b OO OFREVELFILE = (BUF)
DHFNC L > THREN DR Lo, L LZOHENIZRHNLFI N SHIE STz 2
b, BEYERIT (MAH Y, ABE LRSI 285 LT 5720l [RA#EME
FEFATHED A 24T+ 5 Z LI T& AV E SNEHEFTH D,

(EXEOHE)
Obsidian Finance Group (LA F. [Obsidian], 4 -72F) 1 LLC T, A0FRIOX RS
1 (Identity Theft Guard Solutions, INC) ®#k3F: (GEF) XK THh 5, ID Experts Business
(AR, TID 4k, #5 -dgeatt) 13, 2016 4F 8 HICTE T LI YA PFOFRIENTH Y |
Z OFtkatt (Holdings, #-HF) 23 ID O HMKIETH 5,

2015 4, A N—EBEIC K HEEZ OREMAFEFIE (TOPM)) 1%, £ DOXHLAE
¥ L L CID#EIZ 118 3300 /5 KA TORKZHIEL, 3FHOENHM TR N8
Hv) T, IDAITT —F WIS — X225 2 L2 D, 2017 4, KEFHESILE
fEi% 175 (Consolidated Appropriations Act) 1ZFS & | KEBF A D72 < &b 10 4/, 7

33 Id. at 18.
34 Id. at 19-20.
35 Id. at 19.
36 Id. at 37.

37T (HEROWE) KO (MO E) 13, Obsidian Fin. Grp. v. Identity Theft Guard Sols. C.A. No.
2020-0485-JRS (Del. 2021). SLIGHTS, V.C. (Date Submitted: February 15, 2021, Date Decided: April
22, 2021)®> MEMORANDUM OPINION (Mem.Op) (2 &2
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— IR OB L Z T D RO H DRI, WRIERZ RIS 52 L 28BF T D2
Lo,

ID Experts Obsidian Finance

Holdings, INC Group LLC

ID Experts Business

D Experts] Co.

Identity Theft Guard

Solutions, INC
Identity Theft Guard

Solutions, INC

2016 4F 8 A L 2016 4F 8 J LAR
AromEE

2016 WJ8E, ID O FikkA4ET& % Holdings, INC X, OPM & O3SV THefl
ENDT—HIFHEBG IR OFEE G ID HOFRHEEZFE L Tz, T OB OPM 2 D(F
EEEEREL, BRUEROREBE L b ED¥EMELREL T, FE8 A, sEd- B
BHEHFIT, (UID o Tv—F—F¥) H%2, YRFOKE (Obsidian) 7% 100%F7H 7T %
Bt TR oBEL . (2)7 — 2 IR IR L OV OPM 2% & e ID tLoi sy & fFktik A

(Holdings ZAHIMEEE) ICEEHT D LD 2 SO S 25 AN &2 /iHE L=, OPM
K OIER O FREME 2 RGO KR EE 5720 WS FHHIZOPM 77— 7 7 1|
ICEE LT, ZOFREIT, 60O 1.11@)BCFE S, 7 v —U 0 7% R et OPM

38 KA MR Th D, A HEK (2016 45 8 ) LIATOIH ID Experts (Identity Theft Guard
Solutions, INC) (£l RN THRR) OEEMREDR Obsidian Finance Group LLC TH Y., =0 [L—4&
—F¥| HF9% Obsidian 23 100%FTH T 2 #Hiax T thic B L, T — 2 Imsbkd £ O° OPM 22 % &
i¢ ID Experts Business] #SFIZ&fFfRiiE AN & L (RSN T#ERR) . ID Experts Holdings INC. 23 Hijlt

BELRD,

39 OPM 7 —> 7V hRETH S, AHRK 1.11 (@) OPM 7—>7 7 ME% (Amount) : ()7 m—
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% 6 AL FIER E /I3 LIS a I B EIFRERCTY —> 7 v FxiHiié L T.0PM
T =TT MREAD 50% & Bl THIAND EWIRNETH S, OPM 77— 7 7~ OREEIL
REPFRKINTIN T, SHlFREED 10%IRICF ST 5 720 I R L ER S, 1.11()G)4 T
X, TEE OPM 7—>7 7 I (Applicable Deferred OPM Earnout Payment Amount) | (Z
MLTHEHRIN TS, ZZCEERI LT, Y%t OPM 77— 07 7 & ERT
WELT TRBRRE ) T BFBROFEZIR VRO TV RN L TH D,

2018 4F 12 A ID thiZ, KEENF & DT OPM 2KV —E 2 22T 272005 2 DR
O(LUF. T35 2 %k OPM #49)) Zfifs Lic, LavL ZORKWIKIL, 77— 7 7 FOFEH)
[ F T 6 AEOFVIE R & 1378 > Tienodz, BU4E 1 H, ID #to#REE (CEO) X,
% 2 %k OPM 2#) & 45k Lz Z & % Obsidian (Zi@%1 L, [ (5 2 % OPM Z590) X, [
< EBBEIE V) EELNZ L TE LT .OPM 7 — 7 U R0 D Z EI1ER0
EIRRTU %, Obsidian NEDOBEHZFH~R7- & 2 A, HEAHH] FAR 17.204(e) DHENIZ
ESNTHD EHAT 5, 2 iud, E660 OPM 2 b T3EB#EEE (“services”) |
(AR L TEHETEA (“information technology contracts”) | 1ZIXa% ¥4 W3, BLE 2K
IE6FELERA DI ENTERNI LITR-> T,

2020 9 H .| 5L 3 2 DOFF K2 G TEIER A Ik (Amended Verified Complaint) %
T2, FR T ITEERT =T 7 hOIHWE R o722 LISk 2 28EK Z . 3FA
T E2ROPM BRI L - TT— 7 7 RBRAERTH L Z & OESHPHIVE (declaratory
judgment) Z K7z, = L THK ULIZBNTIE, 7—r 7T 7 NEAEDTZDIZ 6 HFEDIER F
TEEHBER AT L 2L LD Z EiE, BEIMFIC LD FERELEICHT HMA
Pt (mutual mistake of fact and law) DFERTHY . 7 — 7 7 b DOSHANT LB 2 5
T 2HUEFORBXZ KB L TR E LT, 1.11@GODIEIE (reformation) % Kb 7z,

WXL, #EIIETORROERZRD 5L TEITV, BHFTIZO EREZR
ST R TORKNZGHERTE RN EHIR LT,

VI, AN OPM 2% 6 FELL FIERE /I EH LEENE (72013 6 FLL EOF I FE 7-134%
BEK i LT8G E) . Fitkatl (Holdings, EF) 18EE (FBE) % (Obsidian) (ZEHLH @A
L. OPMIEEHIHENND 90 HEETIZT — 7 U bxfflie LT, OPM 77— 7 v MDD 50% % Bl
THRE GEE) W, £ 11@GVICE Y, MREIZTOMREZET S,

40 T(ij) OPM fEE % H o 18 7 A% OW AT, OPM ZHDIEE . £7-1% 1.11) DI 35 < BN eh 7
AL TCWDGE, FIRSHIIREICK LT TR OPM 77— 7 v RIS 3 2 %6Hfi & B4 T,
EoHER 1.11(a)(1v) IV . ZFOMEREET S BHINDERE OPM 77— 7 7 F3ZHAFEIL, TG OPM
T =T U MREED 50%., 7213 () OPM ZHIZ L 2 E¥#FIZE (OPM Contract Operating Profit) du»
Thobienih] EEZRIN TV,

41 T(e) YRz k- Thl% %éh&w@D\%ﬁ%%k%ﬁ%%®é%ﬁ5$%ﬁifiﬁ%&wo:@
JRHNX S SREAT R I S0y, EBIOZRICEH SN AESICE D . ZROMRB OBMAER T 5
Na5a65H510,
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(HROEE)
A FRT (GRRER) (B L T2

JFAE L, TRELKVE - Restatement (Second) of Contracts § 264 (1981)] (AT, [264))
(R L T, TERNAOBUF ORHIRCM T IED R TN R RN & TEREDOBITHART
REIC 7R o T2 A, T OMEICMA N, ZORFEA DK 1O REARN I/ L 72 5 FR
Thod) LERLTVWDIN, ZAIE2 OBANLEEITIXRY, 112, 264 (21, #
FNAFAE L2 WERE R OFFR & b2 2 & 229 5 itikid 720, (2 L0 § 212,
264A 1T, [EEIEF 721 3BG IS FIFERERFIC T TICHEEL TV DA, 266D s T
WAHRRINE T 5] Z & 2P LTV 543, 266 £(DIX, ZDJRKEN TYFEERMD
P (reason to know) D7ZRWEE] ThHGHITRY | EITRATREMDJFHI (doctrine of
impracticability) (ZEESWTHREREND & L, 266(DA Tlk MEELZ T2 9FHE 1T, 2K
BT, BICIKILT 2 FEEMDE N o213 T Th o, LrLansEEix, OPM 2
MlicEH s E W BAIEZ [amdlh] e 0 YEBUE IR ITMEIT S LTV iz bl
b, 266 OEEHEITITHY LRV, AEOEOFRKIE, B LIZYEEMICED2b0THY
T2V Z BURF A O S8 L T2 (immersed) 139 CTH 5], [RYEBOLFIT
FREND E VI HEEIL, YEHEDML LAM L GETHLGE10F, —BEASND
EAEWhREmEDLl, ZOLHc, YEENTHETE, FLTPEIRETHo7o) THRATEE
REGThHoTZ b, BELERGIZELR LT 25 (avoid) 7oDITARATREM FEFATHE
DIFHIZATHE T 5 2 LILTE w44,

2 THENRER 2 FET 7201013, BHOMFE, BHEORHER, TO/FKREL LTOREL RS
RITAUE R 5720 ) (Sparton Corp. v. O’Neil, 2017 WL 3421076, at *5 (Del. Ch. Aug. 9, 2017)), £7-
(72 7 =7 OFHMFTE, BROFBNILGRICEV, BHEEDRFRLBERE EX L LB 256 %Kk
& BHIE 2@ O (plain) B CHEIR 4 5 | (Neurvana Med., LLC v. Balt USA, LLC, 2020 WL 949917,
at *15 (Del. Ch. Feb. 27, 2020) (internal quotations and citations omitted), #t=31iE TN X v
LEMWBREERTHT 7727 MEO T TR, BHEHFORN LS OBRMPEEIND | (GRT Inc. v.
Marathon GTF Tech., Ltd., 2011 WL 2682898, at *12 (Del. Ch. July 11, 2011) ) .
43 RESTATEMENT (SECOND) OF CONTRACTS § 264 Cmt.a. 7235, 264 1%, AB Stable VIII LLC
v. MAPS Hotels & Resorts One LLC\Z3\\C, RNz L72$EHTH 5, 2020 WL 7024929, at
*80 (Del. Ch. Nov.30, 2020). AB Stable (23 T, LASTER /2%, COVID-19 |[Z# K4 2 BUF O Hilc
X0, BENBEBEFOEKEZITI LWV I EORE &M T RWIGAICE, FEFITREOHEEIZLY
BEMEMXIZHT HREERDD ZENTERLRDAREER D D2, @R OEBEIT D L\ ) FUE0H
T2 ENRNEEITIE, FERIFBFORBICH > CTEERIC I m—V 0 T ERND Z EiE Ty CRRMERR
MWTEDH) LHRLTWNS,
44 Obsidian /X F 7= . A S B O WRE 72 30 (clear terms) % M2 & 32 (avoid) 7= 91, 2:%h (forfeiture)
BLOEEELEWOHIBEEZS I EAWVICHT, LT I(T—r 7D D) FHEOREN, GE LZEELY
DS DFER TR T DD ThiuE, EITARRERKISME L2 & d] Sl TREERFEAEL
RN ENR—FR RN b7 b T O ThIIE, FHFORAENTZRIOEERS THRWVIRY . FHFTIEZED
FERFRE LR oTe I aRBHTHIENTED ), (ELT, Z0) HEERIHFEEOMETH L7120,
HHPTIEHRK I OBEZ FEBARBIK DD ETERH L 2T b7\ 35, L L bEHFTE,
T—=rT7 U NDOELETHD 6 FEOBAT & ORKINFITRATHETIX /2 &k L, Obsidian 23, 24 Lo
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B. /R II (77— 7 U "B EDTHD Z EOESHHM) IZELT

Obsidian @ F5E & EIREHE H729HI2i1%, OPM 7 — 7 7 F OFEKB % AT

MR DUENRH LD, [HRHOFEZH]RL, A SN REZRIT 5 2 LITEH T O%HE
TIEZRV | 46,

C. fRII (&OFRKDEE) IZBL T

Obsidian i£, OPM 7—>7 7 k3 1 BIOERE £ 721 6 FEOFHHAKZER L TWD

ZliE, TAMFYFEHEOFREB L OEREORRICESSbOTHY, 7T—rT U DX
AT BRI BT D M EH M OBEDOEX Z KBk L Ty & LT, aFRKOE
EAROTWDHAT, BEEIEFELOBFEHETHY . RENINEThoZ Laind
NebDE LTI, EWOIRBITHERT D) 805 AP THZORGIANFITHE LT
WRWEFEZDORDITIG U T LW EZERT 5. e WO ik Lo 2525 %
DTEZRL, YFEEOFMGELTLTLOICEREN TV ENR, ZOHEICHEG L
TWRWEE (CRY), XEOBEEZHFAT5HDTH DL,

FHRDEE : RYERB I URNND TH5HH] (T S RE

1. RS D TEITAFREM: & TR%)) OZff:

Ji 450 Obsidian @ FiEIE, DREBUT & ORKITEF A b Fa4 B2 TITR B2V, 1F
WEAEEIC T SR &0 ) EFO FAR 17.204(@) OBLEIC L Y L5 2 %k OPM #
K% 6EICIER TE RS2 ED AMTENO TRIGERITHY T 5L 10D LD TH 550,
Z LT, TFEATARARENE] & T3] DIEHOWTROAOBEM 2RO TV D

%ﬁﬁiﬁgmi‘ﬁ“ HANWTATH BB 2N L T2 L OBETE MM E IR L TWRNWI L2 b, ik
DFEHFLTIRO LN D LHIR LT,

45 fl.ll(a)(i)&i [ &d 6 FEOBMBIMO= 0 OPM ZFOIER 72138 H (F7213072< L6
O DOT=D OFHER S L IR ] 1B L Tid. BEEORE® R L 04 G &> T\ D
i, i b 6D OPM ZHDIEENR —ETHLH o HEICDH, OPM 7 —2 7 U FRFE S 1
HEVIHEFOWHMREREZ/RL TS| (supranote 37, at 25),

46 QV Inv. Prs, LLC v. Thoughtworks, Inc., 7 A.3d 973, 992 (Del. Ch. 2010) (quoting Cincinnati SMSA
Ltd. P’ship v. Cincinnati Bell Cellular Sys. Co., 708 A.2d 989, 992 (Del. 1998)).

AT BRI EOFEL FEET BB E SN T 6 EMOEENATRETH D L YU FEENE-TEXT
W2 Z EEREIERORILE LTW5A, & LT IS EHEE, R I3 OBEN 2 MR 5
FAR 17.204 3 X1 52.217-8 DFEL Y | L T\ =72 b :t Yt & KEBUT & DO ORFIER
FAEFROZKICE L, OPM 77— 7 7 FA%AT D X512, 1L11@OERIELEZES9 ] EFEL
TW5, LU THATOBME) 27T BEENAREEN N e, BERMEE LIz AR LR
EHPR LT,

48 Interim Healthcare, Inc. v. Sherion Corp., 2003 WL 22902879, at *6 (Del. Ch. Nov. 19, 2002,
revised Dec. 1, 2003) (quoting 27 WILLISTON ON CONTRACTS § 70:19 (4th ed. 2003)).

49 In re TIBCO Software Inc. S’holders Litig., 2015 WL 6155894, at *13 (Del. Ch. Oct. 20, 2015).

50 supra note 37, at 13-14.
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FT TFEATARARENE  ARAREM O] LTI, 77 v =7 MED b & Tl TER
SNONEHERPEGHMCTRAMETHY . YFEELTHTE, FLTRITRETH D
BANTIE, RAHENE (IR ARRENE) OPIFEITH T 2 LIXTE RV S1LHET
%552, Z LT, 266(DATIT MEZZ T2 Y FHF T, BT, BICKRILT 2 FE2 0
LHENRMPSTTTTHD) & LT, BRRFRTHLIHDN D ST OB E TREDFZ &
BIFTn5s, bz, TE0FRMIE, B L2 Y EFICLD2HDTHY . Obsidian|TH
KIZZ W B OEIRICE L T ) O Thon5, [FAR OFBIIE SIC [HHFE
ERTRTE, FTHRIRETHo72] TRAWERERTHY, (T 6B LERGI%
2N & DT DITRATREMEFEFATHED TR ZATEE S 2 Z LITTE RV ML PR L TV 5,

2. [HEEIMOB) OFE: DRV & THmELHRY
AUETOHEHIFTOHWT L, JFETH S Obsidian 1%, KEEFFO FAR 17.204(e) D HLE %
HAHRH -T2 & LTWD, 21X Obsidian NHET RETH Y, HETNIXD)-
TWEHER Bl TholtlbWnWHZ L THAI, LLARs, THULIEAEMICHTI S
TV T R INDD, BRO—RFHAIE LTERZLRETHAH I NS, Zhbzx
HEzhE, AL O-O 7—r 7o b 42—45y FOBRICET SME. (LT F
RThHEEDLND,

51 [d. at 15-16.

52 F7- . 264 SERBIE L7- TEPNSOBIFOBEIRASICHEDRITIUZR S RN L CHRBOBITNRAR
TTREIC R o 2. ZORBIRMEN, FORBEEDLLIFER LOEAK AR ERDIELTH D] LD
FIRITH L CiE 1264 kI, BBRISHEE L2 WIFGER OF IR 2 b3 5 2 & 2aRRd S5l id e,
(FFHg) 264 5= Ak, [EEIEF 721305 IE S SAIRERE IR IS TIIFE L TV A A, 266 FMICEEH ST
WD A ZE] L., 266 £(Ii%, ZTOFRKN TUEENMOEDOLRWERE] THLIHBAICERY ., FETFR
FREM: D FANCESWCHREREN S ] (Id. at 16-17) LHIRL TV 5,

53 Id. at 16-17.

54 Id at 17-18.

55 T B n &) Lid, YHREOMBETHY, ¥-b5VIEHERBLZETBRETHS Y CITIR.

TEM AN % TM&A ZRIWFSE Blih « e & £ 57 VBH4E] (20 [2018]) 12k 3), FEn
BRI EEZ B> THHY X oo FRTHDHRY . RKIZFTEEN M&A BU5| %17 9 IZBE L THRER O
BEaiTbeholz LThH, FAIE L TREEREEZADRVO T RWA] (93-94 H (KA%KS)), L
L MRICHETIED» 572 THh A9 LW I ERMNFEET DHE (P SLAFESEEOBIR & W 5 FEAEN
DL, BEBOICEEODIEN ENZ2N TR ED, (T BERMORNo7Z ERME- X D LTV TES
DEHITZRNTNE S, EHAEHAITONITDLR-ETHAS D LEXHLBEARELEZADELIRE) T
HHR BT THARDSAEELOBRBOR AL TWHHREZ > Lic) 5 (948 (FEExs)., [z
DI HEFICNATERAEZERTH LT, ZOXLIRERTHEAERSG LT ZL2E%T5LEbh
(FIE) . FAE L 20 7BE8120E, HETIIED» 23T OBFRICOWVTUIAFREZHE L L0 H Z L)
2725 (94 EH EHREE)). Z0mETE2NE, Obsidian O FRIFAHIRFEREICED N D Z LItk
A

134



1 7—v7 U MEEOHNE

I ECEMFHEOMBUCEE T 5B 2 I R TE R, T TIET 7 7 = 7 ME
AT =7 07 b2 EDO L DI L TWD O 0% A CERREEH) 2025 03 5,
ZIT, RONCHE T TERRR OF 1 EORHETHALET =T 7 NOEREHER
5, 7. HESHEKETH D IFRS 3 R) fHék A 125 5 5 xHli (contingent
consideration) TiX, [FFEDIFROEGENHA LGAESCRIENH - SNGEIC, Hii
B e OEFTAEE GeE) ITH L, FREEICHT LB L OO E L
T, B (HE) DENMNREEXTEAR D EZBIET IR G THL] . RIZZEDER
IZ Bruner [2004] (2 XAUE, NFERAE L OR—EaEMT 2 M&A ZKIDOFRHE LT,
() B - ORRNEE SO R T 52 R —EOE L, ERZEOFREZED
R 2 BT OB DK~ LB A T 4 T LB ], ThDE&EICULT T,
T—=rT7 U FOBEEBLE LI,

T—r7 o hORMEPEE S U [PEIB 1] @ Squid Soap (2009) M LRETT S, IO
L, W RT =T U PO EITRRY . T =T U FOFBBEF LTS &
WD ZFIRERL T oo o Te ZBIRMER B NS OO R () TERINTT =27 0 M6
BOT =T U MR EEL X TWD, L LRt kil L2 ER L mife & 341U, M
BENBIXZAPAICIZT —> 7 U FREBFE LN ERB LTS EORED TE X
D, TNTEHAFEFNZBNT, 77— T U FEREISELLEODIZEEZTEDL I RNED
Rz fiihs T _XE THoTZD

T—UF7 9 hRE L THEET 51-DXE

B LICHE TAPA XM S HHE DA E LI/ U % BAE (financial targets) 7237 &
NTWD] STEHERT 2, LI LABRRBHRITEZW VLT DR, 77— T O 22—
v MBS L E - HEIT TARP) OFSICOA R LD, L L ZHTE EEER
FEA T LIRS DO THY, 7T—2 7T U b2 ETT L5700 EEETIZR Y, K’
2. TEENEELZRETDIROFL 7201 TAHE (PRI & TFICADZ & T “Squid
Soap” DEIEN I KL TE D] EWVWIHEEMNLDIRESTH S, [“Squid Soap” M
Airborne O fh & U THRENICERER S, IRFESND EWIHIEENGL O "Rdh o7z, b

56 %k (7—r 7w hOERLEER, ROETT 23BN,
57 supra note 1, at 34.
58 Id. at 4-5.

59 Id. at 8.
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> &b ZHTEFEMO Donahue O, FEFEIZHT HE—/L A M—2 Th->T TAPA IZIFF
W TRNN] 60T g BHFTIER EN LD ZOFEEEZZIT AN, LT EEEFEE
2R LT 2K ECIRBMREICET 2B NEBELNAMRICHETE 2 THA D L, HHELRS
AR LRELZ TRTREThHoT] LML T0D, ThbidT7T—r7 v M ICE
FAHMEANRE LT, TO%OT—2 7 7 FRIEOSLAEAER L72> T 5,

FTARP] (F7—>7 % FEELZOH

727 —2 7 U M Z =0y ERREINLTNWRNDOHRL T, 77— T U MERDS
NBEBLEZENTOWRWEGIORRE, 7T —2 7 U SO HMEG (GeirpE) &A@ T 5
CEICEBEMLH D, HIRTICHLHD LI [REIR, 70—V THOKINDIRITO
%ﬁm%bfﬁmmﬁﬁ%bfw&w(@hmbm%m&rmy@mwmmﬁmwwm@
payments) ] 62, = L CEHFTIL APA I2H 2D [—ED BESER S NZHAICIE, T—r
7 hOAREME S & o 72 (a possibility of earn-out payments if certain targets were hit) | 63
R ON, 2o [—EDOHIE) Z2/RL TS0 TARP) IZRRENEKETHY . &
FERIGETHOBEOEMTHA D, SOIE IZn O AEEER L, MO 53R
K EOFBEZETITRPL TRV 64 WS RN K 2B ENEBLL TG 23 T L7722
LB Y, RO TR Th o7z L bl s,

2 T—=rT7TvUbMNIHTEITIU T RAFTORR

[CElE 1] AR SCCSI H SN2 splns, 7T—r7 U hOBRZOHLDOIIKT L5 &

BB &, 77— 7 U hoties TV X785y ICbbE L [Hf2] (2021) %
WHSRFT O 5 & L CTEET D, ZoOHBNIXIRENFERH D, LU Tix, mffsl
TREENTWD T =7 U FOkgE, KOEHE (B4 &7 —r7 v hoRE R %
S L, HR (BH) o7 7027 O7 —r T U MR 8 ERAET 5, 7—r T ¥
N OERZRME 2 BE T 52 %E 130 AR Y FE M, RSS2 -l AT
RNWEWIEWRTT =77 PR ELTIRFATH Y, =2 (B OHHICLY 7 —
YT NOREMIE ST E VD ERITH o 7,

60 1d. at 8.
61 1d. at 36.
62 1d. at 20.
63 1d. at 20.
64 1d. at 20.
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T—rT7 7 bORBEZHOET

WTNOFEF L, T2 T U OB, ROTEGER AR T, BB SN L
AL TS, 9, [HF1 1] OfREFTRY . 2K (APA) [ZBWT [7 =077 1)
EWVOLFEITBG LR, £ ES, HENIZT — 70 FOBITEZ RO D2 # 2
LTWB DT TIEZRW, APA 1255 “transactions” BNEEETHLIZ b, 7 o—
YIUEDMNEERT LD TH D EDEEOTRICK L, FHHFIX DD 1358

FIZEoTX 7= 77 M TRITFNTER 572 (must be) | Lik~%65, L2L [ARP]
ICE > THEFT R EOREN MBS L2HFEZAEL TV 6D THoL0b, [Zh
WL TEBHRETEED] EWVWIHILEE 77— 77 bD X H7% (such as) HRIH%DFED
T HLOTIERW] 7ML TWD, £z, [—EOBRELZER LG, 7T—2
TURNORFEMERH T2, (FHg) Z7e—yr7%o7—r7 7 o [TEEI] &, #3°0
b [T SN2 bDOTE R o7z 8L LT, 7T—r T v o [HfEE CHEELTH
Do DEVHROARGE LTI, ZORPNAED TEFERE] Tholol LTH, — ki (5%
i) e LTI —o 70 N HETHRLIT E VST HORMHRZE W N BA SN D,
ZLTCLRENT a—V U T HROTIVMEREICOWTE E L R L TV RWEENS | ITH
Bl TTHlE VI UEIT. 70—V THBIRL TN 16080 )RR S IIRT 512
T—=rT U REKEFRR LT Rholc b B2 b5, fReE LT, BENEETD
HEORKNER ZF D TR,

—Jo Pagi2] i PHfI1] 28I LAans T —r 7 v s OWEEBIREICH C T
570, LT B L2 Y EEHNC L DMEHEICESHNTRWT L7 =77 MIELT
X, (RS SRV LS EERNEE LR TEE] &%) 1&@mit. 77—
T NOWE, BLXOZOENMEMNTZEHLTVWLZEITERETH DL, i, 2K
W I7—=vT7 U EHRENTND OO, ZOREBENNE FMORKE (85)) Tidik

UHFEEOLKIMTH THLIBINORGNC K> THENRTZHEBTH D, L LAKE

FORBI2Y) SAIFERERHC T CTICAHFE L TV D 5E ) IS L, TZ20RERED [YEH DD

65 supra note 1, at 18.

66 Id at 31.
67 Id. at 18.
68 Id. at 20.
69 Id. at 20.
0 FHTBIB, (7= T Y NOERBENE 23RBS,

71 supranote 37, at 24. F7=. [FF 7 = 7 INETIE [REORE TE S D 7225 EOMER 217673
L7201, FHPTCkSD Z LT TE RV (Id at23) ¢ LEZ2EHRTHT 70T DEBERLT
b\éo
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HMOBRNER] THLIHEITRY . ETAMREOFANZE SN THRERSN D] L OFH
TREDHFZZBITTWDH2, L, B LY EFICELL2DTHY, (T BUN
ZRIOFEBICHBL T\ OTHLI0 G, MYFERTFRTE, FLTFHRITRETH-
=) TREHERELTHY., (P BB LEZBEI 28N L+ 5 720 R Ret:/JE5=ATHE

DIFHIZATHET 5 Z LT TERY BEYHRL, RITVEBINER ST — T U7 FORKEHF
BTN,

T—r70FDEBEHY
[HEIGI1] X, 17 e = ZRRICEI4 100 5 RV TEEEET 22 LICaE L, FFED

HEEDS R S T2 IBANCH K 2650 7 KLz 3Hh 9 AlgetE b o7z LW oD
Thbd, MYFEEDZ Bix, ey [7—0 70 ) OXHICEZD, LALRR
O, 2O [ 7—=r7 U M OFBEME (FT—2T 7 h-Z—4 vy b)) FHRI TR, H
RICTIE TAPA CGEK) IIEW Y EE NS E LI2PHERME BER S EN TS L fahH
TLHN, T—=rT7 U Z—=0y Bl 5 UE - BEIL TARP (BEKESRE) | I
bNLTETTHD, L LIZNEEENBEGEZCEICRET IEOKMETHY . 77—
YT U NEETT L0 BEETIE RV, #HET HICEEIR HELS TARP] OXEL
7 VT, ENAISOPEENRIAEN DT THY . %K 2650 7 KLOT —2T 7 K
® [AIREME (potential) | I o7 WIS THA D, FIFE, ZOEKEAIZE L, HIk
XIWE 7= T U EVWOSXEPMAINDLGR, [T =07 7 MaAKKIZ (Like the
earn-out) . 5172 Squid Soap DI ZHERF L TV Z AR LTS | BEHIR L2y
RECRH Y KERT =T 0 PERMOFMZTEZ L T RN EFER LN, T—
TR E LTI L7 D TRV D,

RUCERWT [HB2 ] 13 TH D, dHatt s OPM & oRKHIMA T — 7 7 h

B =0y MIREINTWD, IEROAREMZ FIAL, M) 3HEMOZKITH L, 6 LU

DERIE R STH B, T—r T U FBEEHIND, ZHCEETL2T7— 7o e L
TIE, BRI 2R & L7k MIESRRL R (FDA) (2K 527828 Y U —
ERDLDFEHNRDD, LINLBBORIFIID A BEDO L IR D, RIFEAZ— 7 v 7T
& o> T FDA OFRAOFEIL, TOEEMEDFEETHH D5, L IVUTBUER R OMEFEAL

72 supra note 37, at 16-17.
73 Id. at 17-18.
74 supra note 1, at 34.
> Id at1.

6 Bk L7 — 7 R CAT IR B2 (must be) | B W7 —2 7 % o L 5 7 (such as) |
LW oS ZAUCHY T S,
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REICERE L. ZO®ROEEMEELIET 2, FhIE. IR AHEORIFAIME O FAH I B
DOLRETH 205, AMFEOLGAEIIM Y FE L I OPM 2R DIER ZHifk & L T2
e (EVxAF v R) OMETH D, LS, BRUERITLAFEEDOF Y vy 2T —
ZEINSE EEME) 280820, TEELIMETH D, £ 2IChE - MY S
T8 D Skt G A 3 D ARPE M 1 kT 2 M 221 XAFAE L2V O TIX 22 Wy, EOEKRT, %f
GREITHT HEMOIERNHEDOREIL RN ST ERXD T D, BN T — T v
TR TWS &b s,

T—U7IrDERLESR

ORI RT =T U MO 28T O g BRE G, [EE1] Tk T =7
U b &I (RS RRIC 5D 5 2 OHENKE WGEIL) . BEMEICKT 25 RO R —E
Zfe L, B ODEDBLE L RO LD E S > THHE D RMOELZHD 5 b
DTH D, PRI RIAZE Y ORPUZRIVTHERET 201 TH D2, (MY FED) i
BIZxtd 2 (BED) AMEOHEELZ, fERICOVWTE S (ffko) fFRlcifbIEs 2 &0
Srpd) LT =T U MY 5 MGa () AEIET S, T LT ZOBIERSHL
WE S TR I Ho 2 EI G0 6/ C) KEBIEZR T —27 7 b (earn-out of this
magnitude) TH D Z &6, 72T1E Squid Soap [ZITH KRMMENH D LEL., F 22K
Z BT Tz (tobet heavilyon) | Ef5H LTV DA, ZAubEEamah oMy L, &R
LD BEOEKICHTIHHETH S D, 2 TORMPIRETET7 =277 &, T§
T OEENZFICEENDENDIZLICRD, bol b, TORKPEMITIE [7—
YTU RN OHTHoTZE LT, BEFNICRLIAETNI LW D FHELE ZOBRFHEN
O, FEMIC [7—rT7 U8 ELTRBELIZEWYRLAIEETHA D, L Lenb,
PEEITEFICH L, 2B EClRGREICET 2 NBEFEZWMICHETE T THA I L,
HEDOEERBEZWMRT HRELFRTRE Thole) BEEERHTLIOTHNIT, 7—2 7T
U=y FOBREICEALTH, 77— 77 MK E L TOBEELZHRT RE TIE D
ST D,

—Ji. [PHfI 2] ieBW I FmE D T [7—r7 7 b &k, EIREENRWETRD
BNTRFED~ A NA M=V EER LIZ L &I, BIND (L OHALHED) Sz X5
ZEEBEHLTWD, Zhid, BEORFERPBEAET HHEEMSR (estimated probability)

7T “an earn-out often converts today's disagreement over price into tomorrow's litigation over the
outcome” (supranote 1, at5) .

78 Id. at 36.
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BB L TWD ) ERRL, 2 LT [PHFIL] o7 —r T v MCBET S R &
SIALZR S, 7= 7 U FOMEFHEORREMELFEHL, (N F~v—7 (T—r T

M=y ) ZERTLHZEE, TOVAZ - Fudry A NVEERTLHILETHD] 80k
WA T =T T MBRRE T OMEFEERERAARE LEREITATH D &V D AR
LTW5,

FATHZIZ L, 77— T U FOR L. EHMOIRIPRIEIT I T 2 ORI 2 kT 5
VIV TREN D ST ZOBBUIK LT, T2 T U MITE D XS eikbEixe
<, BIZBBGI ORI Z R EMCAHIEL 2 LT, M&A ZRESEHICHEE RN E N
S (AR e2idb s, PlziE, 2o HEH#H 28I HLTWD [HIE 3] 88
WILTIE, (7= 7 U M) RIRSEORER O & B B RIS 5 MBI LT,
WY FE NP THRD T2 U A7 LSy (allocation of risk) OH5[] 84& OFRFI /R X T
%o, HHWE TFEICEIUE, 77— 7 U hOEBZOLON [HifF]) Tho, BERT
— T U NEERBTERPoT2 0, BUROZERNNREFE T % [RHIE] o—Ff L5,
ZOE D REMARHT OB X X, T—r T U MINET DY AV EEE LTV D,
BHEET, BT =70 R bRS0b LR L, hbhgwias Lk
WETFRLTND (BDZWETRTIRETHD) ) 5L REL, HHEDORKDBITIC
Lo TEBTERWVWEIFEL R\ 865 x T —2 T 07 NOBEFRICEDDLT 77 =7 OFRJEN
b, TIhb, T—r7 U NOEREm U AATEE & LT, B2 O BRI TR
STERERBHBRENSET =07 U FOBERESHT L. WH ZmBAICHERT 22 & T —
Y7 U MO AREMETH D &b,

BATHE, [HEIL] & [Epl2)] b6 BN Re7 —0 7 7 hoSfl L xRN
KCTHLHN, TNENOHRICBT 27— 7 7 MIxtd 2 AR OMEEXTICH KT 20
D, ODEDEZOLNDIEIE, 2O 12FEMOT IV =T IZHBITFH57 — 7 U MIxtd 538
W (FEfR) 0L (Bk) ThH D, [ 1] (2009 4F) IZBT 27— 7 U bORE &% T5

79 supra note 37, at 22-23.

80 Id. at 23.

81 i | ¥ [ FGRiR ) O 2 B ROV 5 A BRI, 235, D OFEMIE, Kohers and Ang[2000],
Dater et al. [2001], Cain et al. [2006] % %,

82 w1 i [HiGRiR) OF 28, ROESELBRENL, 2B, TOFMIL, Quinn [2013] 2ZH,
83 Shareholder Representative Services LLC v. Albertson's Companies, C.A. No. 2020-0710-JRS (Del.
June 7, 2021).

84 - = CHIHEINTWAICENE., BB 82 @ Quinn [20138] : 140-41.ThH 5 ([F—r 7w ML, FE
DR LRI (e %@)*%mMﬁéfaw:k##%LtﬁA_\Eiﬁﬁimﬁk&ﬁ%w%
TAHRREM KT 2 Z L2 AREICT D, FEXIL, ZORBIEBOEBEN A NE2EHT D)),

85 supra note 37, at 28.

86 Id. at 29.
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% OIS FRIEERK) ) TH O . MR E DX Y | Th D, BIHIIZ 5D 57— 7 0 b
DREENE, ZOHMWE TLVHATHWMGIZWRILIEDL] LWVWIHEIATHLDNG L
NV, ZHEIREO—HTL27 -7V FOERETHD, T LTZEIITT MMT] D
FRNLEINTVDLENVIZ#AE R L TWD, s [HB] 2] (2021 4) (28Tl T
HEMR) 2L T5 U A7 OfwPR) LW, L CTHRSATWD, #2351, [
Bl 2] ik [ 1] s E. DB 1] o RAEDS . 2 OBERRER# S 2 AIAMER A <
[(Hp12] OFRRICEDLETO (77— 77 Nl ORBEZ, HDW0ETZIC LEEZOR
iz RH L TWERRTHLLEHBEZXONL 87, HIRIUZT— 7 U R3S TEFR] ST
WL EZ, T—rT o TRFEF] L LTSIHL, 77— 7 U FOSMEZ
T2 B ELARETIERWEA I D,

3 /N

T—rT7 U hEIE sEE-EEMYEEMICR T DRI T D AERE I BT S A~
—HE, FRO—MRRTARIEDL I L 2aHE L LI liOWHIETHD, 7 rn—
YRR (FF) O (F) 13, BENLHEEICGEES LN, TORRTO
HENLRESORMIDOILNEITE EE T D, e ENIIFT 558 (7 —> 7 7 M) I
T—=rT BTy NOERERMEIZ, T—0 70 MK TRE CEHNIND &)
ZHIM RO TH D, DEVITAEHENE EITBIR LB T, 2% D SHllXE &
BT, TORDIILN (T—o7 U b)) ITHREEORERRICELSND Z 20D,
DFFENDEHFTICFR HLIAEN D EZIED L IE, — KB M&A 3% 95 ThHDH XL H T, &
GREOREVAFMIBELZGAETH D,

REOFH G FET, BEADSHREEOKRE 2o Tz, 10 REZRTIZKT I U
=T MEHFTD 2 SOHBITH -T2y, WIS MM RT -7 7 MK IR LH
Bl CTholcbBbhd, FIC [HEI1] TiX, 7—r 7 v b 20b0%x [EKOBEIT] 2
HERAALTVD (Lo kb, BRICHTE IR TWARW L, YRTEHHrN), £, 7—r
TUMIBETLAME . —Gm (B & LT TRIAZGE Y ORBU e iZHrET 51 &
ROM, KR TIHEBENT —r T 7 M2 TRESBT Tz LRI Tw5, LasL [

8T LinLans [Hfl2] o RMEHE 2T, BIORRGEETE 5, 213 Bruner I LhiE, 7—
YTUREE HIOIENRKENT LITEA T, YeED (REIMED) RHEFEERRKE VAR L
D, LIENR->T, TOBEEIZITET T HvaiE (Monte Carlo simulation) Z#:H4 <& THo ., MR
WX (Fvvyvaryo—) OFFIBIEMMBEEZEETXETER] &9 (Bruner [2004]), 2F V., 7
— U7 U METRHEFEEOFEIRTIRZ TWD EEbivd, DAEICBE L RMIE, B 1 THER OF 1
BELHELBEESHINT- W,
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Bl2] <k, 2o [HBI1] 25 HLA2R 06 ERARFRDPIEAT HHEEMER L B
CBEE LTS LHEL, MR (Y R27) BEDOREZRD TWD, arL< b I DM,
10 FFLL Lo/ TH D, ZNETOT—rT7 U MIETLHFITH, 7—27 7 NOERE
. BHFTNZOXIICHE LI HE R o Bbis, ZhbOHBIETTT—
TUNOBMEERET DI LIITERVY, BEETOT 7 v =7 #HHFOT7—T U b
KT D RIRDIEE 5 I Z DD TIEIRNTEAS D Dy,
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BTE T7—VT7UMNREA:REEZTOT7T 0T U MNIRTIBEERNE

[ 3] SRS LLC v. Albertson's Companies, (2021)1

HENEMWMIISttZES L, 7—7 U FZ2REBELZE WO BEOERICRF L, HE
O TER] CHET2EN LOBBERK AN T2 LT TETH, ZHCHTR I T
WIEROAEIC RS FEIRE ERT D Z LIxTE R0V E ShoHl,

AE, ZREE 2.90)GIDICB W T, BEICHBEED THIRENE) 2580732085
b, T T U NEBIT AT HBRODTWRY, ThbL, HEOFFGE LT 7T X
Jila B LR TH Y, BEICELE S TIE [~ F A FH OEENAMER SN Z
v MeNE LT D,

(EXEOHE)

Ji51% Plated % %% L CU /= DinelnFresh,Inc. (&&4x4k) D ookk I & HEFE OB
b LTHL Sh TV 5k # (Shareholder Representative Services) T# % SRS LLC (58
F) Thd, 5 Th 5 Albertsons 1 (LI T, TA#:), BF) X, BHOF=— 5% TH -
HET S (h5eH) KEE 2MORETHY . 2012 FRLO [EFiERG (EC) X2 E
W72 — % v MELESH] TH o7 Plated & 2017 HFICAPE (merger) L7z, 427
A VTRERBEOMERL LV ER ATy r—URHBICEERITOND L) EUX
AET AT L BENLY I 6 BT Z D, 2013 42121% 10 HRLL B 2017 121
B 1 DS T 45 TR A LTV s, ZOBTEIESE EEN— A TiE, 2016 45 11
D 1860 1 FAdh, 2017 425 1 WUEHID 3160 7 RA~EHIN L3t RIZR D, &
DIZT = R, ¥ 7 b = TICE AR Y Tl mERME Mt (V774 F = —)
VAT LERFEL, MEBEOHMAF O E > T, SN LBAONREIGRLE o T
W o, RN A R MREAB 2T LT 2017 SE O, A R L, [F4EE I M&A
DEEEICEBHT S,

L YUFo (HZEoME) & CHkoOFEE) X, Shareholder Representative Services LLC v. Albertson's
Companies, C.A. No. 2020-0710-JRS (Del. June 7, 2021), SLIGHTS, V.C.> MEMORANDUM
OPINION (Mem.Op) I2& % (B2ZLANTO5IH-5&IZBWTiX, SLIGHTS [2021] &£ET7-T5),
B, 2o [HFI3] oabnik, #if T7—r7 7 MR 2 R EEOREIZET 5 BNFEDOE
22 [EVERERD 55 184 5 145-168 H (WA K FRFFE) [2022] ZFERL7ZbDTH D,
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EC FEOPME & BB OFHEIZ OV T, A X YRR =D, 7—4
AT RAEFEOPKIIEZZ2MLENRH V| Plated (ZIZNEZAREICT 5] & OFE#%E°
TNz 2 T2, £ LT Wal-Mart f:i2 X5 jet.com @ TZEHFEAEIL (transformative
acquisition) ] &g L, Plated (Zxt L [WithiZdhic, 7V & V%Mo TR & O RE B
REMET D] ERALTVWD, ZOLHIRTFTU—%HiEE LI-FHEFE T, A Lok
X, TPlated 134 1% 3 M OER THELESITERLTE D] LHELZRL T, M&A
HEEOEA%, AL Plated O#EBIZK LT Plated DE R ADEIZZI v ML,
= Fy NIHTOY =7 #ES] ZHFFLTVWIEEZRIALTWD, Tk A #2535,
Plated ®EEfFD EC FEDMREIZE KRR, ERARTEREZLATLIHERNH L Z L&
RYHER L o, LT, WYICEC#@EE T 5, BEMTbFELRESED
TeDIZ, BEMICIEE COMY LA ZHEEST 5 2 & biaA TV, WV IROTIE, A #HiZ
L HENEZIL Plated N, L CTHELES L, 7o —Y U JHRICEE L ZEOM CEERE
e (R=rF—vo7) SO L LTRRESNZ, ZOMNMERFFO—BRE LT, FE
RPEEBITHRAE B 2, EEMEE E D HT-DIC Plated OFRE A & OFF A Z R ETX
L8917z, 2L T TRRGIOMIDIZIEL, RFEOREHEEEEBDARARTHD] L
IEER DT, B GHE) RLEXE T X FOEJIC E AN OENE SR LT, 2D X
DR AR L TUIW b DD AHRRE I 1L EC FEITIEEN RN NNV Z L2 EHE
BNEFE L CTWe, F3E, Y00 BEC HEZBEICT D FRENRH DI bbb, EIE
HICOMEMT A v 2SS 2 2 L Z2FHE LTV,

2017 £ 9 /| Plated i3 At 100% H&E =tk & & F L7z (Plated was merged into a
wholly owned subsidiary of Albertsons), I TlL, —H& L LTI H T RLE, —ED
HIEA R L7286, 3 M THRA 125 B FAORMEiZ 3 5 Z &N TEI TV,
Z O HEIE Plated DO#EDHERE & A HFEOKE TRNZESWTHRE S L. FEIZ LR,
M4 1 Plated 2SBEE KM COFEE LM T, AIEITIESICERIND LFBH#LT
Wi, FEOHEBEEITZOFED THUIAL [ZHES< D TH Y, Plated O NEfi
WAL EERI LTV,

ZHRIFEIT, GOFE O REEDOHEE B W TE ENR T RELENT DN T 2.9(h)(vid)

2 2o THEEBIA] FUTICERT 0L &N TV, [0 I—A%F v FZOfM, R e¥EnPa%kE
T 22 TORMMOAMEIT Ay, JEEEITBE LRSI ABUCRGET A2 L, () 5
NIRRT DIGEE COMEMOMGE, (i) #REEEN TPlated] 77 v REZIZFOMOGBEENTH
THMEA M L C, IR E B FRERE A2E U TR ERET 5 2k, bAVEG) EEicEik s
B U < VIHIRFESS T OGS F 72 12T RS S & ORISR AT 2 RS TR, FIZE S EL E 7= (2B S
@A(m%m PLbint, SFERNCHE > THRESND, BEERENLFER SN DbN D HF O, B
W, B4, HI X, 22 HONTFE AL, AR MR T O OESER (B X OSHMEE B IO
£ &éb%@ﬂﬁ%%<]%%b%<n
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WICHESI TS

AFE G IZHERDEDNHHHEEERE. [A#] (X [A#] RUEDOFRH ([Plated]
ZE2) [CHYTHETHERRVEELOERREEZ. HhOFFICERFRL < BEaADiEx
BIZITSHEMZAL., [Plated] 27— 77 bxiZ ZKRICT 2 HFETEET HFHIL
BWEDET B, BL. [ARIEX, 7—070 bOREZBRDFEEET SZBHTUHNE
BITHBTLT. FLTOEERAICL VAL TALTOELEVLDET S,

A 13 2018 FONELE TR ENIZ L DT, AHE Y IZHHELED TWO LT Plated 23
T—=rT U N A=y NERGICERKTELETHAHI ZEE2ROT, LirL, Zan—Tv
JEME, AtLO~S =7 T 0 o 7 EEEIE. RRERD TEC S3ICEOLIER1 -7 TN
12515 5, Plated DF — X YA = AL AOBEFOEIESHICED L S RFgE L= 6F
MIETEEZTNWDZ L, EC BfROEMkRRe (727 V7 vay) BV AL EMR
LTCWRNWZ EEEEANCED D, ZNOLOEENREZHIX, 20184 7 HDOERET, A
thof @R EEEE (CEO) 75 Plated DHEEBICE TN, 7 vn—Y 2 70FEHE A
#EiZ Plated & RO FESICE D #2200 | 1 EM%ICIEN 1000 JEEH <O &G IKGE % BliA
L7z, ZHiX, Plated 297 A2 U7y a rET NG, ZHMNGEO [HL=F %
V] IZBITSE D L) kSN BRI~ Tc b D Th -7, Plated DV 77 A F = —
YOBMIEEZX DL, TORBPEBARARERTHL Z LA+ L LT, 205
REVARAET VORISR A G- & Shd, KRB EE S, A LT Plated DI
CHEOBK A E R IT I EEHEML TV L b 59, Plated O~ —47 T 4 v
7o F— AT, FEEFHTORBICERZYTLHLOERLE, Uk, ECEENLZE
SOBENPHH L, B ERKRELIELIATZ L L2 D, BN (post-acquisition) DFJH 7>
5. FEIEEITo/NGEN Plated DIREHEFEHTH L Z L4 AHITHAZ L T,

KRFARTIE, AR, EC DU —F—L LTEFEDH D Plated DREMEICE S A Y T,
FEOEEIIR )T D E WD RITOWVWTARZERR (misrepresentations) #{T-7=22 & &, %
AU XY GEEMD) Fo SNIMDL < OFHIZDOWTH LT TS, FRikic Lhuid,

3 TH 1T, g X FOHRIZ RS ENTH -7, AHOERSIHICH# 5 F, Plated 078 15N
L. fifaa 2 MIkEE 2D o7, Plated DBED R LD HUEFITW D DI L, A o2 130
WERECTHREL W, I A MEET TR, 20X ) REGEICHE S BFRERS, I —AF v FOMEDK
T, BENOLOT L—ADHEN, TR 7Y T a URERIOEINC DR oTWoTe, H212, FEEDNE
¥BORBHAEHMZEL T, MBIZFEZEETIH200 TRWHE] B5xoNnTWiRhol-, AfhiX
H 0 % Plated DS HATELEE (CO0) & LTEMATD LS ERL, HEOREB IR 2=t
THMOMEAEZYEL, EEABZFR I, #i8 AL Plated ORREZBRY, 7T—2T 7 b Z—4
v NEFEMRT DI ENTET, FAEZEBIGBENC 72809, Plated 23 ZEE & W L 7-EEMH %
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BUNE O At OREHIECTE L, Plated OISO KIERBAZHE . 26082 TF 0L
Plated 1B L, R 87— T U O—EB LA ONTZIEZT ThHho722, A #oE
MR 72 FEAT I L > TT =T U b =0y MIf—DERINRhoTob ) Z &
Th s,

JRAIEE EICRA L TREREGOBMPISIAWEZ RO THA ZRE LT L 2 A, AT
FFAFEHOH LT (motion to dismiss) #1772, FHHFTIE., RO LI ITHARL T, HFRI
PISMZEES KGR A FEHO RN TEZBO T2 FFA TIZES R A EHO AN TIXRO 2o
77

(HROEE)
A THNEX

JE X, BRR TIZHBW T, A4S, 77— 7 U h OO Z i £ 721X EhEE S 5 BT
TET 52 &2k, G0N 290)VIDIGER L7z B LIZTTWDS, 77— 7 U
AT 28 EOBEXEZ EETHITIE, 7T—r 7 U b EEHEET S HMN THE—0EK (sole
intent) | THHMLETRL, BEOTEN D & HEAMICITZDOEXIZ L - TE
DI TV 6Z L2 FEXFRTDHILITRDT,

T—=rT DR A—THDHINEEIT [Plated O 5 D 3EfE & TN ESNTE Y,
Plated 73 O E BE#R A MR L 72350, BIERARGITER TE 5 L GBI L Tz
LRI ERELTWS, AONECEICED &, BC 2 B, FHFEET 2018
AT 126%DRREARER L, 7T—r 7 7 hOKEEZREL EEL 2 EE2BHTND, £
Lhb T, Afhix, 7 r—Y 7 E% [Plated (Zxf LT, BWNIZ/NFEREL 2 1000 J5 &
[CEAT DO OEEOHE S ERERLIZ] OTHDH, A fhid, ZoRAEB VYRR E L

FIAET, KEOEOOHCEETEDOREMZ2IES L, RICIZ EC HFENLOMBERET D,
4OTER) L1 TADMTEIT 2B, HE, W L ERSN, NEMARERTOEM & I1X, FEOR
ROTOOFRFEDOTEEFEHTHZ L THD), Lazard Tech. Prs, LLC v. Qinetiq N. Am. Operations
LLC, 114 A.3d 193, 195 n.8 (Del. 2015) ; Coverdale v. State, 531 A.2d 1235 (Del. 1987) (Table) (same);
BLACK'S LAW DICTIONARY (10th ed. 2014) ( [EX &3, H21TAZITE D & T DR L0
BoZ L) LM,

5 B RS 215, (55 7 =7 OFHFTIRA O REBIBGRICH Y | M EE R R ERE SR L
T EEbNAGAEZRE SEICESREWE 5 2 % ] (Neurvana Med., LLC v. Balt USA, LLC, 2020 WL
949917, at *15 (Del. Ch. Feb. 27, 2020) (cleaned up).), #53UL MM LV LROERNRT T U =
TIED T T, YHEEFORK ORIV EE S5 | (GRT, Inc. v. Marathon GTF Tech., Ltd., 2011 WL
2682898, at *12 (Del. Ch. July 11, 2011).),

6 Lazard, 114 A.3d at 195.

T TAMMNEC LV L EEHTCORMY AR ELIEIEN b7 FET AT T 7T—r T ¥ b
FELEET 2 BB S 72 & T 25BN HmEZ T2 81X TE RN, FHER, AR 72270 7 va
VET DL RIEHRTE A~ ORI EHIZIIRIIE T, T T U O A LA h—VIZMIZE DR
TEEMOTWEZ L2 HRICERTHALERDY, TNEIToT,
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BRAETHDLIZEEZM-TEY, 727U F g U EBIIC L CEIESTORIEE
HELEDDZ LN, 77— 70U PEEZERORREZS I ZR T 2o T L EBEH
WCHERI S5, F72 A fRi, BESMEOEW EC FE 4 #E E 3 5 72D IS B F & BLfig L
T3, Plated (2% LELEHI CORFBICEREZBT I OHERL, #iRe LTHENELLE
WAS WA LTc, 2O DOFEDNGENN D ZY 2 H#HEmIL. A PR EEOES &5
TeOTIEHRL, LLARMMRASEZEE LT, FoT7T—> T U b X —Fy &L L
TeWnWo ZETHDHS, RICAFN, 7— T VMOV ANVA RN =V EERTERVE DI
TLHMT, TNoDTEIZ L o7 LTH, REDRKER O FEL BT 51213+
Thh., ZOHMIFFEH STV D,

A FHIE, JRIK & 72 24T AR THRIIZR D b TW DA, JRE R OZKEK D H
MTIEHXFFENRNEFERL TS, T LTT7 =27 U O - Bl A E X L7 8 W
IR DRI RITEA AR L, H OO E T Plated 21 EH T 5 LR LT 5, JRiEDE
RICKY, Al b, AT =07 U D BT 5B AR - TITE) L7z &3k
TLHONEHEATHY B L, FFOITAPHRMICH TSR TW e EIEE A2, A
thid, 7 m—2 0 7% 0 Plated OMEE |2 JAHi /2 HEIR (wide berth) %52 % 19 &R L7,
LU, FfiE, 7= 77 hO~A VA M=V ZZERTE 720K D 72 575 T Plated % i

HLREWIELHE L, LaL, RFFATIE, A 403, ZOBEERZ2VDIZHE b5
F°. Plated ® EC FEFHEIIHD LR, TNRT —r T U MEZERT HMHE—DHIETH
DMV BRNG . HHINLEOFEEEMNICERL, 77— 7 MDY A LA = E
S EZ e EHELIZE LTS, LENDHENT S L, A X, 22 e bEmR
X, 7= 7 U RO EERT D720 DOFE L LT, EXMIC Plated O F G % 2
HLIEEBEZDONEHNTHD,
B. @3- NELRBHBWNCET 2BROER (LT, [BR0EK])

8 JF3CIE. “The reasonable inference allowed by these allegations is not that Albertsons sabotaged a
company it just paid $175 million for, but rather that Albertsons intended to avoid short-term Earnout
targets in favor of long term gains.” (FHRHIZEHICL D),

9 TA#0EKNCET 23Rk 1=8E1x, Windy City v. Teacher Insurance (Windy City Invs. Hldgs., LLC
v. Tchrs. Ins. & Annuity Ass'n of Am., 2019 WL 2339932, at *10 [Del. Ch. May 31, 2019)) &ML T
W5, EZTEEEOTEN T =7 U M EHIET 5 EKTiThh s & AR HEER T X 2 & BeHpTIZ
Wrl7z, £ LTREIR, HERT—0 7 U MBS 5 BT, BRFECWE>TT —2 7 U FORGE
(adjusting) Z¥ T2, HEEXEOREOEEL TNV EEL /2 & Fik Lz, BRIORIHIZIE, &
ORFHEN T[T =T U - 2=y hOREEZ RIAATERHMEHREEZER] LTnb, L TitEix,
EO7 r—=Vr 7HOITEE DR EBIMAMICIE, T—r T U FERBLTHEEXTITDRE) &
FiR L7, AMETHREEIL, AL Plated DFEFE¥EE EC 2O RIEMICEE T2 LT, 7—r7T U b
DVANVA M=V EZERTERLRDIEEMV N, ZORBEETIR LIz L FRL T D, Windy
City [FA1Z, At BEINE DR EHMHE (business initiatives) (%, [P 72 < & WAL, [7T—rT7 U b
] WOTHHEROEREZR>T] RESNTLLEZEZXDLONREHATH D],
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HOFRKI D 2,90 i) 1X, 7 r—Yr I HOFEEEE L A LOMEHIE FICEND
WS lH OBfEE RS TS b D TH D, Plated OFEE AR ED L~V DR EEELD
MR ZFHLET 20 THNIE, TOEFICOWTKRET L ENARETHY, FHTRET
o100, L ZANKWTIE, A 0 17— 7 U N EIRERET 2B EF-> T
TEIL TIE R B RV, EWH T ThoTcll, FAX, BEIC i RiiEmE "R 6
NTWDIGE | TEREMETHEE | X2 TORELZBEITOLRITNIT R bRV E FiET 512,
OFEZOLDOE, EREFERICSHRLTNDE, LML, AEIO LI IC, WY FEEN
HEOHEICHIRZMZ 2 Z L2 MO ROTIGEITIE, BOROEHNNED HRE X v v
[ESAATEN

F72. JiEI Plated @ [SERRIFHET A tHIC K> T ENTZ] O T, BROERI
O ERBT DO FEE L THEELRTIEZRORWNWEFERELTWA, HEICE

10 Aspen Advisors LLC, 861 A.2d at 1260; Sheth v. Harland Fin. Sols., Inc., 2014 WL 4783017, at *5
(Del. Super. Ct. Aug. 28, 2014)( [HHFTIZ & » TRIZ/R 2 A80%, FEOBRENONERIG| O ERZ, #
LY EFICL o TABESINEZZN ELOXEZIERL LD ET2R-ATHY, (P ZRIZEHENDLL
LoBIMOFESEZRET DRI FHFTIIROTNDLZLTHD] ),
1 ez eI IRE ST R0 EOBIS 2RV T, FE EoREICHOVWTE R o EEL 52 T\
L¥%E, BHFNL, BEOT =T U FORREEILT 5720ic, BOROBENARICNEE A5 LT,
KW TED LN REEET Z L1374\, Lazard, 114 A.3d at 196 ( [BHFIED 54 1, 7—rT U k
DN OBHZDOWTHFRIZIE TR Y, BEFEIZ, 77— 7 U hOSZIWERAD E72I13HIRT 2 EX%E
Ffo TITEIL7RWRY ., 7 —Yr 7 R%ICEDLHICFEEZITO>NEBETH S ); Reardon v. Canarchy
Holdco Corp.H, 2, C.A. No. N12-12-016 AML CLLD, at {1 9- 11 (Del. Super. Ct. June 4, 2021)
(ORDER) (77— 7 U b & ZF 2 i ORBRORKICH T 25 REFEA L, ZniE, 77— 70 b
Rt 5 EMZR > TITORWIRY, 70— JHOFEOEZ IOV THIEICEREZRD 5 502K
DAF— NIFROEN PO ZREF v v TEE IR0 LRI 72,
12 Answering Br. in Opp. to Def. Albertsons Companies, Inc.’s Mot. to Dismiss the Verified Compl.
(D.I. 13) (“AB”) at 24; Amirsaleh, 2008 WL 4182998, at *1 ( [EffZ, SHEE 2, MTH MK Lok
EARBEIATET DL NI VAT ERLTZFANRN L ERFiHRE LTSI ), Neurvana, 2020 WL
949917, at *20 ( [ Y FF IR BHEL G2 5 Z Lid, TORBHELBROENCESEHERT LIRS
YEHIZE 2% (alteration in original)),

13 Airborne Health, Inc. v. Squid Soap, LP, 984 A.2d 126, 147 (Del. Ch. 2009); Amirsaleh, 2008 WL
4182998, at *8 ( MHAIICE 1L, BUROLHNL [FHmMEZITH T 2M) "2 OREEZWREIIT) Z Lo
RKLTVWB] ),

14 [Lazard v.Qinetiq (Lazard Tech. Prs, LLC v. Qinetig N. Am. Operations LLC, 114 A.3d 193, 195
n.8 (Del. 2015)) TIX[EHEIZT —> 7 U FOSH W ERE L 72 1THIRT 2 BEREZF > THTEI LRV IR Y |
IR—V U TRICEDE I FIETEEZITO L b HMBTH D] EWRMICHE L SHEICER L,
FRENBROENEZRD D &0 ) RFEORNE R -7z, FEAFTIL, HHEEF TR RO EOFK R
OITEDOHIFRIC LV | BUOROERHINEA SRR e holzfod, [BUROEITE EDIT A EZHIRT 5
HOTIERW] LML, SRIBFEETH D 1,

15 Renco Gp., Inc. v. MacAndrews AMG H]dgs LLC, 2015 WL 394011, at *6 (Del. Ch. Jan. 29, 2015)
( fHﬁﬁ@*ﬁf’Ji‘Jﬁ@Eﬁ LTt BRI EDOLE T b o3 HENZ DRED T THE DG EN 255
BB LD LG AT LSS ] ), ﬂ]fa/fné\ EE’J@%EJZT et 5 DN S =1 %ﬁ]ﬁ?ﬁ’é‘é LI TH
Do KIEOHAFTIT. HIJ%%?&%?‘%K BROERZRDODLN, BEBFEZMRT DO ROEN %
BB Lidi v, Bl x1X, Edinburgh H]dgs Inc. v. Educ. Affiliates, Inc., 2018 WL 2727542, at *9 (Del.
Ch. June 6, 2018) (f%kTOD*Ef’J I BRI AREFENRRNNORE LI HEICoRFITE, BED
RIS EZ BT DI I L2 LIETERY)) 220, Lo T, F'ﬁE'Ek 72 DK E DFIE
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D0 m—Y v T HOFREEEICET L5 FEN, BRNOKIT S EEHDTND &) FEZH
WLTH, EEMAEE LTUREDOEERET D TR IAGHTH -7z, JREICIET, 7
— 7 U7 FOEBLZEOL DN [HIFF (expectation) ] THY ., AN T —> 7 7 & EBLT
TRl R BRROFRRRHE T & TFHIE (frustration) ] O—FEE 725, ZDX
ISR DB 2 7%, T T U MCWNIET D U A 7Sy (risk allocation) % #EAR
LTW5d, YHEEIX, ZREFCT -7 7 MRZbhd b Ll L, b
2 L7 & PR (anticipate) LTV (B2 WETHETRETH D) 16, KEKIDGE
Plated I3, A #3EMMIZT —> 7 U MRS 2 2 L 2T 5 RHAER Lz, 2
X, (T—=r7 U o) HERHFOLNRNE NS VR EZERT LD ThoTe, T I
ROZFNZ L > THOLNDZREX v v 71372, YEHORNOBITICE > THEIHTE

IRV B 72T,
C. RIE#5

FEIE, EC HEZBHIZT LW ALDODEEZH> T\ blE, bl b7 —r
T RREORKERMEEN R T XRN LR T2 2 3oz L5 918, KON

IR > TV D IBE, TOFHEICHET 2B ROEHOBT OIEE L, EH LRV, (NSRS
#5)); 3M Co. v. Neology, Inc., 2019 WL 2714832, at *11 (Del. Super. Ct. June 28, 2019). ( [Renco 1%, &
ROEROFEROFPMEMNZ2EHRT HMOT 7 7 =T IMOHBIEFEL TS ),

16 Jm571%. “That view of contingent consideration ignores the risk allocation that animates an
earnout; parties anticipate (or should anticipate) at the time of contracting that earnouts might be
paid or they might not be paid.” F£7=. 5IH STV 2Hf] & HIRERSr 1%, Neurvana, 2020 WL 949917,
at*1 ( [V A7 B D-HIl, MYFEILI -V 7#%07—27 U MZAE L2 “In an effort to
allocate the risk associated with the device, the parties agreed to a post-closing earn-out structure.”);
see also John D. Cromie, A Practical Guide to Structuring Earn-Outs in Merger and Acquisition
Transactions, 2013 WL 7121054, at *3 (Aspatore) (Dec. 2013) ( [EN7=T7—2 7 7 FFRIE L IE, BElO
YHEMCTY A7 E2ES L, B RERIZE>THLELIND2HHOMBE ., FHIi EORHEIMEEL D 5
Z EMNTE S “[A]l well-drawn earn-out provision can allocate risk among the parties to a transaction
and bridge the immediate financial and valuation uncertainty posed by these factors.”).

7 Esrit,. “and no expectation that cannot be realized by enforcement of the parties’ contract.”
Winshall, 55 A.3d at 636-37 FHIFTIE, BEDN EPLEZNT, BHEZLYVBNLDIZTELZTHS
IFEIZONWTREB Lo b o T, BN EOXFEL2HEEMZ 5] EOICRTROEHEH WD Z
EERDDLZLIITERNELTVNS),

18 TAETORERRNFETHHEE. BEZTNICKT 220 EOXENFET LI LED L, A
HOREFIRIHEI T D Z EBIE LoD, L) Z kD), —5T TAMIE, SBRITARE L 724
HEMOTEEZ2 LD TH Y, FENTEMITADOFERORI L U CHATO QERIUMKILT 5 2 LR EH
ThoHEFETD, 2LT, ZHO 114 0HEFELZGI AL, AN .. KO, ZZTEASRTND
DFK..A%, (P ARKOFEBIZHET LMY FEEMOERL LONBEICL H5FROETOARELRT
REEICEBLET A b0 LT 5], EEAZ LiX, GIFERNOELEESTE (integration clause) 121%, [
FENFNORFIEKT L2 &) 2 RMICHET 2 IEAF (anti-reliance) DILFENR2NI & T
bnH, ZITOERN, Plated BNERITERBDORFISDEFREDE KK L72b D THAT, AL TE
PRI 2 H O TIERY, L LFREOTERFETI OIS TiX, AR DEFkoER] 2HE->TnizEn i b
DThHDH, FIEBRBICE SN OFERR UL TS T 2 EOHIE & U CRIKTFRENRSLEE S
2600, FEROBEMPLHRDOERBUCE S FFEROBSLTEHILT 510X, ERAELRHELTTHASTH
51, I Z OB, Black Horse Cap., LP v. Xstelos Hldgs., Inc., 2014 WL 5025926, at *22 (Del. Ch. Sept.
30, 2014) IZBWTHIEI RSN TV D, £ 2 THRET, BINRMICEA T D0, WY FE T EIOSS
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FHEIE, FRENTWDEARERREFFELTCND, 2.90)(viD) 12H D HBEHEITH T HME—
DK EOHIRIZ, A #E23 7 =07 0 &L EITERT 2 EMER->T) Wnkd
ITEBIMO RN EZERLTWD, L, A s, 77— JHRITKHEEDHFIET
Plated #i#EE 325 & W9 2 EOWHER (commitments) 21572 ->72D ThiLiE, A Hic
b2 e IRFu7e#Hma ikt 425 (carve-outs) KO RWTEZL, £ TXR&ETHoT, BE
AR EINTERZHIZBNT, ZNOOfMERNTEX ool bk TH LT 5| % #3)
L, SBAEEDES OO BHLE LT, kA ERT L LI TE RN, JREITZ A
HEREXIZT =T 7 NOREITEZ L72WE IR LTz, £OERN EOFREEN = GE
HILED ET2Z2LITTELR, BYFICH L IN TORVIEBROKRICESE | FFkD
TEATHZ LI TE R,

RYRDEE : TIVITDOHBEETH S TZHDOEHIER

REE R EEOTHE (8F) 28, BEMORM SNIRE FEHT L > CTERIMIZT —
YTUNOBITESTIZZ L. BROEIEOROBEMZFR# L TR L2 LIk LT,
R, TBOROER] ER, £ L TAREFGI 2 TR LD LT 2E5 EM 5 OFEH
DHLTTH D, D-Q-Q EXRDOHEREZBICLIBE~DTEIADOKREDEEDE
B EFICHY T L Bbn s, BHFNEGEEOERE FFRRICH L, EHNT7L—AICk bz
NZNISHHE U THIBT L TV D, ZORHR SKNE U O FF A TS D FERI D 7T
MEBINTNDZ LD, ZNECTOHPFIRRICENLES2HEETDS (77 7= 74l
B P STV D,

1. & EK

B 1 O, FZREE 290 (vi) o MALE] bbb TEM) 2425 TEX) off
WToHs, [7—r7 0 al#d 28 EOBNAZ TRT2I1E, 77— 7 v h&RET 5
B2 [ME—DEM] TiEZe . EEOTEN [ & bESMICIiZZEDBERIZE T

PEORSEIA 2890 D IZ (in exchange for an increased percentage of the target entity) . 7 &
— VU TRICHEIT 1000 T RADOREMBEEITO LA OETARELLEERLZ, L, 200
BHCTOEEIX., EMICI 2T BRI TV o7z, ER I/ e —U 0 7 %O @& # G L
ol ST TR A, AT, UFEED [HERZEEEELRBEIZE W TN ORI RCR
WK L) ZEEMR LGS TEROKR ) 123 < BAOFEIRFERIZK Y L2720 & LT
REFEH U, b0 hE, FEkZFET M0 (T7208, HBAIIMMoORBIETLIZ] &0 2 TR
BIOFREZER LT, BLOMWBIZELRET S Z L1225 EFAPNIER Lz, FREOFLRIZES Y
ADOFERDO TR & KB S5 £ 518 NEROKR) IESSFEROETRIL, [BRICELICEE SRR
B OEMHEZERT HREDFM] #HAL LD T ORI RRAIHEYT D, Ziud, £ ITHEENR
ZITHRHAFTICEE LS L LTWBZ ETH D] (supranote 1, at 33),
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ST o TVl ZE2FET L) WRENDH L, Thbb TEC IV & EEHTORR
DAHLAZ ST LBHRH ST WD FRIEZT T, 77— 70 2B 5 EXRH -
T 58N #mEEMNTL LT TERY, BEIX BENY T A2 Y T a %
TV B EJEEARTE A~ OEEHTE IR T, T T U PR A LA B — I
BOBRNZEZH > TN Z e+ FERTOMNERH -T2 0L HRT 5D,

2. TIU=T DO [ERHOFENIE)

B2ommlt, 20 MBELE] OFETHDH, HEN [7—27 U F OB F 7 1L
Ze B LT @ s HIE T 228 REZ A L, BODORBETHREELEE TE L LR
MLTWD) a2 exfEE LTWD, NEFEE Rt (BE) OITRRPRNICFFT SN
TVl iEE AW 222 L1F 2.9 (vil) DOEBEDFHA L THA D, KiRDE ZAEEIT
[(ZDOEEDBRNDIZ b6 HREZED EC FEFMEITHE D LR~ £nnT —
TUNEERTOME—DHIETHD MY 7RG, BHI0bE O Z BRI M L
T—=2T O NDYANVAN—VERESELZEEHHELZ) B0 THLID Dl
HAENCIE, T T U RO WERT D720 DO FEE LT, ENIICHREEDFE
RIHZZR LI BEZDONREGHNTH L] HEWIFmTH D, Zhid HELE] THE
SNTVWOIRNEICKT HEERDOBETH D, —HIZBWT, ZHICHT S TH 2R
FHICET A2 MOFRNRBD HALTORNELRLL GO TEXNL, 777 =7 O 5
DEBAEGG] CBEHNTHD,

o

W
W]

19 14 at 17-18.

20 14 at 19.

21 14 at 22.

22 14 at 23.

23 14 at 23.

24 14 at 23.

25 BEANT EONECORERT, TRLLEEICLAEEORBMLFRE LTH LI TTWNS, BE
DEEZEMS> TR BIE, 17— 7 U FREOKIBRELENRTIVUIRNERHET 22 Lid7eroTz)
LEOEMOERICH L, HHENT THETOREER] & [FRIIKTIEN LEOXEOFE] 2
45, L TENEHEICH DEEMHEITHT HME—DHIREL 7 —0 7 v & £ 23R 528X %E
Fio | 72ATEICTH DL Z &b, ﬂ%ﬁ%@iﬁﬁ&:&ﬂﬁ“é (85 EOWR] 2B =ros=oThhiE, #E
NEDORAXBETRE ThoT2Lim U, BEMOTEEZFEHL TV D, AEFHSNICE LT RIS, T
T T O O EENIE b\ﬁ’ki%éznfu\é CIIHLNTH S, T, FBEMD TR 7225k
BHE] DRODONTWAIEES, TBREHETHEE] T2 TOREELIHEIIThRTNT R LW (Id at 26)
LV BRITRELAN DL S, AFEHILED 2.90)vi) TiZ, MYFHEM TR -8B EOHEHEDIT
ENHIR SN TWB L E, BUROEN 2T 248 IE 720 (Id. at 26) L REROSLIEN H -7~ Lazard
v.Qinetiq (2015) Z5IHLTW5D, Ziid, ZOHBIERN, ZRICB T 22U FEEHOBHI LS OX v
v P B IBE I D HEER ?‘5&“5%%%@%‘ LTS,
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[451] 4] Neurvana Medical, LLC v Balt USA, LLC, (Del. 2020)26

B J5 DK & B & 5 R R & k52 L T 72 Neurvana Medical, LLC (523 - Jit
) 1%, Balt USA, LLC (HE¥:-#%) &7 —2 77 NREOHLIENICAE L, £2T
I, YANVA b=V DOEMIFTIEICOWTE I REEEN G2 b, EEICIEZED
O HENCERN RSB N 2T 5 2 ERBEHMHT LTz, LLEERT -V T ¥
FOEMETHDHBIL B L DEFEREER TE R, BEABNBEBEED
TEREA~DER, MO EORNETHICET /R A EZ LIEHEHTH S,

(EXOHE]
2011 4, Ferrera (307 —7 N5 DEREH % BHJE 9 % Blockade Medical LLC (LLF,
Blockade]) # %3 L7z, 2016 4% TIZ, Blockade (ZEFRHLZ 1 S|k L, 3FM
D =B P Ch o7, FHFE 9 H., FAFETHD 7 7 2 AD Balt International, S.A.S (L4
F. [Balt International ) 2% Blockade % BEI¥ L 7=# . [A#Li%7 7 v = 7 M @ Balt USA LLC
(LLF, TB #t)) &72 %, Ferrera (£ B thoo COO HeftEL7a0 | Bt Th D Balt
International ® CEO T& -7z Girin 7 B #:® CEO I8t L 7=, L2>LZ DYk, Balt
International (X, Blockade 73BA%H1 > 3 #f: (Titan, Lumenate, Dimension) (2B L T
WHER Z B 5 Z L1372 <. £ 5 1E Neurvana Medical, LLC (LAF. N L)) 23EfS
L. Ferrera [Z[FfORMixZOSRICEMENT, N4DO3HED 5> B 2016 FFOK 5
Tid Titan (W7 —7 /1) P bREHRLEORS TH Y | 2017 F4F, B #113 Titan & HifF
THEMEZTRT, NoakL B o COO itk 2 3#E L Tz Ferrera i3, N DX
RELTIORBIIBMUTZ, € L THAOR#EEEZ N AOMRIA L LTHEA L, 2017 4
8 A, MIFLIZERIK) (“Letter Agreement”) Zififid Do € ZIZILAHT) D 722\ FK BHIH
(“Term Sheet”) 23Usfd & 41, N £#E72% B #11Z Titan Z K 1600 7 RV THRAITHZ & %
BEL Tz, BHIEINHICHIE L LT 26 H A2, Her s n—2 0 7 %O
W (T=r7 U ) & LTEWERG L. ARBTG5 B Y R ORRERG 2 T — T
U b Z—=Fy b LT, BRI TIE, KRERIWTT O B4 R ORRGEZ 15 5 BAEIE N

26 [(HEOMI) KO CHBOIEES) 1. Neurvana Medical, LLC v Balt USA, LLC, C.A. No.
2019-0034-KSJM (Del.2020) . McCORMICK, V.C.®» MEMORANDUM OPINION (Mem.Op) 12X 5,
27 [Titan ORMLIZIE, KETHEEMEERLR (FDA) 12X 2323, 2 LCHMNTIRBHERICL
Conformité Européene Mark ([CE ~—7 |) ORLfFZ LI E LT, EOEIHITIL 2018 F 9 H K E
TIZ, CE~—Z7 2t CE =B 25 F VD [CE~—27~A)VA— k2] &, £/~ FDA ) HRA %
ZHE 25 T RAD 510~ A LA M= ] OHNELTH Z ERiEdifkshTuniz],
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thic® D & &, R0 OXHT TRE¥EM~ A LA h— (“Commercial Milestones”) | &
L T Titan OARIZHES) L 2GR TR S, BIRIT 1625 5 A Th -7z,

EARFN L O HEIRICE D RZ W ORE T, N L% 21X Ferrera O 5 & Fri#E L
DX RS Z & | Ferrera [THURi&R S & #2295, TRBRIOFiAER ., BUHESIIFRE
LEMTO -, 2017 4F 8 H., BU&%A1E B th: ORBRFROOZE, £ 1L T9 Al
Ferrera |Zfiglik (ffE) #5235, Ferrera X 11 A2 ER%Z EXIGREL, N &
IPIT 4 TR ERERET D, 2 C Ferrera (X NALOBE @ AR A LN &
FroRAZFEERE L 202 IZFEEBE L NIz ook (201941 A 1 HEC),
[FIFEIC %% Ferrera DFF 3 HEZ RO T,

2017 4 12 AFAE T, N #iE, BROEHIZH 2N TOFEIEREYE (v A LA h—)
EERTERVEEZN T2, B oM YaEIEIT N AAic, B 42 45 HLN
ICRRREA R C& 5 (CE ~v— 238Gk & & T2, Zhid, BMRNOAREETH S TDQS)
E B THEBLUZER 2B L7260 T, JFiEIL, Ferrera & Girin 23LLFT. DQS
DEEB L TRIFRER 23R L T2 b, FEOAEZRL TN EETRLT
W5,

AT B i, EREK & W EHONFICE S S MG 2B L. BINTORE
G5 % BAHECBET 5 L O BONEEETET 5, U0 25 T KALO~V A VA F—r K
& Girin (3588, NAEBREE L7z, 2017 412 A, N k& B #hid, ERICEFERNER
K (BAF. TAPA)) Z#fifid 5. APA (T, HifE & 72 o T FREK & S BEHO Ffh 36 LY
YA NA =N (T—r T U h) EHEELIEAAET, 2018 4 9 ARETOYA /LA
RV RERUICKTT D B E N ALICER L Tz, LasL, WS EH 1L APA Fifso o 3
% 2018 4F 1 AIZ APA 2 1ET %, £ 2 Tlik, NAIEINCORGERFEEZTY FiF, B
173 2018 - 2 H 11 H X TIZHGE DR 21T 9 Z LT o> TWe, [FIFIC B #hid, F8REE
OO [PEENICEERN 7255 )) (Commercially Reasonable Efforts) | %732 Z & 233K
Do, INHEFE SN APA 2 [MEIESRK (“Amended Agreement”) ] & L7z, EIER
FE, B i 17 v —y 0 7% 0 Titan IZEAT 22 TOHRERBEIZOWTOMHER] 52 T
B0, TEAED T TOMRE - ATERBIBLOOHES] IHE> TEOMHEREZITHET S 2 & 25
RLTWB2, &5H12, B AR T~A VA b= XIFEE RO TEX & BIE R - 72178

|

28 TR TR MR (sterilization validation) ] & MEEHL 2iEFRIZ . Titan 13 < D EREMH L
FRICHERRIOREIMLECTH -T2, £IT TLot release ([FDA ﬁ‘fﬁﬁ?“‘é%’7< @EW%Eﬁiﬁl@th
— T AMEBEUT, WAOMEEMBNCER T2V TVEA LV AT LERMET AT =L Th
% [https://www-fda-gov.translate.goog/]) ] EFEENDBIDO X A4 S THRBOAKBEH/LZ &L, b
DRHEZ N AT BAHicmE Lz,

29 TE7z, BELMICIE, TEAR DRI OREDH FEICIG U T, TRRIOE M 2 54T L H & #ERk
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AWDHZ LRl MEFRELEEATVLDS

D%, B AT Y HICHFEELZIRH L2, 2RO BRI ZHERTHS 2 A
11 H2H 11 H%ZDO 2 H 22 A CThotz, ZOEH, BAAOMHYFEIRER (X, Titan O E MR
REFIENEREI ORI E 2 DB O VWT, MO THEERHA LSS, N 1
X, 2018 4-2 A & 3 AIZ Girin (Zi#H#& L, REE MR T D201, Bz i+ 2 EE
Zinz b, 201843 A, Bth: NAEOWEO%K, BN TOFEIEN 2018 4E 5 A FHHn 5 6
AHOMICRAEND Z L, £ L THIOMFEGETHELZZ L 2R L7z, N % B
DE T H#%IZ Titan 2538527 2 TETL E o721 SO D, 16~8 [ il M 2 Z 9 25
ORI L BALIIMT S L T\ odo) LR TU 530,

2018 4F 6 A, DQS 76 DR FEMRAE S EOME DT, BHIUTH 2R FIETRE T 5 B
Wb Loz, HiFEa Bl Lz, 7 A, Bfhid Titan OFIN TOFRFEL 9 H £ TFF

LI LR RRRE T BN 10 AICTHIAATE, JRETH D N thiL, ZoREICL Y TH
fil b~ A NA =T 5 201849 HRH E TIZHRIN TORREEZ Hif59 2 rIREMED 72 <
720 ), ZHITE 5T B N HICHISET 5 25 1 KADO~ A VA h—2 KW (CE ~—
JwANA—= b)) BT O FREENER (H58E) L7z FEL TS, F2 N+iE, BHHo
PRERAF OB LY | KETORAZHRT H-OICREREELBEDNT- L b ERL
TWb, B #HBMEERNICESS A NVA M= DN EIBIT Lo 7272912, N 1
I THIERRB OB R MG, SRIEHFEOTLODERE LR ol 82,

2018 4F 12 A . Ferrera I%. B 4L Tpusher] W HHIsZE NI T A B A L, 1
(2L Y N %L1 TDimension] #B% CT& 5 & N fEEGRi& S THEX L2, Z OFEI21E Girin

THEDIT, YEENGFICKLEEITEE L VWEEZS, HHWABMELIZEDOMDITAEEZIT .
F TS ZEB2EEMT TS,

30 T[EIEIC, BALIE Titan @ [ = "—HP LR E T (validation)] &) BIOFEIEE HEE L. N tLic
{6z 77, L7§)L 201845 A, BALIZ L% Titan OHFFFEIFETEN, 6 HH 9 AE T, HLWEETIEE
R R S

31 B #2018 4 8 A\ N thic 2 = N—H L FIEORGEE RO Z LR LlH LTS, 8 A,
Nt E® Goldberg (Ferrera M #%#k#E) 1% Girin (2% L, (EIEZFIZER T B B LD E (performance)
x5 NHEOB&EEZRIAT 5, BERMICIE, BEROOMEICAE LB, THREIYNBICH®T S Bt
BOBAZEEL W] OO, FEMICEEMBANLDb T IRhoz bk AR OLND F
THEEETS L OERLEZ, LL BHIZZAIDE U R -2,

32 Qm&$wﬂ27BHT\NﬁmB&KﬂL\@E%%&%K%d<ﬁﬁﬁ@ﬁﬁ%*bé§%ﬁ
MU (LT, THifEE@EaE ), #HE@EEL, CE ~v— 7 AGRHEEOWRIZ, BHENERS D WIiEHoiextii
LCWRWE L, BEZNTHENZR/EEHERL VD, BERAICIE, Bk TN i ﬂ#é%ﬁkﬁ
WasFod ., WEORTE RO LD ORI EZMFT L, FENICARENRE NI >TCEv—7#
AL, aé@ﬁ@ IRBTEXDLLOWER L o] EFEELTWSD, 11 A, NﬁiBﬁ’ﬁLf
BEIEZFOKEICFESE [BREE Limb)o 71 T EEMERSGROBET IR 5] s L 2 @B O
i%UEm®ﬁ%% 1) B¥%EAMLE, 22 . EERK 5.05 TEREMIT LR TWD X oI, fifE@mm
725 60 HLANIC Nﬁ#ﬁﬁ%%%&#ét Bﬁkﬁ% (ﬁ%%*uowf)%béﬁgméﬁ%
*waéﬂhkbﬁﬁéﬂfwtoLbLM& FELT, TR ENA T, MiECET S
BIIRRAL L TWneun g,
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HZW LTV & NARTERT £33, 2 bz T N % Ferrera L D= L4
K 24T T 534, FRIRTIL Ferrera 28 THRE R, Wik, B L OERES ERABERE
FTHF L, N AL E (officers) W59 52 & ¢, NEOBEARFEN A HFE L, [ (0
FH) #REIHTZ] EFELTWD, Ferrera 73 IN #:v6 (BD) Flig %28 S 7517 T
72< . Ferrera & B tLOFE DT DIZ ST & SERITHIET 5 720 O W5 )11 #17-C
WD ZEMBIRKGER LRI L, N #id, 2019 4F 1 HICEFae 2 BT 5,
% % %k kK Kk

FRD B D570, FBHPTEEFRZ 4 5H L TWD, 108, itF e LT
@ Ferrera DN IZ £S5 < Ferrera. Girin (x4 5 H 35T, iR VIIL Ferrera (Zx[1 %
ZREE EAREN ., FREVING Girin (2569 2 ZFEE BEERKDIE > TH D, Lo LETOHK
FEHAl 12O ESE, RO A FTEHT L K 5RO TN 536, AETITZREE R
BRI BE T 2y it d 5. HIREEH Tk, Girin (257 2 EHIMEZ f U 258 FR T,
Ferrera O itEH EEEN GFIAVI) & Girin OZEEEHRERIZE O B GRE) 2R3
HRERL & 7e > TUN D,

(FRDEE]

33 B E 7" 572 Ferrera 3. B#:2S [pusher] &\ 9z N#ZF A 2L, ZHICLY N
#1:2% [Dimension] &) BIOEFEHEIRZ IR TE 2 LIRS THREO L7, NIZ, ZoRAIZESH
C [# %32 CJ, Fpusher DA% B #ickfh~720, 1 A [pusher] (CBIL T N #0482, Ferrera
1% [Girin T2 OHICO VW THE L, Bie NAEBISETHY . T4 v AT 2 FHEMBRIC
1Z72\ (no business relationship in terms of licensing), N #:% Dimension % BA%& 7% 72 O D T
ERTZLEERETDIERITWE, NI BHO VAT A2 HH A L =72, N #Al1X Girin
2, RESRZ AT 2 COBEREZRL T e, 20184 3 A, Ferrera I3 N & Girin l2xf L, [B#h
MNA~ADT A2 AMEIRIZHT DREALZHMIZLE S E L] &A=V 1L, T4 BV RAEKOFEER
ED L, TWinle 5B OFHRSEE D HEL TRV L FIRLE],

34 Uzl 120184 7 A. Ferrera IZ. N #ENE = L ORI A - o BN E M B T20I0, FUEIC
S T2e5R] BUfstes g2 5, &L [Ferrera 28 N tEOMBIREZAD7=0] LFEEL T
%, 10 A, Ferrera [T —EDREZMNF LI EEL, B> TN I 26 77 5 F KL DA
FHEOR L, RO A[REME A RR T 5, JREIL, Ferrera OER EFRIADENIL, Nt BRI 25
TR A THRIICHEE SN TOWARWER] THEAT A Z 22 LTWnWbd I v MERKEK
LB L ERET D,

35 TFEIX, 77 7 =7 M LLC 0B RMFAESE (6 Del.C. § 18-109) 2L V. Ferrera (% 5#
HMEZ AT HEEEL TS, FEILE7-, Girin 2 Ferrera OZiEEBMER 2 EBI L2729, Girin IZ
X9 D FHEREHENET TH 2 & ERL TV D, JEDKRI 120)Q)DH L TiE, ZFEFEBEEDOH L TIC
B3 2 KA 1200 D AT IZBET 5720, MHFNLTEHIHRT B,

36 T 12(b)(6) TEAHFTIE, TR [RHF 2D B IR D EEA DML TRV A, FEHOHLT
ERODHZENTED, [T70=7MTiE, FEAORNL T LTE, AFZERM (conceivability)
ERMELT L], ZOX IR TEERT 56, BHFX [FRIRICHLE2ETOEEFREOR L TEESE
ELTERTFANRTIE b0, 2L T, REICAANRETOEEMN R AITV, FEB AT THBERY
WZEZHEDRUMO T T, FERIRE (recover) SNARWEAZRE, ZORNTEEA L2 ITNE RS2
W, LU TEERMAFERICL > TEMTFONTOHRWERD D EOEEEZZITANDIMLET /AL, R
EE7 MR AP L S FE  (non-moving party) [CAFNIEL ] LB, Fo, BB, ZFOHNT
BRI 272012, BRI > TRENDAREMEOH D L O &R T L Z L IIXTE R0,
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1. Ferrera (254 2 HfilHET

WML, Ferrera 23 2017 4 11 H 10 H £ Tk aR2BHTH Y | T OHHE DX
FEMERIZOWT, BHEMEOR G L7225 Z L 2RO TN 538, Ferrera (%, BH7ITxT 5
ZHEABLUA OB TiE, RRNSZFEE O 2 & LI %RICRELIZITAICETI L0
THDHID, ZREREOPLTE FATHEEL T ARNETRL TV D, ZOERIE,
Ferrera 73 FE& 6 L2 OIT 216 LT ZRtE BMEN A D 2 &iTRWn v ) X
D& DHHMRIIN L TV D, —RAIC [THifRI3ZFEE & L ToRBzADRN] 39L &
NTWDEH, 777 =T HIERZZ OBANCIRER 2GS 2580 TV D, mliRiE, &E
BIFRAE T RIS BAG S 72 G | PRI M AR T AR IS S S HGGHZE B L2 a . SR
RN OZFERERMICTERT D) 490, FEIXZ O ZEH L, Ferrera 23EHTLATICAG 72 #%
BB AR LT NAICHE L5 A, A REICER LI E ERL TV D,

AP s S RENER ERR OB F RIS T D RNET /OB FEICET L RED
Ferrera [Z%] 92 N Cl, ZRtERTLER & 0 ICBE L TR Y | R TILHiBhR & EEMHE
NHEG)ITH D & Bbivs, ZOMRIRIL., Ferrera (257 21B015E:K T, EEZRHORETT K
O'N #offifEz 02 Z L 2B L7278 %2@ 0T N 4 155 UBEET Silkkc s 7))
LI FETD2HDOTHD , Ferrera |& N HOMEFHRAZFIH L CRFLICEEL 5 2|
[t & DRFNESL LTz, =& o ML, Ferrera 75 Btk & &4 L 2B O RIPEY
THY ., ZEMHEPICHEEEEREEHN T2 2L 28I L T, ZOTHEHIERD
FiRIE, ZFEEEMEX OO L OORI L 0%, S HIZFHIK T, Ferrera SRS D

NBl ShizZ &, MboERESE (Lumenate & Dimension) OBH% % BRAICYH

37 1575y =7 LLC % 18-109 13, HEOHARTFHRICH L TF T 7 =7 M LLC OREFHF 2 H 2 &2
T& % : LLC OfE¥% (manager) (I, LLC OFEF - IR EHFITL D LLC ITHT 2 XEEXICBET D
FTIZU=TINTRIENTZETORFFRREZOTHIZEB N C... &0 155 (may be served) |,

38 TL723 T, RIBIZHEHFTA Ferrera ([Z5F4 250 OFFK (= FARKIER OFK VI, kO 5
ROFIER Iz 5T 2 RIETAOHEORFNIX) IO\ THRIBIEEEHE (ancillary jurisdiction) Z{T7{ETX 50
BTNEWHIZ L ThD, LMo FEEKOE S ORWICEL T, [T 70 =7 MOJE (public policy)
X, BEFEZETICEHEENICE S B CCEETAMORS T2 oll, EHFRYFHFEICKL
THHMEEFOZ LIZR> T D), ZEEDNZEEELERKO P I L CHEMMEE AT L5122 D
& TEMPT, ZREE EMLEX OB TIZHSICE#HT 5 E03E@Z L RWBEEOH A LTI LT,
SZHEERIMEOXN B LT HIENTE D], ZHEFEBEL LD 0ENIET LR TR, e EELICH
THHNTE [HoICBE L TWAL &0k, ZOHSE TR [F—DOFEDRIE (same nucleus of
operative facts)] NHAELTNDIDENZL > TikED, Fiz, HHHAI 120)OIZES BN TR IR T
WARWEESTY., A& EEH (ancillary jurisdiction) @ HRY L, HIZTH [HoCBEELTWS] & &
ETAZEHTED],

39 In re Walt Disney Co. Deriv. Litig., 907 A.2d 693, 658 (Del. Ch. 2005).

40 BelCom, Inc. v. Robb, 1998 WL 229527, at *3 (Del. Ch. Apr 28, 1998) (emphasis removed); Seiden v.
Kaneko, 2015 WL 7289338, at *11 (Del. Ch. Nov. 3, 2015) & &M (HUiFk 2 5] & fit & B o BukE
FFEEEBED, IMEZ L TOSOBERRE AT TE LT, 51 &I ITORMITH L TZEE
BEEAI),
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T5) eIl —HTCTHEERITEIZID Lo ICRolcE ERLTWVD, TUbDITAITIE,
ey N o EE & L THIEBREFRLME > T INHoBHE LB, IN %
SHICEIMEL LD &) ZHOBEHORKEZERTLILNGENRDL LIND, ZNDHN
Ferrera (ZxI9 2 it OZFEE BAER O EROBINBIL 2D D TH D,
UUERENTRET DX 92, ardg s FERNER K OFR DR BRI 95 A
LR FICT 5 Ferrera ([Ixtd 5 ML Tld, ZFtE BMERKIIKT JREDH L & +43
WCBE L TWD EF XD, - T, sFEVIE XISk 2 #liB i EEEHE O TRE 1T Y T 5,

2. Girin (T 2 #eflkEs

(ZREEEER L ZDIFE O BE EHET 5 Z L1 Istituto Bancario ZE¥EDH 1, 2 %
2T MERD D42, B, @SR Ferrera (I 2%t E HMEK O EELY+57
AT 720, (b)Z2 LT, JiEA Girin (2K 2 %588 THERKIZ O B FiR%E +471
Tl (BFEETDHZENME) ThD,

a. Ferrera OZFtH BEEK GFRIAVI)

Ferrera AR OB, N fHI6F LIEIE, 33, EE & WO M R%ZFEE L LTOR
Exf->TWe) EHLET, AREIEREEE. ZEMMTICHEZFEHRE N ICBEEL2
HBZDTDITHEH LW EFEEZA> TV FRL TS, LLCBIZHB W T, —iKIZ%FE
FEEZRT 26O TERWA, #EHE (managers) ZiEERBIENX DEED B RERT
L4, ZORBLRHEOFEN/2F L LT, Ferrera NIEERBITERK L, RlFEIZITEI L
7o &IPS HER S D72 D DG BRARIW A LB L 70 D, MERFER T FRT 256,

MRS, B EOFIEICK T 5 H OOFIEE Z K (harbored) L., (hlg) Zis
RETHIOIC, BEZFR > TITEI L7 WO G2 B M T 2 FEL TR T H 2

41 175w = 7INFE L. Istituto Bancario SpA v. Hunter Engineering Co. 23\ C ., #HMEICET 5
HHFROBER Z L LTV D (EPEEESMI 2 38 13 BT OBPETEIZRT 2 ... (D) [RiEa
HINTFEL, QEENTOHKHEOMKBE THY | QF DL HEMET 2 HENITAH, FIIXFEENNE
DEHVETEMCRAE LTz &0 ) FREFENGEATE 256, OIESEHEEEICKS T 2174, 720X
ZNLNOIT L DA E M B EZ RIETZ 2o TV, BDHERH o722 L BLUOG)ENE
HEHIC 31T AT A E I EICK T 28803, LR T 21780 EHENA O T RARAHBR TH o 72
Z8) T2 727 MOBAFNIZ 0L N, FERICO W THL Y 2Tk, BEmMAR
HEEZFRT D LOFEICERL TV,

42 BB 4110 D [(D) [RIERERINGIE L, @QWERZOEFEOMKB TH] 5. 2MANT 2 & EDb
N3, Virtus Capital, L.P. v. Eastman Chem. Co., 2015 WL 580553, at *13 (Del. Ch. Feb. 11, 2015)
(Benihana of Tokyo, Inc. v. Benihana, Inc., 2005 WL 583828, at *7 (Del. Ch. Feb. 4, 2005) »>5 D 5] ),

43 LLC Agreement art. V.2 %[,

44 3713 “Although the LLC Agreement does not eliminate default fiduciary duties, it does exculpate
managers from liability for breaches of the duty of care.”
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LT, WMNLTOREATIY ET 5 45, £AHFE (Bad faith) &%, [ZEEEDPRHEOK
FOFRAZREST ZUAO B TERMICITE T 256, ZFEENEH SN DHIEICKT D
B ZF > TITEIT 256, SRIFATHTREBEROH D Z LMW 00> TV D DIZERIT
ATEME S, ZOBRBEEBIICELE L2 L2mT e 628N,

FRTIE. N O R TH L WMICHEFERFIER L, FERTEHLZRY . B ot
R COO Mz H V) 7273 b N A2 RFK L TRMEH & TR O LW E LI Lk ~TWnW 5,
HFEOEREIZH 0 727235 Ferrera | B & Oz THHMA) L, [ADOFRGHE L%
GHHEFE S E D K OB 2T 72, N AR =T, Ferrera 78 N D REDFIZE D72 D
RWaATORNWT L2 BE LT\, 72 Ferrera 2MEdy L7- i ik, EIERK THRA
ENTwANVA P—=ICBLTH, 1600 7 FAOFRKHED 55 25 J7 Fb L5 DEOH]
PN L ET 2728 R REAThH ST LB L T\ D, 26 LY | Ferrera (3 14
tHORBFEORIE ZRET Z LSO B) TITEI L., BEBHFBLOMERBHIER Lz L
BHMIZEZ BN D,

F72, Ferrera NHGHK = ZIME L7k, N ALOHEERZMHH L CRTICEELZ 5 X,
ZREE L LTCORBICER LI E BB LML TTWAHY, TEME TH-o 21X, . [5RE&%
DR T BN B AR S T2 HR S [ AF R BIR O W IS G 7oA SIS EE D W TS 24T 9 el
SZREEELIER &7 D) 8, Lh L, Ferrera NEHTLEZICEZFER L L TORBKITERK LT
EINDHNTITIE, ZOBRMITEE T 2174137, FE L, Ferrera 23 FHERTIZBHAG S
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52 Sheth v. Harland Fin. Sols., Inc., (Del. Super. 2014).

53 Lazard Tech. Prs, LLC v. Qinetiq N. Am. Operations LLC, 114 A.3d 193 (Del. 2015).

160



FEEY T HTEARILE] STV, HERETIE MEHS 5 2 EPEEOHE—DENT
RIFNIER bRV E (FFER) B THRVS, BEEOTENID 72 &btz 0ER
CEEAH T DTV RITAIEZR LRV EHPRL TS, Eb6 6 INETDE L DOHf]
FEEIC, M EORBER % FRT 28 EMO B OIFERHI S, [BUROER) ERE L
THIRD BTV,

LUl HZ0— TREMO EENRD SN HBLH 5, [HBI3] OFRT T
BHETOX SR E S CTWb Windy City v. Teacher Insurance (2019) 54 Cld, EH ENXR
SR LT [P—o 7 FMEZBALSELIBERDOHDITAZITIC L. FEThbEd
CEEEIL] LTWe, BEEFT VT U NOBEEBE AL VRBE LR LT, £
X DEENL OFEHOHB L TIFEO HAT. [HFI3] LEERICT —2 7 7 FRHliZ R
TLHREDOERENHEO LT D,

HEEEDBENEOBRBEIEDRER

TEEILE S TT =T U MMEOFEAIL, 7 -V  TREOMREED DRRE] DR
HENFATH S, [EFI3] Tk, BRSO TEEOMEMELIS LA 6, K
BIZEZNOOAFITHTL EN TR o7, T—r 7 U MIBICHEEEDOE TR AET
IBBIICE SN biE, EFE0 THEMEIRG] 1THEEAINRY, 20K TS
KHLITIENT, e EMNEE FMNTS L TR EEOREICET 2L L. 20D 28K
FHEICHRT 22 L1272, [HE13] ¥R TY [(EEMD) FFEDHIETHREES
EETDHEWVIEN ORI E ST o T-OThHIE, BEEICH AR ELZ T
HLEOIBWTELL, 2T RETHoTo) B5LIEERLTWD,

Edinburgh Hldgs v. Educ. Affiliates (2018) 56 TClL, [WMEEHOREENEZEL. B
DEITISEST-EEMGAHETREE] L, [EX02EMLGHINDL L. SXERRDOFEZ
NE-ETITI8EANEZoN], 61T THREEBL—HTHINERREEZATREIZL. &
X (F—o79 k) BEBPICSHAEEDOELXCENMERANDEREFLELLZVNI L] Y
RSN TV, ZHFRFEMOT — T U FxtliFAE~0 THEEIR] Z2HET 5N
T 557, LLanR b, NREDEIT] OFEEARLEET L5720 ORI R

54 Windy City Invs. Hldgs., LLC v. Tchrs. Ins. & Annuity Ass'n of Am., (Del. 2019).

55 supra note 1, at 35-36.

56 Edinburgh Hldgs., Inc. v. Educ. Affiliates, Inc., (Del. 2018).

5T B LR EHAEE L2 b 00, ZOREIZE PN L, BEEEDOT — 27 7 M&BEITL
Do Z LI X DR ERTh D, BEICKD E, ZOHER, FEEICNEIEKZ A HEIZ T 5 FEE
HZRETDHILEEHNT S bOTHEIN, REZH - TWZFTREMN HEBEOBEITE —HT 2 58M
IRFETITENI T2 2 &, BHESNDNEMEZFEMRTE 2 X9 RERIECrHEIc X W FEITHd, /7 rn—

161



ST Z & FELBH R (discovery) (ZiteZ & E7p 0 EEMMAH LN TR
KNER & LTE—8 2RO T TH D,

BREROEES DAL

[HIBI3)] OF7 =7 U FFRIETIE, BEARERIC THdriEkE] 2380, 61
T =70 M2 s KIRICT 2 HIETEE TR B TRV D LT 5] LT
Ted, T ORORENFIZET ZHE b ITFE I S D, Bl 1. Collab9 v. En Pointe
Technologies Sales (2019) 38|28\ T, #EZM O HFEANL, 7 u—T 7 LUED [KE
XOEEICEHTHLTHOEEIZOVNT, BEFNEMOKEEZER) L, ([T—2T7VFOR
KIEZERLS-HDITAZETI. RIFTHLEVWEWVWSHRMA, XIFRTOEHEZESI LD
TRV EHREN TV, ZHUEARFED MELE] fiE TORMILE LFHETH D,
ZLTHET IBEFAIIRLTIA—CU T ROREXDOEEICEHL., XAELLTOR
BELIZTOMDEFZAES CLFEL) EERMICE EBMORIFH TChH -T2, #E
MNTEEOFKR A R USL TRy, BHPTEEF LB B O EREZIZIERD HEFRIC -
TW5,

—J5 o [HF14 ) <ix, efraslEsgkic, 1S IRMILR b=V XIEE (7—27 9 h)
FROTEREEMERT ITBHEMSZLZELE) L, T T oMiESRELEEN
TWe, SHICHEFEICH LT ITEEMICEBHLGE N 92T 252 2RO b, RRFZ T2
A=Y 7 HOMERMICEATE2LTOFRIBEICOVTOER) 252 Tn5, o [ER
HIRFE] OBESH Y . EFHEIE LT [REZYOEREETLEMNEERT H-HIC, H
EENCEMICREFEEIEFLVEEZR S, HOPLIEMEETZOMDITAZITS.
FEThE D) L amGEMT T e, BEIRKERE B LT, #HAEpi TR
HORNTIE, HEDN APA OFBIZRPEEN GBI HOREITER LTz & v ) SRR

U THNIREENEEICER L FRRES E(TORN-12) Z LB ERETE L, — TR
Tk, ZOLEE, ABEFEICK L THEDINEE LV DERNZRD TR Wzd, BHER & L CHAT
W9, KA MIETZ L 2R (F72038EE) 57210 (OBE) T, {BEFMT 20 TIEenwE FEL
oo THUHITHRLEHEIFTIX, RIEIE [BEDNREZIERTHZ L2 ERTHHDIF <, HEOMRILZ
OFEOSELEML, MLHFELREVE ZAZEBEMHITEIT > LOTHD) LEMLEZET, EfED
fRRZRET TV D, ZHUE 7 =0 7%k, REMIMReESLZ MBEOEITE —3T 558N Hik
Tl EE LB NE W) MEITFEERICESS DO TH Y, RENRE X ZHTI2E, EEMTH DR
BiNK S E TIREOEITE BT 28N IFIET] EE LGN MEE D, ZORBEICE L
212i%, BEMOBEDEITICET AL Z MR L, b OBEITERSI5E THRICERH S V81T & g
L7 uid7e 7au ],

58 (ollab9, LLC v. En Pointe Technologies Sales, LLC, C.A. No. N16C-12-032 (MMJ) (CCLD) (Del.
Super. Sept. 17, 2019).

59 [HIBI4] ORI TIEBIHSA TRV, ZOLIARFHEL LT [7—27 7 FHAVO5ELIET
DI DEERINOREDE NG #EFITETEVRAIFROFICHTL SN TWHEF & LT, Fortis
Advisors LLC v. Dialog Semiconductor PLC, (Del.2015) 23&% %,

162



Hm 2 85 b O TR R, TFRIRITITE FER, (FE) PEICE B RES 2 L
Mol L EHMICEZ DN FEENLHIN TR L LTREOHNL TUIFEANINT
W5, LU s [ 6] @ Glidepath Ltd. v. Beumer Corp. (2019) TiX. & LN
O OB OFFR LTI L, FIFTE. BB FHIZ K D )543 0ROk 2
MR T 2 BBO. BRI L 2R EREA~OREEROEDEH LLEL TV D, Tb
FHEPEHFBEIZHAL SN TP S TZHEENSL, T—0 7 U M T 5 EMOHNT
ZROTHRY, [HB14] &OMET RIS THRN] L0 ROATH D,

EENICEENLGEN OER

a3 ] 1%, MBHEEEZ~A VA R—Y (T—vT UL Z—=F v k) LTV, £
T [E4A] ko, T=rT U N =5y NBFEMBIEEOSL S HREEDORE
FICRE O D RBEIIIMMN L LOENRH LD, Z 2T, [HfFI4] 2BV THRELR
TWe ¥R REBNORBELERT D,

[ 4] TiE Bt T7v—2 0 7% 0 Titan (292 2 TOFEIEIZOWTOHER )
EhH 2 T0aR, TEAEO T TOMRFE - AERBIRVOFRE] (0> TEOHERZITHET
HZEHRFRL TS, F- BIERMITIE, THRLERHE OBENRH Y, FEEITIS L
T, EROEREZFITUBMZZENRT A7, YFEENGHENICHLEEZITEE LN E
FEXD. HOWLHBIMELITZDOMOITREITO . FIFITOE L) ZLE2RBH T TV
56, BT, BADN [RA VA M=V ZHEZEOTERE BN EZ R 721T8)) 2d 2
EEREIEL, MERELEENL TN D6,

ZHUCBA U CEHIFT O RUfRIE, TETERKIZE Y, BAEZ v —2 0 712 Titan T2
THECOHE] 2RETIH-OHREBHELHERZALTVD (LOD), ZORKEMET,
BEEZRKICED D CE~—72 (DERFEND) v AR M= ERIZAIT 72 Bho [RE3ER
ICEBe ] BHFICL S TIRESN TS 8L WHI LD THDL, T L TENREDOSE
BB LT Mgy 2203 Tak9272%5 77 (good faith efforts) ], [PA2ERIIC A BRI 7255 )
(commercially reasonable efforts)]. [&ERIN7Z255 )], (A RBEOS ], [HEEDOE
N ZERTL2HDTHD, [EHEFRIT. BHFREOFINIOWT—RERER & Ff > T
) . PHBREZ A Ui X, R EIZE A EZFEL TR Lk
TWo, YFEHMFTIL, BHEHEOBERIZCOWTMEYL [HE (wrestled) ] L., M FEHNH

60 supra note 26, at 15-16.
61 1d. at 9-10.

62 1d. at 10.

63 Id. at 39.

163



R ERETE RSB NREEDOERE G L TE ) 64, £ LTAMFD TS
BT OERZEEZNNL5IH LTS,

BEXEZNEESHE BAT) . AHROEREEMNBZAT IERKBIXRDOESE
E#kIc, —ROGREZEREOL, HEaFAZED LJFELRFRIREOTEHEEZET
HEFZICEALTIE, TAVCAENZARICERT 5L 5LGEENLEELIE (business
judgment) ICE DK BHEERZEBRNTHIL] 6

COEHREMATOIBICERTRERE LT, [FENR M oEs] 2L, ¥
FARMED B ZEH 20, EROMOBAEIZHIT T, EEOKA (diligence) #5542 &
#95b0] THY, (TG TEEUDNZIZHHEEPRALTND, HDOWVIFERMT ST
BAHIBINTHASS K] LD 66LFHLETWD, £ ThHLHRLIX, 20 IPHENGH
5] FHIE, ZREEOBEREERBICELT 2MEL R0 THAI N, EIbiC 2
DX DA BEE, EENE EORBENE EE- AT HERIC, BEEOEBMNREROEE
TIEAR < R ATRE R TR & W ) RBINHE R EZ RS Z LA TE 520, BEICH
FIZBUE E BRI TS ] 7L WS AfFEE R LTS, 0 [HGAIRE /R R & 9
BRBIREILNE) OFREN, AR LT —r T v M4 =7y NBRMBEETHLIHBAD
ERBAEIC K > TRE ORRRZ LLBIRIZEIHE] 7702 LIS L LS, LTI [35E
FEICHRBRBE L SN TWD ] HRic, BELRERE L3R5, TREREE] 12
BT H2MENBEL T DO TIERWVWON, HETDIZ, 2210 IEEMNICEIENRE
N OEEPOLEEDLDND, ZOHENIELWVOTHONIX, ZOXE (5 OWFZ %
WEEL 25, ZiUd, NHERI m =Y JHOMBREEOER %2 B I SHERET DT
BEL T, 7—> 7 U MEROT-DOBEREEE MG LIEREThH-o T B2 HD,

EENICEENLEE N EROBEDIEESE

L Laens [us 4] Tk, TiRRICIZZ O EEER O EiE 2 BT 5 H9E28 Y0
ENTHELHT, B #hL FAEOREEIR L Gz o [EREREROME] 5T L
NTWRY, Flo, 2O XD ¥R [—RICEHENLRREHEO T, "D 7H DR

64 Id. at 39-40.
65 Id. at 41.
66 Id. at41.
67 Id. at 41-42.

164



HIRTEEC A Z ZR T 27O T 5] T8 b RES LTV R 8L L TREDER
69218 T T D, T LT IFRIRTIE, (P B AE23BIHIY /2 6 OFBFEIZEI LT N 4o H
Ltz THrv ], CE ~— 2 BG5BT [HERRE GOt 2K Lzolz kY J.
CE ~— 7 8GR fELDQS & O OW TN B2 o= JE LY T TV 5,
L LZhid IB BB 2R GBI ) O B IGER LTz & ) GBI 2 fEdm 2
BHOTERY, ZbiE, BHPEEDOHEGEZRZERNo7h BHEO (K EHERR
%) HHPS RIS T 2SRRI ERRE CE Rholc b o) Z EIZmERY, /2, #F
WIZIE B #:28 CE ~— 7 ZdbpICHE M L, RAEE 155 72 DI EMICABRN 25 % L
Mol EABMICE Z LN D FENTHIN TRV & 5T 5, [PEEMAENES )
BN TREICHFRBEE H2EN TS OO, TOEKHFEEEZFETE TWARNT
b, ARV TIE, JREORNYTEHENSA TN D

HloFEH & L C Himawan, et al. v. Cephalon, Inc., et al., (2018) '3 & 5, 72+ (5
E) IR BN EKE O YRS ERIUEORIERGE A VA =L LT =T v
MK ZE T () LR L, R TIEEEIDIEL, FUROBRRE L~ A VA b — 2 DR
D=0 THEHEMICABNZRE ) 215 Z EAPHREN TV, FEX, BESHKRD
BIFE 2 — LD Ik 7= Z LIZBI L., PEEMICABENTIE oo ER LTz, — 7 Tl
. BRI TIIHUAROBTE (REHn (ST ORETETRICHDL 2L, HILTOEAL
Rtz TPEMICHENARS )] Sid, BT TEREMICE UER & EMmi#Rze o
R, ML 2o TV D FREIKERFZNE A NOWEEZEBE L, TO LS B HEAT
W, ZOBEWRAERATHZ L) LERIN, FBHITTINE TEBHREEL R LIS D]

68 [d. at 42.

69 % LT Titan RIEIC TRIR X 7138 DO T A 7H A 2 L OBERICB W T, FREOTIBEEN2ET5
%zj W ZRFET D E L TE RV, KRS, FUEIXT 0 L o REEEERNOBRL S & LT, B2 DQS
ﬂb Titan ﬁ‘ﬁﬁﬁfjﬁm%*ﬁuﬁ Ekylj‘éif CE~—7OHFBEEIETLE 3R L EERTS

. B#:72%6.01 OFE DR ARGE 2 HEE T B RIS A EI R B NI RIZ RN L 2R T 5 H Dl%
m\ka‘zéﬁbﬂ\@ (Id at 42-43),
70 Id. at 44-45.
T HRBEH CHLL RO X 5 ICARE L o -, ISR SN TS, [RPSTTIE, FEORHERICE
FRAYEE TR A 4IAZ IR U 72 Himawan (Himawan, 2018 WL 6822708, at *34) & I35t TH 5,
FITIE, BRI E 7 v =2 T HROT =0T U RBRE S, BEERHREMLOFEEREE TR
1792 ENTE, [PHEMICEIMNREN] 235 Z LRBHEMT O TV R TEERK L RO E
LoTn iz, AR, BRIZEOT [HEEMICEIENREZEN] L%, TREE 2> T FEIZHNERE )
EERAOMHEICEE LT, (BEF &) FEMICHE UREEIR - FMHMERE AT 58N E 0L 5 R ETT
W, ZOEREBATHZ L] THY, HHEITZEOX I BN ETDRPoToEEIREL, PN TOERZ
RdTz, WEFZORNLTEEHTLICHTY, FENEKN EOEENS I D BENEMET 2 [
FTHREE) PO FHEEZTRL W L 2R L, [(EEL) FEEMICH UREEIR & &5 ma% s
HT DBEOSEN 0N, RO TFEFABICBRVBEATHS] ZE2EHLE, (LT InboEERET
DINTEDH DN, B LEORYEE - hol= W) BN 2= ST D0 THD k/r*ﬁ/fnﬁo
Too RHREVIC, ATk, FE X, BERNO (B 2 L8] 2@MAT 5512 8<1To T\ (Id
at 43),

165



ThdEHWE L, 612, ZRICEVZEIL TRHBEEEOFEESITHOVWTHEELER
DHERIZAH L) Z&0n, BENERT D TFHEIHETLIETOREIZOWVWTERR
BREELZATD] ZEE2ERLE, LHLARS TFEEZ, aEA N2 MBEcEm LT
W5 EHEERML TS, LT, REICLD TOERK] L LTORNTIEEHINT
W5,

INHHERNL, HEM (bHWITREEORERE) ICHRE O TPEEMICE B
B BHEOKEL, TEEEEERS) BETHLIZ RN, LN LEORBERKIL,
[HEEN O FRZ B T HHEHE] kT2 TRV D, [HFI4] 205 T4
BRI S BN EEBR AR YT D2 L) © TERFRES ] ORREN Z I
L& 9, LU Himawan (2018) DOFHiZ, S0 A7, THECHLERET) L ax K
OWEZER L, TDOXIRBNEITH., TOEREBEAT L L] THLRHIE, T2
FNOMWE] & TEOEROBA] IEFAHETED, ZOZENLEFEERG LI L T,
BES DREIR G TRV O, £ LT, e E N2 DFRBEIER & SLAE LT idim, =
L TRERER L LTHET 5, L -> T IFEMNICAENARE ) LiX, TREICH
FRBE L BRI NTND] ZEIIRDHEBZBND,

2 FEEEShRVWHTRHRNEE

T—=rT7 U MREIE, 2020 FEHOHBIEHOZELH VIRAICEILLTETWD, £
AT, (B3] @ 2.9M)(viD) BOBER, THEIZE > TOMREEDOMEHEL LT
DOAFFEMifE) 2R < Bk T 2 CHRMWEEL LTRASRD ZEMHX TE TV
EO9ThD, LLERNG, TORNT —r 70U NOKRENFELZBET HERLE o TWH
Do THEH, REAZLIZBWTHEMOREIZ THHEENE] 2R 080856, 20 A
LE] 2BV, BEAAZTRA T =27 7 M TRE] 25RO 2 NEEZWVDICHR
TRETHA I D

REMEERMEL BHENT -7V FEWVSEE

FE-BEEMEFEEZOMKT, ChETELT LLEMNFHETHRMIIRIND Z &3
ST, RMBEED TEMNLENIESE (REME) OME X, BEMICE > TET —
> 70 bl A BB - FhEES 21TEI O TN L0155, RRIC Z oREIRE
¥RLAT, BEICLSTHEEDT =7 U MHliORKIIZ EADLS)] #RH2IED
R ERVGD, 29 LIERKREOARE L @RTORZHN . PRI FEOMHA % i
WeEZpoT&mBbhsd, vz [HHI3] Tk, —ISHARBZR T =7 7 N RO

166



BELENMEASINZEITWVWR, TOMRICBW T EOBEROMEZZ2ICHRT S 2
LlETER,

MR L EMBIEEDSEEOREICHT 2MRDEE

CZI0FEROT =T U RREOH H M&A K Tl BRI FH %2 DRV I8V T,
HREEOREFICHT D RRES ) NEREZWET 2HMREML W5, [HF3] o
Ko, T—=r7 U b E—=7y "RMBEETH D — A TIE, B OB EHEL B EMIC
REBET S L Lol M, BEMIEFMRERICG LT, T—rT7 v bae -
Bl T 21TAEELC WD, ZRTHE [HEI4] oXs1c, 7= 7o b Z—=F v BR
BN B OFRBAEO L 5 M BHBIEOL AT L 9 2, HRABTIHEATND
Himawan & Al ThH o275, B FEANTE MR EFICRT LT, PRGNS ) it
LTW5,

FATEIC LT, 77— 7 0 boFREA-BITIE THSID 90% THRAEL, £DW 50%4H°
WHEDEIT) TH Y., DEHRITHEILHEED 60% ] TH 572, filz X i, MEERIT% 1.
FHEITH A 0.6 EHARRICRLT D2 EBARETHD . 0026 1 DD 77— g b L
THH{ETE S, ZLC, ZORIDET—r TV ¥ —Fy NBMBEESEOKBTH D
LACATRER IR GIETH D, UL, FF IS OIEMB B OLE1E. MERMICIX 0
E 1 LB LD, M. EROETHEORRIIE, EMBREOFEH L
TV T EINTHWE IR, FMBEERT —v T v hZ—F > hORAE, BITEO Y
FT—varidElahien, LieRoT, 7= 7 U e Ed )] SELREITHFEL
RN LI D, £ITC TRBINRERE) 230, REICHEMNRBE] LAksnd 17
EWEBNES T DR RAEEOREHICEE DN LR L RS T-DOTIER VD,

T—rT7 U MRETIE, ZORAE-BITHR BRI D Z 213 <8 HEMO TR
HWET)) THERMNEEET D [FEMEBE] (E H D, 7—r T U 2=y SRMBE
EThrHATI0EIICEZXDZENTE LI, LL, EMBHRETHLIHAIL. K
ROEHIL/ <, ED ZH LW, 2T, [HFI4] o —2TRER, TREENIC

2o 1 (B 38 (5 T—2 7 v FOJEIT Gih) ki) 2B, eds, #EIE. Kohers and
Ang [2000], K OF Cain et al. [2006] & &R Sz,

73 ABA B YR AEEINO M&A TN/ E B2 LAuE, B4 3000 J5 KAHE 71 5000 7 kA0
123 O FHZ x5 & LTz RREIEABME M&A 7« — /LR A > MR (2020 4005 2021 4555 1 U
W) TEE, 92%M7 =27 U MR 5 OFRIER & HEOHKE L LTHESh T Rp o7 L
Wo, 7205 8%k [7T—r 7 v MKkl DAL hORTEEN WL Ebius, (ABA Private
Target Deal Study 2022 :

https://www.fasken.com/en/knowledge/2022/03/key-takeaways-from-the-aba-us-private-m-a-deal-point
s-study, 2022 49 A 14 HIiRKHE),
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[ 5 ] Winshall v. Viacom Int’l Inc., (2013) !

T I U TINERGEEHFTIX. %O T =27 U MOV OHMEFIZE W T E - AR
IRHHR N DFEF (obligation) & W) BURDEK] ITER L TWD & TRTDHIFEDOHILT
WKL, ZOFFRAZEHT DX O RDIWEDOTERZRBO2, [(HEFED) 7T—T v
MR RAEDEED, 2K ERONIRHZLERH 50, (FHE) BRI EORERITR <, F
TXDEIITHIRT L2 bTERY] . KHERIZT =T U ML LFHFLROPFTH KR
B¥EICE D M&A OFEFITH Y | KEIZEBWTIEZO% 147 thOFHITHH STV 53,
RERZOGE GRR) ITEEH 28, 7 —r 7 U MCEDL MOy ONFIZLL FO@EY TH 5,

3|

(EXEOHE)

2006 4 10 H, MTV (FHEEMF v x0) RNT3 Uy MREIEEZHT 27 0 — 31
T —T A A MEED Viacom . (#75, BFE) 1%, 7 — Lfl{ES+: Harmonix f1 (B
T, THAE)) ZHEHILES TSt E L, 20, B3 I1X Winshall G EMIFEFEOREEAT
b, FEE) Sk L, (1) 148 7500 77 KAV OBL&IC X 530 E | (2) H #Eo 2007 3
F Y 2008 FEDOMFHE R (financial performance) 4233 & | BULH O 2 4R, LIRMEL
(uncapped) OB DBMZENN (T —r T N ZRENZROMEMEZRATLLE [
DF2H) (“Merger Agreement”) | Zfiift L725, (L. ZOAMENEFIIEL. 7—rT U b

L K41 Winshall v. Viacom Int’l Inc. (Winshall Op.), 55A.3d 629 (Del.Ch.2011) # J- C* Winshall v.

Viacom, Int’l, Inc. (Winshall Supp. Op.), 2012 WL 6200271 (Del. Ch. Dec. 12, 2012) #% i} CDT T v

=T MEEIC L DR TH L, UTFO (FEOME) KO RO E) 1%, Winshall v. Viacom Int’l Inc.,

76A.3d 808 (Del. 2013) ¢ OPINION iz Lk % (Jacobs [2013]),

2 2k RBA OFEAEYET, KEEH R FEFRARLE 12 5 BB L OWEE - FEICL 30 UTH T

TIZL D — FREICESHkomNrT, (b) #2HHFE, 6) EN G2 DN D7D O L /e b5EkD

Rit#k, ICHR EN TV 5, Jacobs [2013] at 9. 7238, & D AU Fortis Advisors LLC v. Stora Enso AB,
(C.A. No. 12291-VCL : Del. Ch. 2018) B\ THBIHAIN TV 5,

3 F— X% casetext.com \Z L5 (2020 4F 12 H 3 H @),

4 ¥ LT T SE LN D MFIZE (Gross Profit) | Th v, THULA (GBL) — B[22

LEFEIN TN,

5 F7-, WFITT A7 v —3% (“Escrow Agreement”) HiffEL. FETHLHDNTWAN, AT

BT =27 U MBS 2T 5, 78, Viacom #0> 6 DFE T2k 5 & 02K (ERHERER)

FofERR GRRI), KO=2 7 a—0OFEFE M EGERIZHT 2FFBER) (ERT M T GF
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SEEICHT DT —
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FHEEE D ZETREE LT

BT, BHOBES—24 Y 7 FORBICET 282/, H 28 EA tEi22 OIRGERLH
Lo LEFEIZ I NIE

HEMXZFOHFIES—LY 7 bD
V7 NOBFRHEDO G IR LT,

KRB TR S NIT2D, THIZE D 2008 FEDT — 7 U PN PEIET 5 2 L 2RE
RGERK DR 2 BRWTH L Lleole, TOB, EA FLIZH L H 43, Blo 7 — 4

L. ZOZ LN EA LD OFEARZWZEHE LT L), 2008 4F 10 A, Wi go
LT&7,

LoxL7en s EA thixZ o X 5 225231 (in
exchange for receiving other, separate benefits) . EA #1735 11 BB BlAG FECE O IR 2 TR %

E AN HAMIIZOREZZ T AT, 2008 4EOEKE TEEHIMERF L. EA 4L
NEEDRINAT 4 7 Th D LSRN IREREZEAD E. 2009 LK, H 225 EA £
NI B TR A EE T Dk ko T,
XAz W

J,d—gic;‘r\ EH‘E & H %I:i)) EA *j:k @%%ﬁﬁ{iccﬁb\‘(\ 2008 E@Ea%ﬁ?iﬁ**@?&%ﬁ%%
TO TBROER) 12iE

(ZRIC RV ALLIZRBEOE T ERGED LR ) a2 L, TE02K] T

ERLIZELTHRFLE GRR D), £TOARE, BEITESI%E EA

& DB OBE, 2008 I3 9 Flfh TR OREER R 2 % AL, H A0 4% H %=
(FRDEE]

Bl& FIFAZ & THAGRZESL L, TNICED 2008 FDOFRFE~DOT — T 7 b HILWEH
BIEDLENTERITITTHDL, EWVIHIHDOTHDBS,

ZTOMHBE LT, H1I

BT, TABFRK] 12T TBOROER ] O X5 288170 < . Ikm#R b 2 O 4 B
NEErEXBRZID L
BEICHEL. SEXEOTEEREME L LTI x 22\ (fails as a matter of law) | & b~ 510

BLTWD, IBUROER LIE, BE GEE) PESORRERE TE R T2BRIT, 2K

FATHHEDO TR % F LT BROER ] o & &%

FREDOERZIEH T 5720
WD (23 DECHIRICBE L T,
I/\éo

It

\

MH2FEeHHERN, 7T—r T 7
G
6 —pLyRT—rT Y NIMOES

b5
TUNKINIRE e e LET L LD,

FIIARE LTHERLTODLA, Wb FEEFERRICEAS LT
9

(JF5 D3| H) supranote 1, at 15.
10 1d. at 15.

FIEICE LTI, H2EmEEZB IV,
T = OFEFEENT H H0oRE - MRS EZ BT 2O 2B RICEH Lanb -0, EE~0T7 —>
8 s (2011) TIRHFEED ORI TIREA SN, ARMFIIIEFRETH S,
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N R T D7D B EEEAZH LA Z EICRIBE L Z ERMETRITNIER R0,
(F72) ZRTEZOXLIICEBMITDHZ LB TE, (LLans) [A0FEE0] ik, 7
—r 7 U MERIEDTZODORE (NE) ICEALTWDHEG S, T2 RRT 5LE bR
(states, or could read to imply) | 11 & 4549 5, £ L CTHE L EA #I1Z X 2 IRFEHRK 42345
ODREZ, BREMURZT D ENTE RV EREZRDT, BEEIREL O
RN HHERNZRE L TWRWERE LTz, 2F 0 &0MEOE FMIC X R athofk
BlX, BRE~DT =0T U e RIET 5 89 BHEMST LTI RWIREB LTS, £
LCE 21T, MEEI 2008 FEOREFHE OB & TIFOREEZZ T AN ehrolc—Ti, 4
MO THRESN TN, EOGFEHIZHE LT A2 b Lotz &) FELZ IR
L. REFEZSIHA LN S [BUROER ) EXEZRORWELH & L THIR L7213,

(BRI RN— T DY FE BN L 52 26, BFE - AERBHROICET 2B R0EHIC
L. TOHEMELZ SN OMEIHEHT L EnRkOLND, (BHL) —HOIT20ML )
DOFIZEICHIK &2 52 D256 ZTOLFEENZW LIZRNREIC L > TEETITEI LY
ZiE. (2017 AIT) RO LNV, (P RUZE T2 2009 FIZ AR FEE 2 ST D e
ROV IT 2008 FZ 2 5% HL 9 LW IITHICESTEHE . ZD L) RERIZMEN 72 <k
FERHBROERNIGERT D2 L2725, TOHAEIE, (FTED) 7—r7 v MIFMIE
HMEca X EBIRISE 5 2 & T, GOFRKICH 552 EMl (Selling Stockholders) D& PR
7275 (reasonable expectations) #% 95 Z &2/ D, (#&M) "1 P, £ LT IHREICE
DWHEFIZHGZ ONIHIEN, 2E (ThHIAKE) OWIFRFT 2R Th 2 MmD5E LT, ¥
726 2008 0 EA fHIZ XK D H #pgihD5E Lol 2R Icb e b Shiz LT TE R
W O REE R LG OB E G E LS, [REOERIT, 77U =T INORKIE
FICERT D TBURDER] O & BRI T 2 WA RIRMRITESN TV DI, &
R E Lz vy T

B

KERDEE : 7—7 7 MARORRERDOEE

AL TBOROER)) (CEE L7ZFaR TH L3, 77— 7 v MBI 264 REHED

11 1d. at 15.

12 1d. at 15.

13 Id. at 16.

14 Winshall Op., 55 A.3d at 638 (footnotes omitted).
15 supra note 1, at 16.
16 1d. at 17.

7 Id at 17.

171
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DR RO RS OIFERB IS BEES DM T 5 2 L3 TE e,

1. BRE Blath) OB EXNFEEHORE

H OB EHWHICE EOBMITEEL TRz THA H D, 2008 4, Witk (H#:
& EA ) 13U W DORGERDOF#E R 2 HRWT L2 L & role, TOKRMETH tHITHEE
BAED 100% HE T2t E R o TWDHDTH LG, T OEAZ W U7 E s H tk
DEFFEIZE>TTIFEND Z LIRS ICBBTE D, FHE, HRTH 12008 4, Viacom
& H % EA #:05 OB FEEI O 5 FITREZ T AR o Teh . PR THRIAE
NTWELLEIZE & EFD 2 e b ThbRhrotz) EEETH D Viacom & xf4exttbo H
theffiel, BEEE HEZR—-HLTW2EIRH D, ZOHENELVOTHIIE, 5
SZHOENEERE VIR EIND Z L1IT2 0 ZOGREIE, RSB OKE (HE
StE) I HEREBEE LM L A2RMITR A S, £ LT EA 3T IS Blks FEED
AR R ICK L, HAZEOREEZZ T ANT | EAMDREEORINAT 4 72N 6 IR E
Pz A D |,2009 4ELIRE H #1205 EA #E~3CH 5 BUfR PECEL 2 BT 2 2 L e o T,
H fHITEATH L2 EHFEOTR T2 TH L FFRITEANL, thotkE, BRICDERRFITHF
ELNWZ EnBBEE 1T blehoTz, L L 2 2008 40 H tHicBind 5 Al felk:
D3 o 7c EA #E OIS N 2 Ik S, £ ORI 2 " EANCIR Y F 2 290 Rz F > T
oo ZLTENRHEHENDORESADT =0T U MW EREIERWFRERSTND,
DE Y ZoOHEIL. BSEOBROKEICHT 2 RSHEREEOBLEER. HEIC X
S TIHMOMER, EHEE, BBIESEDRT — 7 RV E—CREEBET L LR LT
W5,

2. MNBESOEBIITEEOIE L BHONE

F2XHE (Bath) ORMRSHITH T 2IERMEROMENH 5, KD X 5 B3 EIL
T, HBSTOREEZHKRETHL2E ESENEREM > b T/, EHEPITICE L,
REFRHORE 2 CUREHIRICH LT) HEBNTE 20NV BBENREZ X LD,
AREECWZIE, H #& EA OB FHEI O SUE IS R %, 25 Lok ERELY H =
THOLIBEAEPAL TV LD TIERNS S, LER-T, AN LOEBONA S H
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FE LB ORGER E TIEETERR T B LBbNS, BT HIZ, ZOHHETEX
LD DIE, ARSI ORKBITES L REICH T 2ZFEREORMBETH 5,
¥, 2 SISO BEEREOHEITIHEENI TH D, M&A IZBITH2HEE-EELW

O WM FEF O GEA-EA, B EHEESE) & BRIORE 2 BTSN arto
T DOHER O BYE & FLOFEZ R L. RHEORIETT —2 7 U bR ORE
WCHZ DB EERTHIEDMETHL EEDNLS,

AREFFIYEE CTH IR ENAGHRNIFH L EDONZ EF AT THoT=N, T—
T U NREDOFEENR G S OREIMOENDOREL RIF LI LITEETERNEED
N5, PEOWRBEZBEBICEEIEEL. 7T —r 7 U MY OB FECE 2 AR ICHR
B2 TCaAMEELS L, 7= T U MOV ERRIELEVW) FRICHRA I, =
NIFESHORBOBEL 2D, LRIV HRSEOREICEGZDHBIIREI VD, WTHIZ
BH, 7= T U MREOH D M&A OLEICIE. HREAORE MO NDELRBAET
DLAREMED D D Z LITHET DM & DO TITRVD,

1 M&A DRKYFEEF (EE-BELE) LHRSHEORESE (BURK)

T=rT7 U MREZED M&A 0% IiE, BREPAHSME (BHE3E) THLHOWIEKL
T, REFFEFEEO T —ATELI RN, AEO X SIZHENEN A&, 78

18 %18 R H3%E (2 77— 70 b fT 2 REOMBROEM] . ROELE 11 x4
TEOERLOEM | 22NENSRIN, T, IREEOREE (BHE%RE) OETFRE IS
LBl LT, T3/ N9 %, OAmerican Capital Acquisition Partners, LLC v. LPL
Holdings, Inc (Del.2014) : 2L, 7 A& v 7 B0 &S LPL Holdings, Inc (H 3= -#%45) 28, &E&
P — B 2% TH 25 American Capital Acquisition Partners, LLC (523 -JRE) OFS4ET, REERES
#:C& % Concord Capital Partners, Inc. (xfHRath) ZENNLZFRETH D, S0, BEEFEIUZL SV
FO—E RIAD, FONRIZ L AR KT L7 —o 70 F2EE LS L, F-E 13008
SAEOREHEZ BT I, EfN LA T 0 TG ERE SN TV, L LA B EFMR T4
PN XER) 2T o DI L Tl s EFohnd, 77— 7 U FOZHWHRRAE L
Teipnolo & LCRFMICHEF SN, REICITHRSHOIeRREE b > TWD 23, fEEHIZEBIT 5
fitk & LTOWSDEEBRLONRIT. BEETHY 100% K2 R4 55N L LToO LPL Holdings, Inc
TH o=, @Fortis Advisors LLC v. Dialog Semiconductor PLC, C.A. No. 9522-CB (Del. 2015) : k[E
43 iWatt O BT GEE-JHE) 23 Fortis Advisors LLC Z{tELA & LT iWatt (FR&4E) 2 WIEHF
L 72 32 [E 0 )5 % §% 4> 3 Dialog Semiconductor PLC (EE-#i%) ##ikLIFRTHD, 77— T U b
FEAELRIITIE, iWatt OEFEFICE L (7% LABEMREOE a5 LHESATHZHD
D, FOFTMGEITER LIz L FR U, FHEFTNEM Y FE D H#E L 2B LS IR I T2 0neE LT
BRROZR)) mEEA L, 7 n—Vr 7 HOFEERITE FMBRHEENHE I Z L2 dD T, 20fF
FEH DX SRITE T TdHh 5 Dialogt:TH 5, @ GreenStar IH Rep, LLC v. Tutor Perini Corporation, C.A.
No. 12885-VCS (Del.2017) : GreenStar (kt5isxth) D@ E HT# (CEO) Tb b o7z Gary SEGAL
(GeE) & —EOF|ERIRENFHFL % GreenStar IH Rep, LLC (Jii%F) (RFMEE 52, ==—TF—JFF
FH51FT (NYSE) E#5® Tutor Perini Corporation (B F-#¢%5) #iEFLI-FHETHD, 7 u—v 7
#Bo7—r7 v MM S FEMON, 3FEBLUEOIIANGDFAIZO>EFNTR o7, —HF T, Rt
® CEO TH ~ 7= Gary SEGAL DR IEMERRFHIZ LD T =0T U "OXHWHIER LIZEBEENSB KRS
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TE-BFXEEARIHOBREZEOHER

[HIEI5 ] ICk T DR EIFHE LT, IRKREICRESNT (HDWIERHLE) B
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DM ARFESE O THRE] MEESND (K1), BETH MO RFGRIT,
SHMREITH L TEEREFEA > T L0 6, KMETITHRSEORRIZ. BETHD
AR GEAKT) S L TRERGZR I Z &b (K2), LLAansT—r7
U NEHENEDOHREERET L2013/ n—Y 0 7% Th D, £ L TEDERE THESILO
KMMHETHEEICBEL TEY, HRSEoOREZE S 01, AEICREE2RESNRE
FH (W) TH D, FHEOHEITLRLN S bEE LIZHGH R Th > T, TOEEERS
DORBZIIRFEMOIBREN D EFEMOKEICBIEL TWD, LEedo> T, &L BT
DO R DEAERB O RITE FEMREICH L TOATHY | BEAKEICHT 5%
AEEREEEA D Z i,

hTWo, HEPHREED CEO ZHESEIZbOO, FABTEETSH o2 /o it & L CTHIZEAM
KORMEIZH -7 L b b,

19 = iE 2 7 nREFEEEE T D AT T OMBHIS IR 2 AR & LTV 528, BLEOKKTTE O
FEAEEIRERBEFTIHE THLD, RATIET =07 U MIZENTHLAITH D EEbhD, 7k,

FERBE T DRSLEAMFITHO W T, G [2018] &S 7z0,

20 w1 THRERR) B2 EABMENT, ¥, FOFEMIT Dater et al. [2001] : 201-238 &,
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Viacom - Harmonix

B1 M&ADOTORZ2A47T

———————————————————————————————————————————————————————————————————————

S Lok 3
(ae] [z
B2t § HEeH

_____________________________________

K2 EBX (XE&H#) X ERM) OBRBHRICMADSEERHOAEME

2 HMRESTEOBHEROBERE L RNIZNOBITHRE

Bx RHIERF DA TH LT — 7 U FREOPTH, ZRHETOHEFTREIZL -
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YTUR) BEELTHEL TS L0 ZEICRED, LR T, 20X 5 8 E ks
TLHZELICE-oTALZMEEELRT 5,
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HMEHOIMEERMNESFTE - EXEOFEHEROKE

R OREE B X7 —r 7 U NREZEOLHEINENOBITIL, £ OB
BT ORBEEOREICHT L2 EETERBEO LMWK T 26D T, RN LA
ETHDREITRITR, 2O X D ITHERNMLE T A TH V>, YEEIRik ORE
MR TRTELEAIC, 7= T U MGREOH D M&A DKL T LD THA M, 58
FETH LN EEOKRT (b5 WIEREE) X, LLED LD R EEOBHIRICHEE D

21 pEAH AT U E LT, FEAEL FOBEO (AR) 208410015, METEEHIT O BHER
FEEREHE O LILEHRR (2) IR EL 05D,
22 N SORBEICE L TR, WHEEE 9 ECHEMICRET 5,

23 supra note 1, at 16.

24 MR N IR E O BT TH 2 5E . HHUVITEIIE %) S OREE TIE/R L B L LTH
IR SNEBRR TH LA, EB LT =077 NEHEO B I RINEE L 2 ETERL TV DT
BEOKMEH Y, T—r T 7 NEHEA RS LRl A R0 S5 SRS A0 L,
25 KD X9 REEEFEE E ORISR E R VIBE T, BAE ST T = 7k - HIEIER
BRIZ, SHEOBGERILZE OREICK L TCOREEREZ AV (RIE 644 555 2 W IS5 330 O EE T
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WEK ] WL SNIZRT, 7= T U FREO B LK Z /T D ThH A D D

mEB. ZOXMGEOIGIR OEERE & HE - CEM ORI OREIL, AFH 0¥
WTIEFLSATHZRY, L, 7= 7 U MREOH DL M&A ZFEITT2HITHY
T=rT U RN FECNET 2AREMRETH S LD D,

3 REFRE

ZIT.ETETHEMLE [Hp4] 2E [ZREEEE oME»SEET D, [HE 4]
7 =7 U MHBIORTHRD THRRRFERTH D, MYFHOKBZHE L TV
23, APA Rk OBMEE CEEMl & L TRWICH T, BERNZRIFZa AL Z L FEWD
VETEHDLZLOD, KRELTHEMOKRB T Ho7c, TO XD RERITEANIT,
BEFE ORFMEEDOKREICKT 5% FtE BMER DO b D AlREEILE V.,

KOEFEEREO&EE ([HF14] TIE LLC THY, [F—Yv—] BNENITHEYST D)
ThH2itHE L, RN LIRS 5 E T8, (Th) ZFtEEEL PR - AR S
FRO . (hlg) RENKBAICHIET D2 L ZRiEE LT, EYEE T2 oeEOMiEE
BRI TDHEIRTI LTI SRV &SN TWVDH2, ZOE(LIEELICET A2 HEIC
EAOCZENORIELOFEEFEERSE., T L TSk LORERBICLIVERIN, &6
ITKEOHBRERETH D TR HIWERAL AR LT 5, ZaunZ2 &, [Hpl4]
TiFlR & SNT=ZREEETLOMWEIZOWTELET 5,

26 supra note 1, at 17.

27 Neurvana Medical, LLC v Balt USA, LLC, C.A. No. 2019-0034-KSJM (Del.2020).

28 F5 27O LLC I, BRI DEET 5 E ORI, TARBMICHEET S (ZLA2HHELELTVD))
(6 Del C. § 18-201(h)],

29 womp [HFI6] ZBMENV (Laster [2019] : 41-42), 728, 22TV [EHIMEEMED
wXAb) & TREFERZE ORI Z2F—HT5Z2 LICIFEETHLHIRETHA ), BIEOBRELZZ T LD
X, ZOREORFERRE (AT —J KN —) TXTThDH, TIUK L THREDOREIIKEEICRE S
n3d (bodb, METRAMER REE THDLZ LD, BKEDRZRNEIILT 5 LIENZ, ftho 2T —
IIRNE —DFIEBBRE RSN THDEWVWHSERLHVED), £ LT, HANA I ZEETTOXZRITHE
TTHD, ZOWmENS, BlE TEM] ORIZE &, BMEOICIIHRTEORBEMRZ THY . ThiikK
T RERBETHD LMTRELDOTHA H ) GLHEBIRATHFERNSHIE G 8 ) J450 H : H 21 [2021])
WO ERELEB &Y ZREEEMLE EERROR Kb ERTAHZ L TE LD,
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Ferrera ® N #i#% IO 5 ZAEFTEDEMR

LA 4] DOFRRDATIE Ferrera il & L TR STV, 20174 11 A E TNt
DHfi 22 R Th o7z Ferrera 13, TOMME TN AKEITH T 2ZEERELZA D
LD, LLAFEFIZEBWTIE, BEREOa L Z o MBI OZFEEEED
BEINTWD, HREERTE, —Mime LT IolixIIZitE L LToORBEADR
WESNTWDA, (hlg) JTHuifid, ZERMRKE TRNIBAA S N2 s PREHM P
PR ERICES G NCEE LI2%a . SRR OZFEERMEITER T 5] L& EMHL TV
% (bok b ZOEMIE, AMICBELTIE, 7= T U 4 =7y FTHDHEIN TORGEERG
BT 2FETIERLS . N ST 23T EIC L 2FHBATRICRE SN OERE > T
%) 32, LrL, ar s s MREIEERERER TR RBNERTH D, TORKTIE 1%
M PICB BB REEH T2 L2 LTy Zens, TRENFRET %
FREROOE DORIEL 725 ) L FHHIFTIHIM L7238, & 512 Ferrera 7S HUffik =76
NEfK) ShizZ & T, IN thoREEFELZHRRLSED ] 2 &0, N OB IEs M
WCET2mz MM LT N A2z OIZELLE D &) BRL/ZE S D 2 &7 Ferrera
XS D 2Rt E BATER O FEOBEMRIL & 72 > TV 534, D FE ) FHERIRE THOZKI
PRI T ORFERATH S ZEMHTOBERZAM L2 LI2X ) ZFEEREER W
R D ATREMEZ R U TV D,

F—UF72 3=y MBI LIZAETEETNER

Ferrera 7% B #h0#L R COO BkicH 0 7235, N ALBURRAS SR AT L. N a2 R%
LT B & OERGITHE LTz & W) IR CROFRELO ATRENE, 72 D BRI FH B S |
DENHAEL D, N ADBBETOSHBON, AET—2 T U MO RBEREL 2o T
Titan (2579 % FHEAME 2 F K 1600 77 KV EAEE L2 S b 4L 25 7 RV Thoiz,
AT —r 7 U e LT, BN RORIEEZSEE LTWDER, ZoFEMEICHT S
T =7 7 MERITERFICE D, ZOBEEITIE Ferrera DN TH DL Hb-> T
Do ZIUTUHFEEOREFRMEZFHEL T IR TE 23808, fRELTT—0 T

30 [ 4 ) BB D atE, BEMOBAHTHSD 7 F > A0 Balt International 73 S.A.S (fii 57
H&th) Tharn, FRUAMNIETKED LLC Thb, Z I CTIHER E [Fy) oz kE) &
4ET D,

31 supra note 27, at 26.

32 Id. at 27.

33 Id at 27.

34 Id at 27-28.

35 il 21X, [ 1 ] @ Airborne Health, Inc. and Weil, Gotshal & Manges LLP v. Squid Soap, LP (Del
Ch. 2009 Demded C.A. N0.4410-VCL) Tit.[FBENI7/ 0 —T 0 FIIZH4A 100 5 RV CEEZEET S 2
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U RNBRET DI LI R TRERE E OB X DHNED,

i a2 RIBER O = Y2 o RIS Ferrera 78 N fHI2% L TRFEE BIE
ZH O OTHNIE, B FHITHEIRZEE S BN TORGEEST & Ferrera OBRANEE & 72
Do MBEEOT =T U MIMOKRE L, 7—2 7T U 8 ¥ =7y b OERPRA Y FE

(R HRKBITOBIEL 2505, AREAEOKR TS T 2ZFEE T ELITERKRTH D
ZENZEOHBTH D, ZIT. N HICKHT %58 E T IEL Ferrera (ZIBENT 5D Thi
X, —HO BAHORFEFFEFICEE L TWoZ & & NAIREL 2072 D £, LavLl
FRREE M T TFRIRIZIE Ferrera 28 N O Hufififk 2 6(E L7212, RN CORRRE&EREIZ 5
L7z FRIFZEN TV, T2 LA, Ferrera OBRENE DO FRE XIS LT, &
DWVITERE AR - 72 & FRL T DT E 2V, [FARRIC, Ferrera 7% B 40 Titan 524
IR L T2 E DR THEEINL TR 362 $5H L. Ferrera OIR{LRTDIT 212D
WCIERFEREEEER ARBO M, IMEROITAHICOVWTERD TN, ZLTIO

[Ferrera DBFMRENDEDFHEIIBM LI, HDLWITEMEZIR -T2 EWIELDND,
Girin (2% LT, st AEEEICET 28 1 OLBEREEZMIZLTWD ZEEZRBELTND
DHToHD, L L ZAUTHRE UL, IN #OBHEZ & L7o%., (BAo) RN TO
FRREIEFRICE G- L7 L) | FEE N AR SEETE 2D ThiE, BERD =2 L ¥

ZRIBIFIC BT S Ferrera N ZFEEBEEZA D, LW I ATREME L H A D,

REAMBLT—V 7O 3—Fy  THIHENDZRAEER

AR L7z K512, 7—r 7 U MIBOREIZZOYFE T 2EZ0BITORIE L 225
D, T—rT U NORAE-JBITEZEE R T L OBKREEZEZX VW, 22T, 7—T7 7 hD
A BITIZR M E L ORMMETH Y | ZFEH BARIEE BRI 2 ZEER O
METHD (LLaens, BEMOREMNREEIERETH5E6838L, 77— 7T 7 O

LIZAEL, BEoBENERSNZHE (if certain targets were achieved) (21%, BT K 2650 5
K% Hh 5 WREME D & > 72 (plus the potential for earn-out payments) | &\ 9 £ D TH B,

36 supra note 27, at 34-35.

3T LinL7—r 7w MCBET 2845 LS COHTRILR TR T O L 5 1OHR L, SHEEHER 23RO
FER L 725 T 5, [Ferrera WEFRBIERK L, RikFEI/T# LI L éfk#ﬂfﬁﬁ‘?@@”‘ét&)@/\ﬁﬁﬁ
RIUA ML 725, %%%&Ui%azéﬁffé%é} Tﬁ¢i B D3R EOF|R IR 3% B 2 OF) 2§ &
% (harbored) L., (EPH%) FTNERETHDIC, BEERF-> TITEI L & W5 BB 2 Hiim & A1) 5
%ﬁ%iﬁ#é L, $4f®$ﬂ_MD%T5M MMum)kﬁNé F7-, [R#E (Bad faith)

L, IZEENSHOREOFR ZRET 2500 B TEXKMIITEI T 2546, ZEENEH I DIE

KT 2R EF> TITE#IT 2856, £« iﬁ@ﬁ-’\%%f’%ﬁ‘&bé LRSS0 TN D DI EKEICATE)
B9 ZORBEEEROICER L2 L 27 T8HANCE NS ) EEET 2. LTIz BIz LY | Ferrera
I T&ttofBEORE 2 RET 2 UAOBN] THTEIL, BEZBER LOMERBIGERX L & AN
Exzbh5] (Id at 32),

38 SEATRFZEIC LT, SR ORE MR IRE T D EIS 1L 80%FLEE Th 570, FEMILE 15 [FiHim)
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WA -BITILE EMKEICH T 2ZEEE L L D), TOBE, BEREICBIT 5% E 1IN
BEERFBICM L, TR 2O 6N D ThHL, BIEEDOZERILESE 5
ISR D TREER) 9 WnWH ZLichd Lt Bbhb,

T—=rT TN E—=0y RWBIRIETHIUL, FEDOBIEOERR T — T U MFEED
N T—Eb, ZOHE, BEREOERICED £ T, &5 \0IE HERMN 2Bl L7585
ATH, ZTOEBBEICL > TREDOEEZ LLFIMICIEST 5 2 ENTE S, LnL, A
DL D ICIHEMBIAEDOHZ AT E S >, b Y H— & 22 DRFEBFHTITER D E SV E 0 D
77T = a VIEE LR, ER, TOMBRICRIT D REST ) ONEEINFT 52
LIETETH, MEBRIECHGDO XS ICHRICATHILTE S O TIERL, 05D
FEEEARIE, A HIER TRERER ) Sl L T b s, dREEDERENT
TN L - BEISNTHENTH, TOZFEERMEFTE FMOKRTICKH L TOLRBRES
NTWos, £ZTrREME LTI, ZEEBREIAETL2M& L LT IEEMICEHR 7R
B)) BEOFTIHRLEZRD D Z LR TIER N,

4 INFE

HRASAL, B BRI U & Lo KRB A STk, EERTHE (Bs
EREERS) PEMHME L, BRELHIEL WO RENRBETITR A b2 WERS LT
o 2t FDLAEEERD M&A T THTA &REOSEE IEShD Lo, LiFLiE
FEM B ER (BUTH) LENRERERREE DR 25 mICEET 5, [HE]5]
X, 7=y T7 U NI OMRSHOBREEE N T ORI EZER TH D, —HIcBNT [H

F3E 16 MBPLEOREHEORE 2RIz,

39 MRS TRIED D A BURHE ORFS & BT IR O XIS IHE OIS —) 32-42 H (B HLH
No.1740 [2005]) #=ZfEEI =0,

40 ZREHXBLAHE & LTHDR - FEHTIZ2WA, LAl 2] Obsidian Fin. Grp. v. Identity Theft
Guard Sols. (2021) TiX, A N—KBIZ L HWELZITKEAFEEHF (TOPM)), 260N E %
LT RBAEEN, SEMOBNHN ERINHHALHY) T, T —FIRBIS—E 228475
L lhrotlm, 2%, KEESITEER YL (Consolidated Appropriations Act) (ZF5&, b7e< &
H 10 4ER, T— X IRROPEEZ T HAMMEMED & DR, R IR 28R4 5 Z L2 ZEHiT 7, 2
NAEE R REEORTITE FITH L T.OPM & D 6 4L Lo Z Y —& Liz7—> 7 7 b
TRNCERE Lz, L LEHOMEIZIESE, OPM 21T TEERM (“services”) | TH Y TEHHL
7% (“information technology contracts”) | IZIZFZE LaWZ Enh, BT 6 F2 B 52 LILTE
T, T =T U NOREL o T, BEMOFZEHAFTIL ME (HEB IO GEE) S 6 FRlo
BREMRTERDP ST D, FBEELIIEEARE N 2B TR THDL EEEL TR Lk
N FEIEIBROREE TMaENRH -] L LTEOTRELZFED TR,

41 {81k 38 # M. Kohers and Ang [2000] 2 XiUE, 7—>7 7 FEEDH D M&A O 85%(F, %t
GEEORE T EMORE B> TS, F72, Dater et al. [2001] 1T LAUX, 72% 0378 EM OFEE
R L TWB E WD,
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Bla] X7 =7 U MHBIORTHMO TRERFERTH D, MAFEOEKBEZHRE LT
WT2FE D, APA KifE OB RS E CTREM E L TRMICTY T2 | EERNZIZ= L& b
EWVINETHEHDL DD, KRE L THEEMOEZE T o7z, TO XD BREFEITER
AR, HEEOTREMEZEDOKREITH T 2ZFAEHEBMEXDRO b L AlettidEmy, £
LT, R BEEL T =07 U FOBITNZELIEGARFHN TH T, b & LY ZFEE
LI REEOREOKREICHTH2RBETHY . WMEOMRIIBTTHD, Thid, &
TR L EEH RIS L, TREHIERR ) 2ERET 2 [ FRER] Th b,

INHOMEIL, CEREOHMICHLEEL TS H2FHTHLIZ LD, BIEHEH9
EThimd D2 LIl D,
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BOE T—rT7 U bR EZEMED KRR

[$4] 6] Glidepath Ltd. v. Beumer Corp., (2019) !

2019 £ 2 . 77U =T MEPFECAATIE. RISt HEISHEORES (w32 -y
=) E RELOT =T U MNREODH L BINRA 2 E LEAIEOBER I b HEIE
FORYI2EEMEOR I Z A L. TOHEHCAI-7ofE 21795 Z L3 B (k)
T ZFREEEEZRICT L THY, RELORNBITRSGITELT D LHRLE,

(EXEOHE)

PEIN 2110 Glidepath LLC. (#%5, BAF. [xt&ath) X, 77 U =7 OFREESH
(limited liability company) TV, EIZKE DLW TFMPLIL S X T LORGE, RIE,
BLOATF U AZT> TV e, RFFRLANTIHA T OEETRERDOEE Z1T> T D
Glidepath Ltd.2(Jiif, 52T 2 Bl th) DERF 2T 2 OB SO I EEF7)S Stevens
(5, 72E) Thbd, BIUEHEFRIZED Beumer Corporationd (LLF, [EFE] ) T, %
DBl BEUMER Group Th 5, ZCHED FAIMBL Y AT AL, HERB & PAitfRALC
T DHZENTES, ZNETEHIERAE Y AT ARKETHGEZFEL T, R4 VRET
HOLEEOBRMIL, TORMBRI AT LDV —F 47 - H o R_=—Thoeh, HEX
KEZEPETOFEIEICZ L KETH~OB AN FREL> TWiz, — TRGaIE, Kk

L Ko (HROME) KO CHR 0 E) 11, Glidepath Ltd. v. Beumer Corp., C.A. No. 12220-VCL (Del.
Ch. 2019). Laster, V.C.(February 21,2019) ® MEMORANDUM OPINION (Mem.Op) {2 X% (Laster
[2019]), Z o [H#I6 ] ootrix, #ifs 17— 7 v FREOH 2 BN & Bkk Oz iEE5E) TE
fFimdel 25 178 %5 31-56 H (RFRAEKFERFRT) [2021] MR LD TH D,
2 W92 ERNID =2 —T—F U ROV AT (v 7 ABEAE, R 68 VETOHREREND 5,
Glidepath Ltd.I% 1994 5% 37, 2019 4E £ Tl Sir Ken Stevens 234 — T — & H ¢, HAEILFEIZED Alstef
Group (77> R) #&TF (https://glidepathgroup.com/, 2020 4= 10 H 26 H&KHE),
3 1977 4E#% 1 BEUMER Group GmbH & Co. KG (BEUMER Group) D5E&F2tLTKREEAN
(https://www.bloomberg.com/profile/company/6746140Z:US, 2020 4F 10 A 26 Hx&KHE),
4 1935 EEBSID KA Y Du VAT 4 v 7 AL, T EEIESs T —o, HE3¥E8 4500 A, iR
70 7 [ECHER (2020 4EBIE), IEARSM TR RS CEO X 3 X H ® Dr. Christoph Beumer., %7
N—7" 0% v b HEMFIZE Clide <. BRSO ER (,We are looking for the long-term success
and not for the short-term profit.“) | (https://www.beumergroup.com/. 2020 4= 10 H 26 Hx&HE),
5 ksl KiuE, TZeds D FRAATL S 2T M, R & TS B 0 | ARG GERT A KIE
MHEFEL Tz, ITEREZVE LT HRMR T AT LOBEANIZIEEFER N Do T2, EHAlL . BUE
MOT U N—EHEEEETOEAFDO N7 70 5o T, ZORFEMEICHEREN TH 572 ) (supranote 1, at 3),
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AT DEGEE L, KEZEEIZBOWTEERMMZEL L TWebD0, SttoME
RPUFEIE LTS,

2012 FFOE | HEIIA—F—REE Th 578 E (Stevens) &L a3 ¥ 7 M5, I,
Bl 550 I RV TORAEZIRE L, EEOOEEIZENZ TEIY | & OFHh 2256 2 Hl
DL, BEFT =277 hOEMERET S, 2013F 11, WA X7 —r7 v FRIE
EEDBEIGERNOEARGEICEL, BNEOHREEIERT 57,

sE
Beumer Stevesns
[ Bkt % ] | | [ it ]
BEUMER Group | | i Glidepath Ltd
BX '
I [Dalstein] [Pedersen]
Beumer Corporation < Glidepath LLC

A0HEER 8

2013 3 ARE CTICEMNETFEK LTz, £ LTEONEIT 2 DOIRAINLRLY | Koy
(Membership Interest) (B4 2 TBUVEHK (Acquisition Agreement) | & R E I
% T ZH9 (Operating Agreement) 0] THEAL S LT o, R 2 BRSO EIGHE &

6 AfLCikimE. L¥FIIBITHREE (performance bond) FTEHIET ANLEN D 5, SIBAIE, LEA R

FENEZT DD OMBICRIT TWIEED, ZEICKEAEX/ZLTEBY ., %2 T Stevens [T H2t0

FHIEE Z T,

7 F 0 Stevens 1%, 1 & FEEIZ5 3= Glidepath Ltd. @ K= T 5 Collins & FEIZHE| & ZBRIEIERR &

BLRTOERETNT 2, —FIZBVWTHEE, ToRkaREETLE (CEO) Th 5 Dalstein 25 %

THE L, FoHSttoRkEMEEEE (CFO) NYR—hL, ZPYEERERTIRELNTE L,

8 AHIRTIE [7RE] 2RGEAMOBRSEZOKEL L, 8] 28RS LTVS, LALEERC

L RERRICEDOXEMEFETCHIBSHEZEDOEIRETHDHEEZEZXH BT, ZOX 2 2MHBEAKRICZ: A9
(EARRPIZTHRR)

9 T&MCHIE SN LLC MEEEAFH—7 57292 National Conference of Commissioners on

Uniform State Laws {Z 1996 4(Z Uniform Limited Liability Company Act (ULLCA)%Z A% L7z, (
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720 THEIEK) ) TIEEEPTENLHEREOR ) 60% %2 G 255 1 BRESHUE S
TN, HEE 3 ) IR E BRI T 2 MRSt ¥EBHIT L (5 2 BERE T Y 40%
DN ERRTH2AXF—ALTHDH AT v a3 »Off 5 (Put-Call Option) 2SHLE STV,
MEINEEA) ) TlE, 60% D%y Lol &z ic, BEIFREILT m— Y Z KT 100 7 RV
EHAETHKI, SHIZ2FEOBMEXILWAHTZ I T\, 6 1LiIx7—>7 7 M
Th 5 12014, 2015, 2016 L] OMREEDERKICESL 166 7 Rz BRE L7723
T, 20X, AR OGS OMFILE D 40%H Y & 3L, &K 104 7 Ry &7
STz (Zhz THIZESEL (Profit Distribution) | EF45) 12, ZHHICX Y, FEEITIE
FR 260 75 VORI G-, 77— 7 7 & LTB0%NEENL, £ LT IF3E5
Bll & LT A0%BMESENEXHbNDE LV LD TH -T2, LLEDHEAE K DHET
(AT EfS 5l (“Contingent Consideration”) | & L, [7—>7 o k| EFEA TV,

100 J7%.  (F543 60% O xHih ©)

.........................................................

40 55, + sup 200 55, = 240 55, (F5y 40%0%HE) @

T—2T7 7 bOEEA 1 O OEIE & R

W) LLC (ZB89 2 M EEOBE X, #ERTERE & S, ULLCA IZ8W\W T, LLC OFEBIZHBWTIL,
RERL B R O TEE BN B S, Z O ZIZE N T LLC IZBT 2 FEASRMICHESNTWS |,
vk A T7 A Y #I281F 5 Limited Liability Company (LLC) D#§ ik B8 L OB F 0 (Management)
BT 2 MERR ) TRASMETEE] 45 69% 25 314 H [2019] . TLLC OfEIL, HEEIKITHE > THT
i, BB OB TH 2EERKT, TOIFEAENEERTEILR> TS LLCMHIEEL Y L8
%9 %5] (kb [2019] 326 H) .

10 F 3 ¢it “Amended and Restated Operating Agreement” & SN TW5 Z &M, HRASHOKE
E#k (bylaws) YT 2 EEZHNOBEERTH L LB, F5 40%DA4 7 a ATHEEZITI LD, %
W D4 BE D w5 —V v —], BE240 CEO IS5 2 b TBERSIE ], TH¥EHE] oFH, (75
MEES OBRESITIETIo NEERY) ICEHEn 05,

W 37 a AR DR DR D 40% O OffifE %2 Fll> 7254, B E2E 9 HeF (Call Option)
EITEL, kB 7255613782315 5 HF (Put Option) 1745 Z L1272 5.

2 WP hhod 7y g AHEC D BT, KA 40 5 RADREERN S, BMTT =27 v M
MO RSO EFIZHEE LT, K 200 7 RAVOEEBANTRHER I N T\, BENZ v —T » FHEZ
ZAFTEAXIIE 100 5 KT, T—r 7 U & TRIENEL, £ L TAT v a v imaiRit LT 600 I K
NEBZDZEFRY (KXhoR T7—r 70 FofEA 1 2] 28BENRz0),
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----------------------------------------------------------

supls6 ',

P sup 104 %,

sup (156 5%, +104 55,) = 260 7", ®

AEOEIHE maxX O + @ + @ = 600 5",
mnY O+ ©® = 140 7",
T—rT7 0 COEHEA2 EEEFOXMMET—2T Y FORKIE

EFFTHL 7 — 7 v MiIT, NEERL] TE~X2 =Yy =0 EHRITL, T
RottoeEEERE L) [—U0OXEBPITHAAT 5] BEEIN, BEIZEOYR—Vy
—DILftEN b o To, Fo. fRITZOFERMEZ E I ThH % Beumer Corporation D H
%= F(E (CEO) Th 5 Dalstein ICZE#ET DL HV | [Fhi~v3—T v —OEERE &
HRAL, TOWREFSLE, $UTH., BLOREEEZMKRT S LTVl &n
b, YR—V ¥ —~DOREZELFAR L o7, ZOXIIZHBOHERZHIR L Dalstein
MHIRT DRI 2 THEEIC K HHERR B P 525 (Member Authorization Provision) | (LL T, [
BREIHE)) L LTHR L7, ZORBEDFIEIC KL - T [FE5H (Business Plan) | OJ#~F
Vo, TEERK) ZhDRFREORIREEM T DL Loz, e HEERK)
TlE, 3=V v —D0MEFE, B [FEFE] ZERTLHb0L S, ZOMHEROHMA
NTITEIT 2 b D& H o7, LALLM D Dalstein 13 [HEREIE] 1Z X BHERITHICE Y
YRV I LT TR O DR E ML) ZART D2 ERFREL 7o Tz,

MEEZK] TIHAFERRSOBRENER SN TWER, 10%LL EOFR 5y Ot ENLR IR
DEPETE -, TN 62T Dalstein, Dr.Beumer (B Eo#&tto T HkT) 2 HED
RF L LT, Stevens & Collins 7 EDORE L L THERIN TV, 2z TFERZES
(Advisory Board) | &R L7z, NEEHZK] NEEICHR L72RHIE TR SHEOFEG R O
FHROTZDIZEEIRFE (bonding line) 29 25) &WH 2T T, THNEK THLT—r 7T v
MIFET 58 BIE. BEICHZOHSHICHBEELR TR o T,

13 Ts i LLC TORE Z VA T 5 R 5 HEBRIZ. Corporation O AF IR N A T2 #% 5 HEFRIZ1F
FHERT 5 (b [2019] 319 H),
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2013 &, BEEFTEINOT-DOPMRLK4 100 17 RVOFE L GO~ F—TV % —
DRENTET, /e —V U7 %EHT5, TN THLEEFILAETIIZ e —Y 7T
FWH 452 HE L Pedersen #~ % —V ¥ —& L TfEmL, 20144F 1 HE2H - T a—v
YI7E L, 7u—Yrr% HEIRRStITH L, FIRREOmWARE T ey =7 M
ZET AL R RAT RIS 2B M EZ7RT, R, 7Y 74 0=7 O2ET
DRERBLL AT ML DT Y x 7 MIBWT, MBI ANERO DO Ta Y =7
NBATIRAEE (performance bond) ZE & LTS, ZHUCIEE EOBAIEORFED 24
EThoTo, Lo UBISHIIEREE L, TRIREIHE) (2 LY HERZRE S uCVh/z Dalstein 13 A
Lz —FEiIWrad 5, LL Collins 1347 v Yy bR EMOHENH TH o272
DIZILT — 0 T U MIERAIR B % LIF Uil & K4 %, 2014 45 1 H  Dalstein
RS EZE 2, BN ORGEEZ ST BT, Y%7 n =7 NEBiLLTZ,

201442 H 4], Pederseni® Collins?»& HEEZEK) | BDHET H~v X — Vv —z5 X
WL Eipot, v F—V ¥ — &5 -Pedersen DI OALFIL, TEICEM ) 12H D (5
Rt OEH TH D, £ ZITIT20134E0H20164E DB AFHEE OFHE A H 0 . 20144E %
OFIHETIX, KFBFFET25000 Fb, DMRBFZHETI6000 FAOZIENRIA T, 2015
FERETIEENEN350007 KL, 12007 KL & 7e 5 Tuiz14, Pedersenid20144E3H ., A
DFKMZB R TH L TR 258£T 5, #MFIEI320144F122975796 R/L, 20154E(C
208773737 F/v &L PRSI, TOH TIEEINGHHEEFF X D b REttO R RO i@ L %
A L7c, LU, SEEIZEOFEICEREEZ R L, 2 HBROEMZEZESTH, RSN
INFETEZELTCEESHOREIBZAL TRV LIZREZEON TN, —HDH
FANE, PSRN E < ARREERGEON D KRBBEEREIZENT 52 LT, eRikRE %
LTWn5EEBEZ TV,

2014494 . 3[HIH OFEMZEESITE VO CTPedersen|I i R DEER—ZDFE L,
2400-8000/7 R/ViZ72 % L #tE Uiz, MEIET v N —EBREZEEOZEICER T 572012, il
DAL ZWEE I D52/ RN 2 & Th D, ZOFERERBIIMERAL S 2T 2 T6000-7000
B R, AR 27 A T3000-4000 7 KAV THo7-, 117 FTIZ, BT L Pedersenit
RIBERFEDOWNAED, TBEILT =T U bOSFNNR TERVKEICHE E D &L, 7
ZEESTEHBURNENRFOEE L 1TR 2> TWDHEUMNAHT L2 LTk b, FHRED2014
EFEORFITI56T7 RAVORTTHY, THMN2015FEE bk il L TH o7, 20164FEE

M (pyesIE s UC, MBS ORI R AT > 257 A 24808 LT, I o 5 #) 41X BEUMER
Group OHIZEMIRT 7V r—a 2L 2], TIERRITFEORIR, BHHRKEEHOMEDRE, T LT
P —EZADREEA Tl & EF ), &EIC TINERO M EEER IS E5] & Fif5 2 & ¢ EBIT (Rl
W-BEBI EETRIES) ZEENESE5) LREn Tz,
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(ZHEN R BT TRLCW R, 77 U S OMIBITAEIG O BRI &2 5 LT 212
+aThot, TLTHMEZEBEOECTERIL, 7—r 7T U XBWRETEI NS A6
PMENZ EZWDTHIS, 20154E3H , StevensiIBE L DOk ZRD, [T —2 T 7 & E
KT 5] HEMHZEG L, [Beumer Group®E ) & @il Z KWITIKIFEL TV B&2is
RT2HA. A WP LT,

2015 42 9 B, REITHEFEICHT 2M#E LGS 525, 2016 4 4 H, hEEFHICHE
Fa— A7 a VETHET D, BENLD I F T a VTR L IEDORNTE
HHPHIA T %, sEFIE, THINES ), DEEZE ] B X OME - AERRGNZET 23
ROBERI~DERZONTOBEFREZRZE L, ZEHEEME L RF LOLFHER (cvil
conspiracy) # FiEDO L, 7T —r 7 U MABOBERELZRD D, 2017 F 11 H, ZEIT
BEEHIR (summary judgment) %R, 20184 5 A, ZHBEK OfE % OHINL T (specific
claims) OFFk & LTZIHIND, ZORICHRELIET oA=L H 7T v 2an7m
Vxl FEZIELTVD, WTNPDOZIERS - & RV THNIT, 77— 7T U FOfil
B NPTOII AR b o7, ThbiE7 —r 7 v MK T Th o7,

(FIRDEEF)

FEEF, BETHIHEMUN, ZEOT—2 7T U MERESHERNE DB E
ZITo=E FET S, = L CTHE Ml (Buyer and its representatives) 728, [EEZEK | D5
. RE-ANERBERVCOBIROER, £ L CREEEHTLOBBEOZNENGER T 55

15 THOROEK) ) ATV TIE, WEOHBI S OF| I THR IR S, A T2 omMic k58K
BEEINTWDS, £/, ﬁt&ﬁm IRENTWaW, [T7 72728V TL, BEOHFEZ» DL
TR oML, FRICENO - YEFITEREL LI L ROREOFREOREZER - LT (BoRo
EHOBEMIT) AE b TIEARV (Nemec v. Shrader, 991 A.2d 1120, 1128 (Del. 2010).) J, [ERD¥E
L, ZOERIZLVERTH Y, BROBRTIT KM EE#ET 2O T, PAERIFR (2725
NE) Z IR L CWAEAIITEAT 5 Z £ 13 T& 22\ (Ventures, LLC v. Segal, 2008 (Del. 2008),
affd, 984 A.2d 124 (Del. 2009).) |, TEFNTH R ENTWARWEA T, FHFNZZ OFA &2 - TYFE
MO EESETZ LFTES, (T ZOFANC L 2HRELZRBTE 2 SITFEETRITUER S A
N (Oxbow, 2019, at ¥19) | , [FHLEFFII LD L ) AR EFBSHERNEZ LA L, £/ HIXEMIC
XA THD (Nemec, 991 A.2d at 1126 (Del.2010).) | ZHxiBEOHFIZ5IH L, BROLSITH Y FHE
DIERDX v v 7 DF VITBRROLERN M- T NEEEENR 2V LFEHTE RS LTWD, TREITE
EN (77— 70 MREZERSEDLTDDOKEDES] (best efforts) #32] ZLa2B--2L1CLD
WE-NEREFRDNOBRROEMGER LI FELTWD, EEICE UL, BRIIRENZ TS T —
T RO AERET DL 2 fThhk D2 LIl Lo TRFOENIGER LIZ LS5, R0 % 5
TH5Z LT THENDORBHZ DN T 5703200, 5 WVIEERNLED EIRD) Xy v 72 Hb 570
RO, WITICHE L, BROEEEZHEMT D HEE LT UEEICHEY #29 <X (cautious enterprise) ]
(Oxbow Carbon & Minerals Hldgs. v. Crestview-Oxbow Acq., LLC, A.3d , (Del. 2019).)] T& %, 5¢
FIFRHILEOX ¥ v TEFFEL TR, MEEZRN] CIXE IR T 2 R H e MR 2 5 2 T
b\éo BHENKMNBEAOFHXLEGZHREL, T 2EAELOREEZITTI) v X —V vy —&{EmT 5,
BIZEN ST D ARBMEE AR L TS TBREENC L 0 2 Hioxtd 2 &8 - i HE % Dalstein
WZh-z 7o, MEEZEN] ©522108WTC, BEFEKNLFHICEATIHRRELF LW, TORED
FEEL M A TR LT 722V ) (supranote 1, at 36-38), F 7=, IBUROER ) ([CRET 5L, £ 10 E%
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FRRE 2T LT, BEFIT =07 U OB W ZHERE L L THERT20H
TEho,

1. DEERK ) 0%t

[FEEITLLT O 3 AN EARMERICS -5 L ERT D, B 1IC, HEER 072 R
TRIBBIEDOEETRE Lol 8210, BEOXGESICKT 5 [HAfT, FEHE.
JBATIRGE] 282892 L W HRRKLFITIER L1z, £ L TH 312, Pedersen 28 [HINGHHE
(Acquisition Plan) J 16(Z7f > TRG S EZRE Lo/ 2 &2 [HEERN] [TEX LT
Wiz 11, DFEVEEDOERIT, BEEMICKDEZERK~DOHNLTTH D,
1) T7—r7 o MM, BEFAfEO (R RAEENZF > TE 6T, LB aShIck
fFLTWe, BEICIE, BEEoOB SR, WHERE S 27 L ORI Z IR T 572
DITHER S AT EHOBITIRAEE DR E Lixholo b s, Fo, EEIIBSHENS
RAEZFDTDDBE N T REThofc L RET D18 19, LiLians ITEEZEN] I
FuE, BaticRitz M+ H#5137e<, BEOFRIIEREIND, TORFITEEICO
KR O, B LICHEBAICEENT L L NI EBE LRV 20, Len->T [HEOH S
FEDVRFE DFFESDRFEHR A A THEAER & 1T 63, (g B FILH A ORER
N TRBEAETRT 2T THAL] AL BSHOBGERD R, [FREOERTL, [HE
BRI 0 2.5 NEEIC TEIGHE] 28 L, TOBREERT D2 LE2BBMT TS
EWVIRIHRICIKF LTV D, (LavL) 2.5 Tk [F¥GHE (Business Plan) | ~OF &3 H
D, ZITHEHIA—V Y —ICHEEBOEH L ZHMIT T\, TOEFOBBRET, IR
HIZHFEED H it E . R Th DA 27 MRS NELT 2/ M I EN S, X
DEWRIEEREZ 72 b TR 27 ARG ORMHFEE~L T N L ThvoTo] 22, Z
DEINCTF—V ¥ —ICLDREFHOEH 2RO, THEIX, Bathicxd LT, LY KRE
RGN 25 5 N EICE O, Bt bR X7 LK Z G HEBEO T ey =7 b

SO Z &,

16 E 3 CIIk ST “Acquisition Plan” & 725 TWWAA, TEIUEK) & HEEEE) 2R4a0L7E [—
EHOFHE ] EWIHEERTHA 9D,

17 supra note 1, at 29.

18 M@ 559] @ 2.5 121%, TEETHE Y ORIENE b > TREHE L2 EHR ST 2 L THEEH % 8
T5.1 LB, BEICIITFEZEDOTZDO+ G RRGERERMITCE R o Z &2, EEDOSHEE
KThHdrEVI, LOEZOERIEERHNIE, HREHITLVELOFELZEL, T—0T U bW
NTELMBEREICR>TWEEFELTWSD] (Id at 30),

19 14 at 30-31.

20 14 at 31.

21 14 at 31.

22 14, at 32.
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TERAEN 2R L7z, () B BT RABORIE N 2 BT 5 W2 EOEBIC
TERK L TWaenolz, R TCOAFICH I LIzDT TlEenwn, EEICHLESITHEYSSHE
HRHo7z) 8L 0) A /R LT,

(2) 2L T MEFFAHo7Ta vy MIHELT S Z & T [Hif, EMERE. BITRE] %
WU Lz, HBEENRT o= P 7Ty 2anrayey MaZELEZOIX
T—rT7 U MR DoTe % ThoTe, A4 IV T RE > T0iUX, B EDOHIEILH

(ZAe B0 T LV, TR BN REEOREEFIWT (business decisions) (25 % 1
L THDIIERMTH D) 1HEHEORB R LEET D,

(3) 72+ 1% Pedersen A3t [EULGHHE] A BF S ERMhoT-72Dl, T OBLEIC
EX L, 77— 7 U R0 R) DREMELHERDoTZEFRELTND, (LL7R
NH) ZOREIX TENGEHE] 2 TIE7e <, Pedersen NEH L7z [FEFHW] [C@EEGT 5
WEMRE D, FeFiE [FHEFE] I3 L TUEREBELR LI TTWRY, £, THERSEHE]
(2 &V Dalstein (& [HFHEFE] 25 OREHEL AR T 2ME—DHERZ 52 b Tz,
Pedersen X5 3E = (2 & 7= - Tl 'H Dalstein @O T f# % KD T iz, 52 3 1% Pedersen 73
[t (¥R, Dalstein OEKGEG LA TR L TR L T
W 26 R R BHEONEERRB L, BENTFERETHIEREMO NEERN ) BEXEZRBD RN

>77,

2. ZAEEHEME

(1) TFEETMEDS T2 M E2EMESE, IEEETSE, 2EESZ2EL, 08
HaHLOFRBREZF —-LT5 (2L THEBtholGKEE8/S) R X T LDFE
EILETTHEVWIEES L] #9473 52 L T, ZFtHE DK (fiduciary duties) (T
ER LT EFRT D, (RSt~ 2 — Vv — 0 E T 5 (B ER : manager-managed)
LLC Th o7z, MEERK] T, BEREFRICZEETELHET &V D # o s AI Bk
MR EEL STV, DF D Pedersen N~ 12—V ¥ —& L TEFDRENICB W TS
HiE2AY, BERILESTOH H4E (controlling member) & L CEZFLHELEHE D2,

23 Id. at 33.

24 Id. at 35.

25 THEEIN) 5.1.3: [~ 32— v — I3 WIS E OBLUE NS X OUEE I B 5 HEIRO PN T H)
9% (Id at 13),

26 1d. at 35-36.

2T 2RI SN T AHBENILL T 0@ Y . CMS Inv. Hldgs. v. Castle, (Del. Ch. 2015); Feeley, 62 A.3d
at 662 ( [~ — V¥ —RLELHITH A (managing members) (FFHIE L CZEEEEEZEA I N, THL
S8 (passive members) 1JITZFEEE(FIL72\V ] ) Kelly v. Blum, (Del. Ch. 2010) ( [LLC 28T
WCHDHYHEEET, vV r DB L TR ZEE L LToREE, HRMICEET 55
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Dalstein & £7-, HEIZEENZF G, [HRFE] 2L > TR SN HERR A 8 AT
HLEEOTHLINOZFERMLE LA 28] 29, DEVEMEZAI BRI =F=FKTHDLbD
D, FEERTICZEEELEEZRO TND,

(2) B@H, 77 v =7 ®LLC X, R OMEBT 5 E TOMIE, AKEMICHFEET S (&
ZRMEE LT D)) 30, HEIZIUE, ZRtFITRMGEE T, £ ORZEMEZ k(LT 5
(maximize the value of the Company) & 9% L72iFnide 69, TOANIZEEE L D
LK EORIEE R IKALT H 2 & TIERY, £ LTENE L L TOREOHEFILIZDEKIC
DIEKIFT D7, ZFEF LR EOFEKE (contractual claimants) (ZXf L CHEEEZA S
DT TIER, o T, ZFEBEBREVHER-ZHE S NR2WRY | LLC 2 E 4 2 %58 1%

KEHNCAFIET DX TH D Z L At s LT, BEHARE T2 OREDOMIEZ KT
DEIRILURTNIER LRV, ZHUIBEEOKBIFEEZRERT 52 & LT Th 5,
ZREE TR 7008 Ui EE . REIAIIC A TH MO & RLICE T 2 & fllrT 25455
Abbos 2L L, BrTlEsttic~A T AL BN A2RENKZ T LIZHETH, £h
PDEMNEEMEICET 20 THNERD HNLD LD, TRIFTIE, IREtOZEE
X, BEHIMICSHOMEZ LT 27 DICREIITI T 2R8ER -T2, T—r T v
DR RAL LW D BK) EDFE R Z R KA D /H TR o0z, Wo T REDERITHRD

A7V (fails for want of a valid premise), 77— 7 7 k&9 K EOFERMER L)
SEHHT BT, B EDOHEFNEZA) EOMEFNZIRE 415 (rely on their contract rights) | 33,
DFD . BEM (BrWiTRethoREE) (2%, 7—r7 v MEFOREICH LTS
SZREEEEITH D00, HREAOHERIK (100%) (ThT 2 BEZHFIETR SN, H
KE L LTOREICHT DENBITRFIIHETHLEVWI 2L THD,

(B) LINLEHFTIZZ ZIC, 77— 7 U FREOOLENEN THL Z L 2BE LI-DOH

ENIRVIRY | LR, HIR, E723HRT28HIEH b0, BEHERERLLC O~3—Y v —& XD
T1DH BrEEIT, XSO EHRIRCKBMEFIC D DI RS E BT EE D |, H DV, 2009 Caiola
Family Tr. v. PWA, LLC, 2015 WL 6007596, at *26 (Del. Ch. Oct. 14, 2015) (Id. at 39).

28 - = coB|HHEIL. Renco Gp., Inc. v. MacAndrews AMG Hldgs., (Del. Ch. 2015) ; Feeley, 62 A.3d
at 670 72 ENDOXBEISIGICH D E 1L, SHEEEICED ARSI L Tk, ZoE s L Thizl e
HREEBITA Y Z LT BD, ); Inre USA Cafes, L.P. Litig., 600 A.2d 43, 48 (Del. Ch. 1991) (Allen, C.)
(TBORFEZIIHRMRAER LIS, MBEOBELZEFHETIH T, TOBESLCZHFICHELS 2, BHIZ
Rz L7670 T, TOEBELZBEROIZHERT S Z L1XTERV] ), £720 2009 Caiola
Family Tr. v. PWA, LLC, 2014 WL 7232276, at *9 n.57 (Del. Ch. Dec. 18, 2014). # %M (Id. at 39-40).,
29 1d. at 39.

30 1d. at 41.

31 = = CosilHiflix, Res. Gp., L.L.C. v. NCT Gp., Inc., 863 A.2d 772, 791 n.60 (Del. Ch. 2004) ({>%
RS LTSRS UTHER T2 2 &8, ZOREOMMERKILEITRORNE D T8 2, ZFEHITK
VoL HEELH D) (Id at 42),

32 Id. at 41-42.
33 Id. at 43.
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[Z O (straightforward version) TH2Z 57 b, BEMOFRIT, G E L TUX
ZAF AN DRV, RIEOHENE (subtler version) ([ZRIL THRETT A2 MERH D, 7T —
T REWIEMAIC LY JIREEORE (interests) & EH MO EM (incentives) [
ST 3l REMENE EUCBE LIZEO, MRettvx -V — (REE) KK
DD DRERFA LN D (RO K5 RSO EENE FUBE LI HEaD) 7—
T U MNRAEOMBEEERT 2, ZREORERF ORI, ot 2 0E (KE) &
TIEESTTThHD, T/ —r 7%o7—r7 v MW T, 60%Fi5 Dt
BThHOETEBLNA0%FHOHETH LR EICHT HEMEERE L. EEOREICHT D
BT (Buyer’'s competing contractual obligations) & O CRIZEA M IZE R T 5 2
Ellpole, THEICET =T U NETy NAET v a v Oxtia3dh 5> #ERH -7, [F]
woil) 1, BRI EStEr e bl b S b 0, BELEMESEZTVEET 7201
bbb ThHolz, TRHEOXKIWEBIT, 7—r T v MR O RSO
MEETIELZET, 7= 7 U haegMbL, ZRUBEDS (HEICE-TO) FigL 7
HTEMNDL, ZFEEE LTOEFEICE s THIEEMK Z 726 L7-, Dalstein [ZH FEDZFE
HTHDHWDZ, XX IRHE (shared the conflict) (Z& >7-, Pedersen & B 123Kl 54
¥ Igath) 2RE L, BRI b -T2, EEICEENLH Y | REORETH
S7] B, SEVEIERHD CEO bHEEHO~F—V v —b, ZHEBRLOXKTITEW
T =70 MNRERDH LD P ZICHEIZa> TWDHDTH D, [E Th D% 1T (F
W) kGt E B2 TO/ABICH L TE G ZA> TV, LrL, ETOHEDZDITHES
FEOAME % e KL T 2 EEREE FHICEE L, #EZiEE L, BEOFRIR & T 53
FDFEH L OFEEE (conflict) |ZEH L7z 36,

(4) TZFEEDBWIB I ER LENEPZHW T 572012, 77 727 OFATL. »2%FA
AL 5, @E T OREE TR E MW OJFH] (business judgment rule) T 537, L)
L. ZRtBEDHFREFAICHE T L, FIEZ L7200 L2 BERES TERWIEGAICHEE S
NDFEIEMET, ERNTEILYES 39 (entire fairness test) TH D, © 2 TIEZFEH X, H

34 14 at 43-44.

35 Id. at 44.

36 Id. at 44.

37 Reis v. Hazelett Strip-Casting Corp., 28 A.3d 442, 457 (Del. Ch. 2011) (Id. at 44) .

38 THOBEILSMIU T ORA b RERBERNEDNL, ZAATFAERBEH SN Z L0305, T,
(@ BN, N TOEEENIE L CTEAMICHIERGZA D 5, 2120 B R AT ERGR S 2H5 0D
ML TWARWEATH D] . (BN ERMETEGREOBERSH ICHrrbIAEETH] V (2N ER
WENEA SN DG E L, E& L THRROFIBHXAMEE 2585 H TH) 5, [BEAERUEDEH

TR E 725 I E D OB W T, B YT TRTE L7 & b Wb |, DI (Weinberger, 457A.
2d 701 at 711) (2 XiE, ZORAEOEEICIE TAEARIS] & TAERMK] O 2 o0HENHY | #
HFTEZ N SN INTW D 0ERET 5, £, aidid. TEREIBRW-iTbizin, ThnEo ko
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SOITAD [RNIERIG & NERMICESL] 2 &% [FHUFaMET L 512] =&
TR B0, [TABAETHST2E W IFEFBIIMNETIEL L, TN THIEWD
bl cidie, [FBMICAT, ZitH L LTORREITEBRIC. AETRINIER LR
W2l L L TORBRRATEROHKREZ 2T 5, £ LT IZEEEEOFAIFE,
FERNIEREE L, REMELHERIEITHOBMBRIC L > THRIES D, AEOHE, H
F. Dalstein, 35 & U Pedersen 73K/ 72 42 A E % fc KAL T X ATE) L7223 FE & 72
Do WHIIET =27 U Mk KT 28BS, RESOIIWZ R KT D85 b e
ST, HOICHRE LNZR/EIL, BEORMNME R KL TH o7z 8L, ZOHMNE
W EEMEORKILE VI BBETHY ., 7T—r T 7 FE W RBITRBICELT D Z
EEHPR LTz, TRFEIT HEPARROEEL R T 0 =7 MIEPIERLZ LT,
TV T U MOLEREREZERIERVEIICRE L EERT D, (LL) RE
PEETHY, ZTOBENKEE TR V=27 hADBFRET ThHo VI L TH D,
ZNHHEEITFIRRNE L | BIRBIC L > THEEY A7 0BRBIL L ATRETH - 72, 72,
BORENDR L MEEUA CTHRP N 2R TE T, (510 THHLHFEZEITIT, KUK
BRUERIL AT AOFELEEN TN, HEMIINLFECEPR IS LT, %t
SO RN RMEZ R AL ESE LI L LT TEDTH o7 4,

AEO X T =270 MM OMBEHOREHENE EMCH 28546, Y tto
TR RS RIS 9 5 ATREME S BV, & DB O 3838 BTLIT B A4 2 4Mh i o fx KAk
WCEkoTRIEENDZEERY, HEICHTOZFEEELIT L E LV, 40%DFm+E T

WBHER S, MRS, RS, BUEEICHzR S, B s KOBREOEBENE O] 2/ 5 b
DTHY, %BEIT TRESNEAHORFNB I OHENEEFEICHE TGO THY . WiE, HE

i, IR, fFkoR@E L, BLOSHOKKXONIEN 2 I3AREMMEICEEE RIFTZOMDTITO
WHEEEGL] L85, TOET, Thb 2 00BRIIZTNEANEINCHFT SN DD TIHR, &TO
I ZREMICEETRELDEEND ), AT & [T o7 MNEEICsIT 5, XEEENBESE T
B LEBICx T 25 HFTOREDOH Y J7) 54, 57-58 H ( [IREIEFE] 42 %K 45 [2019] ) .

39 THUREGEAY H & OREEHIBTIC OV TRFI 2 FIFERREZ A L TV B HEITIE, ERAEMLEE (entire

fairness standard) 2N H SN D, FBEALEMIEUE L 1L, FIERBROH 5 BkE&IC L 2 HEREN 2B
TToOIT, BB RICH LT, FEITLE D E LTV AHETCEBINAETHD I EENFET DL HKD
LRI BERMETH D, BEATEMEENEH SN2 FLELE UL, &S EEL 72 2 Bs | ol
MDA, BRSO EEN YEZIE OV CHIERZREA T ETHO LN TV AIEA R EnZET
b5, Thbh, BliEOEREHRER 2 TETHREN, TNLOEERFEET DI LEVAETEN
W, RECEITRRIOHEEIIB S, BN EMEBIC I AFEMIbNEZ &5, Wm0 ke TEIN
RIREFTRE R T D2 ELBEFRICBT 57T 7 7 = 7 M OHEHE A Corwin F4:-fe i Ik %
DN (D)) 42 B ( TRBRFLREEAEEHAZE] 63 [2018] )

40 Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156, 1163 (Del. 1995). supra note 1,at 45.

41 Gesoff v. IIC Indus., Inc., 902 A.2d 1130, 1145 (Del. Ch.2006) (Id. at 45) .

42 14, at 44-45.

43 Id. at 45.

44 14 at 46.
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bdholmREICHTHIZHEEEITRZSN TV DRIEE 2D, —HIZBWT, HKE &
LCONBITHNDBENTER LT, REMEOT—20 7 U M RMEEBEH IIEE ST,

AERDEE  MBROZAEET L ZNEBITES

INET [7—r 70 MNIBICBIT 2EEAC L DR EEORE ] R Lol
< OHBITIE TRSE - AIEZRBERVICET 28R 0K ] OIRE ZOLTITERNR L TH
NT&E s, FERFOEEITIL, BRICHTE SN TWRWEL B SRtk 17
—V T U N ERKET 538G DEEIN T DD Tidlens, stgiEoikesEic
REHWAERINTHENS, D-Q-Q BEXHOHEREZBICLIBE~DTIAOFE
REOHME. O0OFHITHL, L LAKEOHEEIEI, 77— 70 FREOH 5 HINEEKIC
b, ZREEEEP T E L ORKBITEB B SIND LW EHEAPIHEIZ L72RIZH 5,
fAIL 0 ZOFERIZ, T—r 70 FREL W) RIEEOEMIME L, SHEOHEBUZET T2
BRICHET D Z D TERVWHETH D, LOLARRLZOEOMBEE LT, KEDHE )
LRHET DT, 7 u =Y JROREENPEEMICBE L2 FeFEOFERITH - 7ok
ERREINEOD, HBOIWTHEHFEORMAEEH LREAW A RAINEL 528, wTnic
TET =070 MREPARSAOREZED LR LR DAL IR TE 2D TiER
[AVIEN

1. 7=y 77 MIMOBEFM (BIRStE ZoBiath) ofEH

MEERK ] © 2.5 201% THEHE] ~OFERHY . £ZTETFX—V Y —IZHEERD
BT & /BT T, TOHEHOWMEE T, dEITFEEO T ML, HAITH D16k
B AT MRPESFENEAL T D/ FEENS . L0 SWRIEREE & 72 6 TR A
TARERDORMEE~L T R LTWolz, ZALOEERE (@EHE) 2, EF0
CEO T % Dalstein &, HEOKTE (Blsth) TH2S BEUMER Group O E A2 kX
NTWEZ EEWLNTHAH, NEERK) 2hihe LT, £ IrbiRESh e T4
B & THEINGHE] W) et 22T, HEO ETIEE FROFRNPEE I DR
Elpole, —HORK T v RAICEENENPTL I N TWRWEL BiZ, 7—r 7 v~
HEFEMOREHM B ELEINDL NS ZEThA I,

45 (ﬁﬂt@*ﬂf*ﬁj BT 2SR, AT 15, KOV 10 EA SR I N0,
46 iz 1. [ 5] Winshall v. Viacom Int’l Inc., 76A.3d 808 (Del.2013) # &I 7=,
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2. FREMEICIE R U7z BR OS2 REH AL O E B YE « SE RN IE AL

ZREE DRSS B LIS E I D oo O AT IR E I ER TH B,
LU, ZEEE AFISAICER L, A7 L2 BEIREDS FE WA M S h 5 b
R, 2RATERETCHD, TORET [{TAHYE (standard of conduct) & KL
(standard of review)] &IZF THAEIND, 1TAMKYET [ZFEHE (fiduciaries) (ZHIFF
ENDITENE R L, BEREE L EEREE (duties of loyalty and care) DPWNEIC X - TEH
SN 48, LT, FALEDL [ZREENITEIEMELZ - LTV D 00E 0% Fefl 7 2347
TOBEDOHENE) 50TH D, [TAIKMEIZ L HMIERFIL. ZEEDVZHKE (beneficiaries)
DEFEDOFRED T DITIRFEIZATENIT 5 (act in good faith) Z & ZER L, Zi8H ORI E
WHELTWDLEHLELINERD D, ZrtFHITFIRHITET 5 2 & 72 < ZamE OFE
ZIER L7221 U722 B985 2 OWRET R FRB IS > TEEDSERR S (prudently and
carefully) FSNRITNITR LR, [ZFEEEMELIX. ST 5%2EE ORK LoFE
RAME e KA A2 BERT D & D TRV, GERMER DL ITRK LOMMICZRON S, BE~M
PEICHE LZREE L, BOYEE~ORBEBERF L, TOMNREBET L2000, e
L T LB (residual claimants) DX HIZH 2 D2 212, FrEDITEIZ RN L 72
W2 EbH D2 8, OF Y [ZFEH TR EOFEREE ~THRH 2 A > TR 5453,

47 BikETE 38, K39 H BRI NIz,

48 supra note 1, at 40.

49 vkt B FRHIE & L. Inre Trados Inc. S’holder Litig., 73 A.3d 17, 35-36 (Del. Ch. 2013) (Id. at
40),

50 14 at 40.

51 = = CIFLL T O HIFI 238l ST b, Stone ex rel. AmSouth Bancorporation v. Ritter, 911 A.2d
362, 370 (Del. 2006) ( IFk3FE L1 NWITENL, Bl 21X, ZREEDRMITE > TORFEOFIZE & BRT
50D BLSNCEBRINZRITEIZ T 5B A O 6 08 5 1), (Inre Walt Disney Co. Deriv. Litig.,
906 A.2d 27, 67 (Del. 2006)%> 5 D 5| H); Gagliardi v. TriFoods Int’l, Inc., 683 A.2d 1049, 1051 n.2 (Del.
Ch. 1996) (Allen, C.) ( TR#R3E ( “bad faith”) | 7Z2W5| &%, TROEAZRES W25 BHLIILTRER
ENDBITH, HDHVI LD REREEICN T HITALRBHIND b 0] LEFRSND); Inre RIR
Nabisco, Inc. S’holders Litig., (Del. Ch. 1989) (Allen, C.) (= HIWr O JFHNE T&4EI2 & » TORKEOF|GR
DOBRLSOFH T (] 2 Y4 AL o 72 LTH) M OEE| 2 EITT D & 5 7t
ERELRW, £ F2x5) (Id at41),

52" Orban v. Field, (Del. Ch. 1997) (Allen, C.) ( [#iE ORI F TIEGHER Y (K Lo BERE IS L
DT EEHMID) BN EORELZLRTHZLEEZRIRL, ZhADNERE LTSI E b0 THED
Ho]) (Id at 42),

53 Id. at 42.

M T Ty NEHDHH MEA ITHE VT, ZOEERMIHIR L2 2 L BAMROBEEDOD LS TH 5
b, el MR TEIH SN TWBHBNILLTO@®EY Th b, Simons v. Cogan, 549 A.2d 300,
303 (Del. 1988) ( lm#tl{E CHE TROMEMALE) 13, BB ORFIZHT 2N EOMHRZE L, ZitHE
EEE M T AEHEBERE 525 X 97, BITSLOES 2R E2 KT O TIL/2\ ] ) 5 Wolfensohn v.
Madison Fund, Inc., 253 A.2d 72, 75 (Del. 1969) ( MBI & 5] & #a 2 (THAE %0 O Wik % %
THS72FT, EHRERAEEL LTEOUBICEBW TR EMLEA D 2 Lidked, BEHE L LToRN L
DHERNZHTHDIRTH D] ) ;5 Fletcher Int’l, Ltd. v. ION Geophysical Corp., (Del. Ch. 2010) (I8 5cHE
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[ZEENZWREOREED Eio, BLORK EoREERRIELE Y ET250061F, 174
HEIRTHI LD B NWH L THD,

1 ZEERMELEHNRAEEMED KK

HERXUBEBEDA VT4 TOEH

AR T 27— 7 v MM OF S SRITE ED 60%, 7EEN 40% Th o7z, MHEE
HOREHTIEFMIBE L TBY, ZOREFICHEEON LI ZHEEE(LITE FREMY
FEIIKS, FLTFS 40%DETHY . HEINZMIYFETHLHLCEITHT o652
HOBREHR (ZEOEEN) OZFEHEMIT, BEEORNBITELICERT S Z LIRS
NI, ZOESBNIHEIZ R > T RRITE, JIRESHEOREEITEFE L RE L OB ORI
FERICHE M L, REREIIHT LA 80T 4 TBER, BYN2C3EMME L HEQ 5 T8
PERAHR T HIEM TN D,

RO GO EEIZ LLC Th Y . EAZEIRTH DAt L 132 OR o OB R
RippZEnb, 2O —2%—BLLTHEmT 52 EITERBARSH A5, LarL, 7=
— U U THITHRADY 100% E EITBEE L 72 £ & RSN ZKIBERORITIF L TV D &

VBHEDT =T U MNREDO B L EINENOSGE . £ DrRFEDERNRSGIL, KM EIC
BOHIE B LVRRBICEO N D Z ENbnD

REICH TS TR EMIE]
AP CHRIE &7 SR ENDREMM, RIS RSG5 K5 7% RHIN
E4EOfE DR L (maximize the value of the Company over a long-term horizon, as
warranted for an entity with a presumptively perpetual life) | & [ZEARAJIC & D X 5 720k
BEEW®RT LD THA D0, THREREORKIL] #BEEOEMLEEBOENE LTE

EHT DA E0 B USRI, MO EOHER TH 2 - DEEHEO LB SN, ZHEEEE
89 Z LiEi2\]) s MCG Capital Corp. v. Maginn, (Del. Ch. 2010) ( THufw#& 1L, #EheXokTo (&
M Lo) HEFNCH LTI, WhRDIZFEEEMTEZ LA D Z L3 ) (Id at 42-43),

55 Revlon, Inc. v. MacAndrews & Forbes Hldgs., 506 A.2d 173, 182 (Del. 1986) (L 7' 1 > OESH ST,
ERRFFEEAELT AT (REFE L LTO] BEERTLEODICHERZ ENTET, KEICkHT 2
EEHEEZRWNLAICLE) (Id at 42-43),

56 Id. at 40.

57 Id. at 41-43

58 Id. at 41.

59 g2 boEZH & LTIRBI AT, TREMEOEEIIEL 2 TERD S, REBROIT EEAEORR
REET, 1D Oflifs L 1T E AR E BT EbE 5, (PR £ ESEEOEAIIHKATEH TOE
BN, FOTOMM AR I <, BETEOROAfK 218 5 = &RV, B4 TRER ORI E
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T 70T OHFNEERO B HELE T 51T, T TRl EEO R Rk H D0 T MY (1
YHLTA L) RO EA (v X TA V) ) B EOTRERR BRI ER (B2
2 R) OFEKRLEMIN L DB, RERIIZZDOEFR LRV, L LARHR I Z E V7
Laster X 2013 FEOFHX6IT, 7 7 UV = TIZHB T HDEHEEDOZFEETLEZ XKD L 5 IZiHm U T
Wb, Tbb, XEFEELICIIFEERS EMEREN DV | EERBITIFGEICR LT
EERSHEERANYDBILS D5 X578 %2 L 5] ZenRkObnd, FEERED
RO ELYEIZSTo62, L LIBEFRFIZE S0, MEICTH L, SR ICB O TR
TREOFIR D= DI OMIEZ R LT il e, o, [REEMFAC
BWESOIIANR L BITED (E) Rl AR KL LRVWE ) RHEZH L2 L0835 D
DL ED XD RITRAITEMICIE, RERFEEZALHT IO BHELINTHDHEIHDTH D)
64, Z LT, ZAUTIERMPEHRIEB DT DICHEFHZA->TND T LIRS L L 565,
LrL, 22T TREB) WO RELE CHEERE) PP TIIR<, BUEOKEICS
LTOHRRE T FRROKE A< —ROBEFR) 1T L THEREBHF2H D &0 9 IR,

BATOT 7 0 = TIEFTIIIR Y 57220, EARIFEOSE1X,. StEFEE2 LLC ThH .,
[EHIE) A TN B fifHiE T (exists perpetually—from formation until cancellation) |
6 LR TE DI & LB LT, MRABHICRT D TEHH) N0 X DR (HRHEhe
HKEHNRE) THOL2ONBIEMIZERTXETHAH6, ZOMRIZL > TE, RHRDOE

Wi

FHLHBEEZMFT O Fy—F ¥y EX VDM TR L TRD D, BT, 2R F— T v TIR7 7
NAICHE=ZFFNHEELZ 1R 10 T T EZTTH 5 I 56 FITHHREED 1 ik & S2EMET 10
EAIC2S) (T X250 &0 RFEMME ARG F RURHERR 2020 42 11 7 29 A, 31H),
60 THEIMIM) BB VL T—EIRY | &V ) BFORATE T, TV 7 eV 85 B ZIHS L L9,
(Revlon, Inc. v. MacAndrews & Forbes Holdings Inc., 506 A.2d 173 (Del. 1986]) )., iz 1¥. T{2EE IV
D HD—EDHEIIL RSO IL, HRENZITERD BICHTOAGEIZEE LT, &AM AFAT
RARKEOMKEEZ AFTOIRG LAV (L7 rEBR), ZOFGERETGHEICHUGRATTE Lz
DENE DS TEOREGEKLOHMHEE (LT a )L INTWA, Ziut, BENEORRTZITE
HZLOTELRMMEND, BHINRFRIZER T2 ZE2BERTHHETHDL L HICEZ D) REFHR
[MEE B BT DX RS OBHER OEXH —BIHE O EIEIZ DWW T—)  (WHBE BB G BURITFIE
Fil7aFvvyn - Lea—] Pk 2745 15 (@& 121 5) 2015 42 3 A [2015] ) .
61 Laster, J. T. "Revlon Is a Standard of Review: Why It's True and What It Means," Fordham
Journal of Corporate & Financial Law, Vol. 19 No. 1 : 5-55 [2013] .
62 (Schoon v. Smith, 953 A.2d 196, (Del.2008)) (Id. at 26-27) .
63 (eBay Domestic Holdings, Inc. v. Newmark, 16 A.3d 1, 34 [Del. Ch. 2010)) (Id. at 27) .

64 (Leo E. Strine, Jr., “Our Continuing Strunggle with the Idea that For-Profit Firms Seek Profit” ,
47 WAKE FOREST L. REV. 135, 147 n.34 (2012)) (Id. at 27) .

65 [d. at 28.

66 supra note 1, at 41.

6T s rmigpe i, v &b 1 DOEEMAEERPEIET 2 MM %M (shortrun), X To4E
FEBERNAIEN L 252 EH (ongrun) L EFT D, Flo~7 oRFEFE T, BIFED - BRROE
AKBENZE 50-60 FEMAE 2 FT7F = 7 EMHEER (Kondratieff Cycles) & L. 40 » H i OIEEEE %
L L= F oG8R (Kitchen Cycles) ZEMIRER &2 D,

197



BEWOREMNORBEET 522 L bAlREL 0D L b %,

2 7—=rv7rvbt (EH) L4eXRME (B#) obv—F4+7

EZEICH 1T 2 ERHEEORKRE

BIEOARE 1T RAEFEORE BT, YT 3 FHOT —r 7 v M & R
ML D HRALRENLFEETH D E VNS 2 ThD, BlxiE, [HBI3] © SRS LLC v.
Albertson's (2021) (B W TIE, B EHFMNIRD T e THERREHE & 2
FILEITIT W EM OB B OM R AR & LA OREZE 2 5, [58F
X, 7= 7 U rDO YT —ThDHIRIT (R EFEOBEDERF LR FRICESNT
BY., INETCOREBBREMG LG, BREALICERTE D LB LT
Wiz EERL TS 68, L TEEE, EC FHEAETIT — 7 U hOk#EEZ K
EL LELSEBNRIADD E VIR EFFL RN G, EIEMHTORTELHE LED, 2N
(77— 70 FEEEROKRAEGI SR T I E 2o TNz E GEIICHERI SN D 602
Erb, [ 7 =0T U NERETLERN 7283 55 2EZ M T2 LT,
REMOFREZBDO TWND, TROLINIE, HENGREED TREULFELELL
T, ElOT—r T U N =y NEERELE] 020 ) GmBMERTTHY, TNETS
OB TRD BT E 7 EH EMRRE O TREHE 23, AFETIIFERELT 77—
TUMOET) IZHEBRLTND,

T—YF72rDINT FIR

AIEZRB TS, EERE ICHE D 5 EFH ORB O B % TR 72225 o fie K16 )
EHPRL, [7 =79 FORKRIEE W IR EOGERERIICT D 8B TR o72) 2L
(R D TEK EOFERMES &V O HIZBWN T, BEITRK EOMRMICRESND] L

68 SLIGHTS [2021] : at 20.
69 Id. at 20.

70 Fr1E “but rather that Albertsons intended to avoid short-term Earnout targets in favor of long
term gains.” (Id. at 21),
1 Lﬁ)bfmi‘%:@%% EEICH LT _NENETH D, [EMOT—> 77 2 —4y & ERET 57
Eﬁ,ﬁéﬁfﬁ%%@f‘abm LIRS RETH A I, TRHMARCEME & © EN) 7—
7’r7 RKIOEFT) OREIX, $FD 13 Bhar be— ks TEMHEEMER K] ME~D
S ICBWTHRET 5,
T2 R{ECRIH STV B, DA 1 ] Airborne Health, Inc. v. Squid Soap, LP, 984 A.2d 126, 147
(Del. 2009). & 5T MBI 5] Winshall v. Viacom Int’l, Inc., 55 A.3d 629, 636—37 (Del. 2011) 3%
%, TNHEZL OHEFITIE, 7—r T U MREATICHT D EE[O TREHE] 28 L TWDH8, £
LEFNIIAEO L ) REFARERO TRRESH) 2 [7—=r7 9 FoRIT E5) | S84 5 5KER
FEEL TR0,
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CTWd, 222, 7= 7 U hOKENRBENEEL WD ARERH D, 7—0 7
¥ MM M&A &2+ 2 HHIH OB TH 5, M&GA DADICBWNTIFANTH-ThH, £
DOHPLIEIZIZE L R T2 REE 20155, BT, IREEORE 2 M- B EMo
EHLOLBMEIGZETH, 77— 7 U FOEIT, HD5WIEORAAEEL L, 3EFHOHE
MR EERZEPRT T2 LT, RUMNARMGEREOMELZIRL D ATHEED & 0 15
Do TORER, REMBEZTRTI2FBRLAEIN, ZORRTHREXD (B2 513D
) BREN, T 7 U MM OREARF LG SICIEEO X ) RN TS NL5DT
HAH I, MEA DGHTOT —2 7 7~ ek, BEERIFZERER L I1XER R0 | R 28T
LIRVICEBNTTR L TFHRL THET NS FETIEI RS, TOHEMICEL T MEHEZ
KL BIZEETNEFETHD LEDbND,

3 T7—Vv7Ub-Ray (HEAWIZEIBZETNVDERLE)

F6EMNOEIRET, 77— 7 U OB ZFEMICHKRmL CE7Z, 22T, Zhbo
HIBITRIEE R TWET =T FOT L A FEEBE L, MEEHIZTERRT HEIE
ETNERRT D, BUE DA ICBWTHLNI 2> 72 MBEIX, REEORE %
HEMAHE D GEICRAET L, Tk, BREFO RESHEE] OKEOHTLTHY
ZORITICET 52O TH D, ELEHHEL T, ZOBOREEOZFEERMLN, HEDOH
WZHEFT O TNDENI EDTH o7z, TS DO L A ME THIBIR] TIEF R
EROTWVRY, o TZ TR, THBREREORE] ZUTFTO LI ITEET L,

B, T Ay NEREE D BINENEEET 2 o LSMNIA T, 8 1 [H5RR)
FA4E 6 T—r7 U227 (HGHMCLLIETALORE)] LRILRETH D,

BE7—2F79 -7

W REEDRE (MIND)

» HAREFEOREMPEME = 1X3
» TOf =0

73 supra note 1, at 24. Oxbow Carbon & Minerals Hldgs. v. Crestview-Oxbow Acq., LLC, A.3d , 2019
WL 237360, at *19 (Del. 2019).
oo ToT—rT7 U b Rary (EEEFA) OFMIZLTO®EY,
ES = {(PRIVCD + HITEK + FOCUS + NV + ET + EP) +3 (MIND) }
6+3

(2-4-1)
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B IET, 25 L LT Quinn [2013] 235|H L T\ % Squid Soap, LP (2009) O FEHIZ,
B AL NEEATLZET— T h-Za7 (ES) 1305 Thot-, LL, BEEET
NLTOESIX0.37 &7 5, LAFIC, B CHMICHER L2 7 20HFI0 ES OFRE RS
XKW Do

(1] 0.37
(2] 0.46
[H113]  0.61
(4]  0.53
[HEI5]  0.56
[HI6] 0.54

PLEF, &2 TEHER-T2FRTHLZ LD, TNHORERITYUARTHL LD,
LU, ZOBEETMIEDBREIZMBMETIIHLILOD, 77— 7 v MRED
REHZBWT, MO RBE X T<ND0b Litew, B2 ED T, ZoE
EETVORBICIINETH D08, SHOMIEREE Li-,
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FBIOE T7—r 77U MHEHHIZEL D TBRIRDEHR ]

T—=rT U NegRE LEZL OHBICBN T, EEMOT —r T U hORIBITICR L
T, BEMANTERK Eo—JFHLTH 5 TaRFE2 - AIERBBWICET 2B0ROEK) (implied
covenant of good faith and fair dealing) | K Z7FK & L TH LM TT&E 72, Lo LKE (&
T 7 v =TI OFEHFTL, FERKEOHRE T LTWD, ZOEFIE, [7—rT T b
IZBET 2 FERHEO LSRR EFHEPBER T, T ICHROKMBIED . 70—V Ik
OF7—r7 U MIBOEEMIZ LV PITSINITR (RE) NEETHY , TORRE, 2F
MOT =277 MZE DO LTz, &2 WVIEERE S ZGAICRY, 2o
EHOBEHNRBOLND] &) Z&IThD,

ZHUE, 7= 7 U MCBET 2 BB L S LR O 72 2000 AT EN G BTEICE D F
THFIZAOLNDBM TH L5, O TREOARFZmIE] ICHRTLHMETHA I3, =
NETHEMLTELLIIZ, 7T—r 7 U MIEETLIRHINE CROLES) ZHF0DRdH 5
e, T 7 U NOBEITERDDYFE (FL LT IEE] THY., FEECE HE)) |
RRGER . REBT. BN ORBER, FERFESIITA,. LTI o [BUR0EK] EXE
FERELTHLLTCTCE L, AETIEINETERY EF T HBEZTLI, 70T
FHPFTIC L5 TBUROER ) 1Tkt 2 imBl 2 it 5.,

1 TBROERN] OFALZOKRE

EHBRELLTOEA

Zo TE&EIZ, 1950 FROKDY L HBIEEROLND Lo TEZLDTH]
D4, TZOERBITERERICBET 2D Thotz] 5L &b, [T 7INOHEEIIL,

LTk ATEARRIEOVICET 2 BROENS, T TORMHMARENTODIDIIELTH D] 5
Williston, Contracts § 670 (3rd Ed.1969) ; Gilbert, et al. v. The EI Paso Company, et al., Del.Ch., 490
A.2d 1050 (1985). [ = DZ#id, ZFIBHRICH 5 24 FE D, BRIDMHF L DRI DOER & 21T ]S = &%
P D8R DB 5 BRI FE /AT R EFRR TR 22 D = & 2 E KT 5] Restatement (Second) of
Contracts § 205 (1981). Wilgus v. Salt Pond Inv. Co., 498 A.2d 151 (Del. Ch. 1985).

2 WELBEOMELRERT D LT [3E (good faith) | (ZBIT 2 MR %7 L= & LTk, SIGA
Technologies,inc., v. Pharmathene,inc., (Del. 2015) % £,

3 o TRHOREMME] #HV AL FHIT, KETHERT D,

4 F 2t IM&ABBICHIT BT — 7 v EEOFGRIERE & 2O (1)) INBLJ] No.1135 79 H
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) E O EF R 2 50T AR ER] (3%55) (Restatement (Second) of Contracts, §205) & LT
BELTE AL, BEMICHEE o7 milie LTE, 77— 7 U hREEDOH
RENRFT HbND, 7 AV AT, H—pHFLEM (Uniform Commercial Code) X [#20ik
VATA MAV R (8 )] (Restatement of the Law, Second, Contracts) 723354 H#H (Z
L) EOFRBEOBITE L OME#HME (Good Faith) O®H L T D, Z OkFERBITH
KEeEZHB2L5b0TIERS BROMERICTHG TERVWHETESEEZNR
(Opportunistic) FfFZ2ERNZ L EWVWIBOROEHNZRT XS THY, BREMET D
TFRERLEINTNDE 7, LLARRL, ZOWEIET 7 v = 7RIV T (fFEBRIC
DNTIE—EMIZED BN TVDEN, ZOEMRANRIIMEL L TR 9& Id,

MERDER ] DIEE

i@y R E/HETHTFE] THHRLIE, TOERBIZIEDL I RLDRON,
AR [2017] IS LAUE, MRS EENEE Lo 2R EYEER L LL PHIL TV
ROBFEELETHA I BRNEFHZMR T 57200, REMRIODEETHD (a
limited gap-filling tool) 10) 11, Z @ 7D OER ] % &5 fiERTRETHA I, #ilx
2. E [2018] 1%, 2o [RBEOBLERIL. FRHC M&A RICE W TYEHEF OEROIEX
MHEDREOFEO—ERE L THPI LD LN L IR TELbDTH D12, ()
B G H 2T DAME R DWW TOF RO I FRMECWIR IR & & v S BN AT
ZOBROENFEEAFATHZ LR, (hg) TOEIEGIZOWTOMRKY & —
RO NEDbNZY, bz LI2GAICE, ZOBUROBRHEK E LTEAN
BRER £ IIRET A AR LSS, LRS- T (T8 2 EOBUROMERSE &\ )
PIPRERZMENL L) EE 918, DFEV Z0 BROER ) 1L, B2 &ixbe L, 77—

(PaFE% [2018]),

ST TRY 2 RBRAe HIEREIC OV TOMRBRE DL —T7 AV WiEE L E LT — ) TEBRTHEE
494 5 12 B [1981],

6 The American Law Institute, Restatement of the Law Second, Contracts 2d Volume 2, § §178-315,
100 (St. Paul, Minn, American Law Institute Publishers, [1981] ).

7 F [2018] 78 H,
8 E. L. DuPont de Nemours & Co. v. Pressman, 679 A. 2d 436, 443 (Del. 1996).

I EREFR (7T — 77 FREDH 5 M&A LRI OMR &L E - AERTMOOBRFEOEK | 49 5 (749
7 No.2123 [2017]).

10 11 re Encore Energy Partners LP Unitholder Litigation, C.A. No. 6347-VCP, 2012 WL 3792997,
at*12 (Del. Ch. Aug. 31, 2012).

1 agm [2017] 49-50 H,

12 Shannon. Kevin R. & Reilly. Michael K., “Closing Adjustment Provision in M&A Transactions :
Avoiding Common Disputes,” (Potter Anderson & Corroon LLP. [2010] ).

13 F [2018] 78 &,
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YT U NREDOH DK EBIT DIEROIERPIEDORIE 2T 5, EF LOMIK &
IMESTTHA I D HHVIXZOEIIC LY, Y EFORRERITAIC—EDOH
EDENTHZEEHRLTOZLETHAI N, LLERL T =7 U ME, 2KEio
WY EERNCH D MEROIEIPRIE] (LT oL A L. TN XD HER M&A &
RET DL VIEEZA L WX T ThH DU, 2D [Z2K) &0 ) B TEIT S ISREER,
FEBH Uz MEROIERTME] OfRRE LT TBUROERN ) ITKFET L2 L1225
SlE, ZAUERIFY 7= 7 U REWS FE] OREE WS KD, TR EWnWH 0D
REMPEICHRT HMETH L L b b,

2 TIUTHRHFMIZELS TBRROEN] BOELE

MEADEH - [ 1 ] Squid Soap (2009)

ZITIHET, ZOBEHO—EEREIIEL WD, [(EROENIT) 77 7= T INEE U
T 22 TORMTANTEL, [RAOBRICH 24 FE L, HEIPERREEED Z L2011
L8 BRBENETLIARRBRITAEEZ D2 ERTH] Lo bDTHDHI5) 16, =
ORI, T AR EARIRESN TV D EHH S eVt e[RRI, B &
FTEFEEOSHN LG AW IO EL, BROBHITREL L TRODORMEL —
HLTWARERH L8] 19, F7= TZo@Aix, RPOCHRSN TV DI 5RMEE2RZBLE
BHEEN, FERNICBROBENIIRTHEERT LI L2ETLZLICHBEL TWENE
TR 200 21, T2 E IS KL~ & EBL (doctrine) Th V22, BKINZ DI

(ZZ G\ TRE S VI RENEN & 256 BCHPTIERN Lofki#Ez R+ 5 Z LIZonT
ITHLOEENLETH H23] 24, TLTINETOHB LI H LT BT, Z OfmBl 2 5@ H

4 5 138 (PR F23. ROE 5248,
15 Dunlap v. State Farm Fire Cas. Co., 878 A.2d 434, 442 (Del. 2005).
16 Laster [2009] supra note 22, at 32.

17 Dave Greytak Enters., Inc. v. Mazda Motors of Am., Inc., 622 A.2d 14, 23 (Del.Ch. 1992), aff'd. 609
A.2d 668 (Del. 1992).

18 Alliance Data Sys. Corp. v. Blackstone Capital Partners V L.P., 963 A.2d 746, 770 (Del.Ch. 2009)

( TBOROZHNL, BHENGFRICEDLIBEOLESERNTEY | BHOWFHRMRXSITREINTWSH
BEFELRWVIBDVIZEBW T RESE D XHEKHFIROONDEHETH D, 1), affd, 976 A.2d 170 (Del.
2009).

19 Laster [2009] : 32-33.

20 Katz v. Oak Indus., Inc., 508 A.2d 873, 880 (Del.Ch. 1986).

21 Laster [2009] : 33.

22 Cincinnati SMSA Ltd. v. Cincinnati Bell Cellular Sys. Co., 708 A.2d 989, 992 (Del. 1998).
23 Allied Capital Corp. v. GC-Sun Holdings, L.P., 910 A.2d 1020, 1035 (Del.Ch. 2006).
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LTUTD X IITHRT S,

MM FE 1L, APAG.3ICBITH2HEOEHITAEEL TV (DTHLIMNE) . AT
ZoEBITEATE T, (T BOROBERIIENEZEESE T FETIIRW] B, v—F T
4 T ERGREICZOEGEBERT ZEDNETEORBE THDH L REITTIERT 505, APA
IIFZD LI BREAFORBELZ R TXEIEEENTWRNG, EL, ARG E L-HE
W% B1E (financial targets) L& 5 DT, FEEITRBOERIZB W TEIROERENK &+
ETE 5, BEEXHARBNIHESE T2 LI TERVDOTHLIND, REOT—2 7T
U SDRADZED ZLITTERN) TEREMPHEIIBE Lo ED G
Rl WX —EDBEE RE T 5, RN —HONERICREEL G2 256, BUrOE
Kix, BEESABM»OWMEICHHAEND Z L 2ERT D) 2 FEETE ENREN,
RHBIIZHDWVTHEHAE RS FELRISERP o2 ETERLTWD DT TRV, BED
RkiE, EENZOPEFERRETABICAEDN, ZO—RT, REEEIZEHZECI R
molo LR ERL TS, sEEIX, YkFOE ENEN R & RFERHA#E, £ L CE
PHAV 7R REF GBI R DN TN Z & BRI L Cuniciit, BEENEN EofkEz
BECTITELEZE W IFEEOERIIRD SNV 28, FEEFTEFEICKH LT, WIEEdER o
KHEM OO NF#HERH ETHT b TE2L, BBl L TR #ELD

HLTWER#EDH LY FETCHSTZDOTHLINE, BEOEERBEMRT H25ELY E
R RETH o729, APA OEPEIRRICE Y | BERBIOREE A RO 2 2 & IFBITE
S>TWiz L, BEEH Squid Soap ZHE LA BT 4 TRHST-DOENEL, WE
OFF IR —F L Tur7z3o,

FThbb 1] OoFEFITIE, HEOFOWBBEEZRET 2 L5 RFHDOLRVWT =7
U R ERRE L, [BOROER) BRICE > T, BENBREEZEDNIZDIF TRV ED
IS, BEOHN TIIFEANIN, BELZIFT M2 /R L TW5H3,

hEIDEW : [HFI5]) Viacom (2013)
TBUROER) ) ERZRNL S D722, BEMMD T7—27 7 Mz ik KI{bd %
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