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AQERFERIRWIE 5 8 QHL B KRNI X R0 A0 1) U R [R50 3K - B () V<] e

(R) HORMKIERPREIUVCEIT KN LXK Y R PSR4 2001 AU R0 KA N XKIK T R KTy
BOIHPIEN T SHSIMENVRREECEWABW R NRE (BEELKRTERD | | |REE) 7 BR&HUES
FRWIL SO LS REEHS RKERWURAORHEFEMEOKEI NS BREUEINED LI 4o 1) vk
2500 S 49re° IH - REA (L) 1 EPImE= | R

(2) Guhan Subramanian & Annie Zhao, supra note 42, at 1220-1221.

(B) goshop RETURREKIEGRDCVREEHMIECERE O MR S wEEN R0 V&0 [HR] SMHiny
50 Id. at 1220.

(3) 1101 0&# 1m0 | REKELUOSI<H (| | H&E) wR&HVOLEATN LT v go-shop KE
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SHREAN-9 410 DHe° WO UL RIRIMITSL go-shop R LK< @ 1) AUV ES 5 A0S sv-0 800 REKE 3z
SE CEXREIFRH DL S 02 R48e°

(f8) Guhan Subramanian & Annie Zhao, supra note 42, at 1220.

%) In re Topps Co. Shareholders Litigation, 926 A.2d 58 (Del. Ch. 2007). 443" Topps #1240 2 v RREIES M —
SN R H D ANBREWLY S5 5°

(i8) 1Id. at 65-66.

(88) Id. at 66.

(15) 1Id. at 86. 549" Topps fipiEv 1" RISIRKIIR MBS IR S LUPR{L 04" L (Topps) €
EHERURTR B K WHEOGR 027 hinD H NEEERERD 1) QIR U QA REHE © BER UIIRIRE
XS RIQ ORI D42° Id. at 87-92.

(%8) In re Lear Corp. Shareholder Litigation, 926 A.2d 94 (Del. Ch. 2007). Lear #pE 1250 5 tv-9" Topps Eri-VERE LR
BHEECI—& 2~ - i HAXNTEHEN QW 48 5° 8507 Lear 2K Topps FAKCHM | SEFEL (Vice
Chancellor Strine) 2+ 0 \WI=xU.2 409 Q 1v48:0°

(B) 1Id. at 108.

(2) 1Id. at 108.

(8) Id. at 107.

()

Id. at 119-120. L0 Lear TR W HRQ 6048 go-shop WK UL-0&-2 Q0% REUHE T QdnE R EER

UY — &2 H D QIR OEEI U0 R0 1) AUAIA R0 RN © BRI Q NIRHKERMIX TR0 0 R4 5 A
to

(88)  go-shop WESIEREWILKE UFEEmEE Y 0" 4 <$EFE U Guhan Subramanian & Annie Zhao, supra note

42, at 1221 note 1623100 2 XX EWRE®

ja)
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(Z) See, Guhan Subramanian, supra note 30, at 751-755. #KEE 2" go-shop HKITWE 3 L E R S R%&” no-shop HKIEWE S
WErm~ o9 RER MV S EmEXEwWiIh S ) VREIIUR WY 550° 00" Subramanian 88137 #4~" go-shop
WA 5 WU RIVEE Qo0 RRPEIEU2 P —&8 D~ - W H D NGRIKEW RUEE ("add-on” go-shops) A7 B

fE REFEECI —& >~ - hH D ATREDPL" EHORREERQ goshop PRIV Y —& D+ - i H D ANGRKEWS

LS ("pure” go-shops) ~JWREOLEIRK” EOREEIEREG go-shop PEELRQ IV Y —& 2~ - i H A RKENR
PEE RGNV QEFIREIE 5 V40 ("add-on” go-shops YR "pure” go-shops 2 | PR)° 1Q 1N
07 Subramanian WD FZHUE S IKRREGHE 2 429 1 go-shop WE LR it 2 0@ 0 LL4% O {00 SRR TR
[ S5 R BERNE SNch

(t8) go-shop ¥ESIERIWKIRE L FEERQRE L Om” ~<HEE U1 Guhan Subramanian & Annie Zhao, supra note
42, at 1221 note 17 00 RN EWRE® 459" Subramanian 2" go-shop HIEQERI L O 5 v 4005
A SR RIRE S HEENCRECRS | BEWAE 0 42U4e° See, id. at 1223 note 29.

(8) Guhan Subramanian, supra note 30, at 730. E#HRERCB 1100KE | RO OOPELmM IR M SN
N = s HANIRY - N =g U0 D s (all PE buyouts) £ 1 B | &8 <=7 v /040 go-shop KKy
B NERTESES 0Ly 500

S) R0 ERUEERKU S go-shop HET RENH O FHERWUEU 0 AN O MREWEL O 0 07 R
SEHUR D24 SE 5 REWERE 0 L oREK R S0 U490 See, id. at 741-755, 757.

(8) See, Jin Q Jeon & Cheolwoo Lee, Effective Post-Signing Market Check or Window Dressing? The Role of Go-Shop
Provisions in M&A Transactions, 41 J. Bus. Fin. & Acct. 210, (2014); Sridhar Gogineni & John Puthenpurackal, The
Impact of Go-Shop Provisions in Merger Agreements, Fin. MGMT., Spring 2017.

(8) See, Adonis Antoniades, Charles W. Calomiris & Donna M. Hitscherich, No Free Shop: Why Target Companies
Sometimes Choose Not to Buy ‘Go-Shop’ Options, 88 J. Econ. & Bus. (2016).

() See, Guhan Subramanian, supra note 30, at 748-757.

(F) go-shop WhiE QIERHWE A~ 124842 O v” Subramanian FKW2E” 110 | O# | mKRO110 | REKmmvQEY
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BB REY O NN UWEE OV 550° DR HREPVELOUREERERL -V IOETR 110111
Ew Q2R WRmM UHKEN K go-shop R TR ALEmWREN DUKREERRLTORISR OLNIQW
$920° WO Subramanian ST )0 DLKEERWEZ OV go-shop WER-0 8 & EXRR S omB Q-4
R L adySn 43 O LR E DI # i B I ET (the potential inflection point) QR UL DIEQAVHA Y 5 5@°
See, supra note 42, at 1226-1229.

() See, Guhan Subramanian, supra note 30, at 759-760.
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R LU QS v E REVER G UHERIWY 50

(¥) ¥=QREAT” Guhan Subramanian, supra note 21, at 619-623 123001 )x0%&KA 5 ° 358" Subramanian R~

HOR&WHELY OV OMNEEIECEZOERW SmOoUR S VES QINCH-HrH Wk ok | QBRI VRE
D 550° 4y$.040” Subramanian FW O RET EHOHEEHKOV R UM BIWOR LWk | QBRI R
UL \VME FE Q EEWR| | QBRI DR Subramanian ST XU RKRKHE CENE UHiEQEE S
B 5 VEEEN QNI IUT IEORESHOIEHBEIT VR0 550 w7 wWaoiv-0 S m O © ¥iE
%S MOWQ HHI< UMERIE U D VERe (A -0" SMORQEH< QIERWTF Q) NUWERVU Y 5ol
EeQEZWimynss S MHE BE{EH O U S VIR0 S0 (2 S MO HRIM< U BEIE ) D V08 5 Q48047 b
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() h"ywa—-n - {0—%" {Io— L= GERM () FI—HEI 1 11— | KmReEe 847
Vijay Krishna, supra note 23, at 3 3" SXNCEEEF|WSITE U4 O VIREIWIXTD0FEEEW [EEtEsiEEE
(interdependent values) ] V" BhiZitRGHEEEHCENT [KREWHSHE YR <L CEREHIAQe I
3¢ (Id. at 3 note 1.)° W HERUN Qo SERERIUE O (v EinRE R EE 908V HIE EE Ve 3
AR UXROWVED %0V 0 XE 2 A0 (e.g. Paul Milgrom, supra note 25, at 24 [private values), 94
(interdependent values), 178 [common values); Guillaume Haeringer, supra note 28, at 16-17)° &7 1RO NE
B LQ08 [EHKEEWR (drainage tract model) | QS WVEMHUR WY 550043 <2 B RHISCEZ Y
O S WVEHESON DR W O RRENCHECEE BV OK2H U 0 V-2[F | Us$r0anwHIEEE (44 5 DEgHHE
E® (pure common values)) ~J{EEAC Ay$.Q40" Bt R iEEQEE W (REEEVRE UA60Rdr)
WHEEZ L9040 BiniEER G HEEE Q0 {REEEE 00 R B V00Ut O R ENQ ETWE
LRDNRHI O U EOL QEHIRIFORR QDB LU 5400 Wi REELTH <2itkEnZitsEg
FEEUMHD S VR — AN T NERSCEEWHEE WY 250 LB E-0410 Vv [HIEEE (common values) ] ~ 5 0E
UK @07 EEKEEPR XDV P OK2CEEYQ S vE Fi-QXERKNIC U {$0° Wilson Robert,
Competitive Bidding with Disparate Information, Management Science 15 (7) (1969), at 446-448. See, Wilson Robert,
Competitive Bidding with Asymmetric Information, Management Science 13 (1967), at 816-820.
(82) See, Guhan Subramanian, supra note 21, at 619-620.
() ZEPEoeEs” RERENEEEZWINAULREN P 0ERKE VA eEH N HQEEREUR0RKIR UM O W7
e

WLZHRR—ADN T AN RKRIAREZUEEOV S0k VRAPHEEZUEE OV S0 RKEBIUS QALY
Q°

(R) RESENESEEW R CREPOEREKEU QO LW EEM (1) R

() =YY Qa” Paul Milgrom, supra note 25, at 20 note 21, 40; Vijay Krishna, supra note 23, at 2-3 REE° HQHBL" &
FEEUHED 5 <2 R@OU KR DO IR S RS HHR N R TG L2 s BS A -2 FIHIU R 50° I T
N L= Io— s U= B () H RN
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(See, Guillaume Haeringer, supra note 28, at 17 note 4.)° ERUR{ L0 KEEW S SHa08EZVENERE
EORRWIDENV O [HEEE | ViR e°

) NHU Q" Paul Milgrom, supra note 25, at 157-162; Vijay Krishna, supra note 23, at 2-3 RNE° 1 QL™ HEE
EUHSO S PAR—AD T NREEN LRIV DY BIGHEL O KNEUSLZ P eldnd” ITERE#EQRK—ANT A
RIKE A 2 rRII-PEHIAU R0 Lt BHIORV T ECEUMELORNBIOHED VO U O VY- |
SEEWHE R AMIEREN RO 5 8u< 230 S U SE B EE P YU owEES 5° DR 0 <2 kv SV QB
9 0 WEIE WIS ROEKV S £ 0 URKEWQUIIER TEERELZUH] 5 VERRSUIOR <2
N <L 2 T CEEEEWEHE U RIS 50 DR 0V 130004 o TEEHREIH Y O 5 VEm U ETE N PN
AWEESS S0 500 A L yss0° See, R. H. Thaler, The winner’s Curse, Journal of Economic Perspectives, Vol. 2, No. 1

(1988), at 191-193.

(RB) REQHECERERVIEG IR UER—ANT NS0 V-2 Dk - =N T N QIR L H KA QRE T
Bt 04% 50 BRI D ORI VR AR - =N T NPT 4§ e<2EELR OS2I R LW EE OV S0
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So0HEERIE-S R20° Guhan Subramanian, supra note 21, at 622.

() ¥HHECHELCEZ RS LR WIE S REMEOKERELQEHNUE OV HHEREH O 50480
CENE S EEEE P NE RS 507 VRN QT MIREEH I ORESED WRAXQIMEN U BRI S S HIE
ERRORRROMW VSR DLROP P—bn L i d A ABHEEE R — AN T A LNV S0 1) §ust”
RIRBEKIIT REEEHC UIKEZWHE UEER O HVE- B RUEEEE (MahR) e ofIRIEENC HnE
FL I L OV RISEIK S OEEe (5Q87 MREEFOKZUND — - N0 ) VREEAVL0) e’
R OREEHDBEEWR 00 (9407 MhE U ERQEE G L i\ IR QRREHUE RV g 0 B HRWDI
@ ¥EIE QEHMTR N YN R Y NS EHXD go-shop WEQHEEEERH-»KEUEBENI0 (largely go away)®
e BEIE G EE Q EEWIE A8 S B FTREEHE R SMORORM<LUE VLSS (SMORSRM<URLS
MERRWIENUAS L) OB 20020 LnEE yS YEEIE 1 E T - D WD A O IR N YN N T NWERNS S0 Ok
Y RREKETREEN S < 2B RENE SIS K EEEHEZE WA N N ARV D WY RE 0 1) U REIERVAL0
£07 FIRIKENTQ < 2E WU O WVHR URIRERWS DI OLR 0 RIREKIEGIN A — - kv IV H AKX
UE A s Q H BT AW B 4o @ 1) VR EE204900° Td. at 622.
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W ENE T EE G 0 OR L= S (implications) +WIEE A0 LS04 5 ° ]).

(&) See, id. at 619.

(8) See, In re Appraisal of Dell Inc., No. 9322-VCL, 2016 Del. Ch. LEXIS 81, at *142-143. s34Q" Dell Hri- &R TR
DRTETERRBEONHREELEFTECHE - FEU 0 2 -2 Subramanian I Q Dell #p U0 iz EENEE
A 5@ F 2XEK A 180 AU HP A0 2000 © TEREX XD A 1 40 2 W EE O (00 1 © MEEK K L B 40 Subramanian KM S
EWR(LERELQ S V-2EO L4800

S)  See, Dell, Inc. v. Magnetar Glob. Event Driven Master Fund Ltd, 177 A.3d 1, at 33.

(&) Nadia Damouni & Poornima Gupta, Dealtalk-Blackstone Heading to Texas to Firm Up Dell Strategy, REUTERS,
Apr. 6, 2013, 19:28, https://www.reuters.com/article/dell-blackstone/blackstone-heading-to-texas-to-firm-up-dell-strategy-
idINDEE93504K20130406 (1101 1O&Rm | IR EIR) |

(&) David Carey & Jack Clark, Dell, Silver Lake Said to Reap 90% Gain a Year After LBO, BLOOMBERG, Nov. 6, 2014,
14:01, https://www.bloomberg.com/news/articles/2014-11-06/dell-silver-lake-said-to-reap-90-gain-a-year-after-lbo (11 O
HOERm | M EIR) |

(2) Guhan Subramanian, Appraisal After Dell, in Steven Davidoff Solomon & Randall Stuart Thomas ed., The

%
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%
i

Corporate Contract in Changing Times: Is the Law Keeping Up ?, The University of Chicago Press (2019), at 231-233.
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OV ERQIERIHR KRR 00 wATHEREL QX v B Q#HmidsH Q ER R LT 0 LIH 048 5
QBKMLHE Y e =4820° Guhan Subramanian, supra note 21, at 616.
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1) AR B L AS U0 2007
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Dell 0 B E -0 RN e B0 Q LW RIFE O\ 2 20000 vV Dell sa¥BmE 1) o O L ERSHWET e
v Dell # BERFEERNHUEZWEOWY S0V 5 o) UNERUEEUY 40 URRONGR” KEE (market
observer) % Dell 338508 0 QMRIE D UEKIR R V48 0 LU UQ7 FRERHH BRI QLSS O L0400 1) Q1) VR0 Dell
HUSSMOBHEELIWERE OV SMOWHKE O L0 2844 5 VEEEE D (In re Appraisal of Dell
Inc., No. 9322-VCL, 2016 Del. Ch. LEXIS 81, at *109-111. V) R Uiz OV g UK FCEPHEBEZDHRRGWILEVD
%" In re Dole Food Co. Stockholder Litig, 2015 Del. Ch. LEXIS 223, at *4-5, *93-94.)° m& Q5 \v-»" R&IUEQH
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supra note 25, at 175-181.)° M KUEROV <2 <EHEE <2 LB VM OREEH AR — NN TANLE Ao~ TN
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-9 0 AJ-0" EEEENER Y SIRHAVIEAHAV RRENUR Y S O0RKEEAR AN T AL IRHGIRHO S DOREE VAU
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BEOEEHE (D) | | DEoE

(Z) In re Appraisal of Dell Inc., No. 9322-VCL, 2016 Del. Ch. LEXIS 81 (Ch. May 31, 2016), at *140-141; Dell, Inc. v.

Magnetar Glob. Event Driven Master Fund Ltd, 177 A.3d 1 (Del. Dec. 14, 2017), at 32-33. +J) & S Hr s B R o 10 45640
2 Dell U RS VK RNELHECEFE OREFRIEBEIT VRV I (P OvT BRSSO L) VEE
LR D48 5 °

(=) See, Guhan Subramanian, supra note 21, at 615 note 173. #)/~ 47 Subramanian R Q- HEE " B U RKULECK S

ERER UHE O S AR FIREKIICERNA S O U’ RIREKITULIN A — - Ry 2N A K HEU P o D D e
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WEIEOW Z50° DR OV Silver Lake B110 | 1 [ERmMSEREVEY Dell EOEEEF UNA Y X I 5 {2030
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B () 11 E—1 | e
=) Guhan Subramanian, supra note 21, at 617 note 179, note 180.

(
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IRIEE FE-2520 Y 2 2¢° In re Appraisal of Dell Inc., No. 9322-VCL, 2016 Del. Ch. LEXIS 81, at *140-142; Dell, Inc. v.
Magnetar Glob. Event Driven Master Fund Ltd, 177 A3d 1, at 32. #t 5 - 58284 (8) | 12— | N mgEE°

) HEESECHMEU QS WE 110 () e

BICE LI L QA" L R H. Thaler, supra note 85 §0E°

NHYU QM See, Paul Milgrom, supra note 25, at 188, B8 Q R 5 137 I Q&R0 IO U D0 &

EROHRMH (RHME) S | BW6e°

) Vijay Krishna, supra note 23, at 87.

) 1d. at 86-87.
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HNOENCRE ST HEEE A~ DTN\ PRI T (BE OB 80%) UMD VRIS 0° See,
Guillaume Haeringer, supra note 28, at 104 ((FHEEEAR—~ANT N QUi — AN T N SEKEN XK W] [Hedijart”
R—=ANT N EHSCEEWNKEY (necessarily) FEKEED RHESCEEHwiale]) |

=

F) HEHNNRL HEEZR—ANTARKEUVR” R O<2HRL N0 h 2 e <RA (affiliation : HSEERHE) U

ASeINI Qe | HELERE<2VEKEE R — AN T N SRER <K VR Pe” | CEFERE<LLCRER<T

HKEHR—ANT N SBEXL QAN VI, ERE (KEHZ | SEERERKR) LU0 VRBEL I S
(Vijay Krishna, supra note 23, at 100.)° 2OL% 0\ RHOBER<LCIBKIV I oBIR 0 HEFER—ANT A
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40 5 1)08% S0 (Paul Milgrom, supra note 25, at 181-182.)°
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com/articles/SB10001424127887323501004578386593802808294 [11O11O&Rm | mIKEZUR]))° 520" Blackstone T
Dell £ SmOROFEH<LU QD [Tt S ¥EE (preferred choice) | 48030 520 | 1RY” Blackstone 2~
AOX —R— 480 Compaq Computer Corporation € O m O#<HIEWHIEQ 1)V E0 50 Michael Cappellas ¥+ sV
R Dell B UL #4~ @ ZHBIHIV D W IR0 R XU-Q D 5 UHeaR Y 500 1) U8 IR B e BT -2 48 O 2 (Nadia Damouni &

966 [2021.1)

(BekEES) 70 (5-210)



BICEBSNDT =T b - F v 7 Ot R R T W 2 %R

B TH AR

MBO Dl
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EEPUEEO Y S LVEERQ (S0 RT WRULSHEEZVEEOVY S (VRENUBRICOR S QRENVIND 5
W) VEEA R ¢ A QR IV B IR VA0 T P —b D4k H DA UR S VRO R SR Q EERE D4
A 50 8 RWERER N L U7 BIMENREEEZ ) BHIEEZQ L o KB R O VR &HE © R EEWEED
IV 22000 200 R R F IS E SR O R AU ¢ A0 U800 LEIQ 250°

(28) See, In re Appraisal of Dell Inc., No. 9322-VCL, 2016 Del. Ch. LEXIS 81, at *140-142; Dell, Inc. v. Magnetar Glob.
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Event Driven Master Fund Ltd, 177 A3d 1, at 32-33. #tH - BHH () | | H—1 | PEXO#E - BEAE (8) |
[E— | 119 mgRze
(8) Guhan Subramanian, supra note 100, at 230-231.

(8) Guhan Subramanian & Annie Zhao, supra note 42, at 1237-1238. IR FECME Q-7 MIrQ R 5 B RIRmIK
REHNE C K BEEHEZ WEAOOE S ELEWED U RERIWIT ) VR8I0 -0 {0 O 1) AU LU 4$50° D

LR O 900 RBMIT LA O v BB O 5 FREL YD O 5 0d 50 1) A L4550 °
Guhan Subramanian, supra note 100, at 230-231; Guhan Subramanian & Annie Zhao, supra note 42, at 1238.

—

Guhan Subramanian & Annie Zhao, supra note 42, at 1238.

See, id. at 1233-1238.

See, id. at 1234, 1237.

Guhan Subramanian, supra note 30, at 735.

HNOERVE MR UM Em LTIV RT HOOORE R FHSEmWRE VW 550° 44" DNy
AN RN — U0 H IR QIR RS R N R AR O -0 R UXEEHRIER e & BT IE
AR LA QB R VB0 BTE R O O R E RNV 0B B & R W 5007 Td. at 741; 745 table 2.

Guhan Subramanian & Annie Zhao, supra note 42, at 1229 table 2. $)20.0-9" MEXTE 1 fal BRS B L HHTE ST V 0@ 4
UHOOORERFHQEmWREV I 5 50°

Id. at 1233.

Id. at 1236-1237.

SciQuest, Inc., Current Report (Form 8-K) Ex.2-1, at § 6.2 (e) May 30, 2016).

SciQuest, Inc., Definitive Proxy Statement (Schedule 14A), at 31 (June 24, 2016).

Guhan Subramanian & Annie Zhao, supra note 42, at 1233; Guhan Subramanian, supra note 21, at 614 [“short

i, ,BB0650

—~
g

N = 0

TRTRTRTAT

Ny

fuse”) .
(B) ¥ LES” SIRMEEIY D Dk - RN RQPIPUL W 544 LI T IR IS IR R R U 0 F32
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MBO Dl

FBIEAS0 LD Ao — 2N T AEECRIEROT” M Dk« INw %48 SIS go-shop FPIES & —a N T ML
(KREEBUEUVIY 50R7 <2HE L EXRG RGNS LIRIFELWEDLUNTREEZ ) 87 A4 in—
$4-0 Q148500 5 1dr@” <2 HEE (W ESHRE RS SHORKIRV S 0B HR OSSR FMIRMEHIL D Dk - N ~RE
IPAUR N 5 IR G 4 S TR S EEXTRE R O r0 BRI R A9 10° Aoy Q407 STRIMEMNTSR P D+ M BIEE O G2
mEETENHDORT RRAEECEH U O WV ELEW-2L O 5 HEFE U -0 () 485 =28e° Subramanian $858 % H
VS )BT a8 D Ak - NG | B UL 0 S e REQREGRREERS go-shop HiE L Q0 I —
RA b H DA QTR (ERmEER) WER OV L0 (VR goshop iR QERIVERO L U WVRE W
DR NENRA0) A S O 1 FTRIKESEY D A - NI e@ a1 145 50 S IR (U 4% 5 A Hea
D52Q°

(£) Subramanian &F#-»" [<K23LEES NN — (bidder-specific synergy) R4 R% |7 RIREK B REMEY

TOVERUERENNIS R U0 E R 595004 0° See, Guhan Subramanian & Annie Zhao, supra note 42, at
1233.

(¥) +$39” Subramanian " > Dk - D LK GEPOR S WEISWHHQIIRRAI OV F-Q e UEEAC?

480407 go-shop BEQCHEEE (“ticking clock”) €435 RREITECRE R OR&KML QEEWIEL DY 5 »e RN
EHatt” go-shop Hhi2 1248 5 W REIE SIRFHPE LA <@ 1) 0 L 48 O LU RIBBIRT - o HEEERIE 1148507 1) S 6,0
SERE RISRKITRTRIME SV © < 2R LERE A0 1) 0 U8 0 I RIS BRI HIR BT 40 v SR K
B Q iRK © X FHB B AN -2 B OO <2 DY D 0 4210 45500 VR @ RISEKIET RRUEU ROV
FENPE L 50 Y D10 Subramanian XS RBEER S IRMENAEHUEO K BRURELWHFRE OV B
SHEEUEERE VAN NERYT AR - M QUIEE UM O VL 2EXTHIRCIRIKE i EEEERE (BRKS
HARHEEEE) 0 Dm0 REE RO 1) QEIW N Y K2 o RIBIRI T R © KRB R EZw HE
B EWHEIR A VRV R0 D HVRT BIISE S | EIEISUP 0" A 5o KA A850 IR RO
Q¢ See, id. at 1233-1234.

(F) YU Q" Guhan Subramanian, supra note 34, at 129 NE° 3407 RIRIMINE > X ANEHEE (risk averse) 48
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NOHA-DT D A - INT L REIPUR Y 500 1)V REFISEKAY R S i SR EIE U B0 U RIGENUR Y S50° DE
mEY QLW ®E0° See, Guhan Subramanian & Annie Zhao, supra note 42, at 1234-1235.

(B) KEQHEAT" Guhan Subramanian, supra note 21, at 624-6292=X5 Guhan Subramanian & Annie Zhao, supra note
42, at 1240-1253 L4001 )0 %K 5 ° 850" Subramanian 3T KL E R 0 RIDIKHT L~ 0 RIRIIRE L
A Ao BB Q BENTE N N Y N IR N VRT go-shop WREELLQT e —& D = - v H DA QR (EXRmE
) WER AN QIR B EX yS BX R4S O & 5 20 UYEEE £00° Guhan Subramanian & Annie Zhao, supra note 42, at 1241.

(B) SR80 2N O VRV 2RV re° Revlon, Inc. v. MacAndrews & Forbes, Holdings, 506 A.2d 173 (Del.
1986).

(2) 2mOSxRINKLWE EE ORKUESHEERON N NEHUSNTRAN R - U —RIELAC 1A
YU 07 IKEmRdE (Special purpose company | Q) RERSEURQT @ISR 1A O YNNG W ERE
e (IRD = s NENTAANK) @uAaOH R&UECUIE RO NN NC 0T BCEh& 0 QELK Y~ 0 v
R DL REEE S REEH R OERKWEEAQ @A OVREHE N REERZWEE D mlEI 0’
OENORSRA<LCHMUKRRDT FRWE-HIO W ZHEWEE Q" VL IS REOS SMORKRRINLEEY
OV LORERNED T BHEEZE Um0 A4 S5 xU 4850 R0 2007 LB SmOwikE e 1)
AR WP T R S M ORBERPORAVCRIERKER L800° 1) QoS KR KD KB Ka 5 A7
MEE R SMO U O WERO S0 VIR ORI QBREEE B 50046507 44" SMOHER” B EwR
HEID SVORE 0V SN O P KREORNT DR HARWEHE LI e v U5 Qv U-2REECR
EAWE 0 ) U%R | 2049000 80407 BEERSMOSERU~ O VO RVRM S ORERECRIEEZ
VO UL 0% QoL BomReWRETECREEEVRHMNE CERK CIRFEVWR (Y EiR®iny
HENA S a0eENo U3 BRME B RBIMHAU Y S A MR N0 (Rl KirgEimy HE e 7 ¥
BBREIRHV OV QT AP AR T NwIEQ) AVEE e 1) U HE Y8100

(8) #)1)" Subramanian SR ¥EhnE © HRAWERM< URE (roll over) A-rQERdnU 8" M 1 SRUEEITH ) {550
A rQ° R ENE Q ¥ E SRR IR H Q BEwWE O S0 ) UWBIE YT A O#p L O WEER LR ENE (1H
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(B) NOKEWREPCHR | SEXKRV OV ¥
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E) QEERGEO 0 VB HAUSQUEE O 2040 Ua8r0° D& a0t ) Qe URTE IR Q QA&
= HS

BEOKR RSO UBELR ERUS B (8) W UEs REEEWRUEI D" 2o UKWy
SR @ ) A L O (N ER U QBRI Q TXE (M) -0 U< Ry R ARSI (48 n0 R AR IEHR A 49 10 SRR
RESIIN

w5ﬁ%ﬁ%énfw%oSPCKu\ﬁﬁﬁﬁ%ﬁ%%ﬁﬁéﬁ#‘74+y9¥w.n4¥l
7SRO O bV HIEOLEREE &0 FHR0 QEEROBWWRIE O URUR O
LPREWHIEUNT AN NS R - TN — VRO L2400 VR Q" SmOo U~ 0 v HREOUEMEZ Qo
407 MEhIE R IR U XET AU R RV NE RS0 47 H1<AE (AT ANN) QRF U O VR -2 KRB
Er0R0” MO RMER 5 0S80 R-PEHE VG ST )ROSR U B G REWE QIR o0
KD RREA QR X -0 BEIIE Q BHITEN A NN T DA 00T 5o 5 e LUESQ 00°
&) See, Guhan Subramanian & Annie Zhao, supra note 42, at 1244.

2)  [catch-22] 8" KEQRL-LRKAE Joseph Heller & | R4 | H UK O EH LA O<EQK-YEIFHL
BEOUWE S LOEO a2V [catch] BEE - {7 [22] BRKERME T D >~ QEHHERE Q WKW g
RIBEAR Q-0 Q (4810° K FEHE B R 8¢ LRI A~ e H <X (John Joseph Yossarian) 27 &¢~ S o BEKRE U0

DOEEC<EAMOQERULHNIVLS” MOREFZSEHIWE O Y 550U HE RO QERWE TN DR’

BRI IEQEE U Yo MRQIEEIHIN A QA 50 ) AR OFEE AU 308 RV EESHHHI 4800018 5 ds$ 5 UE
EHUR ERWROW2ONG LT DO AIROEDNV [eatch-22] 87 TREL] ['NAND (CXKE) | [EHEXS
HHIVS O KRS RE #1000 K] WK QIIHK-V OWVE S O WY 5500 HURHOE [D YK SHEER (RE
)] (w110 1 R N1 RimgeEe

HARIR ORI B0 SMORCHEMN< U ME QIER v iR O 07 $HE QIEH~Q [T K 1Y
0 ) AR a0 R0 1490 YD EHR<URTRONTRANY R - X% NS~ (PE firm) QIEERH-2ERE
HiERe EmROIOON YT RANNF R - XKE N — QEEPE(N0° IR Q EXEWEDN Y 0 HAEKL QR v
WEAAS S NT AN NS R KN =257 w607 R QBRI BEEIEY FREBHRHA 800 /0 U B s 24X

ME U SMOROHRM<LS UL RERTEIK (free share) WHESIMV N
)
J
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A0 1) RO 000 (S8 07 XL B W AREHR A 0 ) W R U R S E RE RS R E W EEE Do S

= NN B NINT NEE QRO 800 DR HEQeME ST SMORQEHN< UL IERTEMYVES WY NE
BWEIPE O S 0Ree O RIEFE A0 BB RIRF P 0EKRRDRBR L B oy S REWIEC I VREER

& AUASQERIT-P4Q SEENQ 48 00 R T VR BN Q A< U AT R HHR E A0 1) DB E AR 1) Q0L S
R RS AR W 4% 2 ° Guhan Subramanian, supra note 21, at 627.

(B) NRORXCEQNECKEDT” RHE LT S IBE QKR4S 0 U&7 WHEKEKR S o v $nE SimHy
DY RHRERMIVEEUIIV LS8R OLNQ SR OFm U2RE L 48-& 0 42° Id. at 628 note 228.
(B) Lt 10 | KN UK R4 Apollo Global Management (AR N N2 g O\ Fresh Market (&gt

DE4E) QIEER SRR 3" Fresh Market @ @SiT# O MO W48 Ray Berry " s &K o8-
EBQ110 | HE-Q#rmwEY Apollo Global Management R N T AN NF 2 - XK¥ N b — U80S 240 5 Wm0 QM
KWHEE (roll over) Anr@ ) AUWEHR O 5 40° D& QI UBREE UG R WY AR04" Fresh Market 20
Schedule 14D-972" 2 Y Berry ¥ R MR Q #Ew [Eigtro] VEC L QL 0 42° #4” Schedule 14D-913”
Berry HREQHIEEL N T R A N2 - e b — 0L = —204850 1 AU QBRI O SR U O S V-0 IK D
MO R O OB UR LT KHRERRKTHRUAS O LU WHEE LR INnd 3 NEEHNEFE S ikYD
SHEWRLSR OL NRUROY D H NERIEKFTET” Berry K Q@ 0 REEREDEHEKLS, S W48 0 L
QU WRRFRUEIRWRWY ISR 0L EE-HETEQCTEHKWE O 5 50° See, Morrison v. Berry, C.A. No-
12808-VCG, 2017 WL 4317252 (Del. Ch. Sep. 28, 2017); Morrison v. Berry, 2018 WL 3339992 (Del. July 9, 2018); Guhan
Subramanian & Annie Zhao, supra note 42, at 1243-1244.

) Guhan Subramanian & Annie Zhao, supra note 42, at 1244.

) Guhan Subramanian, supra note 21, at 628-629.

EHSE DT EnEERURE UV SRRVES AT A DN INGRE VS0 WENRT SO UEGEOR

NORKEWE(UR 0RO RERURBIHE S VES 0% VS UL Subramanian W1 REIHE S EHR

B uWEORKNT DUREO W S0 (Id. at 628)° L7 1) QIZER N Q44648 1v T 46500 S b RKIR U O 5 vy

16 160 159

—
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QERIREURY S0 UBQ R0 QB BRUEKRONIESL0°

O™ A N ESHEWREP O U OV BHECREUHBRHGEORKEKEL S OLURQ DY RIN
Qi ZLEW (Wilcoxon signed-rank test) sWEZ4° ENSN A NJECHE U O 5 VOKBERNOER R
2

o

O R QI W {miniss 8 5 %48 O 42° Id. at 628 note 229.

(8) MR OE-EXRESR O 2400 UMIME QEREINHH U800 807 4800 L BE)\-0 -9 {R B H 13 8R4
R A 1 L Q B 0 I (V4800 R 0 S o T 23040 SEEre VU WY 5007 1d. at 629,

(2) 1101 0OHFROIO | RECEUUKWINSICER UL LY RENECHME (OmO) R[RERWIEE O
4800 5 BIKEAIER Q HAAS 5 DEERWINDE O S B U7 EHEERRG I RRNINGGY AR P e © g R i
BEEEER VR CHERSTORY CTREEFUKENSUSI<ERCH! IRRT REE O ¥ RIERm
BN RKRa0IE O v 5 ) SRR (o S~ TR & © M E RETIE S I XK E R XS KR4 0 B S

2]

HEUBNE Qo UIeAd 0 R 500° Any®.0407 BHRIE SRV TRE D43 54900 J BIMEHER QK - HERWINDEO
£6 5 ERGD U7 TSR 18 XS EE RS L Tk 2 48 Ao nQ 18 A0 o SIS 34 QIR X EIIR U s@® QIR i
H 2 M SIS RN E R EIIE ) agen0 Lo BHNER N N N IR NawiE O WA 1 D IR U RS QX

5

v

R LI LERED S VIRROSRT VI oPQ e’ DR FAEVERPRS oL DINT Y —< - Haw ik
TN =B EMO SHER-S RN © MM E W EIE O L U QHHEW KB DR O KU REEHE S ¥
BLIENE QK - HRWEIEE D\ 3 28R4 O (Vo STREEIE B SO~ 0O U0 5 LIKENR Q BEWilEh 4~
WOERIREC (KERUIMREEQEFVEI 0 RAVOKRTERV OV DU~ B hn © X SR EE 8 ¥l L ik
EOHFEULQ S VOEERSWRN) VUL MENECHFFWEEEA e ) Vo HE T SOREELNHE
SGOT AP NIRRT NWIEQ® 1) Q1)K Subramanian KB R E&WUE Q EMNE © REEIXEREWENT O \v E
SMERHTEE © QAR RS R LV 50K RBWHIEAC 9 U O RRNIKGYRREI O HRERRKIK R H KR e
6 o B B MO QEEROERE L O S WD —~— - HANIRYT « DN — JOHEE - KR 0 1) Vv Ek-d 0 @I
EEBIR N A — - I 2 H N K 040 UREE S ¥ E VERE0  (access) RNENGRSOIEUE L
Q&K HE © [+404n 5 ("chaperoned”) | € = HE X 200 ¢ % 48504 1@° See, Guhan Subramanian & Annie
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Zhao, supra note 42, at 1252-1253.

(8) | RLOFLUEDRLKUERINE S SR Q% 5 MIIE WiE S0 ) VRMEBANU KL DR rmivd” N
N == HANRYT - N — QR 1 SERIE 0 e 2 IR0 1) U4 | BRI O VRO 500° See,
id. at 1244-1245.

See, Guhan Subramanian, supra note 30, at 757.

= =

See, Guhan Subramanian & Annie Zhao, supra note 42, at 1245.

Id. at 1245 note 128.

Id. at 1246 note 129.

Id. at 1246 note 130, note 136.

AU BE S RGEQHIBHEFERTWHDEQ YV INNT Y — £ - HANTIRY - N~ — SR (YN

RO — e R OB B0 ) QR U AR S\ KUMIES | mUESIE OUREROR VR O
VAT RSy [#ER e (“catch up”) | WQUBIIHEMmMUNT] - 1RO EXEWEIE D SH 40048 5 1) LU 4%
s@° See, id. at 1246.

(8) Luwn’ BN LR+-ROECHKEHBERVIKDEC U VINTY —- - HATAYT - Nh—g%1] - O#28 50
—OWEE O 5 50O ENRA e 1) QNI 5 iy X UMIE Q Ml o R E E QR IE Q KR B E D
D27 RN L NN L O RTINS D AR ] - OFIQ ZO—OWMIAER O L QI8 S0 U400
Arg$-Q407 QU QHKEEK R W V-2 3 QR S = O —~ O IR a0 23R U R0 See, id. at 1246-1247.

() 23007 = U0 5\ EEE Q EEE W OEI LS 0 (o0 RENE O MHE R EmEEWEVE e
AENKSNBHOEER? DR XK LNQST o od UHO AREERE T 50— O U0 ~REEK 8 A0 (o
UBER L0 5 EEIRER VRN YT SO—O U I VNS CEFERREUVKSSQCRESRR” “= | EES
EEWENS OIS N YN R Y NREAEER® See, id. at 1247 note 140.

=) See, id. at 1247-1249.

£) Id at 1251
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176

Vﬁmwm@mA6v:#\EhﬁwugmtﬁwﬁAmv,%///mmmommm.gwm>U@w&w&&©ngo;Zo.wwmmL\Oﬁ.moSUQ.
Ch. LEXIS 81 (Ch. May 31, 2016), at *144.

HE-EEM (K8) | HO—| 2| imfeE

) Guhan Subramanian, supra note 100, at 233.

KEQRAT” Guhan Subramanian & Annie Zhao, supra note 42, at 1253125812420+ ) x0 %K 5

) See, Alan D. Morrison & William J. Wilhelm, Jr., The Demise of Investment Banking Partnerships: Theory and
Evidence, 63 J. FIN. 311 (2008).

Guhan Subramanian & Annie Zhao, supra note 42, at 1254.

See, id. at 1254 note 163.

AR R E Q REELE #@kﬁﬂ,%&?ﬁﬂﬁ\ go-shop HhEE WA e 1) U L O Wi QUGS | -

—

180 179 178 177

A~ o~~~

—
—

@@181

t

HRPAE 0o (8597 DR REEECCRDECHE SO RETEL49:0)° w7 REdEVNMRIKE § ek
ERRWEEOV QS mo.m:oni.ﬁ:iﬁ%%%mtfklé SR QLEERKRE~=-2 00U | ORI S EmESIwED KR
W EREKIIRR RN U0 v’ #%%%QETL:X%@@%@ OB 2 48 0 {20400 1) Q-ua”
RHZORERELEE TR OELE D BRUEVIRMEVOEKE U~ O VBOQLLEEL 2RO - |
HRMES | HOR==2 (| Q=2 x | ORx | - HR) Kﬂr\c&wo See, id. at 1254 note 164.

(2) See, id. at 1256.

(£) 1Id. at 1254-1256.

(8) 1d. at 1254.

(£) Id. at 1256.

(8) 2300 MHEQWEHIT R go-shop HHE L twitfuétu,oK%mﬁﬁmaﬁEL&wo D& O
EREEIT U 50 go-shop TR ¢ SH-RV SR RIEH DT Ve DU H-RWRE O HE S RERQRIEE IS )V @

FERE U QR0 1) L O WIEIHD 8 5 B o XMmERIE Y 00 go-shop HhER ¢ @ H-RR SN R M AW ERMIRA e 18
@%T.@%.& L) BROL V80 TId. at 1257-1258.
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(8) Blueblade Capital Opportunities LLC v. Norcraft Cos., C.A. No. 11184-VCS, 2018 Del Ch. LEXIS 255 (Del. Ch. July
= 27, 2018). ¥4459” Norcraft #i3=7” Norcraft (&) WIKE DL Q HEERIMENE 4850 Fortune Brands V48 O 42
(Fortune Brands BNINY{ —~ - HANIKY - Nh =88 54007 Subramanian FBR1 10 | O&&R0110 | R
& HFOEUREODNUEICESOF AN RUIIM Y 548 5)° D& Fortune Brands REEHISIKE ISR WR P 1 5 4
AR R UA OVENNTY — = - HANTIRY - N — T EE-0 2 mw 0 B4R (repeat-buyer)
AUB BRI QYR Subramanian SR Norcraft #iEwE 22 5 50° Guhan Subramanian & Annie Zhao, supra
note 42, at 1256.

(&) See, id. at 1256-1258.

(Z) Q1B Fortune Brands & EET 4K i#-H v 480 Robert Biggart %~ N == UAQ I WVEIIOWY 550 Id. at
1256-1257, note 175.

(8) HPE-THEMmMEULe%R" Fortune Brands BEERMEN LS I UL I WIRH 10 N AN — W ERELUE oK
D AR EIRAE O LU O R0 go-shop REH U Norcraft © IEYERE O/ 0 Vo 0 RIREMITE NN — = -
HANIRY - N — s 0 En B NN — WEREREUE SO VB RER A0 5 adnl-R0” EXUTHRTN
N = s HANRY - N — G5SR4 O -9 Fortune Brands L8R A0 1) U B E U000 K Z2WE S
A O U RREHRAEe° R UEROW Norcraft SILEFUERTNNT Y — 4« HANIKY « N — 140 0 {5t -»
Fortune Brands ~JE# L8 EEWEE e 1) VU VR QIR QN WE L LMo S QERCEKERRK
MR L0 UELQ 250°

(£) 1d. at 1257 note 176. 453" RBC % Fortune Brands 2~ 0 \v & Norcraft Q¥R ¢ HFERETWERE LB 2
P RANINT Y —~ « HANINY - Nh—~5 (Onex - AEA - American Securities) YW 48 0 L21)0-0F0& U 4%
Ol 5se°

() ¥ESREES” Guhan Subramanian, supra note 21, at 629-631:X% Guhan Subramanian & Annie Zhao, supra note
42, at 1233-1240, 1258-1266 12 62e~J) 1)+ K40 5 °

(£8) Guhan Subramanian, supra note 30, at 735.
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(8) Guhan Subramanian & Annie Zhao, supra note 42, at 1229 table 2.

(S) HNRUDBREERY (FHREUELSCR) TMRIEMY | ®UDIERE e ) VERERG D Dk - N~ (one-time
match right) &RIbadl 2 reIRE-248:0° LU Dell #hit v 37 SMRIKEHE 4850 Silver Lake U H3 | #s=Q b
NN L RIPARO R RST NS H NEEEHUEEEROBEREER D ) o0 [ s Q b A - N3 |
SEEECY M - M= URY( WEREURKE LS O LHpEEURES Y S0 (BE - BEA (8) | NIIKKED)®
LR 1oL [ #sQ P Dk - D148 0 (v’ STRIMEHIR R &ML VKR QB E D Dk - Nl o
AR TR RS0 WELLT D A - ML ITE DI ERR | Mo Q0 ) R 00 D A - N QR
RIS L0 5 A S0 HZHEwi 1) U BREIE 1V 490° See, Guhan Subramanian & Annie Zhao, supra note 42, at 1233.

(8) Fernan Restrepo & Guhan Subramanian, The New Look of Deal Protection, 69 Stan. L. Rev. 1013 (2017), at 1059;
Brian JM Quinn, Re-evaluating the Emerging Standard of Review for Matching Rights in Control Transactions, 36 Del.
J. Corp. L. 1011 (2011), at 1025; Merion Capital L. P. v. Lender Processing Servs., Inc., C.A. No. 9320, 2016 WL 7324170
(Del. Ch. Dec. 16, 2016), at *25.

(8) ~XAE#HZVE [ERUHEEECoXKN (HEOCESRRKBR0) V) wlodi | SHw L ouRY S
0 NN 4800 IR Q KB L RO D W KK IR K" o @ HE Q REE LKA DB 1P s@ 6 SRR 87 =
EEIE L4800 1 VRKAVEREIF QAU R Y 500° SMOQEEY D IMERERIE LSS AUROT 49K
Q K U 8820 D W EI IS Ly 5 SR B IR L B U REPre° DR O W RREKN G S X AEEE V8 S" go-shop
BURAR A0 1) U T @ I SR RAC I T | R EE 0 U0 25007 DX ANER QIR 0407 XKIKNY —
NN AFER CGEEE () 1 RE— R EImEEE

(8) PAh - NvLR | BEVRCUE LSRR OLITOOKE | m&L1 OO Em v LHKEWKLNNT Y —
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(Z) See, Guhan Subramanian & Annie Zhao, supra note 42, at 1236.
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<2 QE I 0 LR SEEAV SR A-P8SEEN)° See, Guillaume Haeringer, supra note 28, at 54-56.

(82) Guhan Subramanian, supra note 21, at 629.
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Id. at 629-630; Guhan Subramanian & Annie Zhao, supra note 42, at 1239.
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(F) # RHECREHEEBMENZECTNTY —< « HATIRY « N — U RRSERE WA 00 1) A L O WK

ar 2

<

(

208

KSR LW EEE a0 1) VRO RHE S REEIE S O o SH S go-shop BEWROEEEREC HHU O’

Id. at 1240 §0&=°

(=) Nadia Damouni & Poornima Gupta, DEALTALK-Blackstone heading to Texas to firm up Dell strategy, REUTERS,
Apr. 5, 2013, 07:06 (https.//www.reuters.com/article/dell-blackstone-idUSL2NOCR0Y 920130404 (1 1O110O#Rm | mig
F¥EIR)) | 4449" Blackstone $x go-shop HhiR -0 3 QR ERWE V480 Dell EQ IR 1 — - IR 2N H N v EE O\

581" Blackstone = go-shop EREE 3-8 4 REHFE VKR40 1) VR a0 #2 R AT (the Excluded Party)

S HEWET O L UK O4E0°

() 88" Dell =20 5 W7 IKEE-PIRITR-0H LB RO 50 go-shop BE SIXUE QERK-URE OV | i
U4 0 LD 550° 4" REWEVOKAUR OV REEKNR S O LUREEREM#H (the Excluded
Party) ©REWwElmr~ 2% goshop REX-E2RE R ME QXAREWIHNOILNVREWIWY S0 (HE - =
/i (8]) 11R— 1 NOEKE)® vSLL" Dell HEEE-NEFEXORIERFTECTE L 4RM Dell #iELQ0
3@ go-shop HhiE BRI R BT -9 Q W 4% O U QFEE-2E#V8< Subramanian iR HIE T MWK

VO USPEIQ R D& HRRATHRITA O © FEWEEE e QR U BR800 Rt 4 TEIEE R L R K

979 [2021.1)

(FBRR#EES) 70 (5-223)



AJAS 00 1) A RIEE DB R A EE R RNIKT R I A 00 U 0 B B © B IR A R 480U R I 50
Subramanian KW REHEA0 ST BERODEV I OREV S RIBIRKIG BT L 3 Q BEGW IR Ao 29
U I A — - IR N H N KA 0 R U 1) AU & A58 4500 2230 R 48 00 AU 5 01 ) A 48 80 AU BP0 200 °

In re Appraisal of Dell Inc., No. 9322-VCL, 2016 Del. Ch. LEXIS 81 (Ch. May 31, 2016), at *40-42.

Guhan Subramanian & Annie Zhao, supra note 42, at 1220.

Id. at 1258-1259.

In re Lear Corp. Shareholder Litigation, 926 A.2d 94 (Del. Ch. 2007), at 119-120; In re Appraisal of Dell Inc., No.
9322-VCL, 2016 Del. Ch. LEXIS 81 (Del. Ch. May 31, 2016), at *40.
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(5) Guhan Subramanian & Annie Zhao, supra note 42, at 1261-1262.
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(8) Blueblade Capital Opportunities LLC v. Norcraft Cos., C.A. No. 11184-VCS, 2018 Del Ch. LEXIS 255 (Del. Ch. July
27, 2018), at *26. Norcraft Bt Q 601" R&AME S RICIEH KR UL 0 R &KIERK O AR B RN 2001
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