EXl_coviD-190f| CHst 29|

COVID-192| M & A 7{2Hol| LSt

P 3 W

I o2

20199 1297 =5 93+ A of|A] It A%
FZLlolYA (o5} ‘coviD-19)-2 HH &
gk o] A =7] Aol = - T - Y T oRAof
A & 0|9t §38 A7 Ak A, 1B
g vkl A AA ot 537 o2 Sk
WA 20209 3 112 AARZA7]5KWorld Health
Organization, ©|&} “WHO)7} COVID-199] tj3f] sHief|z]
< Adst]of o]2Fitt o] Fofl%= COVID-192] 2+
A= AlE] o] 2020 4 49 A AlA] 18001 7
=olA] BRIRE 4= 1009F 8, APGAL 4= 54ke] B
71558193, 20201 89 8 EXIA} 4= 2F 19197
g, AR 4= oF 724 WS 7158k § COVID-19
o] A AAE f3e obd= @A AayFolt

COVID-19+= A 9 4k 2 =ofo]] A uiry
3F e ujx|aL glom, o]3l JFS M&A &
opoflA = |l 4= it} ofof o] A= COVID-
197} M & A Aol u) gkt 12 <le) o7 |9 W
2| 20l tslo] ZHstar 21 AXFEe] ksl A32tsl
Huzp gk

sk sksksk =y kkskk
[e=X=
Sex¥  7Mo| - HIX|&

II. COVID-197} M & A {2l & AlSof| O| &
o3t

COVID-197F M & A Afef] m]zl thx2] 3k
71959 99 AR A, 58 Bl F
AlE] 9% Soa s M& A A AR =0l
Al #HasHA =Sicks Aoloh SUelE Ewsk
2020 ZHE7]of] A= A M& A AL 7]E]
A= Aol T4 AFo] sk

Hl(The Bel))o] WHES} 20204 187] M&A 2|75
o Aol Sfold, =t M&A APZ2] Z9- 20201 142
710l Y completed)® M& A AT AR 2 14%

571600 o8 AY §7] A3} )2tk 4]

o2
ool

=
15 4T rle

Rl

A HHE(announced) E M & A AP AAL 5%

* 2 =22 OXEQ IRl ASHEM, Ak HIFHQIO A
ol 7Asivt otde Hied ELC.

*  HEHOURSH HE HIAL

o HEHOURE HZ HIAL

ek HEHORBH HZ HSAL

1 WHO, Coronavirus Disease (COVID—19) Situation Report=
201 (8 August 2020) ; HIEH=A 2020, 3, 12, X} ‘(LX) A=ZL}
1901 TE| 2| MAZZ DX ; FAIA 2020, 6, 28 Xt (2Lt A

OF 3 AILH-@) LR ot EOX| £ Ux|”

COVID-199] M&A 7i2e]] that ek 2 v 4% | 21



23309 fo=z AW E7] A&l 10Z% 6,000 ¥
oul 50% ol T gk Ao vehie? o
Aol (Merger Marken) ©] B33 20201 AREZ] 271

ElolE Apmof whE Ay AR, 1o o5k
2020 7] Sl M& A ZAENE of 1499
g2 A9 57] AlA 0] 2569 {;L]oﬂ H]3] 42.1%
U 2781e] 2013 AHE| 03 7[R e =3 E
71281}2 o]= COVID-192 0I5t Exjala] 9%
TO® At M& AZIOF Al 257t Es] Eols
] gmom Holn 53] 7952 FAVE =
o mWA Fole Zo= EAH k!

228 M&A A A &= dolgith
wAupAle] 2020 187] 9 AREY| g)ogelE A}
=oll &gk, 20201 127]9] A A AAA o=
M&A 7 AL FH7E A= 57] tiH] 39.1%
(=22 579%) 71 ZAsdar, 20208 AR ]9)
P T A o]ofA A F7] HiH] 52.7%(w)s
2 72.4%) A% AoR Vet EE9I®Bloom-
berg)= _?,]g]. e M& A 7_]31.] Alx%o] :'-71—'8]- =9 9
Al SUHE M&A ZEjolld B2l o

™ 24:\
o] AMMY =7l tEelehe He S %)
t}° 53] S welat sle] Hel 2k M&AS U7
£ 37 7 M&AQ] 3% 7 Fo| o Fiw, of

ks R 32 579 = AR, A 7k
A7F A7 A A7 o= 9] Eo] AR #
A M& A Aefjol] B2l i @*Hmce to-
face negotiation) 0| &A}F A AKGsite visi) S Sh= Z0]
A o7 E7lssiirhe Ho] ARet a3k v
Fe Aoz Az

COVID-199] FgFo g g Fold M&A A
7h A=A Y Q7= A YRR
o}, 22t AR viEe] 2o gAdAQl Yad
Bl 22 4] ufjz A= ARz dAlolxl= 53
SO COVID-19 AR S] oz 2 9zt Al7]
= VIRt A= vizte] A3 =T, Al A
P T D HIET 7] Ak W AL ARt

o

_ﬂ

o] 5 2lold Fow it ek’ 1
A= T4 F AAATESY ANAFE iz ¢
=2l g CGV iz, H& Q2| 2|0} vz, viGu}
EU20] A vfz}, AUPEALR-G2] ol
iz}, IMM PES] de|ira] izt oieAd w2y
S e M&A A7 =] SiAY LR dA)
7F 7RI oL, COVID-19 A= Q13 414 of
o} gl 38 7 52 o= dApt S les
welet
HIHE COVID-199] A1 A%S ke 7]{lo] -5
A FEE 3 BlFY AR WiEsId =
g 5 COVID-199] Hhajolofg e vt e
A7} Z7Fk= 5 CovID-197} AHE% M&A
FEagle] H|E it dietde>
3 & AEdT A= A o SEE A
[l Tof| w2 At o] deto = obn)
el 71U AR s 7Y RAlE
Z¥ ol f FALEL fEA FHE
A - ARl Rl S0] - AL

1H

rlo JQ i

ol

h

gl
=
-

mlo
)
rooN T

il
il

jgé

3 FAES

i
l

N

E£35| 2020 127]0f= ‘T T HE et ‘et AR

off 2%, =4 ZHcross—border) M & A9| HISE CH

RACHD BHEHEHEO| 2020 M| M & A 2[aE2IE

68%H).

fO[LHASA 2020, 7. 19.XF “ZA7| ZH[o||-- Agt7| M&A 74

Dhofl X" @ 2zof stH shel 7ol =L 7ol Exfst
QIHIRE M& A= 79 7,6008F {8742 X 362 Zzf2474)

HCH785% Zagin, = 7|0] siel 710 FXtt ofRuER

E M&ALE 342 H2(2879) 2 XA 462 E2H(33749)01M 26.4%
LASIICH D Sict

4 QHIAEZRM 2020, 3. 30 AL “(M&A 2|2H|0|2) Z=ZLtof =

AEH 92 M&A AIE - JL0F MRHEE(PER)2E A &7

5 BHEZX| 2020, 7. 1.X}, “B2L} Ot 22 M&A A& 20201

w
=
mII _Il-tl
MU Ho
<2
n

r

X
m

6 moxL_HA;A 2020, 5. 19. A}, “F2UZ AL ESC) YAZH|
3 0§zt =P ; atﬂl 2020, 5. 20X} ‘97 UAZH T 0§zt

22 | BFL #]1033(2020. 9)



RESBGARIT 5] $A] v2hg S35k ek
31

SHH COVID-19 ojul2 dj|9] &3 497}

=

mgow BeuA o Be 539 9 9

£ Zage] 49 M& A7} HHISP olRoiAaL 9]
= Agolet

3 COVID-19% M& A 7A2) ARol= Be

FS mlF, 71 o] mhe wish 5 sk A}
(cue dlligence) W B X1 HPAJz) Peiw wisjolc)

ZAof|= AA}F RFE= 7PAE| 0Bl E(Virtual Data Room

[e)

5
U COVID-19 Alef o} viehi 4jo] B, 415]
UL, 71 ] 7] o WHo] doEd
ol sjejs 2% sl e Pola} %
£ Ssle) WAeR Meek A9t ol
T Qlom, AR Qe Hbreakout session)H 734
/4™ S)(management presentation) &= THESFA] il
oMd3]0) To= tiA|El= A9 wakeh 1=lar
B3 Ae] A9 ofoll AR 1 ERGo
Pro)t 52 5 & HHlE 283 94 A WA

o] olgw7|= et

>N o o K

g

-

IIL, M & A 7{2Hoi|lA 2] COVID-19 2k B
H U AIAFE

1. 718

COVID-192 QI3] M& A Adol|A] oF7|d T4
WA AR Adsde) 43z, S8 Fofei
B0 G Material Adverse Change. ©]5} ‘MAC) ]|

olc."? CoVID-192 2 7]9jo] elisiA]
SR AH oSl A EAE M& AR AlET
mi=qlo] ol Hi iAol MACO] AR Zlow K
o} AejEze] Auzzle] FHEA) YA A
ok} SR 7H BTk et A o)

glo] Acko e Holkatwalk avay) SH= 443

o] =9l of2] M&A 7oA A =3t

272 Al 2L u)=2A] AP S (Private Equity,

PE)Q] A|FA O] T}E L] A(Sycamore Partners) 7} W=+
o] & o= 3|A} HlE o} AT H(Victoria's Secret)
o] w3l @ HIE( Brand) 25 BE2[o} A]

230 34 5598 wpske Aok AZskirkt

COVID-19%=

sl HjE2of Al 3] MACO] 2y

SHTkal SgsH Al 2020 49 22 Aol
B H A (Delaware Chancery Cour)of| Ak S[A| A
< A7k ARl WEeler AlA8 ARNDE & 5
et T Kol ofshd 9] Aol et A mfuy
Alokoll= A AAIZQ] AR @ 2)S MACO]|A]
Al&)(carve-oun k= 0] EJFE|O] QUGLOL, Al
Ao TEYUALE @] carve-out(de) Z3}Fo] A&
L7 AR o® g Eo] glous s 23
= Sl A 7 B AR sAlel2H walk

9

ODHQZR| 2020, 7. 29 X}, “SEAf RpAOHZE 28} -+ 3k X72oF
PNFE R
G 2020, 7, 23 A, “(BTY OHESHX|IM £H0|2) oFY H&
7] FY MRAE Bt
QIHIAEZRM 2020, 7. 15X}, “HAIS ¢ sl A2t =R
HICHHA] ™ i LM 1B PEF”
MACE (22 M & A2} ZAIXIES| JHEXQ! ME0[LF A
oll et CrYet Ligo 2 Holel7|= ofXIRh tHAZ CHelE|Ar
Of XHS - M - Kbk SOf MEHO] M& A 72HE a2 Tiglst
7] of2ig Heo| skl 2-X0l Fato| BMsH Z2E 9f
0[512, M & AA[C0 M= 0[2f8H MACO| ZAlSH Z< of
7H2liEZ(closing)E AL AI)kS sliikE EEIE

= E97HEOEL M& A MIZD HiEE Alojoll=

i 3
re
o

ofm
0z
ox o

0

R
N
bl
N
i
NI
™
é
Eﬂ
H
o
AN
™
n
o
i}
0r
o
>
rr
=
Qo
> 0z S <

fn

o

@ - o

Tltnt SRS ALSI0 AMZE Helot, tYSIANE
k& X

X ZHA - A=l 2215 GAl @

<]

N
o
o O

> GR
0

0Q My
== ol
5
Mo 0 2

=z
o)

> Az
< Mo
12y
[SRNE)

ot
0

Q‘E
{r
ox

bl
o
%




away)7} 7Fssithes 998 Sk Qe Zles Hel
o} HlEeol A|F31 AllE COVID-19 Al o] %
M&A AFollA] i5=¢lo] COVID-195 MACOE K
of AfEd AR & A9t sAE LFom FA7E
Z|zo Al 2A, B ol ZgE COvID-19
T M&A AT ZQ3 Favt @ 4= 90 A
o7 AY7HEr:

229 AR HEQ] Zel 159] Carlyle Round-
trip LP(oJ8} ‘Z2lel) = COVID-199] 232 e}4S
Y& OB} A4S vl Aloke ATt
7} MACS 6P mieglar} A3 ZIsgstar Qlok
22 20199 1297 Juweel Investors Lid. (o]}
Juwee) ZRE B2B ofd] ¥ AHIAE AlEShs
American Express Global Business Travel 2] F2]
200E °F 159 gefol mishes AlokS Aldskel
a1, 20209 59 119 Jeweelo] WA ZepdS 4
2 dleglojs F ol A uljufAeRe] o]
Tl a5 A7}, ZEHdE JeweelS 4
£ 2020\ 59 139 22 ol COVID-19= the
Aol Mace] Hgste]l AEAo T e
sole) deks a5 Al7Istgn B Hio)
oJahH Zrefele COVID-198 ¢lal thAara|Ake] A
ol ehds] W7HA MACo] ZEglor mieel
2l Juweelo] AoFollA] A3t thE ojf=e fiNls)
QUL gL Qlom, =AMl A[ Y MACO]A]
COVID-194 HH[UE A2J8ls= carve-out g
o2 AR G Ao Holh®

ghd COVID-192 7Fg & 1sfE & 4% 5 of
091 47 M & A0l QLOIAE FARRE Aol
st =] S PFTAR] REON TS
2 E9] FxZ(Condon)BF-S oF 3 F=29 2l
Sl AR AldstlthF cCovID-19= Q1% 7
T8 F2 55 o[ fE g GRS Ao e

oA ek
oA 2T AZS 3l AAls] Hi=g Hf
oF o], = 2[Z9] FFAF 214 A=A 20199

Ref

=

oot A r

129 27 FAjufuAlef @ AlFEQlgA|oko] Ak
AWl oA oRIRFE M& A 7zl ) xo] &5
AF 2t 719085 A EA 2020 39 2 FA]ufl
Acfo] AAEUH o] AERRFE M& A Aot T
S FARE Alolol] o]de] EAsIAY Azt
oju] Fibel Algko @ HOIr'™® £3] oprlohtd}e:
2 O] AERE M&A A T Hxo FFA
M&A ZRA] ARE) TS FRAS Wik, COVID-
199] ko] M&A Aol tidt W2 Ahos B
Zhg) 3 Alleis HellA, olsh 21 113
R} ZpAjE] A e ok e W
AHos HEs) Hr2 Fh,

-

o
o

[e

o2

o
=

13 Thomson Reuters, Sycamore Partners Invokes MAE
Clause in Bid to Escape Victoria's Secret Deal (23 April
2020)

14 Thomson Reuters, AmEx GBT Investors, Carlyle Dispute
COVID—19 Effect on Closing Conditions (21 May 2020),

15 F 149 7|AF &,

16 QIE B0l QfslH, S=eidEsl= 62| =5 SSALL] Of

£ HfsiitE 52 8759 Hez FAMGIR(AgwA 2020, 3,

‘437, 22 IS 68 SRR E 5 iy

86.5% LA, K|t 420jl= 94.1% ZASIGT, SHEAIS0| 238

HAE UE SUS0I= Suhidnt ZHM FMERes 22

62.9%, 38.9%01 =1l +2US A=otK| £ol Qe

3288

229 §F 27t 2024 H0{0F COVID-19 24 0™ £FS

= |20 MAUSIZHCHHATFA 2020, 7. 20 X “2=2
024'H0ljoF F2LHY 0T 4F 5l=),

17 Poland In, Coronavirus Outbreak Made Condor Takeover
Unprofitable : Official (14 April 2020) ; Z22&H|=X 2020, 4.
15X}, "Bt ZFTIALLOT, 5 SIUH 2=2 24 A
of 3|

18 OHYZX| 2020, 7, 27. XL, “9I719] BZA| Q5 ot

=Ho
Lo, MFES, AlRfslH| 142t O]AE IR 57 HDC

[(International Air Transport Association, IATA)=

oo
[l

N ©

EY
BiAL ‘EREEO| OPAOILIE RN JisAT : (IHEEE,
E} WOIZAl 9 EXIEW FSZY HHEIA2020, 7. 23)
Ax

24 | BFL #]1033(2020. 9)



2. oA o M & A A 3 2 olgfe] (& 1) gk

(1) Il Azt (2) B BN N
WA BAAR 9 ARHES B8 B/ oMl DRSLES %+ 2 MAC A of
ORI M&A T 8 AL A0 R e (& 9] 7T A B vle} o] oprjolt
(H 1) OIAIOKIZIE M&A 7afe]l =2 Risizint
UK} ZQ AMA
HDCHTAIRIE - el Aot Sa4ke) 7+ @uﬂuﬂﬁl o5 e oF 322891 €) @ HDC
AL - w0} ofAloRIERE 7k AlFQGAIK A Qe oF 22 1,7729] ¥ A2
2019, 12, 27. | - ANEAL : 2000, 3. ATNEREE T 0%‘01 Jm YAz A 00 mE x5 HE] 10
of ATRE o] 2020, 3, A7IFFES T 1020] Arket e} 27 Eoele Lol
AN 2 At AR 67
HDCHTARIIE | Mg B otijoptale Qs Aol AlEslor ki 2%
2020. 6. 9. + COVID-19 502 BA7} 4= 539 o 37sh= & O}A]O}L}ﬂlq 7HA7) #A o] BlE]Qlal, oA
ohtalze] Z7t xiQlut PPATARY W So migel5e] ARl Bo] glo] WaEck F)
oRAJohtalE 1 HEARE B3 HDCHUKIIAE Z4 kit
2020, 6. 11, A Adelo] Wa), Z7h AR 219l ATAskAe] wey o Aokl ulet FEst Apwel AHe
Algsha Fo] U FolHnE Ason s Husicki 5
AQlel : HEARE 3 HDCHTAIIANY F23 uhat
- 4% 539 Qo] B Z7k= sA|E wio] FEl ¢elel
2020, 6, 17. | - AkslAelo] UptsAalAEs] et BalA oFde mHsh AS APA|me] AFAnl Fet
12 7709] 9 X4Jo]) Tha) Abdo] F5ak Hro] o] RolAT, A%7IY] GHIZ SIak Wi 2x]olo]
= el So] Bolaix] oo} o glo] Haket
2020, 7. 2. glot 7|GATEe] 5 6 7|9AT S} wE ok
54K - oAJORIERE | HDCHRII o] B uksslo] Azo] mi ZFE|glong s
AL slof sk 5
2020, 7. 14. HI)C@EH Cé7HH1— E.EX]- = %H /\ﬂaﬂ}_;’-]o] izﬂx] H:]—_’ﬂ_ ZO]—
- olaloptakEe) TxH 2=, UsslAeAEe] tiEk SAMQe] B o, Fo] glo] 12 73]
9 X9, Al=et 4= Q= B4 AR AR 5 24 1|7
HDCHTARI7HY - XHXP HERS wjzsle] Aewa U gek otk So] 9o} Aldzo] FXEX]
2020. 7. 26| ovo dymoln, qlale AHTS Sl 89 FRE] 125 7 AAA 7
F3AK] - HDCEAAIIA o] Algiz7lo] i SEEIQ 0T 2020, 8, 12,714 A#EEE sfof 5t
T 3 ol Ak ST 4 S BRs B WS
HDCHTARIIE - Hertas wjzsle] A AREde s sd % AT Zaghe At
=2}
2020, 7. 30. T
FEAIL MRS B3 HDCHISIO] AZISH: SAR A 7 WA Aok sl
Sl oromz AUEAS ANal A WA S Heso} gk 7%

19 0] A2 SR ZIdl 0|1, (& )2 0] 29| 2k A|-el (conditions precedent to the closing)’ 0|2t 7zHE Aol &
2020 8E 9UMK|Q| =2 A7t Helst ZolCh 2 AR HHE ATt LMoty | el 20| SEE/0{0F
20 ‘M3lixEZ4(condition precedent) = H2HEZEO| MIHEA ole R7IES Ysict

COVID-199] M& A 7zHof] gt 35 9 4 A4 | 25



a5 5| AR OGRS 2020, 5. 117 At stolok s 200, 8. 12, ool A
B o oA 4 gl FMle) 2%

oo & o | FDCER | g Bo 24 35 5 ARAE Aeny oz ARFER} glo
B0 e RaslgonE o B4 Rl AUAPE Alslolof sick 2

020, 8. 7. | FEARY: BEARS Sol e Bl P RS A 57

oo, 8 o | TDCREIRVRE : aaikle] cheiaar Aetol oial AIAE et ol B eteizlcr F171e]
T HeAg vz

(E 2) OlAOILIEIE M&A 74242

ABHEZA

() 2 Atel] A vEsl/ Be] K& D wo] B Ak AAY B A
T A A ) Fag ‘?1;011/\1 LT
orelehe o)z qlsle] el JgAQl Aol ZAEA ok A9t o]

ol ok Al ol olsgepA
ol 28X gljeke o= Qlst] Fisil RHe o
(i) 27 A B T Altel wieo] A AEA] ofsln, B4 Ade ARl Bjek 4 le
S2elS] WD, 9, JRIF, T T 7 o ol L

2 7ol dizt 7]

3= ZaA XAH/\o]o] zeg A
Fojsi7] 5gel dato] WAER| ohsige A

2 ER Axi; EA AR T3t AY A=

(i) iRl / S & Aol
olaysk A

(iv) SANALE] L o= FyG=re] =
AdsZ ool H5slok
(v) 2019, 6, 30, °]%

e Soke Fslo) vmel/ Bk B el v

o BRI 2 Ul wgo] HAAO.
HEE A che 134

Frotofof Sk 2ol of g A%t HoA
Jo] ZeEA o= A= @lﬂ

012 hoi Helrk OIQH% AsA
AA FAE A AR o] 7EE vl
A=A o) o|3)o] Tt /\10§ Vi OH% ui-&
< eshd 919 (& 2)9h &
el 2o 9 Az F ) D (i) To)A
Zl otoro] a3t oke
Held), = OPAIOMT%P
Al sl H58k3lar
tt1 %JRPM

90 ¥APL A% A
eilo] 2 Hom %7}6}

AR B 2 8 Y shike 7 g—s&—
Zo= Helr, il o
el B folel oeel 9] Bl 24 2
weel Zo) A AT ARl thel et A2

As-&

S ) Yk T B FoF S %

A #A= ofshect

T 9 )3 D (i) T w1 Sk

o] 2931 Qo] BAlSIEEE 12 Q15[ MACO]

21

22

o], ZAFETAO HEE FADIOAI019, 12.
B LR e B 2

ool e gielF o gxr—aa:

>+
I
pull
inl

ANUES) Y Ae= F=EH,
Etol o215 7ﬁEH"’*°I—‘?— o[l | HlzHe=zE= (i) =
AojoiAete] AASZELo| tliFelerd0] S atks
ol theAlo| EEE 228 2ETY LFEMRI HEt
™ oiig Z2EBS shatitie S=ug2d - =rEY2d
o BfM/E MSE A (i) OIS S AIZS|AL S2 At
il S7 |20l ther MPM BE20| WREAS A, (i) &
53| M3 S A S7IUE Mol 2t HAS oldeiRtS
A, (iv) SN0 ORAOIEE 79| ofloiME JEol 2
A, (v) B2} OfAoHLte

& I AL Zholl XMZE Z2AESA 0| SiX|=US
(vi) S2 It OFAOILIES & T AIZIA 2o JRAIZH

A0 ME=US 71 SO THEEI0] AUTHOFAOIAESS T4
RES

N

26 | BFL #]103(2020. 9)



(& 3) OIAPDILIZE M&A 7422l MAC FH2l

‘el el slgpole) dhe

A, 719712, A B Gl diste] FisiAl 2

2, AR oz seslo], () dvdeiab Bl dldiiy ARSI HARA ] ALY, ARE

29| % T WAL THeAY P A2 Feld

o2 oAl olAlo] A, AR I AR, (i) BlEe] EE uigelso] 2
$i¥io] 17| St SefsbA s s e o) greldos SIS olAle] A, AR T AR S i) 3
5 olufgit cih ko] ARZL ALY i AP (o ZaiAl 2]
fao 7125l oflsk, (v) Zeisl SAzle] ekl WAL ole 2slol ol melslAl ohlelet : () TRl

S Tl A AR B9

4 75 ol olake B7Rssk st

EL Al A4 o), gL B 1 AGS At 25 ARRle] AukAel Sel WSk (i) MARE, s
FEG) ot «HL‘EO]L} U5, gl el AR B AR 5}744 ik
7, TR A= skt Z3D, (v)
Qﬁﬂﬂﬂol‘% FAIEOIY 11 4o Wi, (v) 2 Al T B o Ae] M B

E= AL AlEEARY] 224 B e
(it) FgA Fe= AR tﬂﬂo];q’go]"]' ghgo

a3 -

Hey Qubdog oIAE=
2 Al A g 2]

J—EHE]Z] orom AMalizzlo %Jf_g]g
L T MAC qualifienS 531 9Jch EPEW ks
o o] ARt wAsA 25 AA|= o] YRt
EP?i g ] e AHors AEHEAgoIYt
gof 9dte] ZAfsk=tf= Ao Hall, =l o
=] %E;go]q- 3ok Quto] Auld o g MACS %)
3 A= 7 BA 2 Ao olsfert®
Jar 9] FAufjuARA = ‘MACO] EAEEEA|
ks A9 wES B SHE APt
ARG AL glomE 2 CoVID-192 2l
3f| ofrJolfslgof BRYSH nljE - do]e]o] 7149}
A 57150l MACe] agdh= 9ol tlend
ofL} 2fef gdlo] “TﬂE}E a X}Xﬂi Al A7t
7Ese 4= det wigel = & ‘COVID-19
ToE OWOM 152l 7}117} A3 == Ak
= W&ol wxetEof Ql=tl, o= §1 (v &l wet
2019 649 30 o]F opA|oftatge]l MACO]

L

p

r

ekglcks XY gL Grel £ AOR 33
e,
ole} PN ofrloftFT Al Ak

MACE: 9] (& 32} o] gej=lof Qlrt.

2) 252d MACS] et |E
koA o3t nlel 7o) A M& A ol T
Aoz 0_11:[':]71] MACO] Aolx]a1 A}B_Q =2 7]

BHOR YA} Alo]o] BAe] BAe|BR, M&A
Aol Mace] elule} 7o efs) U2 - F
2ol SRS A 414 srck Tela B
MACS] et 7)ol Tl BAIEO R et o
Wl WL YR AR71%o0] Edfel A% of
Yk

T M & A A MACE: T “el ) e
g afE Agshe Ao] Wt Releke Byt
TR @ O] R Ak WA A9,
AEe] IR WSS AtEekA AE 51
AT 71 ACEEACR AR AsHA 23k
2 o2 AR 4 gl A EE WS oo
Sk Ao vl sk olsieks o] At
Hola1, SHe] shtdl BelE AR GARE A%

23 M&AAMIME S Ao shHMRE @iﬁﬂf %‘EJEIH\
76l 20| 2S011, M2 OfAOIES2
Mt st EZ 0ls AP 2 Ak Tis 9l EQ i f

7|EH AR E SQet HolM SRS 2 Q15[ SCSHAl £
FHQ Fefo] LRt AN, I SIAPE AIE 271551
Aol GARPE MEeR O AEE @78 Z22H 108
2 0|0l O ARFSIA| OfLlSh= B AThY GARXI sl

o

B o
2 UES 010 MACO| Z2iEl Aot skt 7tss
= oL ACHOMAOILIES FATHONAIfA 9,22 X




Ql Ao& olsfct

WA S 4l B FolAE, () vimele] 2
% aRs # ‘UHHH%H"W ZQto] Bl FA
A olAfo] et FRA ] 10% o] F
7FE Foe 294 Hdﬁ}i Aolatactzt At
ol dlig Holxge AAskaL, o]F F=A]ulj)
Aol AAH T AAR didsAL FEAF 10%
ol Z71sIA} wiarelo] Ffigt BAA W) W
At ong FajujjuA|eko] FAE 4 w\qﬂ— at
A Ao AlekS SAIEkaL o) ESHe] Wigt
S ek ARIoIA, fle 72 42 %‘—mfﬁ k!
Wslo] w3t AHojxFo] AAEglonE Hajol
10% o4 S7Fvo® Zule SOist gz wsh
7F Atk @St 4 Qlokar weslod i

J

AFE7} 312131,25 (i) 3‘4—2011—5_—

2
£
%
s %
~
&
2
= ol
Ex)
ot

o]
A
OIQMI ﬁH%%P% Had g Aed e w4
22l JFoE PRt Azt ek
nl=e] B9 MACe] Q] fsiile 714
Q1 o= long-term earning power)©f] A3t
2 Gl Slofof ek
3 Hop uj- A5 Hshs Ao skl B
9] F Bfe R ofa=|n], MACE o FART
ARFEAS ol Eefull g2 Q=2 A
ARl MR Qe 2loR el ek o
ul=r deto] Weloai= 201819 109 1 987
oF Ald - i dBlrtell MACe] WASIITh= He
I o] A AR Q17get vl Slck.
o] ARdol|A] LA UL Fresenius)= 2017 44
24% oflolHakom) & oF 439} Felel Thye Fol
ohe o] AR Aldsisied], A
of xﬂ?ﬂ A5 oflolg A7A] ok 3 57 &

0 Ak] 44 SO Qlste] 2t 47 st

717Hyears, not months)

_{
Sy

P

< ZAA = QaiggARk A $ 20174 i, gdol
g 5

=
o] B EBITDA(OIA - Al - A2Pizhn] - Szl

]
A} A 0]9], Farnings Before Interest, Tax, Depreciation,
and Amortization) 7} ZFzF WA thH] 25%, 105%, 86% 7+
J, ol whe ZAY- e 20181 4 2290 Q

‘:574]‘%‘: SHAE FASHA=H, e A

25 MSTISHY 2012, 3 29, A1 2011L21169 THZ(XRAl]|A]
EHY). ¢ Tl TR = SIAte] ChAt HA%* SEXE of
L2t oiEt FAH0|Qle Sotelm 29t 20| MACS| &

M
Z310| AH|ERieT R X7t 10% 014 Z7t6Ickn 6104
MACO| 2MISIRCt T ERget -~ Qlctn Hokm, AXMIE MACS|
HOIZFOME “SAEO! Alnbdof oJFt ZR'E= MACHIM
Helotes Estn U= 2 BxH S7Hs sAte] HMX

A S0l AT 20|22 015 MACLE =

26 AMSDSEY 2019, 7. 8, M1

2020C}2494312 Mi3Al A% &),

27 AlER/ BHEE, ool =2(F 12), 8% ; 0157 "M&A
=

SHALTtoz A O] ‘SrEt

28 Fn= 02 T3 & MAC ZH0| 7|ZE CEH! Azs
S WErEwolo] Axio| 28] ¢id Hxs
g =HO|x}F 214=210| MACO] 275101 BiEAIlS Shxilstn
SIOLE, 2R Exfxiol T [K0l AR Xz I\/IACOI
I-IEH MACO] sidotAT &gt 7177120 ofd +H0|
(H\ ZI A2 M Cha3IAe] 271Xl folEEs
[&0] == Alzdolofof Bict = 7122 MMk
AEXE BA7ES0] MIAISH mEERRI0) o4 15 &0
(earnings per share)(20013 2F $1.50~$1.74, 20024
$2.33~ $2 42)1f 1A 1FE £0(Q)(2pA 3E7E T $1.85)
HImE 0 A7 1K SolAESE0) Altst 9B0] WA
7] oFCta Bt ARUBP In

2d 14 (Del, Ch, 2001)], (ii

ik}

F

Jg > Koo J?, 19 4

bl
@1

O

. v. Tyson Foods, Inc, 789
SHAf MZE olF ’iﬁﬁo‘(
391 38008t 2o FFH S 7IX12 U= BAPOI| £
gl 729 tids e7cks T A50] H7IE ofFo|n
2 2QI5t0 1,5002k~2 0002+ 22 #Ro| EX8X ZAnto)
Q|3f 9l / tE= ASHIOIH|R0| SrANSH 74010| X |QUS A2

IIQ

oS

X
=

F\F

[Frontier Qil Corporation v, Holly Corporation, No. Civ.A,

20502, 2005 WL 1039027 (Del, Ch, Apr, 29, 2005)), (iii) CH

BNt FIXtA THIS 3002 FRHoll F20HGH |2 SHe A
HZ 0% Lk T 2 SOt 408t Z2f ojyel Hejado| =

2{t Al (Pipe State Creamery Co, v. Land—0-Sun Dai-
ries, 201 F.3d 437 (4th Cir,1999))7t QlC}

28 | BFL #]1033(2020. 9)



of FHALE HAS Aot

3) MACO] el ejr gL o] Azl el 74|12 A4

o=l 0] ol ofsh opAopRlEe] A9
Aok Ald FAIeF vlarste] 223 8,000 Hef FAY
7} F7F2 QIAEAL 12 7,0009] €O] 71 2Jqlo]
HRgEl B B & 4% 50009 Yo| 27181

= AQME 1 o] B gkt o tiefi
O B4l S7k= flollA At AR MAC T
ol HlFo] £ uff "o AHRE IR Zsk=
Zo] 77t Hejehe Eftejsiial & Aw=o] St
T AR RE A, EARRRS0] TRt MES
dE e AE A @AY TR Ak

X

~{
3
=2
>
I
5
i)
rg
2
B
1o
ofX
i
2

s
i
o
=
=

= e AR AR Bl s B 1
AGBAE &3k A1gle] ubalal ghdo] st 2
WAL WAk glom, mldele) Aol
S5 gk e e} opAohkalgel Frie 54
o] WAl AHA o RE QlgEct
ShE, AL MAC 14 obg Hiekslo] glo]
Tefet APyl §] elelibfel SEsh=A] of
S Aol B 4 9l Aoz Az
WA o] % Hehulst Ei Tl ) 2]
U, B B 1 AR 4 A1) ol
20l B3] W o] ool thABIAle] Sgat AL
Aol opd T - Tk - Akl AAIA AR
2 QI3 sl Fie A ool 2
HEehE MACOR 14| gh=thz Hjolt}. of
2 MACY] ool TFABRE AL AoF A4 F o

o

)
ol

]_

fin)

rr

7

dr

—

N

29 diziefof HEol MACS

ARt =AA - =7H - AR A Bl vie
LAl AMANFZE = Ao] o ER 11 9
jeeRlo] FEshe Zlo] Skethe =elof 7|23,
M & Aol A MAC “golxdto] ol2fet U< o
7 s A2 ool gk oA & ]
oA MACE IS oflol AR o= &
2hello] WYL ofolZe] AA slEto] thsiALe]

)
>
)
£
och
of
=2
R
N
o r

)
>~
>
)
fo
o
L
)
i
i
H

Uie] RkQl A egell wet AlolaL, =3t I

(o]
QA Aol FF vl = Abigle ofel

T 91 oflolAbfol ek Ao 2 Sl
£ e Apolck SRR TS e
= COVID-19 AR SHAA - S7bA - 4
2 apdoleta shejete 1 A0 R Q18] uH

QY =2 =7= ofo|22 &
oF M2 = 2017 O, F0|e] Y EBITDA Z82E T
25%, 105%, 86% HAF=C, 0[2{st FA|I7t 527| St
=T JHME TI01E HOIX| Y=Chs FoM LAERI Zie2
= o QL1 00|22 AA 52 ChalBAe] ZHEX! @0lof
M 7lelst o=z Ho|H A o] HSKHindustry—wide
effects)0[2t1 = 4~ QICh= 20|} 2|1 Eat9lof Ho|

Q1Yo 2t EAet sixIlE 2EsH Zdol= o

0129 1M &2t pEiE T 3 BE0| LA 28

Hef 2 ol= ofolZ0] EHE ¢

Fresenius Kabi AG, No, 2018-0300—JTL, 2018 Del. Ch
LEXIS 325 (Ch, Oct, 1, 2018)),

30 =2 HEAEL SARIEACR mote 4 Q= Abakdt
S MeHH0|E2, oielo] FH0| B S= A2 0
Q1,7 2ol Y| AFEE MACRE H7] 02fz Tt
0| &xie 7tsHe s Ao|ct,

0

fu nt X
= o
i

oz

=

COVID-192] M& A ##fle]] et e 2 4= 4 | 29



o o RYH GPuck opohFA 2 TS AT T UL 2 Q19| B

ol RgHel gl o Arkd 2% Aeels o oft Zolehs #S wejd ), o]F A e =

oflsloll SPSHA eRerhi & oAk EARCEY A 4 Rtk FYE PAIR e gl S0
3L oPAORFFF FA Al MaCS] o glo] mele

o2 FAH E k2 ARgel WA E s o]} o] o] Abaut AL B AN £

MACS] eflg] AR, ol AR Al ek AR A ofehe e Bake Wl A

Aol J3) WIS bk Al - AbIE AR S EAte, wiok opAloh g Maa A

5% oujsts 0% ojshulil SNt WA Ao P WH B0 ARk o] e MU

Aol Ok Gl AL ohHE, COIDA9SH & WERE M&a AR QoA uhS Fagt Aept

© U Baro] WS hFekeA ot B o= Az

AP o}F RSk YTk CoVID199] B

ol ol BRI Aol FAZL] Silo] 3. O|2EFE M&A A7

A AR O ol WHOSH Me2ie 4

ISR S neshy, ot HAAAe] P (1) 213 Zat

Fleka & Zo] A3 Gl Abolch st

At 9 Qb e ke Al A} AR W ARHEE B T ol 2kl

st om TEska ol eEel AR 9 Ms&A B R IS Ao Hels) wy

HEA ARG Ol stk Mz Als U,
T12J3L COVID-19 AtEje] Hhg Q12 oFA] g2}

ol (& 2} Ztk

(E 4) OIAEISIZ M8 A 7le] 52 Fiatzimt
ouxt 72 Ml

2019, 12,18, | AFERET} o AEEYA B EQKS 7k ol ek 4] vl ek FsizbdMOn) A

2020, 3 2. A g oliekEgs 5 =S 7h FAEAc ARk % 5450

00, 4. 23 | AFRE: BT BRI 198T 52

00, 4 2. | ARYE: AREEY A7) BA
OlAERE ¢ AREAS AT NS 2400, 6, 20)
AT © oliekEHA 2 AEAGEEF 2500) U 9 Elololebsle] that elauF s )
o] FHEA Yot YAFFFE AL Brhsstck XY BEdE BE

2020, 6, 18~24

OlEREY AR A A ABUT § FF WASKE A AFYTo) sz opysict
L FR)o] ¥WExlE W
AR ARUT 5 AR AAAKE A FgS glon] @AY vk A
#ob Gk oy W
31 M& A0 2P MACS] Of2lol SIESHE AL AR = = #l0/28} Zulalx Fe(disproportionate effect))" of
= AE0| “HYSINe S5 AYS Eeloks CHE ARt Hiz| QoflAf CRA| Hixilst= ollele) ol &g F7I= ik
HOIX| 22| Thad3IAI0] CHolAZH SThet B8 Fars xaifst

30 | BFL #]1032(2020. 9)



p ORERETA 1 o] ~ERIE ]I oY olflo] o] AEIEYAE B3 4RIl ol AERE AR ¥
200D ) iy opg wm
AFRE 1 oY olele] AR 7] v Aok A7 ol Stetn] A7 ofo] Ay
2020. 6. 30. 5101‘)]: ??_}E}% "HXIE] HB]—E HH:‘E
OlAEEY A 1 Alehy MRS BT Sk yhat
2020, 7. 1. AFRT 10999 W AP2E SSAFIA ord Aoke: A = rke 4 U
AFgE - HeAlzm g3l e 719283 59lo] gugdl uet Aty & Agxds vF 9=
2020, 7 7 HAOL, o|AEEY A & AP ET 1,700 ¢, Blolo|Ael B dfax 5)2 o o]
T 7] ¢k A=olm, COVID-192 QI ARIHX A7} A= o AINE Aok COVID-192
ol HE e ATl wslor sk 22 oheln g
o|l2EkEY A Blojo| el HE dhh B o|2BlEYA & ARRAS BT F3E Agolehs
2020, 7. 7.
4
2020, 7. 15 AFggo] AARE Az ol37|ek v
A HEARE £ 2020, 7. 15,71 o|AelEgas} AL ol La i) /s
2020, 7. 16. g A=, AR FA o] 1 F21 A 52 THHem ue oA 24 2 R AR
3 AoleR= ok} g
AFF  NERA o] FaTh ik vAY U ANFA I EikE olgR ok ¥7] 9 4
e[ oF S - FA]
2020, 7. 23. -
OlREREYA | AT g Tl Aol BHolE wle} tlEm AR SRl
glon] 93le] Aaakgo] Ak SISk Utks FX|o) vkl HExlE W
(2) 22 = OB FHE|T, AFEGFE MAC HHAJo] o o]
2B AlE e " vAEES SR B
(F 49| PA oA Hi= njel gho] o] Aejg} IRl SO Ao ok ot B I mAY
FoI M&A Aol QoIHE FARE 7lof thzo] o o Ak Ak Qi Ao olsld

N
oy
B

5 A AR A SR
5355 J1914) ojR Holu], LHO

=

%

.

20
o
N
B
o

i

Z
=

fu
rr

N
L

o>
o
o

o] mj=912] AfFA AR L Aok A
AR7E ER=A7E 2A = Ao olsfEct.

O|AEFE M & AAORS OfAJORIEE M & AZ|
ofa}t ] AkA HiEo] FAlEle] QIR gkemg
AR Al Y-8-2 wetsh= © AL Slet o
A9k ZF GARRES] Al - E AR SIS B
Ao Hl5=o] & uff, o] ARk A ufuljA o
+ COVID-19= QIgk A X1 AAl= MACS.=
L=y = MACY] &AM 78S FaL

L
b

b

ol o]l
15—

.

1=

o}, Z1E]ar of ARdelA ZlerAe] iRk ot 5=
H AYOR sl gl et fiute]
MAC 8 o= o FARRe] Hieats SoflA 7
O] AFEA] oL Q= Aol v} & f, o]2et
s FAHE AR ok lohtelgahe g A
2] Fagh ffuto] 9lom 1 AA|R (lew
Sito] MACE ZeatA] sieieks) Aok BAI7E 75
A0R = o= Alow 4.
OJRERYE M & ACAE (B MAC 8 o
= Ao B = QAR wrks) Al A ok
B = mEQle] I e, S aAef

Regrge] Shito] EAFNA, 2213 T2f 9]
o] SRS TSR FA elA ot

fus

]

=

4

[e

=

(¢

COVID-199] M& A o]l thal &3k 9 |4 44 | 31



FH Al Ao of3E). WA olfa HHE
o HEIALE M& A AFA W AES AN
of}e Hio] wom, wehi ol 2EIE M&A
2 g0 ARty dof oyt

S H
T "
Hilo] gkt o) f‘fo@ s A AT glolA] Fa

3. COVID-19 #8 M & A AHIE2] AR

ofAlohtg I olxEE ARlE ZEsIA
COVID-19 0|5 GARE Atolo] o]Zolut Eajo]
PR FT M& A ARIS0] AABRE ke, P
M&A el glolAl AeEae] ez S
23}, 7123 MACS] ojzate] ek Aol B
2Dl FLOR AAFEITRE Holtk AR 2o
E M&A AR PR PaiEe] FATeld 2
Al BA| AR] el Z&o] o] B AbdoR AYH
Sl=EA o]Fe M& A FfaPgelA] 5 F 329l
E7} = AR} ek erelAErl7)(Ant-Sandbagging)
23] SJEAQIE? o] 2GS Fejolie B Eo]
Bof] ZIoh] o) 924 ggront, 49] Arhed
W= AR S AR M A BAe] SlotA QALY
A B ol B A % shvk Bl ok
ek O M A Aol AR 71483l
9} e YRgelont Qlrgg 2, 7]ek thof
o o2 Ak Aldat T2 Alele] ARt ARE ZF
Aol A Elb 78‘—‘%7} Wk el ofel AR
Aok A4 ol= AEZA o)A
HA S 5o wh A o2
o] Ayt 75‘% olE FARE AfololA oA
A2l ARMAE M & AAIF @l 3ol M T8
ek A 5 szt Elek viERle] B9 AEEo]
OlFOIAIA] k= wf HASIAR S L ARel| miRl=
wolojo] vllg- 7] wige] A Aol AdH o]
& AUNSEE] B (@18} deal certainty) = - F
ARl & iEgle: At Alofo] AAEH 11 o] %

<]

AHEE ool tdBAtel AsHA 9Rt 5 &
A7t AgstE] ek 35 Eaul o GARE Afo]
9 O]B‘Hﬂﬁﬂg— ok 2 HECR slal gt
A= = S Jds] feith v wls
Sl X]EE- g RS B0l 11 Qofw oS
S P 0 ok 4 sl
9 ANLAL 5] S AT I walk away
right) & SES}ILA}F Sh= Zlo] Hgolt)
oJe} Zro] M & A2] deal certainty ] Th3fjlAl= T
oL} ujRole] olafEAY FROR sk £
=4d|, M & AH|2Fo)| A ©] deal certainty?} 714 2]
Hror HEE 2ol A3z U siAlxgol
a1, Z10f whe} o] kol thall Sl FAKRE Afo]
ol 7 A%t WAl olstolAl ek ot olg}
A e sl 49 710 5o
ARl v B @) o] whE R vl
= Afole] BAoR Qs miesl -9 Aol A&
HHA B M& A A ollA deal certainty 7} oS-
AZ2EE A9 seller friendlydt AloFo] A AT =
7o) e Aol AHIel A2 Hele), ofo] uf
o T Hlsh MACE BEO R MR BEE
EL AR e 97t Bolga, wi

al

__4

J

32 QtEIMEYZ(anti-sandbagging) Z0I2t Dj4R10] Aof H|
Z ol 0]0] YD UL & 4 QAU AN CHEECR Ao

AE T M2 aAr K20l 7R AL SAIE Arehol| Tl

Me a7 QRtoz 0I5t Asfuilas H7e &+ Qles
ot RES O0ISICHOIEY|, “Tle & B 2{fol| 2k5h o4
Qlof otolof x| F 1} : AHEHKZO| tré DA BFL H6ss
(2014, 1), MEthHetn SEHME], 19

33 iR 2015, 10, 15, A1 2012&64253 E 42, FAYSEA
Obat Aot ﬂl’é A Xl 3 BRSO Rt LT =
A20ll= Safifad S0l HiIECHs LEol gle M Sof
HIZ0, FALEARIMO LIER ZARKIS] OfA s U o
AU 0|20 X 5 BEXREO| YFrARRI0] YA 2l
St04 a7 LalotH Oi4-Q10] YBMES A MZ GAl
U=t HAGI0| 2SHE v |2 ol 2402t TAlsH
HA Ofele] AoflaETE SEe| 01 A AlofZlof Bhotod
71245t flelg oo leict

32 | BFL #]1033(2020. 9)



2 Aawa 9 geke] (Gash $ivte] s MaC
qualifier 23S T Al7} A} Woly om, MAC
o] Aolol HABJME AAs| TLA 0|1 T3t

carve-out XS F== AU} v Aox

M &AZ‘ﬂQ,koﬂ/\ﬂ walk away rightS T
HIH 2 deal certainty & 0l Wi =glolA %ﬂf&
B 785k A7 Bl thedl Zle= o]
aEich 1E)a W M& A AollA] widelo] $jet
L2 AAlolA Efgh Bk 83t vidolks, Al
RS Aok AlAE oY T3] ofdiEofof jitk= =
2]o] d==o Hall, M & aAA|oF AEE Ale]o]
o]@A H¥ o5t A= ¢k 7IXF E2F walk away
rightS JARRF AR WAsHR] o2 Zloleke 4
URH A o= Y7
T8y 2 COVID-199] ojutR Qls| mjjlo]
AR walk away rightE AR J=ho] Tl WAy
Sl w2t oAl W=l 9] APl B ASETaL
stejete A3z n) siA|l=d), 12jal MACS] 7
o] 9l 1 o QARTE] Fdat TRIslA COVID-199F
o] E7IFE Al AR QIgE 1S miEel W
tja=?l = 7k FEeo] s SR "l o
A Get Fido] o|FojRA F Ao ditdrt. 7t
3 COVID-19 7[et 7] g - Skt A2 =
71FEAR1 A8k AL MACe] dfdsl= A
HAR= vi=219] QPdat, ARt o] AkfA= MAC
9] carve-out APgFO R HslA| A ok sichar
ok mi=elo) o] WA tHHdE 4= QL
= Zo]aL, 10| Yo MACE Al A=z
L AR 8 1A, e BE Az

0

)

e

A3} A ZF ol MAC qualifierE 74 AR
tieiixlte Hoh 2 det Fdol x¥E 7hsAdol =
= Zoh. I2|al 7|Eolls Hidls Ee =A1E
A A Dol R e I AQSAPE &
xR1e] kAl Bl Wt 9 WA S
wace] clelhpe ERAARe 497t Bk,
ozt ol dlepifE AT A, AHe
chel ol WPl Qgst 1 A9 Slol] &
H]H A F¥Kdisproportionate effect) I} -2 of|2]9] o
9% AT A 5 A el FRk

ok

= Aodat YA 2=IETL B Ao ot
2 got ulwale] @yele] 33 4t

Aol d= 23512 mi=ele] COVID-199] W&
HIEEO & deal certaintys T 2RO 7 73235
ul2lo] ofil Aol AUFEE AvsAL A
Ok% SIS 4+ GIES S AR} no con
dition and no exit T:2)7} A ZHT}E B Wo] =36k
7Fs/do] & Aom AyETh 2ear o] Aok
F27} ol S451o] 10 Bl AR WA Y
o] WMsh= Aolli= Hio] ARk =
Ak WA 5 ofulet Aol WstElzkE A9

E

34 MACS tt=eZ MIlIxd 25F E= oidiRz #8sH
| TS HFOILE ZoF 2IP0] GlE2iE MACO| LlisIiC=
A T XEAREO 2 0410 walk away rightE 24| =22
OHEEQ] IO = deal certa'\nt\/ﬂ M| Mall=A| =Ic

2|1 ol ofAjotFE MolM 20| Rz 2 Sforol
(B2 Lt EHoH MAC qualifier 282 F1, MACS| H9
QF LHABIHAE LIS carve—out &2 F= ZL001= Tl
HEO|LE 2ekol 2JHt0] QUCt e 2A&7 walk away right
7} HHMGH= 740 OfL|22, deal certainty7t Zstel= SHO|
ik
35 0|29 Z& 2018 D} 20194 127]0f AA w= ZAE
M&A el & 67%0IM TeBEel Z2ct H{Btof thsh MAC
qualifier 282 F1 e OS2 LIEfH=H 0l 2016~
2017'A2] 48%01 tlsll 37| 76t Z0l2tn sta, SLet 717+
TIH| M & AAISF 5 97%01M MACO Cist ofll=slg T2 @

QUCt STt ABA (American Bar Association), 2019 Private
Target Mergers & Acquisitions Deal Points Study, p.29,
p.59 E=x,

COVID-192] M& A 7zl thgt 3k 2 w4 A4 | 33



Ao AR st e Bk Aow oy
T AJNA WHOE TS FulRe B EQE
b8l o Azt AR ol A
oll4) 20] M Aol et Wele] e yie
Aofeh FEEA] ol FAREEE| ofsiEAE
AAA - Feldor 2Astele 4 A9felA
olFoA= AlRIZE A kel 5 ST
deal certainty Z3to| 20|

of o] A= T 7k S5 k& Aol

1\Y% ] K=J=] 3

. XRA=

oldellA COVID-197F M& A 7]l m|l G
I = Qs ol WA A Y ARREE 7S

A9 Az 9 A2 MACERS FHOR
Ao AmEgkch QoA 2 vie} Zo] coviD
-19% o M& A A E ARl & GRS vl
MACS H|5E3}t 7afeze] Adagza 9 sjAake<t
A TeRel WA RS WA o, v

T Fat a2 AlGE AoR oitEr

10| Hhef| (B2 o2 M & AAIF 2o disi= A
AL A g=A gAwh AEAe Azt &
AT 2 MACZR}o| 3t A9} sHA| 9 AFo
At oA &S] FAHA| e Ao Hlth
1 oA elellAl aliRt X CoVID-19 ¥
UL M& A £ AlE9] Fole} Auts 53 g
7} Qloka AztE|a, o] 2o] YOF M& A deal
certainty @} RAE e} ARLES Bk 415} - HA|
7le =99 927t H71E SRt

36 O] AZAOlM CHEEE YsliZiMolM o2 ST 2510 X

Zg ‘glofol2tn FAGIAUS0IE SE4totn 0I5 ol 2A
O[2tm HEHSIACHCHE 2016, 7

£ S0{ Lot

(eS|
14, M1 2012065973 THZ),

34 | BFL #]1033(2020. 9)



