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EMRBONDEL, TOWMEFARN TR FERUTERESNS D TH 5 & ORE
ZRL1ce £D LT, EBITDA®Y ZlWTHER T LD EITV, Y #hich U7 BB
B cd 5 LK L O, MAC RIEOFE A GE L 72,

FPIASRIHIC O VW TR, HINED MAC HHDOFAEZGEEL 7o BT, £ DIRDBEPE TR
WHINZIHETH D, FIASKHEOBREEZH VT MAC FHOGFAZIET S LB TEHR L
EHPRLTW D,

[#eEt]

ARG, BEOHEIPZFEEE LT, SOGORHFIDBIEOIRY . HINE D MAC HHDFLEI
SWTEEEEZH S & Lic, 2D LT, OHPEFERIC. MACHHITK > THEL 205
Dt~ DEBEORHeE L ERIEIC > WT, XD fT - o EEETIcHliE LTV B, W
ZATy AR S FELOBHIP E[ERkIc, BIGEE IO L TEOIGEFREEZ#R T b & L THE
x5 (35)0

KEE, TI5AR—b e 204 F 477V DI V—FT BT EIENENE L1 - 725H
ZThHHM, XHERYHEFMUEELZEATE, AMEHRIENMREETEIC LS v
FV—EZFAATITODNICbDEFZEZ BN D,

AT, 20 ERB D BRZIRB I VIR D | — I M&A B |1 EI O F2EHE 0 —
Wz LEEL 72 b, AFCBV T O Y FHMIARSC RN SEZEL 6T
CEEOEVIEERD TV S, T LT, WA EEDIEE IR L 13D - 7ok o #ekIp) &
Rz RN TOERGSEZENS 2 EE2BRK L, 2B OIEE L LT EBITDA
AR LU CHICE D H 5, EBITDA 2 WcEH & LT, &, EARME D & 50T
LTHO, FEIMOMELR AL LTHSDb LV EHAT 5,

EBITDA A o5 @ E L THEI» 3 s TH &, ARHRA—E OIS IEEA R L
FREFERICBOVTOIHiaN TV 2, FARHIA, £9 MAC FHOGFEEVIEL, ©
D% THZEHPPFIANZIHICEZ N T 20521 5 SV BHAIT > /0 2 &3, ISR
DWW A TR Ly GRS BIE AT O BN b 2 KB EMGIT 5 2 L1t b & big
s s,

BB ARG ZERHSFEOFER 2 SUHITITON D TH LM, 754 X—F T
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JA4F 4«77 Y EBENEEL S M&A HGHT B O T, BRI FRFi: O TAEIc >0 T
B BHW AT LI B D0E. ARHED S IZIH S TIRE D,

(2) FIfFIERROEEIE & 5@

MAC $HICBA 9 2 KE KB, 4 DHERKICE T 2ZIEFEONE PUFHE LD &L
R ZETTIT, YFEHOEBAHE L T, MEE 2 - 72 Fhh MAC FHHITH 72 2 0 &Kl L
TW3, 2% 0 BAERICEVLT, —i7s MAC SIEOVHHA BN TYHEENINA 727
LYYV, RRICBVLT O L 2REEEINS LHET 2 &N TE 5,

AT MAC HHAEAEL TV 024 2 BRIk A H L Tv 5 D I BINGE D IEE
WETHD., &0bIFOHBEAIR L TMAC FHhiowd 2 BIGEORH [Hgetic
X BB oE AN ARSI 2 B o Rk ] 1Bl 2 EENAENER STV
5LV B,

bodbd (D) THELZZL ST, KEICE TS MAC LIFICBT 2 HFliZ, WEFnbHIX
TOTRZRT, MACEKHDEHEZREL TW5E, £ LTOWINOHIFI S, HINEITH L
TR L WALRE A EER T 5

DX S IHIPIEEITH Ly Fiid L OEBOFHMIE 1N 5,

PRI 75 R EIPIEERIC S < 78 5 IFERR I MAC SRIADE A S 0 5 mlRetE (3 IFR I
K720, 7 EARBICBOWTYHEEN Y)Y R 7 AT - 70 LTh, FEBITIIEIX
GBI 2 RENHEL > TLE D LIEMT 209, FRICEFERONE Ko, YFEHEE
BARD7EWALER ) R 7 DFAEDSFER TFRIO AR S NS E 2k dH D, DX 51
BT EIGE IS 2 (REQ LB GV Eb R B,

s L, M o@ERIcEER S BRI O X S icibRz, £9' MACKIHIC X -
TEHINZ ) 27 5HIE 1HFROIEIVRENO UL SGIHICE S D TH D, HREHIC
LIS B ERVA VWA 27125\ Tid, TOME F, FHEIE L TEIEDE S X
XThbETHE,

MA T MR DZEFLE I S DEFHAE L GG, HIGEPMATE 2 F&IE
MAC RV b2 1 b DD 2 e BET NETH 5 LIafT 59, FIZIE. TR
FH&IE (reverse termination fee) DF|FIIZ & » T, GRS 2 @50k 2 30 5 4
FIEL 5H) HIGE G SfuBd 2 2 E50[RETH 5, < DA, financing out 5:1H
% letter of intent DIEH & EZ 6N 5B, TOLIBENZICHT A R#ELFEHRL S 2HE~A
BFEDO—DELTMACKENGFAET 52D TH O, HINF T 2 F#EL 590 24l
BICdH 7z > TRMOFEOFHATREM: bR T 2 68N H 5 Lilk~N5, £ L THNFIIHL
TSR E G2 5 5 MAC SRIHICOW\WT, T D ] % HIBRA I iR 2 Bkl o fin) (3
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XU TH B EFHET %,

(3) EHLOXIE

BRI EINE IS LT LVEEE AR LTV AIZ b 0b 59, KEOFEBKITB W T,
MAC &I T 20 —EH - Twb b, L LHFoMEA»53 2 E, 2
FcBWTHIC TERGEEE] LOALHT 5L 5 BERS 2K L HEEZE VS A.
EUNE Y OIAE L R 215 S s W nlREEAY S W,

TN ZICER ER. [EECEZE ] ONEIC> L TEERN D SFElICECH T 5 M
Hb, BIEKITIZ, REEBEOHT. EBIDTA © N, FE HAZ 0 KUl O RERK 7S & HIEAE
LBV EEMGIFEITORMRSGME LT 2HBRONTV S, AT, YFEHITmEHRD
BOWEHORAICS VTR, 0L BRAFRRNICL 2 bDZ2HINE RtV IThOH
HET 20, ERBREICBOVTEHBICED 3275 —2b2 0,

Iolt, INSDOEHITHOVWTHIEL BRI REEZHT LI L bbb 5, HIZE.
HiE LT 20 HREOZRAEEASE. BHEOMERL 51 & v 2D IO 156% A L < 1 F
BULLDHEDHELE V12D THEW, boE b, TDXD 2 ERNIIHEE ikt
EERNTBVWTED 5 & RO FRIAARERFHIOHE TER VBTN D 5 & b S
n U,

MA TS FRATB W TR & 73 2 TAFEAT DPEEFE & LT I PIANEIE %2 3% 1)
5T EBEICKD, VHFBETEEENE D SRRAFICERT 2 EbH D S 59,

o, —HMOENHEREWNREHETE T 54 X— « 2714 F 1 ORELRMETIE,
PlIZ 3, BIESZHOFEITEELRTE 2 L5 10 [EEE | OFERICOVLTREEMITHEE
L. fthh, ZRETROMEORHICE VTR [EEE | OFEHRLILHET 2 & THIN
GICEEM S REE R E VORI FiEEE T LW ITE T, FET LI MAC HFHOEREE
ZTHEHMONT v 2% 2L BTFHEG R HTEL L TEELTVWEEDIETH
5(43)0

i, WREELSTNIE, TX RO MAC HHOHHZFIRLcWEEZ 5 LI
o FEOMBIH S IE. PIFO LSS >0 THERIcERNE 7 L vy VEINA 5 Rt
bbHEEZOLNDW,

9 MAC LIHO RIS HETIE. MAC FHOER L, BERREEZEL T 20K
HIPIBILSBUES NS 2 DB B, MAC FHDOERICO>WVW TR, BIcERTELEL L
S5LTVAHERLETTEEL, [ERRELEL LT LA THINLSHR] bbb
DETERING I ENZ VL, T, BRESHL T TEEL ZOFRHITEZENE LTV
LEEEWNRICEGEUH L RoN b, WRAtEE L TR ThoHHBEERSHIET 5 C
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LT, MACSRIAO#EAHIFHARO 5 2 L 6FZ 655 W,

T bl oMFliz, BINEST I L O RIcBEdT 2 ) 27 3FEANE LTHEIE
ICHbLEZNZEDOFHRICTI DD EEDN S, TDT &S dhiE, MAC FHl 4222594
FERITE U b DIIRET 5 C &, BNEPEFEETNIC A FRETE 2FHhi>L
T MAC FH» SR/ 5 LI3AIREETH A 9,

S oI, HPINERSELZEOF G EH L TV A I EhoT NI, HHFHHDOEEN
—EMEEE L CTHIO T MACHHE R X o1, BN LOEREZH SN UDIRET S &
MWEZHND,

F 7ol IETERPISSKIAIC O VT OB HENHK T SN A H 5 T & IFREDE D
THHMN, DHR»P 595 E, SREPINGZIHLID & MACHFHZD LD EZED L 5 ITHIRE
TEMEVD RICHHEEFEORLIE 2 ENEL LN S,

3. BRIZHE TS MAC RIRDOF| A FTReE DIRES

TOEICTB VTR MAC RIS 2723 £ 7207 L BT BAREITH » et 2179
XHkizdF 0 BN 52 0ORBRTH 505, 2011 FFORHAKRER 221 T, FHEIC
B 5 M&A 1T L TREHZE GO RAJH) A U 156 ORI 2 W TRET L 7o 3k
BHROENZUW, DIFTTEINSDETHFICE T 2002ty HARICE T 52 MAC 518
DA AIREME & R Eo RIS W TR %,

(1) FHEEEDIRA

FHNTB VW T MACKIAIC K 2 ) 27 EMSTTON TV WEGS, R HZIcE LR
DR OZLZBH & LT, A% OBITHREREZRD 2 5FH 1 [FHEAHOFHA 1
il 3 2 &icts 34D,

RiFics 0 2850075 R, FHEHORAIZRO X S ICERT 5, [T & L CEHER
BRERERY L 2EFITARAS N AT, HEEEITADERRE /- LEEY, BETAD
%, HORZE TURNCSYFEOF IR T o8 2FHHIcLY, TRLES ZEEICEATL,
HAS R MY OBRICA T 2 IR EFAY Ld, NRBZEERE LE 2 T &0, EREF
DIFAIE, AHEED 55 2551V T, HERYREEREFICEASSTELAHEE L S
&S W],

FIELEOFAMSEH SN 2 E ML LTiE. OFWBOLRHICEREE 3 > TV o0 E R
Mho>tcl &, OQUEFIBEOLTENYFEICLE > TTFRTERVBDTH - &, @Y%
FHHELAB IOV TYHEFIRERA TV &, OFBEEHEOMER, B OZHNEIYHEE
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iR 5 ENERIEFLIALEREDONE L, DURETHE LN,

C OEEAEA S W TIRITRIRARY SN flE LTI, MR OWE 2 G
FH, T TED SN M E TIAHEMRTE D > 2 & VWS HEFITB VT, HEHY
HEDEHISEM DL B SBE I L Z VIR0 FIEOLEHE A & L TIOR3,
& DY AT L7 b HImAI 3546 10 A 24 H & A% 5 5,

COHRIT ENIE. M&A R DFEHERICKER L E O REMBEINA UGS, FIHE
HOFAIHES O TEE G 2 SHOBT 5 T & b, AR LTRHDELEELS
NBOV, L Lishs by HAROHHIT 3 S O 5 0 # & HIBRI 173 2 610 3
< D Ly | MAC KRIAA LT TR WEESIC, ZORBERE L CHELFOE AL
CHHT 2 ENTELEET LT EBHEHL L,

¥ o, HIELEO R OMEAH O WS ENEAHFHIC L > TRE LS N B0,
RELT, TRYEEDX TR REERPEINLI BENNH 5, WA ITYHE DL O ITE
MR OiEFEME AR 23550103, FHEATORANCL 250 6, MACRIHO LS50 27
NECSHE AN A AL AP EE LW EIRIES N 569,

(2) MAC £IHOFIHA

ZN TR ZRITB VT MAC SEDSE T ST a1, ToEOEHFT I MAC &
HELEDIS IO /S TH A ho BRETRFRERNBEHFINEE LT VIZD, K
oM R THERI OB A Hi7s WAS, LITF TRETHIIC L 2154 ticE TOoER ATV
720

T, AEEEONEICE T 2 HAIAFHRE ¢, BINE DL &b FE L NEE
H2s MAC FHHICH YT 5 2 &2 LT 2 0 Eh b 2 Effan b, T L TZOEAIE, k
FLOKEPHIFI S EMR LT Wi TMAC HETk 4 2 BINE O TRt 38
OEAM: | [RREEITHT 2 HEOR | > W TOMNIEbEREN B T & b+ E
ZoNBEW, INSDOIFENRD SN B EfiFd 5 Eid. FIlOFFLHEOFHANICE T 5
BE bBANTH L M bN S, bbb, WREHOEEENDERD» ORH 12 L
BisEChiE, BIEEICE > TREZENOMITPEHLE DN L EICBE2DTHE0 6, T
DEHIBEHEL 15§ LS BHBHE MACKIHOWNRE T2 2 &3, FHELHEOFAL
[ OFEBEE 8 2 HNEOLEE | ZFfkE 452 & EHMWTH B, £12. MACHBOE
EAENENEHR L TR P -2 &% MAC B OB E4 2 &3, FHEEOH
A5 O FRIATREME IR B AR E 45 C & LB TH 5,

botdb, MACKIHICH L THFELHOBEESEEINS L VI HIER, KEEZEDLRL
Lilbhdicd, x0T B VT MAC HHPPINAFEHBEOL S IBES LTV S0
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k. BATOEEAGMENLZTHS S0 BUEO HADKIICH Y 5 MAC ARIER, KEO
KO HENSR T SN TV EbIITRIEVESNEY, TOXI T3 &, BHr
ICE BIRRONAZRD 5720, SRIFZHARICTB W T O EHEDTEMLAEL nJfEM R H 5,

FEMEARBE VI BDEED LI ICIRT E2HICONTIE, 3L b KEE B —
HLTOWEPITTEE L. BAICEVCEEDBHEOEAMEA &0 X 5 1 HWid 35 123
oaing 3 EEHbhn 369,

BV I

MAC &5 13, &0k E» O 7 0 — v v 7 TORIcHRatic A U Eshic k - T,
MHE T 2R U 75 < 78 - R BIEITH LT, 8ry s as CHG I » S#liid 5 2 &
EEDLEOTHY, HIEIIH L TREBHRELGZ S KT %,

KETIREB L. MAC RIEICS O T A2 TRE L. SHMSHE 2% T 2 A H
B8, LR o¥IF e & T EBICEF YD 50 2 e IRV (b - &b, MACKIE
WAL TV EVLI DI TR, BRI ERHEPFAET 52 & T, FrTHT
B &b, MBICELACKIOENEZNREFICEZTVWE EDERbH ),

IEOHRRFOZALPREMEIC L > THFSN TV 20RHAARELFEKETH, &
REEPEICB VTS MAC SHAOHHMBEIM L, S SIHFRTHFON I HEN BT 5 C
LEEZOND, TORICHEHHFNAE DX S IR EIT O M ERAEKTH 505, MAC 5RIE
DIFITKETHEAICHHA SN TV EEIETH 2 2 o, KEEEROHESEH SN S ]
REMEIZ T3 d A 5 @9,

Lo L KEPHIBNC B 5 MAC SRIEDERE & 127 E@ ETH 0 SROFE « HIf] -
EBIcBI2@ERICL-> TSN TOLS b EEbN b, 4% b, KEICB T 2FE RO
A A2 ER LTV E D,

£

(1) Material Adverse Effect 555 (MAE £55) &EMiEN 5 2 &b b 5, MAC & MAE (370 2 =ik
BUMRIE 50, ARTEMAC OFETH—T 5, . MEZNITE VTS EBOKEDIH O
5N b T END LN ARTIE M&A ILBT 5 b2 HFiFR LT 5,

(2) HAD M&A ZHEHICH T 5 MAC KIHIC>W TR, [2toHE, BE, Ak, MEIRE,
RERHE, ¥+ v varyo—, TOMORICERSEZEL KT (XEXEFLEZ) Fhn
HHELTOROWIE] SV c—RNBHEENEINS CENEL L, FHIBERNPENINS T &
B ed UEBUEN BRI ED X 5 RRERPHA L IGE 2 F ISR X3 EREH &
LTHELTLEZDOPICo2WTIE, T LOMHMETH L LRI FA RV EIEHEN S, TR
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[M&A Hnlic s 2 MAC 16 & RIS | MARRI199 5 21 H (2011 4F),

LI B BINTE TRy HRIEDSERLIGICH 570 MACKHIEThREZHINTE
59, FHZPE 7 » ¥ F2B54 W5 IV T MAC RIESHV OGNS T L, MO THTH -
1o, WES OEHGHICE - T BNTEIcB W T 8iTHA e — v 312 MAC &IHA AT %
FOERLTLS 2 &I ool aNd, HEET [H 7754 LG EEIMN M&A 7 7 1 F
VR EVRZRB = YV —F 155574 H (2008 ),

HINE OG> & DFfftic > W T3, [TfEFIRIZEIE (reverse termination fee) | ZF|H 9 275
b b B0, WIRKESIHO GG R EIE 05— E DR R SITSA S D H 5 DI
XL MAC &IHDE &3, BINE BB OSIL 2 4 2 MBIV ETRE 5,

David Cheng, Interpretation of Material Adverse Change Clauses in an Adverse Economy,
2009 Colum.Bus.L.Rev. 564 (2009), at 568. 7535, 2007 46 H» 5 2008 45 H 31 HE Tl
b7z 528 PO AU P EEERE S SIcB 0Ty MAC RIZH T TV Eh > cD kb
PARIZT XL VWEDRTERENMH 5, William Kucera & Charles Wu, MAE Clauses have
their value, Mayer Brown In the News, June 23, 2008, http://www.mayerbrown.com/news
/article.asp? 1d=5668&nid=20.

Z ofl, MAC WA U 7c e, HINGEE ISk LU CEIUIE O E S KEZ D 5 b D & b 503,
NP o U MRS AT S S EWEF LR ch 2 2 L bbb - T HINHE 2T T 2 52
EEIND T &, ThiREZLBV, hE - AiEE ) 74 Hs

Yair Y. Galil, MAC Clauses in a Materially Adversely Changed Economy, 2002 Colum. Bus.
L. Rev. 846 (2002), at 848.

Model Stock Purchase Agreement (Prepared by the Committee on Negotiated Acquisitions
of the Section of Business Law of the American Bar Association), in Doing Deals 2002. 73
B EXEL o@D Th B,

“No Material Adverse Change. Since the date of the Balance Sheet, there has not been any
material adverse change in the business, operations, properties, prospects, assets or condi-
tion of any acquired Company, and no event has occurred or circumstances exist that may
result in such material adverse effect.”

iR D 2008 DT L UE, BIKRD T5%ITH W T carve—out BHIE N TV 5, See, William
Kucera & Charles Wu, supra note (5).

TYRY a— e N—F —=RKNHE [R&HRE M&A OFEH—2008 F2KE M&A B D43 —
CF)J (2009 4F) 21 Hid. 2008 FFic/AFE S N7KRE O A& 2 1R et &4 25 M&A His| D
5B B DEW 10 24D carve—out & HIK T 5,

PHg i =Michael O. Braun %{&, £V v « 7 y —2 % — LLP/VE R EEFRFEGIE 7
A D M&A OFF] G (2009 4) 156 Ho

789 A.2d 14 (Del.Ch. 2001).

Bradley C. Sagraves & Bobak Talebian, Material Adverse Change Clauses in Tennessee:
Genesco v. Finish Line, 9 Transactions: Tenn J. Bus. L. 343 (2008), at 354.
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(22)

(23)

24
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(28)

29
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Case Comment, Delaware Chancery Court Addresses Default Interpretation of Broadly
Written Material Adverse Effect Clauses, 115 Harv.L.Rev. 1737 (2002), at 1741.

BB, =a—3a—27MOHBNIZ, HEEHICOVT, TOREATREM A2 EINE PR L TV 5
». MACSRHIBFFICEZIL > TORRL E LS EaI, BINEICEZFHICEIT 2 ) 27 2D
HF50BH 5N 5, eg., Pittsburgh Coke & Chem. Co. v. Bollo, 421 F. Supp. 908, 930 (E.D.
N.Y. 1976), aff’d, 560 F.2d 1089 (2d Cir. 1977).

Case Comment, supra note (14), at 1742.

1d.

1d.

BB A VI =%y A FOLHETIED ED, RIUETIE DL Tyson #hiT & - TR

Wic kDR R o5, FHERN 7087 TM&A OFRA~XS T2 1 | 200844 H 15 HilE
(http://taiigaki.blog62.fc2.com/blog-category-35.html), % /<[5 (3. Tyson fhBE I
IBP #hicff U 72 R A o th© MAC 12> W Tl TV W b Tyson #EIAF] & B
foLIEREY %o

2005 WL 1039027 (Del.Ch., 2005).

B ORKITIF. “material condition (financial or otherwise)” & HIE L TW 72 EFHMIEIC S
=, “material” ®EZHIKL 72,

b o & BAPEEECHET, TR IEZ 525 MACHHEZMK LB V] 05 FHflloFk%Z2R
T, FRACHLTH, FHEDOIFERE T MAC HH &3 2 RHHIED TV 5,

Celia R.Taylor, When Good Mergers Go Bad: Controlling Corporate Managers Who Suffer
a Change of Heart, 37 U. Rich. L. Rev. 577 (2003), at 610; Kari K. Hall, How Big is the
MAC?: Material Adverse Change Clauses in Today’s Acquisition Environment, 71 U. Cin.
L. Rev. 1061(2003) ., at 1065; Galil, supra note (7), at 864.

No. 07-2137-1I (III) (Tenn. Ch. Ct. filed Sept. 21, 2007), available at http://www.genesco.
com/?g=litigation_library.litigation_library.

A WT, MACEHBL TO LS ITERS N TV,

“any event, circumstance, change or effect that, individually or in the aggregate, is materi-
ally adverse to the business, condition (financial or otherwise), assets, liabilities or results
of operations of the Company and the Company Subsidiaries, taken as a whole.”

HeHIT 3. AR D Section7.2 (b) A% “[s]lince the date of this Agreement, there shall not
have occurred a Company Material Adverse Effect . . . that has not been cured prior to the
Termination Date.” EMEL TV A T &% HEEVEIIHIEZT v RErE 2585k L T\ Lfig
THIRWET 5,

Sagraves & Talebian, supra note (13), at 363.

Steven M. Davidoff, Lessons From the Genesco Fight, N.Y. Times Dealbook, Mar. 4, 2008
(http://dealbook.blogs.nytimes.com/2008,/03,/04/lessons-from-the-genesco-fight).

Cheng, supra note (5), at 590.
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Michelle Shnenker Garrett, Efficiency and Certainty in Uncertain Times: The Material
Adverse Change Clause Revisited, 43 Colum. J.L. & Soc. Probs. 333 (2010), at 350.

965 A.2d 715 (Del.Ch. 2008).

HU5 | ORER 34 106 45 K VISZE L, TOENOEH LD HRHTE W THRR ARO[ F TN
ST HE LB,

Earning Before Interest, Tax, Depreciation and Amortization. Bi5|HiF]#s i B BIHELS « A
FE 38 X ORI EEIEE & N5 L 7o feis.

Y #d 2007 4F @ EBITDA FHIFE KL T3 %D Figic & & b, 2008 D EBITDA (& 7-
1I%DO FKRITEEE > 12,

Cheng, supra note (5), at 598. 7B, & IC L > TlE. AEIRIZEINE ITH LTS ST iEE
TAE LcbD SN TV S, Steven M. Davidoff, The State of the MAC, N.Y. Times
Dealbook, Nov. 7, 2008, http://dealbook.blogs.bytimes.com/2008,/11/07 /the-state-of-the-mac.
Nixon Peabody LLP, Seventh Annual MAC Survey (2008), available at http://nixonpeabody.
com/linked_media/publications/MAC_survey_2008.pdf.

Jeffrey T. Cicarella, Wake of Death: How the Current MAC Standard Circumvents the Pur-
pose of the MAC Clause, 57 Case W. Res. L. Rev. 423 (2007), at 424.

Cheng, supra note (5), at 602.

N—F —=KN - HiEE (10) 22 Ho

White & Case BEHRFER (7514 7 vk « 75— b —HHEAKERX 22 1 KAt HEIE R O
MAC Z&IHO it | (2011 4) 2 H (ARtEEASHEEEREEY 1 FOLITO 7 F L2
£ 0 AFalgE (http://bdti.mastertree.jp/f/etgukr6q),

White & Case ERFE5HT « AifgE: (40) 2 Ho

White & Case L HHT « BifgE: (40) 2 H,

N—F —=KN g (10) 22 Ho

PNicd I siatmH i, S « Bifgd ) 76 HoME 4 225 & L,
MREEDO T LT OVTE, ETEHTEICMACAZBEH T 20 TR UEBERN T4
SRICERBELZELLGZ 255CRET 2 08B 5N 5, hE - AilfEE 3) 76 Ho
A« JiEEE (2) 20 HEL M. White & Case i3 BT « BEE (40) 1 HEL & &,

White & Case iLHEHHT « Biifg: (400 1 H,

EATESE TR G 2 HIEAHE ORI A2ER (1926 4) 567 Ho

HHEE M0 & FEAE] B2ER (1969 4F) 152 H, B8, JoRHIZo>L T, TE T
FrD [FHIELEOFA]| fioEA L [FAFLEORA FHOFHIROZIC >\ T PERFER
Rerbeim® 6 75 116 H (2009 ) 2&5#& & L1,

RECHIPT RFECHIPIE 11 % 10 5 2286 Ho

White & Case FEHRFEHIT « AiEE (40) 2 B3, [T TR 2FE M 5 @ik arhid. @i
EMOBHOINCL D PRENTOZ o Y27 FETHAIREICE > 72 E WS DA T, F
THAEOFANRIM L The LR ERM O T RB 2atd 52 L3 TEB VL, LhrLEho, g

REOF LR FREFVITE 57 « 4(238) (2012.3)



120 M&A HU5 ik 5 [EHARGEZE ] OFEE L MAC SEHDMR

B, BEICE S b TR L 7856 X3 U B ME 55— i 1~ 1 78 & F 1 o hE#E X,
WIZFIEL TOTEETE RV E L - LI, WP OYHEER P ZEHEAEHNTE
AT dh 5] LakiNg,

(52) ad. wEEHFNIC B W CHIBEL T OFEE OB RS S filidis v, o « JiiEBE (49) 122
Ho

(53) White & Case ZEHFHHT « AitEE (40) 1 H,

(54) AR « FiBAE (2) 23 Hix. MAC LKIHODOff & e M&A &2 IESEAE E & 52 BN
Fld 43 MACSHUCB L, (1) ED XS BHEMHAERKE LT, (i) ED &5 BRI
LT, Gi)EDXH MH] KU & ORENFELGE% MACHHE L TEDLONE
FIREEL TO MDD B | L5,

(55) AR « ABE (2) 23 HB LU 24 HE 14 3. SRIPESIE BT 58 14 4855 1 THES 3 5~
BT, [KFCRERT 2EFNCOVTEAMEMNOMIEIEHE T2 I ENTFAIhTVE T L
Mo, HARICEBT 2 M&A GlicB0WT, REMBEIEFEELHERTHS LA SN TV S L
Ly BARTIEAZHEIC VLTS MACHHE T 2 0H0b 5 LN 5,

(56) MAC LD > W TCKEHMIF & © bigvon LR 1556, BNAEX D bisloHE
NEEARNCED TS FEREZLE U pREBV, £OLSBEA»S LT, BINEICE > THR LW
FAEZ AT 2 AHeE b T2 it 2 L5 Icllbn 5,

REOFF LR FREFFVIFE 57 « 4(238) (2012.3)



