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MEA ER5|DEMRFIMERELTIE, MBI EHICHRAIEENER . TA AN AR DO MRA BXSINBIMT HEBONET . F
2. CO&SHKR T TERIRVZA RMICE T 572012, 100% BURTIFLRLE R BURELTZY  R—bF—2 v T OEHR
BEDERERALLGVETORMSIZEERT 5% . MRA BGIDEBZRICOVTLREREELGIRFADPVEILLIHEELHDHE
BHhFd,

LT TR, FHEIOF VMV ABRREDZEZREA-. EHNED MRA RGBT AELEBERICOVTHALET,

(1) MAC £EDHE

M&A ERBIEHICHE VT MR DELEZEIZEKRGTEZE (Material Adverse Effect ZiL\L Material Adverse Change)Z & (X
FTEHURUTIMAC BHIEVWWET ) BDRLELBEIZ. EEAWEINSEIRT HEFZEDH-FEHLUATIMAC LIEIELLY
FTONRESNSBINDELHYER A MAC FIBIL, (1 )EHFHHEH LIEIC MAC EHAREL TGN EEIMEIETR
BORREHRETH. (I NRFTOUBEROEREERBRIC MAC EHMAFRELTOVEWNIEERPHRIAFIELLI- LT, B
RARANEENDERETHACLTMEIRTEBOANIREHRLT S, (IIIIMAC BEHORLELZNDBRBRERET LT
BT MRA ERBIZMICREINDIEAHYET . MAC FIEIL., ZMMHHEEFNSI/O—D T EFTORMICFENDBENELT
MR OMENFHDTH)RIEFTE-BEEXMTERA T HHEEEELET,

BERMICE, TR OEBX. EE. 8E&. HEKE BERE. Tvolaon0—F 3RO EFHEICERGELZESL
RIFTFEEIFEEMICRIZILEIEHANERELTOENI LI LV HRNEEEEZEDH S ELELHONFET 2,

ZDOLET.MAC FIEDORNEBHELT, LA BUAM - BEN - MBENETEREO—BMEL. £RL2HOEL. EE
FLRESHELEDOER, BEF(ETO0OFE. BEZIMEIOLRICKIELEEZRET HIENZLAHLNET,

EHIT, INSDBRABROFNTEHLE, RSN TIZ MAC BHICEYETIHIIELLDIID)ELT. HREHDETIER
DKEPEMTZOLEHICLLL THERRTICF O IFEE 5 = H(disproportionately affect)/ b DERL(FTHhE, BHRER
ISEELTHEREHAERKECEHMTISOEHICLLL THICKELEZELFZITIGEIZIE MAC FHIZZLT D)EWLSR
ENEDHLNDIZELEHYET,

() BERPZEHEETIO—DUTEERT D MRGA BRBIICHITHREAER

BRICEZAESNTRYIO—2C0 =R T ORIRIZH S MRA BB ZHWLTIX, FHEaOF DAL RBERIEICKBFE(IC
&Y. MAC KB U THINBEHIEEEICRATIVELHIEEZONET,

(a) MAC SKIRICEEY S5

MAC £IEICEE T B Z /A EATNSRETIE. 2018 £ 12 A 7 BIZTSOIT7MESED MRA BLBIIZET5 MAC LIEDH
LEZMOTEDEEOD °, —iRMIC, BHEFKEIZE T MAC FEDTHEIZDOVDTHLWLIBAGShTOET,

BATIE, RRMHFR 22 £ 3 B 8 BEIFHIEFER 2089 & 143 B)IE. NSO RTHFM|RKXD L TEEEIT L2241,
IERL 19 &£ 9 A 30 AU, RS OMBUREICEEZEEZRIFTIEELGEENELTLVENILIEVWSKBRIISEIEMAC
FEMNMEESNTOWEEERICBVN T, RB|RIEFEISERLEVEIETELT MAC KIEDZUMEBEL. /O0—S0 7R 0DR

! AIETIE MAE & MAC EEBZRICRBIE T, IMAC I ERELET,

2 CO55 ., HEEQIEHEIEVST R FRZEDHEIMNOTEEMIZRIFLFLIEVSISSEMEDIEKRIBAERE T HNEMNIDNTIE, X
BIZRBIENDILKBYFER A,

s Akorn, Inc. v. Fresenius Kabi AG, C.A. No. 2018-0300-JTL, 2018 WL 427137 (Del. 2018),
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HERBRDOEREZBDFELATLIz, EERMICIE. (1R REHOTRK 20 F 9 AHOEEN SN, BEMMEEEOEELINT:
BEHEKLYIKRIBICTE>FZRICDOVT. DFRL 20 F£ 9 AHOEXEFIREER 19 F9 AHOEEMBELBRLTHILT
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ELT. RBRIEEFIBEIGERLGEWEHIERL, £, (IR RE/NFAET 5L HOMED FTEIZOWT, TSGR EIERR
DTEDELSH. WMERH - OEEICEEIZELDLDTIEEN—RMEBHEERICOLTIE MAC EHOM RN THSHE
HIETLEL =,

(b) MAC FIEDEZIUM

MAC RIEIZERHTOMNENIONTIE, BB EICEDHoN-BERMLBNEERTA T —ANA T —ADHIEIZEYE T A,
FEIOFTIVANNABREICLY, AR XA OMBRE. BERBICEDIILBHZENRATNESN., F=. SRESEAH
THINEEEICRFATIVLEAHYET . MAC FIEMNFERDUIRAEE LV STFFEFRLRARICLTVSHZRICE, &Y
MAC EHITZE T HLHENBBEIDTIRIBLINEEZEZAONET,

MAC FEDMRNFHDZIMITONTIE, F2EAIE, MERR. BER. BRFLIRITROREIEVS-BEREZRINERLE
LTEHRELTWVIBEICIE. CALTRETAHLI=A>TIMAC FEICKRALGLEHIMESN LTSNS TLIEZZONFET
ALFEAOF VAN ABREEDBEENRET DA, TOLIBRNFAREHALL TV EHREXILBNEEZONFET  F
2. COFIBRNERELTRELTVENGEAETL, BFNIKEDE L, FREADIKREDE L. EMHTHZDELEFEZR
NBHELTHRELTVDEZIZE. ChITHE T HEHISNLARRMELHDIEZAONET ° Aifg- RREMFITR 22 F 3
A 8 B, 2H LI MAC FEOBRNAFEANATHICEDONTOVENEEIZEVW T, HEMETRBET RO TED LG —
B RMNGERIIMAC REDMRNTHLHLHMLI-CEEZRFEADHE MAC FIRD RN EHAARMIZEH LN TLVELY

SR THOTH FHEIOFT VAN ARREICIOZE IR REIMICEARICELD LD TRHLBN—RMEBHNLTERTHY. 5t
EMVRIERIRELDTIFRNEL T MAC FIRIZER L LGV EHIEEN S ELEZONETS,

FEREOOF VNI ARBREEICLSHZET, ZINHRERIVLNRSHOMEENKREETLTNSIEEEFIC, EEX.MAC £
HOBERIZLDEEI Mo DR EZ THRLT, FEMBOBRBETEICHLTRDEIENEAONET  TEELTH. MAC
FENERASNAAREMN R EICEETERWNGEICE. EEAISINGHA T S EERIET 5702, TR L, FRIEMSK
DBEXBICIGLEDERLBVNRLELTT,

(3) SHRENHEMHET S MAIMBIICHEITHRFER
REDIZENOTHE HEIAOFT VAN ABREICEIFEFITENHUNTELHEDNIRI TR ThEERLEL:

MEA ERSIZMMNLDEEBDIEFIZEEICEZHARNETELBWELT HEIOFVMNIVARREZELERR. BRERFZ
MAC FIRDBHNFERELTRETHEERDAIENABEZAONFEY ° KBTI, HFEIAOFT VAL ABRREDORENREL

¢ BARLYL MAC FEDRNFHEFBIRETHENLLVRETE, 2008 Fh5 2018 FOED MAC FIEZEL 1128 HDEKIZHINT,
E2%E (pandemic) £ =X FNICETIBRNERZTED TL=EHIIL. 83%DHED I ETI (Matthew Jennejohn=Julian Nyarko=Eric Talley
[Coronavirus Is Becoming a “Majeure” Headache for Pending Corporate Deals| THE CLS BLUE SKY BLOG(2020 &£ 3 A 19 H)),

s 2018 FH KU 2019 FFE— M+ HIKE TRt (public companies)h JE LBt (private targets)E BURLT= 151 FHIZHLIT, 97%5H% MAC
ZHEDOBRNEBERERELTEY. T0D55 ., BFEMEIKTEDZEE(economic conditions)ld 98% . EREA DK R D ZE {k(industry conditions)(&
86%. ERELH15 D E AL (financial market downturn)(d 84% DEXE TN EHRELTHEIN TLV=ED ZETT (American Bar Association Business
Law SectionPRIVATE TARGET M&A DEAL POINTS STUDY(INCLUDING TRANSACTIONS FROM 2018 AND Q1 2019)130 B),

6 MAC FIEDZUMEDHIMZEBRAREICT 512012, THZEMEL>CTERGBHE I THHLT 2O 22 EREZOFEHMNLIEZEL>TRE
TEHIELEZONET, boéb. MAC BHITHKULEBIERL. FNIZEVELBIHELHATTL, -, RO -HEO D TERHREEIT
DETNIEESBENEEN SN EERFRLE [ERALGEZEICHET A EZORBMGEEL 2N LBEMTERT A LIEER L
BETEBHYFEL A XKETH, GHBHIE 5 O 151 BHDS5., [EXGERZLE |(material adverse effect) DX BT DNTREREEZFEH TV
DIF 2% DHEDETT(RT#5-PRIVATE TARGET M&A DEAL POINTS STUDY 28 H),
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LTLIE . MAC RIEDRNERLEL T, (MR (pandemic). epidemicGRITREZ AR T HBHINDELTEY ', 512 FHED
AFOAINARRREBRERNEHELTHELTLWSEFBLHTETHET S,

AT BEDIFELTE. BERATEFRILENGVFHEIOFTOAMNNRABRREENIO—D U T EFTORISHERHITK
FTBEEDYRIVEERGIBZRICIIERT HEDE RN LE.MAC FIEELDINLHRAETHLERDIIENEZLNE

o EARMIZIE. (1 MAC FIEICKOTILSYRIENN—TEDELSIZ, MERDIRBEE I EVSFRFACIEXRGTEZE
ZARBMICRIFELBSFHIEVBIZDIEKED%E MAC FHITHET S °. (i IMAC FEDOBNERETELRYRET
5. (IHMAC FHEDOBEAFHRDHINELT. HREZHOBETEIXRRDKECERMIIGOEHICLLL TRHRIHLICRHEIZE
BEE5ZHBBICIEIMAC REICRETHIEZRET S EAZALNET %

o&b. D BRMZEMIELEIET D MRA BREIICEVTIX, FEIOF VMV ARREICIYRNRSHICELZENELS
AR HHEBRERICHEE - EXORAELRELTVDIBZENENEEZAONET - MAC RIRICEHY HEHIHIA
DEARIZBHNBS - H A D FRATRMENZ LV ELBFEASE HEAOFT VAN ABRRED IRV ETE - EEMTE
DESIZER T HMZDONTIE, ATRELRRY EARMICEBLTHEOMNEFELWNEEZONET . ERMICE, HE O )L
ARERED R DEF EDRFWERMRALE MAC FIEOHAZERAFEIT TG, BHRMEELEO-IREIERITRB O
REGZHERRET S RAREOARICOVTHLIYERMIZBZSNIBRICAILELOZERET 5. MK ARKEIC—
EDEBMEEZRY AL LV OHEABZONFET " AR QB EDERLGHEEFICHNT IR LENONLEHIL
TWEWZE OFENEZLGY—EADFAEN OB LU LFEDL TGN EFEZMEIRTEBOIREHLLTHRET S
CEBEBAONFTY T HRIOFT VAN ABRREICLIYRRRHICERMICELSCENBRINSIERNZNE MR
RELVIO—C VTR RTELTWVEN S EEV S RBARIIFETH Y. X - EXT DR FATOFREKEIEATE
FENHIBRICIIFTHEELE—EDOHERIHOERMEEABT LV LFEERTAIELEZZIONES,

BE.FHE L MAC FEOBEANROLONITKNIEEZRFADE BXELTH UN—R-TL—I7vT - J1—FIEER

ELT. /0—CUVFETORISHREM OB RICFRZBR DI IBLFEARELIBEIC.UN—R-TL—IT7vT - T1—%
X TTHEEI A LBR TEIENEVDIFIRIRELTHERLTHIELREFICET HEEALNFET %

EEFRFLERICE T REESEEORBTL HICEBN LB THEAOST VML ABRREDZENHTVET,

7 202052 B 1 BN 3 B 20 BETO 100 BRKILLLED MRA BRE| 16 #4112 HIZH LT, (E%E(pandemic). Fi1TiR(epidemic)ZEH MAC &
EHORNERELTRESNTNSENDZETI(CRAVATH, SWAINE & MOORE LLPTCOVID-19:Impact on M&A and Shareholder Activism]6 ),

8 2020 & 2 A 20 BIZAFREMNT= Morgan Stanley & E Trade &M EHITIL. lepidemic, pandemic of disease outbreak (including COVID-19 virus)|
M. B4 3 A 9 BIZARSINT= Aon & Wills Towers Watson &N E2#ITIX. lglobal health conditions (including any epidemic, pandemic, or disease
outbreak (including COVID-19 virus))IA%, ZNEH MAC RIEOBRNABARELTHESATLET,

s KETIE., BTHBELE 5 D 151 BHDSS, NFEQWNBHEIZHEEL T DL 10%, [EXLGELZELZSEMNICRIFELSBIERIZHEELTL
=M% 97% LD ZETY(Hil#8-PRIVATE TARGET M&A DEAL POINTS STUDY 24 BE~25 H),

10 KETIE., BTHBRELE 5 D 151 EHDS5 93%A, R EHRDHINELT, HREHICTFYEITHEESZS5EICIEMAC KEICRYUTSER
FMELTULV =D ZETT(RiHE-PRIVATE TARGET M&A DEAL POINTS STUDY 31 B),

" KEDFH BB TIZHYET A, In re IBP, Inc. Shareholders Litigation, 789 A.2d. 14 (Del. Ch. 2001)I%. MAC £IEDFE A E L E T ARHL TLY
BWERIZKDELDICRESNZEZHIRLTVET , BAOHHIFT CTHEMRO LMD EINDAREMENH D LERFR DL HEaOF VAL
RRBPIFE L VNS EB LD EELLAMREEICRBLTOAUE, FIRAOF I/ RELEDY RVIZELT, BENELEFTOH-IREIETE
BORNBREHENRBETIFORGNEELNEEZONET,

2 KETIE, 2007 FES 2008 FDLEMAOIFITHFIFTN MAC FIBOBEREROUNILERIIT, ZOHR. UN—R-TL—o7vT -
T4—FBERETHENEZ-LDIEFEMNLIN TULVET (Afra Afsharipour, Transforming the Allocation of Deal Risk Through Reverse
Termination Fees, 63 VANDERBILT LAW REVIEW 1161, 1190-93, 1199-1206 (2010)),
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*E Tl&. DOJ(Department of Justice)B & FTC(Federal Trade Commission), FEIOAF ()L ABREEDZETEED
BHA#R T #lE (early termination of the HSR Act’s waiting periods)DEAZ—EE{EIELTLVEL=A. 3 A 30 B SFREFIED
BERZBHRLEL % do&%. FRHICHRTRHR THEDERIZIBEMIZELEARINTEY ., £, BERTIERZYD
M)E—FT—UTRHIELTWSIEN L, BEIVLERICHBNDINDIEAFRISINET,

EU TI&. EC(European Commission)l&. JE—FJ—ITOXIETHAZE FEIOFT VAN RABREEDFZECTHREREE.
BREBEERE. WEIEF)D LD ERING (market feedback) BNEE THAHZEF DKM 5, & H(merger notifications) DI HI % 7]
BEGRRYELE AT LEHRLTULVET

LEOEEY ., KEB KU EU TlH. BELVEBRANN DTS EODTEBEETEDFHENTONTLET L, EHES
BEICEXRGEENELTOSEELFELET . EAL AUFTR AR TOOYIH I IZH#LY, CCHCompetition
Commission of India)lZ.4 A 14 BETIXEHPHRHERZRAELTELTE2ZEDORNEELES>THEY ., KIBIZCRT—ILEIUL
FERAMGINTHET %,

CHITHLT, BAOAERIZARICSPLERABEIOLTE. BB ATEFH EROLEEI OV THEO AR
BRENTOELR A b0k, FRAOFT VAL ABREIC LSS ROBEOBILICESTIE, I EELAMKICF G- EROE
EAGESNASARMABETELNI LG, FHICAERS ERARLEBEN > TRIORRERRBLEA LN EEDHHT
EHFFETY,

M&A EXBIZ2#TIE. yO0—C 0 BA—FEDHAR(Long Stop Date)ETIZEMEINAMESE ., BHDORBRERELTRET S
T—2ZAMELAHONET, BE . EERFEZLOBEREBEDIITIVARBEFICET HHMESEMICRIAAT Long
Stop Date #ERXE T HLITHYETA, LT 3.0EBY B A THIEEREBTEOBEENELTVET . . SHROKR
12> TIE BRDA T RFAHZFICKY Z DM DEFFR AT D EFEHIEN =Y. Change of Control FIENHIEZHDEFAHDE
EMBIENIFORENELIARELHYET . 20D HEIOFT VA RBREEICIDEEERFZ T, BIZR2HNE
#H#5F D M&A HX5| D Long Stop Date ZIER T ABENGEVNEREATILELHYEFET 'S

Fhz. SEMHET D MGA BEIZMITOVTIE. RELUBOIVITIVAORBIRXLVERGMEET AEEEA SN L
ZRTRIZ. HHIRERMEDHDT- Long Stop Date DRTEERINTHEELDEEZONET,

U E

https://www.ftc.gov/news—events/blogs/competition-matters/2020/03/resuming—early—termination—hsr-reviews?utm_source=govdelivery

https://ec.europa.eu/competition/mergers/information_en.html

https://www.cci.gov.in/sites/default/files/whats newdocument/scan1.pdf

https://www.cci.gov.in/sites/default/files/whats_newdocument/30thcircular.pdf

18 Long Stop Date EADIER TIXHENELD D, I7 /P —ERASUENBEMRES TIX. 3 A 26 BIZHEIOFT VAL RABRLEDEEICLLLBED
EEFHROERELZERICIEIETOERELARLEL .
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2002 £ FE LT Z SR, 2008 FOAOLE T REO—RI—ILZE(LLM), 2010 £/—RAHIRAV KES OV EEKX
FIRZEZEMBA), 2012-2013 FRFEKRFERFE, 2014 F-RERFZEH K ERIEEEE,
HORR—F — ERNZBHTH LG MRA BHEEE(THY, a—RL—FHNRFURZDMO S EETE. BEAHIL
TILRHGEDEHERRG, SRAEHEHIRY,

Rt& 0L AR HIVEESHER N\—b—FEL

M t_nemoto@jurists.co.jp

2005 FEFE &%, 2014 £ University of Virginia School of Law ZZZE(LL.M.), 2014-2015 ££ Debevoise & Plimpton
LLP (New York)EI 75, 2016-2017 £ — B RZF K EE IS X B ARE IEE BZEED. 2020 F-—BRFER K
S IE R ENEEEM, Outstanding Ally : Chambers D&I Awards Asia—Pacific 2020 Z &,

MRA Z M, O— RL— R HEMREFHITTVS, FIC, BREMEZHE LR ERREIOVS S DEMEIC
FELTWNS, ZOMICH. a—RL—bHNF U RIKHIDEE, RERESRIG. MM ER. CEMNFFCHE
HoTLVB,

LEEAE. BA RDFICETIAERDO)—Ta2F T7—LELT. SHRUEBOBESUBLIUVRETI 7V FEICKkS. BALRFEEAVZEEBRR, JIL—
THREEER. SEBER A, T—a25 - TSA4R—F, B0, ZDH 5D HEED A EHEMYIZ->THYET ., F. 78R - KR—F—FHIZDOT
B, TIORAYUR - A UNY Y FEERAIZOVT, BERICES T, SEEEMLTWS7O7HEEOMAESEZEDH. SHOEHICEELTEBYES . YEHKA
&, A DFICET 2REHOMBL S VICEELURBELUV/ INYICEDE, £ REICEL T, OB LUEREOBAICHEEL-LEBEFOSHOR
L - NEEZREHRRELTSLHE TS LICKY . AEM DMLY —HILY—ERZRBLTBYET,

AZa—XLE—lE. V5472 bOBEFRO=—XICHGET R, BA SHICET IRFOBRERIETICLEZEMELTRITLTVDILOTY, BRHSVE
BEERTIE, HICEF7ST7 -dhE - ESRREYIRA0— - £ - EEFESEO TV CHETENBEICH G > EY I EBH L2 —XAL 2 —%HE
L. MEERTLTEYET, /Ny F 3 —(F<https://www. jurists. co. jp/ja/newsletters>IZBEH L THYEITD T, HETITEBELE S,
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