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I. [XU®IC

2025 £ 3 B 25 B. 737 7MNHEIE. Tz 7 Mttt (Delaware General Corporation
Law (DGCL))DeRIEZR(Substitute 1 to Senate Bill 21(SB21))ICB&Z L. BRERNRBMLT
I nELz,

RFE.TI7I7MNE ERICEEZT STIPNTITIONEDCHNDS T KEEANERILT DED
RIME U TEBAGHA Z LN TER U RISKEDFEFIEIFTIC EHT 2 BEEDF U LN TSUT
PMZERIIMEUTRIRLTVE T RIME L TT U7 MARIIN D ERIBHIE. OF ST 7MNES
MEE DGCL DREULZITV. SRFDFNEREICTIG TEDLDICLTHY . DGCL MM I FAIRTREME
EEEMZRMLTVDZE. QT TV I 7 NDEFENERGIIFBFES CIIR<EHERTD 7 2D
HHEBENSHERINDT 50T 7INETZEFFIFT(Delaware Court of Chancery) THEEIN. HD.
TSI TP MNEEEHHFRO LFREHFACTHD T IUIT7NEEHHFRET SV I 7 NSMEICETE
ERIHECRREE IS 5 BOHENSEBRINTHY ., INSOmMEFHIFRICE > TREICNIZ>TEL
DEFEHFICETIHHFINBRINTVDEFEENDNTVET,

UEBHL ABICHSVWTENTR A RERMF T BED TIEHY F A, RENRAC OV THMERIDRRICISU THELICCHRAT I L OHRAVBL LEFET,
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FDLOBRHGESE, Tesla RT3 T7MHA S TF T IMICERRIL(reincorporate) L7z (Eh\ LI <
DHDEZREENRT VI 7MNEBNTHOMTOERII(reincorporation) Z#&519 5%, L\Hp
D “DEXit” EMENDHEN—EFTIEADNTVWE T, Tz, TEFAMTIE EIBEEZETFFIMICEE
BT DHIC TFFRNICH T 2EHREEDRFORRICTRRTEEEN DR RERFERZIRMIA TS
CEEBMELT T TMEEEREFIFTICMHL, 2024 F 9 B, 7FFAMETIRZXO—~(Texas
Business Courts) Zs&EULTL\ET,

SB21 [ EFED“DEXit” DFEFICHILNT D2 EVVDIFEHDETA.SB21 [C£D DGCL DEIC
KU REHRFERS | CFIEEE RN ICEALU THREHOEEER NS S SN DERAI A IDERINDIEN,
BEICEODTTFREAREENTSRSCENHRFHFINTVET,

AKZ1—RLH—TIE . SB21 DI5, 144 RICEAT DUEDRA U ZEfEERWNZULET,

II. DGCL144 s&MiiE

1. XECHREERS| (FEARMEERS|LASY)

SB21 [CXBEEERD 144 K(b)IE. JEARMEENE LA DX BCAHREERS| (controlling stockholder
transaction)?[C D\ T L FOWINHADRSEmIZITHBEICIE. EEZFF (Fiduciary Duty)ERIC
EO<BEEREVETE LOMFEBORRICRSBRVEERELTVET (E—J/\—/\—IL—1)3,

@ EFERESDBARMICISH (RIFRSDEEE) RUBEIDESHERZ NS UTZRRIIESEENDE TD X
VIN— ISR ERG| [CRT DEBGEENDFRIN TLVDIAXIFEBRINTHY . FIERBRD
UWVERFE OI@HERC K> T BEN DERBR A< HEL BTN IMEER (R IFEBNHEER) &
NTUVBIHE. BU. FRIZERDEHEICEHFHER SN FIZERNR WV S HIBT U EEEE N 2 &L

BENTVRIEERHET S,

Q@ HEEHRERGINHREDEIRITERDHICHEITIREINZERICH VW THERRDERL)

HEDERBXILERZEZRHFELTHY . B O BROBETRZERIT BBEENRVVRREICEWVW T, FIE

1 SB21 1% DGCL144 £D(EN BREIC L DEEFERIEDTR E R DIRECEEHREDERZTIHREILL. IR CEREZDIEAR
BRIAZ1ZT—930(X=IPTFRAAYE—IF)NREENBRVCEEHESMIULEEN. BEFKETO BRRREROTRE
I HIREHERENICHE (reasonable particularity) U KON R ETHIENNEDEMNEERMICEET S &ERS
RIINUIRXBRSBRVE MEEEFROBHEEIRILTDIHNETHSD DGCL220 FOHNEEZEHFEIT N, Afa CIIEEmDBEE R L.
DGCL140 ZOHEICERZL T THEHFELTVLET,
2 SB21 IC&LBHEIZLY., TXAHREERS] | (controlling stockholder transaction) &IE XE., (DS XIEFZFDFttE.
XEMRENX[EZE D IL—T (controller group) EDETITNHNS1T4 BB, XK1 ZEMHERMOBENR—RHICEZ LR
WEBRNZDMDHAEZEZEZTDITE - BEIZVSIENEERZINTVET(DGCL144 %(e)(3)).
3 DXRIZ@QDIFEN . YZTEMEIG I N R UHEIZE > TAE(fair) THIIEAEEEERS(Fiduciary Duty)ERICED
< EBERESACELHFEOTRIGSBRVENRESNTVET (144 £&(b)(3)).
4 TR EXRITZE Y )V—T (controller group) DHIREEHET .

WIS, ABICHVTENT RN\ RERPT BENTIEHY F T Ao RAHIREC DOV TIHEZIORRIHEL CABLICCHHES £ LSBRAVBLLTFET,

© Mori Hamada & Matsumoto. All rights reserved.




MORI HAMADA
BRODIRVKREDZRIEDBFEE E > CHEBEREIG I DA XILER SN T\ D55,

K. T I 7 MNEESEHIFFIE. Kahn v. M&F Worldwide Corp.(MWF #R)5(ZH WV T, SHCkk
FICLBDMOHEUEHDERICHV T, T2BRNIEH (entire fairness) DEETIIR<, EIRR
Ty I XN I—=IL(RELORA) BRI 372H(C1E KB, FIEBRORVEESR EIEES
RUHIEBRDGVHEREDEERDEANNE THDEHIRLTWVWELZ. MWF $ERIE, i@ﬂﬁilga:%‘f%
HEUAHDERTH o722, fEHHEUAHUADIEETING | LMRIC DL TE MWF ¥R THIRS
e LERDEENZETINI DV TIEEERUEBROB CEMOTMRE B> TLELEMN, 2024 F£ 4
B. 7o 7MNEEEHIFRE. Match Group, Inc.MEZR(Match #5R)(2H VT, JEARMEERBI IR
57 XEHRENFELLAINRFIZ E 2T D22 TOXEAREREICDWVWT, T IA IV EDOBEEBEENTERR
EHEDE#E (entire fairness) TH 3 &EMRREICLELRE, /2. Match R TlIE HAIEELNDLT
DEBRENFEREBRNR<IRIIL TVDIRENSHDELTLEL,

SB21 &, LEED MWF iR K& T Match ¥IRODEHZEFMUL. Match iR MFW ¥IRRUBHET S
B CRENEIEVO—IC—ENEEZMADENEVNZFT . FT.SB21 TlX. IEARLEEILIAD
XEHREENEICDWVWTIE, LEEODEH Z /- T RAIZER DA X E LEEQDEMSE G- TR ED AR
DWITNHAZERB I ENE—TN\—N—I—ILDEFEIN TS, FIEBERDGVEHE RV
HEBROBRVKEDEIMAENEE TS MFW HROEBEGHEENTDIENEVZIET,

K7z, SB21 Tld XEHEREIEMICDOV T FIIRESOBHREICVR<ES 2 BULOFIERR
DRVEEENEENTHY . MDD FIEBERDG VIR DBFEBD AN HNIEE—T/\—/\—)L—
IVSERATINDETNTUVSH FIIEEEDR2 TOXA Y N—DHEBERR<HBILTVDINENDH D
EWS Match ¥ROBHEENULTVET L, I1Z T MWF $RRUZDHDOBHEHIFICLVFRINT
WAIEO—TIX. EBEHNRIZSNIREDEIIC (ab initio). H5Hh U o FRllZEE ST DK ZE L
SEARERG DR EUVRTNIEBSBNETIN TV REECA.SB21 Tl B EDEZE KD DIHE .
FDOERERD DR CHEZFHNTINTUNERY B EEINTVET,

2. FEARMEENBIICERY T DECHRESI

SB21 [CKBRERERD 144 5&(c) Tl ZEHEEEEINIEARHMEENS| (going private transaction”)
[CE%H T 3150, LEEM1. TERERG| GEAREEE LN ITEEH U zORUVQDF Iz I15a1C1E.
BEREVEHEELE FORFEEDONRICRSBRVWENREINTLET,SB21 OXEREH MFW #|

5 Kahn v. M&F Worldwide Corp., 88 A.3d 635 (Del. 2014)
6 In re Match Grp. Inc. Derivative Litig., 315 A.3d 446 (Del. 2024)
7 “going private transaction”®EZl&. DGCL144 %(e) () ITREINTVET,
HEBAE ABICHVWTENTRNARZRE T D EDTIEBY FEHA EFMRAIC DOV TIIERIDORRICISEU THELICTHRTAS I L OHRAVBLLITET,
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R Match ¥IRRUBEET DHFICRINZIEVO—DEFZRINTINS THDRAIE. L5El1. XL
PREEXS | FEARMEERB L) JEEHR T

3. XEHREDER

SB21 [CLBEEERD 144 5(e) (2) TlE XfetkE (controlling stockholder) ZLL D EHSYUE
ZUTWET,
(a) FITBEGADEMEDBEHEREEUITZEL TV SIH BUL[FEFERICHIT 23
FEDBY¥HZEE I IR E BRI TIENZEIDED. XIF
(b) EFBRED 3 DD 1 LULEEMBEEUSIEIEZEL. H D S DOBHE0EFICHU THREEZT
FI5ERERF IS &ICKY. Lio(a) &M#EEMICESE ] (functionally equivalent)
DIEREETDIED
MR TSIV TTINDEHIFRIE. TEAREICZH T DIHNENZE. BRE. 22 EDERN., 5 EDOBRIME.
REDEHRE S DRSS IRAYBREBERZEZEL. @R EAMNGEECRRICEDTHIULTETHY,
BIZIL BREN 3 20D 1 ZTESHETHOCH XEMEEHRTIENHUELELN, SB21 [2LD
SEICKY . FBRHED 3 0D 1 ZTEZEIFREMEICHZEULEVWC ENIAEENE LT,
F7z.SB21 Tl XEHhkFEDEENOSHXIIHEICH T HEEEFH (duty of loyalty) DER. @
METITRMES - TMEA. XIFERNRRETACEEOHRBEDER ZECIER - AMEA. XIEOFEL]
IRMEANFIRERZEG|ICRESN D ENAE N, XEKENEEZA SZEMNBERLINELES,

4. MR- 128 & DmBRENG| (RECHEIS|ICZHTDEDLSNN)

SB21 [CKBEERD DGCL144 5 (a) Tld. EUf#{Z W1 E (AR CIRENZECHKE. N\—h—F
EHEDHDEECN—NF -V TEEED) EOBDOFEERITA B (ZEHERSIICEZHTEIEDLL
MV DVNT UATFOVWITNHADEEGE R IIHSICIE, EEEFFE(Fiduciary Duty)ERICED<IEEEE
EEHEE LEDREBEDHRICBSRVEERELTVET,

@ HEEWHRXIIREONEBROCHZIG|CRHTIEELREENIHRAXIIFIZEERDET
DAY N=[CEARINTVSDHNXIFERFHINTSY  FIZBIHRO RV EEEOBFEICL O T R
ENDERBRR < HEFIREREE DR (RIFEBHIHER) SN TVBIBE.BL. FilZE
ESOIERREICEHESDFIZRBEREIGV BT UZEHED 2 BULEEFN TV E{MHET D,

@ HEEG|ICRET 2IEHmROMTESIT. BEMNRLVRREICH WV THEZEE D FIZEEBROE\ERED

8 DGCL144 %&(d)(5).
HEHAE. ABICSVWTENT RN RZRF T 3EDTIEHY A EENRAC OV TIHERIDRRICIEU THELICCHATRS T L OHREVEBELLEFET,
© Mori Hamada & Matsumoto. All rights reserved.




MORI HAMADA

FBREDB¥EHEL O TRRXITBRAIN T ZEE
ZUERTD DGL144 £ (a) &, Eﬂfﬁﬁxm;wét@%‘id)ﬂ%&*ﬁ&ﬂy% IN—EDEHEHTIHZEICIE &
IXIFERBUDHRERSRVENRESNTVWERUL N RICEHZEHZFTELUEISEA THO>TEHE B
&% (Fiduciary Duty):2RICED<EERECEHETE LORBEEDWRICRDIEEENHYFEUTZ,
SB21 [C&BBUEICLY . LEEDXIFODEH =R/ TIZAICIE. EEFFE(Fiduciary Duty)ERICE
D<EZEHRECHEELOFREDONRERSRVWENAXEINE LU,

5. FIERROR VEXFRHZ

SB21 [CX3E0EERD DGCL144 & (e) (4)IX. FIZERROLRVENH% (disinterested director)
(&, HEEGE|DHEE TIIRL HEEG|ICEARHERBRERT T N DOHZEBIICEXGHERRES
FHEECERGERZEBUGVEEEREERL TCLET?, THIC.NYSE F7z[& NASDAQ ICEHZLTWL
DIERDOEHZIL . B RSN T DR D 5% NG |FrOFRANICE D <RIz IEKEARED S DERFHTR
DIRII M ZHIMT T S DBAEEZHZLU TS EHIMTUZES . SEG|ICEAL TRIER/RM RV E
WHESNDZZEERYFT O, COHEIR. BFRNHZENE S U TERBRMERFRZR T H. X(FH
ZBBICERGHERRER TR EEALREAREZERE IS 2RI EENN DEANGER]
(substantial and particularized facts)IC&E>TDH . BIEMNTETDEINTUVET,

SB21 [C&DBUERTClE. JEYO— L, YEEB|ICER G L ZOMDFIEEFURVEEICIE. F
ERRDRVEFRICEZHE T D EHTIN TSI UM, COHBRICERU T, BRI EANREERRICED
<OHDNBEELRYBENLRHERROARST A BAND DBENRREARESTHRIGCERE
ZRICANDIUVENHGDEINTVERUZ, COUEIR, SEFEE IFTDEEZ BT A HEREZKITH
ET, IR ENRNEZESDIEBR R T OEIC—BUIEEZRETIEDE VA, iz, SFEARMET

TROHEZEBICEZLVRHEICTEDIEDEVWZFET,

. &&(C
TSI T7MEIEIL. SB21 ICEBETBIRIC. [SB21 (. MFE EEHRE=DRBIDFIEDINT IR ERE.,

TRFREMERR T D EICKY TIVIPINNEARILDZHDEREDGM THDEZHMIFT D
[CIRILDIEZEMANTVET, SB21T DIETICEY CKREICHT SZEMRENRES T SEREIFDEZFNED

O Ffz. HEEGHEENEE| DHEE TR RWVGEEICIE, BB ICERRHEBRER I BN LB ERDIER - BEETOL
CEEL YT BB RATERROGCVERRICZHEULRAVCEERTIERICE RSBV ETNTVWET (DGCL144 5
(d)(3)).
10 DGCL144 &(d)(2).
HEBAE ABICHVWTENTRNARZRE T D EDTIEBY FEHA EFMRAIC DOV TIIERIDORRICISEU THELICTHRTAS I L OHRAVBLLITET,
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FOICELT DN PR ISHRERRFLRDHEICHEESZADINEF) . RH\DHEENEEINET,

BB ABICSVWTENT R NARERF T 2EDTEHY FE A, ERRIRAC OV TIHMERIDRRICIEU THELICCHATRST T LOHREV AL LTFET,
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