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Peltz recruited P&G's former CFO, Clayton Daley, and won
the support of all three proxy solicitors, Egan-Jones, Glass
Lewis and ISS. The firms' opinions can sway but not always
determine shareholders' votes.
Combined, the twospent $60 million on the battle as they
fought to woo P&G's major shareholders and large retail
investor base.
"If a company has a good management team, a good board
and a good strategy, it's going to win a proxy fight with
activist investors," said Scott Barshay, a partner and senior
dealmaker at law firm Paul Weiss.
Of P&G's top three shareholders, State Street Global
Advisors and BlackRock sided with Peltz, while Vanguard
backed P&G, according to sources familiar with the
matter.
Retail shareholders largely supported management,
according to analysts' estimates based on the results.
Brett Barakett, a P&G alumnus and investor, voted in favor
of his former employer.
"We think they are already far down the path of doing what
is needed," said Barakett, the founder and CEO of
Tremblant Capital. "P&G has taken the correct strategic
steps in this rapidly changing world."

(2017/10/10, CNBC)
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2018418 16H :Insurance Update

GENBRIREBXDIHUE
BREODANSIFv—
RIREZBEE Rt . BEBRst L __ 4 BRERE
(NALH)

- —---%» Premiums, Fees, and Cash Inflows

TV OBE
RIREBEIC

=S RIREXTHLHAR HHZEE
Long-term * Nursing home * ~60%
Care « Assisted living

* Home healthcare
Structured * Claim settlements « ~35%
Settlement for injured plaintiffs
Annuities
Life » claims paid upon « ~5%
reinsurance death of policy
& other holder

* NALH is a reinsurer ... relies on primary
insurer for customer interface, data,
premiums

» Kansas Insurance Department is primary
regulator

+ Capital maintenance agreements & claim
guarantees from GE in place

» High-quality, A-rated fixed income investment
portfolio

Long-term CarerfR—rI#4)#A DHE

» Business written primarily between 1989
and 2006

» Pay claims for nursing homes, assisted living
& home health

* ~4% of overall long-term care market

AT SHATER
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s RIREZIFEORBELYES IS LT (Bl4E
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- BEEERFIENERLI-CEIZKY., 254
RELYEBOFELEIC, XEREHEE
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Q4 FY2017:REIZx T HHiED K

REFHEHORIEILHS%TE 7 HIRO R EMRFH T T

Q4 FY2017REICETH7FIARRDIAVE

Broker A
(2018/1/26)

Broker B
(2018/1/25)

Broker C
(2018/1/24)

Broker D
(2018/1/24)

(...)there remain more questions than answers and this story is still evolving, with a
negative bias for equity holders (...). With everything that has now happened since new
management has come onboard (...), we don’t know how a value investor or ratings
agency analyst can have confidence in the ultimate value of the assets here

(...) bond investors start to worry about liquidity. On this front, (...) we do not see a liquidity
situation here, per se, we just believe that ultimately what must be done to de-risk that
type of event from ever happening will in the near term come at the expense of the
shareholder

(-..) management mentioned that they “have been notified by the SEC that they're
investigating the process (...). To us this is negative, not because we know there is
something wrong with the accounting, it (1) will keep a lid on any discretionary EBITDA
(see 2H17), key for the SOTP, and (2) supports some of our concerns around potential
shareholder lawsuits for which there were already several underway this Fall

While the cost to resolve the GE healthcare reinsurance business was far larger than
expected, the adequacy of the resolution was closely assessed by independent banks,
which last week extended $13 billion in revolving lines of credit, as well as all credit
rating agencies, which all reaffirmed GE’s commercial paper and debt ratings

Overall, we believe the messy results driven by dismal Power performance continue to point
to a very long term workout required. Continuing “strength” at Aviation and Healthcare is
not new — both segments are at their multi-year cycle highs in terms of performance

We like the Q4 FCF, but are mindful that working cap gains have been enormous in
recent years, and may not be sustainable. Also, it is unclear how much A/R was sold
by Industrial to Capital to augment Industrial's reported CFOA (this matters since mgmt
intends to scale back these intracompany transfers)

RETFATEAFAIN/ A T4TIEAAVE

R
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Q4 FY2017:R&E:RBAL (2018
F1H248)IZHWNT20H L E
DEHHIETHTHIEER

« A7 IFE % (Power , Aviation .
Healthcare) D44t :

|

Insurance Update (20184 1
A16R)[ZHEITHCEODIaAY
bR E L TERBIEREN IR

BIREO—DELTHEETLTLY
ZL L

HEREITE A HRALBRIT

2018% 1A 16H. Reuter

“We think these comments
point more towards the
eventual split-off of (GE’s
Baker Hughes unit) and
actions such as a potential
IPO of part of GECAS,” GE’s
aircraft finance unit, Sprague
said in a research note

GE said it will provide
another update on its review

in the spring. A decision
could come then, CNBC
reported, citing sources close
to GE, adding that a breakup
was “likely.”

y
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General Electric: EEHR—F 24 A BHRDAIEEE

JUATEEDEENET IT7ERXDS T (~GEDHER) LERKRELTHERE

GEIZ& 5
X

TTFIVARE
DaA*k

JUATBEDER

A7 EEDH 1T ~GEDREE

Executing portfolio actions with over 20 deals in-
flight

(2018/1/24, Q4 2017 Earnings Presentation)

Focusing on the core
— Exiting $20B+ of assets...1-2 years

— Transportation, Industrial Solutions, Current &
Lightning and 10+ other transactions

(2017/11/13, Investor Update)

* | believe there could be different structures that can

achieve all of those objectives and that we need to
examine those (...) including separately traded
assets really in any one of our units, if that's what
made sense

(2018/1/16,Investor Update)

(...) we don’t know how a value investor or ratings
agency analyst can have confidence in the ultimate
value of the assets here, most notably what’s hung

Break-Up Wouldn't Be Accretive To Stock Price -
GE, as with most conglomerates, trades at premium
to SOTP when one considers dis-synergies and

upon the Industrial balance sheet, which will get a

other liabilities that need to be ascribed to assets

harder look by any potential buyer as the
portfolio begins to come apart

Keep in mind Tyco was able to sell TYCap while
under investigation, and management noted they
already have 20 businesses “in flight”, so it’s unclear

in the event of break-up

On the 1/16 call to discuss the insurance charge, CEO
Flannery's comments were perceived by many as
suggestive of a forthcoming break-up, although we
are not convinced that he intended to do so

this influences GE’s asset sales
(Broker A, 2018/1/26)

(...) we believe the largest potential upside for the

(Broker D, 2018/1/24)

(...) we believe the multi-industrial companies
have to (continually) earn the right to be a

shares (...) is likely to come from how the
company decides to use the proceeds from the
divestitures of its $20 billion in assets

Additional capital optionality also appears to be likely
beginning in the second half of 2019 from possible
alternatives that GE may consider for its 62.5%
ownership of BHGE

(Broker B, 2018/1/25)

conglomerate. That means showing operating
performance results and financial metrics that are
indicative of better than peer performance over time
However, GE underlying business performance
has not been strong enough to offset perceived
“conglomerate” headwinds

(Broker E, 2018/1/22)

Wi £4tBARE# . Wall Street Reserach
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Flannery K D #% &

EZHIEMEARRICRITE SN NSV ARBRICEALZ AP ED ST, L7 VAL BIRTEAZRY

Flannery KM /w9559 KR Flannery KD # CEORMEIZ#S & IEHRE

o Flannery &M A\¥&F
* fF#0:55m

. A%t.19874& - EXROREHELVSLY. FHTPERERHOREBD L572, 1987FIC
CEES GED—B o153 —KlE, RBERVAYB/NFHESN TNHA
« Fairfield UniversityZ= (1983) E@%E;@%‘J%Hﬂ LJQE&&)'C&T:O GEIZ2015%F . 952V REBRFTILAR
. University of Pennsylvania A@I*)b#—%BFEI’éNO{%‘\F)lx'GElI)lo GEEEJ:HEilxa) E”ﬂ&tﬂ:’)f::@%

+ K4 :John L. Flannery

CEO Healthcare -
2014-2017 ‘

Corporate BD .

2013-2014 ¢
CEO India .
2009-2012 ¢

CEO GEC Asia -
2005-2009 .

GEC Bank Loan -

2003-2005 .
GE Equity .
1997-2003 .

Early Career .

- The Wharton School MBAHR#S (1987)

Led turnaround: cost & products
2016:Rev.+5%, Margins +100 bps

Alstom, Appliances disposition
GE capital IPO

Record Growth
Localized mfg. & supply chain

Earnings +2X pre crisis
Leadership through crisis

Earnings & Assets + 2X
Grew global portfolio

Portfolio management, CEO 2 years
3 years in Argentina

GE Capital: Risk management
LBOs, Restructurings

=E2UFRJEILHD AT L-EE3%

HTEEMLREZRLECETRKFEAZERL-.. B TIELE
BEBATVWSCLOPERLUBRZMEANSBEER IS THLH LN
CEORAEDRDF L3 of=, GEOBBEREN RN T — SHSAKIELH
K&, [ RRHGREFEATREL. AMEYKIBLREZFETHAYIT,
EEICEELASEBE—ELHDIEFELz (WSJ as of 13 June 2017)

+ Jack Brennan, GE's lead independent director, said in an interview that
Flannery’s combination of operating and investment skills -- “the ability
to think like an owner and operate like an industrialist” -- were a big
part of the choice the board made. “John brings a set of financial
skills and a mind-set around returns and returns on investment that
is very strong.” (The Washington Post as of 13 June 2017)

¥ CEOREE ISR D D FF

* The Healthcare segment has performed well under Mr. Flannery’'s
stewardship particularly in terms of profits, which investors should
welcome given the ‘misses’ on GE Industrial EBIT in recent
quarters. His background in the Capital side may mean that he bring
some ‘financial’ discipline to the CEO role (Broker A as of 12 June 2017)

» The transition took place ahead of our expectations, likely reflecting
mounting pressure from shareholders in the face of recent GE
underperformance (Broker B as of 12 June 2017)

» Today’s announcement is not a major surprise, though undoubtedly
sooner than expected and shows a Board that is indeed more vigilant
for a stock that has underperformed ~2,500bps YTD and ~3,000bps
over the last 12 months (Broker C as of 12 June 2017)
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: *  “To maximize Sony’s overall success, we believe the Company should change the structure of its ownership of Sony Entertainment. Doing so will strengthen Sony

= by reducing its burdensome debt, thereby providing additional resources and capital to Focus on revitalizing the resurgent Sony Electronics”

“Step 1: Take Public a 15-20% Stake in Sony Entertainment, Allowing It to Thrive Independently with the Support of the Sony Parent Company While

Increasing Capital to Revitalize Sony Electronics”

- — “We believe existing Sony shareholders should be given priority to participate in the direct ownership of Sony Entertainment. Therefore, we recommend that
rather than conducting a standard public offering, spin-off, or dividend, the Company offer subscription rights to current shareholders”

— “To ensure the success of the subscription rights offering, Third Point, which currently manages over $13 billion, is prepared to “backstop” the initial public
offering up to ¥150 — 200 billion ($1.5 — 2 billion), assuming a stake of 15 — 20% is taken public, and will request no fees for this financial guarantee”

+ “Step Two: Focus on Industry-Leading Businesses to Bring Growth to Sony Electronics”
— “Despite its challenges, we believe Sony Electronics is a source of considerable and underappreciated value” .
+ “We believe our straightforward plan to strengthen Sony serves all of its stakeholders — employees, management, and fellow owners. This plan will =
reduce debt, increase profitability, and create significant shareholder value ”
* “We offer our assistance to implement our proposal and would gladly accept a seat on Sony’s Board of Directors. \We believe Sony and its stakeholders can
benefit from our experience, “owner’s” perspective, and sound advice on strategy and capital allocation, which we have brought to numerous public companies in"-

the past. ”

. e ety -

Osrisaitit

- e - —

' *  “As a sign of our increased confidence in the Company'’s direction under your leadership, funds managed by Third Point LLC (“Third Point”) have increased

= their stake in Sony to 70 million shares valued at ¥136.5 billion ($1.4 billion), held via 46 million shares of ordinary stock valued at ¥89.7 billion ($944
million) and economic exposure to 24 million shares valued at ¥46.8 billion ($492 million) through cash-settled swaps...Given our large stake, we reiterate our
offer to serve on Sony’s Board of Directors.”

» “Another sign of progress is the news that the Company has retained financial advisors to help evaluate our proposal to publicly list a minority stake in Sony

Entertainment through a rights offering backstopped by Third Point. *

* “Our proposal is a simple one: it contemplates a semi-independent governance structure. We believe that you, Mr. Hirai, should serve as Chairman of

both Boards, to promote synergies between Entertainment and Sony Corporation. ”

“We understand past Sony management teams have considered a complete spin-off of Entertainment, but concluded that the potential for synergies outweighed =
the obvious value that would result. We respectfully disagree with any suggestion that listing a minority stake in the Entertainment division would curtail
opportunities for cooperation. ” £
“We hope that after seriously considering the merits of our proposal, Sony’s Board will share the enthusiasm that other shareholders have resoundingly expressed\

for it. We can think of no better opportunity for you and the Board to demonstrate real commitment to your declaration that “Sony Must Change. ”

—
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“Third Point acquired a significant stake in Sony Corporation (“Sony”) earlier this year, and in May, we unveiled a proposal to increase value by partially

listing Sony’s Entertainment (“Entertainment”) business in the U.S. Our investment thesis is that Sony — composed of Electronics, Finance, and Entertainment —

- is not well understood by investors and is therefore significantly undervalued ” g
* “They are modest in light of the longer-term challenges facing Sony and the Japanese electronics industry. Drastic — rather than incremental — action is required.

Third Point’s proposal to partially list Entertainment should not only increase overall profitability but also provide capital to accelerate restructuring at

Electronics, against a backdrop of increasingly fierce global competition ”

- »  “Unlike Electronics, Entertainment remains poorly managed, with a famously bloated corporate structure, generous perk packages, high salaries for
underperforming senior executives, and marketing budgets that do not seem to be in line with any sense of return on capital invested ”

* “Absent a major improvement in transparency and accountability, Entertainment’s fortunes are unlikely to change and Sony’s full potential will remain
unrealized. We are continuing to study Entertainment’s businesses, uncovering opportunities for improvement in strategy, culture and operations that bolster our
view that it would benefit significantly from our proposal”

*  “The suggestion that the status quo of opacity, underperformance and under-management is superior to transparency, management accountability and distinct
leadership seems to be based on the misguided notion that the status quo strategy has worked over the last two decades. By contrast, our proposal for a public
listing of Entertainment provides investors with a compelling opportunity — offering focused leadership, direct exposure to high-value international cable ~
networks, significant margin improvement head-room, structural catalysts, hidden asset values and capital return. The status quo offers Sony and its
shareholders only more of the same unfulfilled potential ”

=« “While CEO Hirai focuses on Electronics, Entertainment is in desperate need of proper supervision. We believe Sony’s Board, which we understand %
continues to consider our suggestions, has plenty of reasons to worry about Entertainment and should enact our partial listing proposal quickly. A resurgent
Electronics combined with a well-managed, publicly-listed Entertainment business would make for a stronger Sony and offer tremendous value for shareholders” ~

o — - ————— o

@:E6aH1F

- ———— = -

-+ “Third Point is pleased that our efforts have brought much-needed attention to Sony's valuable entertainment assets by both management and investors”’
» “Although we are disappointed the Board decided not to pursue a public offering of the entertainment business at this time, Third Point welcomes
— Sony's commitment to greater transparency and expects this will foster a culture of accountability. ”

« “Sony has clearly recognized the performance issues we identified. In the new spirit of transparency, management should communicate more specific plans
to improve entertainment results. ”

»  “A renewed focus on profitability and better margins should reduce bureaucracy and thus free up resources to invest in high-quality motion pictures, filmed =
entertainment, networks and music, aligning shareholder interests, the creative community, and consumers. ”

=« “Third Point looks forward to an ongoing dialogue with management and intends to explore further options to create value for Sony shareholders. ” =

. —_—— — —
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