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Transaction Valuation*  Amount of Filing Fee**
$285,515,451.00  $32,720.07

 

  
* Estimated solely for purposes of calculating the filing fee. This amount assumes the purchase of up to 31,723,939 shares of common stock of the Issuer and was calculated as follows: (i) 25,260,987 shares

issued and outstanding (including 946,325 shares subject to a right of repurchase, risk of forfeiture or restrictions on transfer multiplied by $9.00 per share, (ii) 670,494 shares issuable upon the exercise of
outstanding warrants multiplied by the $9.00 per share and (iii) 5,792,458 shares issuable pursuant to outstanding options multiplied by $9.00 per share. The share numbers are based on information
provided by the Issuer to the Offeror(s) as of November 11, 2011, the most recent practicable date.

** The amount of the filing fee, calculated in accordance with Rule 0-11 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Fee Rate Advisory #3 for fiscal year 2012, issued
September 29, 2011, by multiplying the transaction value by 0.0001146.

☒ Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. Identify the previous filing by registration statement
number, or the Form or Schedule and the date of its filing.

Amount Previously Paid:  $32,720.07      Filing Party:     Innsbruck Acquisition Corp. and Yahoo! Inc.
Form or Registration No.:     Schedule TO      Date Filed:  November 15, 2011

☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:
 ☒ third-party tender offer subject to Rule 14d-1.
 ☐ issuer tender offer subject to Rule 13e-4.
 ☐ going-private transaction subject to Rule 13e-3.
 ☐ amendment to Schedule 13D under Rule 13d-2.
Check the following box if the filing is a final amendment reporting the results of the tender offer:  ☒
   



INTRODUCTION

This Amendment No. 8 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO (the “Schedule TO”), originally filed
with the Securities and Exchange Commission (the “SEC”) on November 15, 2011, by Innsbruck Acquisition Corp., a Delaware corporation (“Purchaser”) and a
wholly-owned subsidiary of Yahoo! Inc., a Delaware corporation (“Yahoo!”), relating to an offer by Purchaser to purchase all of the issued and outstanding shares
of common stock of interclick, inc., a Delaware corporation (“interclick”), par value $0.001 per share (the “Shares”), at a price of $9.00 per Share, net to the seller
in cash, without interest and less any applicable withholding tax (such price, or any different price per Share as may be paid in the Offer (as defined below), the
“Offer Price”), upon the terms and subject to the conditions set forth in the Offer to Purchase, dated November 15, 2011 (the “Offer to Purchase”), and in the
related Letter of Transmittal, copies of which are filed with the Schedule TO as exhibits (which, together with any amendments or supplements, collectively
constitute the “Offer”). This Amendment is being filed on behalf of Purchaser.

The information contained in the Schedule TO, including any amendments thereto, remains unchanged, except that such information is hereby amended
and supplemented to the extent specifically provided herein. Capitalized terms used but not otherwise defined in this Amendment have the meanings ascribed to
them in the Schedule TO.

Items 1, 4 and 11.

Items 1, 4 and 11 of the Schedule TO, to the extent Items 1, 4 and 11 incorporate by reference the information contained in the Offer to Purchase, are
hereby amended and supplemented by adding the following paragraphs:

The Offer expired at the end of the day on December 13, 2011, at 12:00 midnight, New York City time. Computershare, the depositary for the Offer (the
“Depositary”), advised that, as of the expiration of the Offer, 20,911,954 Shares had been validly tendered and not properly withdrawn pursuant to the Offer,
representing approximately 81.25% of the outstanding Shares and approximately 66.38% of the outstanding Shares on a fully diluted basis, in each case, as of
such date and time. The Depositary also advised that it had received commitments to tender 1,259,742 Shares in accordance with guaranteed delivery procedures.
Purchaser has accepted for payment all Shares validly tendered and not properly withdrawn pursuant to the Offer (excluding any Shares tendered in accordance
with guaranteed delivery procedures).

Yahoo! expects to complete the acquisition of interclick on December 14, 2011 through the merger of Purchaser with and into interclick (the “Merger”) in
accordance with applicable provisions of Delaware law and without a vote or meeting of interclick stockholders. In the Merger, all remaining Shares (other than
Shares held by interclick, Yahoo!, Purchaser or their respective subsidiaries, and Shares held by stockholders, if any, who properly exercise their appraisal rights
under applicable Delaware law) will be converted into the right to receive $9.00 per Share, net to the holder in cash, without interest and less any applicable
withholding tax, which is the same price per Share paid in the Offer. After the Merger, interclick will be a wholly owned subsidiary of Yahoo!, the Shares will
cease to be traded on the NASDAQ and interclick will no longer have reporting obligations under the Exchange Act.

In order to accomplish the Merger as a “short form” merger under Delaware law, on December 14, 2011, Purchaser intends to exercise its “top-up” option
pursuant to the Merger Agreement to purchase directly from interclick an additional number of newly-issued Shares, for $9.00 per Share (the same price per
Share paid in the Offer), equal to the number of Shares that, when added to the number of Shares owned by Purchaser at the time of exercise of such option, will
constitute one Share more than 90% of the Shares outstanding immediately thereafter.

On December 14, 2011, Yahoo! issued a press release announcing the expiration of the Offer. The press release is attached hereto as an exhibit and the
information set forth in the press release is incorporated herein by reference.

Item 12.

Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibit:
 

(a)(5)(M)   Press Release of Yahoo! on December 14, 2011.



SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 

Innsbruck Acquisition Corp.

BY:  /s/ Michael J. Callahan

 

Name:  Michael J. Callahan
Title:    Vice President and Secretary

Yahoo! Inc.

BY:  /s/ Michael J. Callahan

 

Name:  Michael J. Callahan
Title:    Executive Vice President, General Counsel and Secretary

Date: December 14, 2011



EXHIBIT INDEX
 

(a)(1)(A)*  Offer to Purchase, dated as of November 15, 2011.

(a)(1)(B)*  Letter of Transmittal.

(a)(1)(C)*  Notice of Guaranteed Delivery.

(a)(1)(D)*  Letter to Brokers, Dealers, Banks, Trust Companies and other Nominees.

(a)(1)(E)*  Letter to Clients for use by Brokers, Dealers, Banks, Trust Companies and other Nominees.

(a)(1)(F)*
 

Joint Press Release of Yahoo! and interclick on November 1, 2011 (incorporated by reference to the Schedule TO-C filed by Yahoo! with
the SEC on November 1, 2011).

(a)(5)(A)*  Summary Advertisement published in the New York Times on November 15, 2011.

(a)(5)(B)*  Press Release of Yahoo! on November 15, 2011.

(a)(5)(C)*  Complaint filed by Sam Elghanian in the Supreme Court of the State of New York, County of New York, on November 8, 2011.

(a)(5)(D)*  Complaint filed by David Lieberman in the Delaware Court of Chancery, on November 11, 2011.

(a)(5)(E)*  Complaint filed by Ronald Whaley in the Delaware Court of Chancery, on November 11, 2011.

(a)(5)(F)*  Amended Complaint filed by Sam Elghanian in the Supreme Court of the State of New York, County of New York, on November 16, 2011.

(a)(5)(G)*  Amended Complaint filed by Ronald Whaley in the Delaware Court of Chancery, on November 17, 2011.

(a)(5)(H)*  Complaint filed by John Parker in the Supreme Court of the State of New York, County of New York, on November 21, 2011.

(a)(5)(I)*  Order of Consolidation and Appointment of Co-Lead Counsel, issued by the Delaware Court of Chancery on November 23, 2011.

(a)(5)(J)*  Order of Scheduling, issued by the Delaware Court of Chancery on November 23, 2011.

(a)(5)(K)*  Complaint filed by Siamak “Sam” Elghanian in the Delaware Court of Chancery, on November 23, 2011.

(a)(5)(L)*
 

Memorandum of Understanding, dated as of December 4, 2011 (incorporated by reference to Exhibit (g)(10) to Amendment No. 7 to the
Schedule 14D-9 filed by interclick, inc. with the SEC on December 5, 2011).

(a)(5)(M)  Press Release of Yahoo! on December 14, 2011.

(d)(1)*
 

Agreement and Plan of Merger, dated as of October 31, 2011, among Yahoo!, Purchaser and interclick (incorporated by reference to
Exhibit 2 to the Schedule 13D filed by Yahoo! with the SEC on November 10, 2011).

(d)(2)*

 

Form of Tender and Support Agreement entered into by and among Yahoo!, Purchaser and each of Michael Brauser, Barry Honig, Michael
Katz, Frank Cotroneo, Brett Cravatt, David Hills, Michael Mathews, William Wise, Roger Clark, Andrew Katz, Keith Kaplan, David
Myers and Jason Lynn on October 31, 2011 (incorporated by reference to Exhibit 3 to the Schedule 13D filed by Yahoo! with the SEC on
November 10, 2011).

(d)(3)*
 

Form of Non-Competition Agreement entered into by and among Yahoo! and each of Michael Katz, Andrew Katz, Jason Lynn, David
Myers, Michael Marvul, Andrew Greenberg, Jake Dell’Aquila, Joseph Blodgett and Keith Kaplan on October 31, 2011.

(d)(4)*  Mutual Nondisclosure Agreement, dated as of July 2, 2011, by and between interclick and Yahoo!.

(d)(5)*
 

Letter Agreement, dated as of October 3, 2011, by and between interclick and Yahoo!, as amended on October 23, 2011, October 27, 2011
and October 30, 2011.

(d)(6)*  Employment Offer Letter by and between Yahoo! and Michael Katz.

(d)(7)*  Employment Offer Letter by and between Yahoo! and Andrew Katz.

(d)(8)*  Employment Offer Letter by and between Yahoo! and Jason Lynn.

(d)(9)*  Employment Offer Letter by and between Yahoo! and David Myers.
 

* Previously filed.



Exhibit (a)(5)(M)

Yahoo! Completes interclick Tender Offer

SUNNYVALE, Calif., December 14, 2011 – Yahoo! Inc. (NASDAQ: YHOO), today announced it completed its tender offer for the outstanding shares of
interclick, inc. (NASDAQ: ICLK) at a price of $9.00 per share, net to the holder in cash, without interest and less any applicable withholding taxes. Yahoo!
commenced the tender offer on November 15, 2011 and it expired at the end of the day on December 13, 2011.

Computershare, the depositary for the tender offer, advised that 20,911,954 shares of interclick common stock were validly tendered representing approximately
66% of interclick’s outstanding common stock and approximately 81% of interclick’s outstanding common stock on a fully diluted basis. It also received
commitments to tender 1,259,742 shares of interclick common stock in accordance with guaranteed delivery procedures. Yahoo! has accepted for payment all
shares validly tendered (excluding any guaranteed deliveries).

interclick has built an industry leading data valuation platform optimized to work with large data volumes across multiple providers and marketplaces. It
dramatically improves data targeted solutions and optimizes returns for advertisers across a variety of pooled premium supply. interclick brings new premium
supply and a rich set of campaign reporting tools that will allow Yahoo! to provide improved insights on performance.

“With interclick, Yahoo! has acquired technology and talent that will enable us to offer better and more efficient campaigns to marketers,” said Wayne Powers,
SVP of North American Advertising Sales at Yahoo!. “We are pleased to welcome the interclick team to Yahoo! and look forward to the innovative new solutions
we will be able to offer.”

Yahoo! expects to complete the acquisition of interclick today through a “short-form” merger. In the merger, all remaining shares of interclick common stock
(other than shares held by interclick, Yahoo! or their subsidiaries, and shares held by stockholders, if any, who properly exercise their appraisal rights under
applicable Delaware law) will be acquired for $9.00 per share. After the merger, interclick will be a wholly owned subsidiary of Yahoo!.

In order to complete the “short form” merger, Yahoo! will exercise its “top-up” option pursuant to the merger agreement to purchase directly from interclick an
additional number of shares, for $9.00 per share (the same price paid in the tender offer). Together with the shares purchased in the tender offer, Yahoo! will own
at least 90% of the outstanding shares of interclick common stock.

About Yahoo!

Yahoo! (NASDAQ:YHOO) is the premier digital media company, creating deeply personal digital experiences that keep more than half a billion people
connected to what matters most to them, across devices and around the globe. And Yahoo!’s unique combination of Science + Art + Scale connects advertisers to
the consumers who build their businesses. Yahoo! is headquartered in Sunnyvale, California. For more information, visit the pressroom (pressroom.yahoo.com) or
the company’s blog, Yodel Anecdotal (yodel.yahoo.com).

Yahoo! is the trademark and/or registered trademark of Yahoo! Inc.

All other names are trademarks and/or registered trademarks of their respective owners.

Forward Looking Statements

This communication contains forward-looking statements concerning the proposed acquisition. Risks and uncertainties may cause actual results to differ
materially from management expectations. Potential risks and uncertainties include, among others, general economic conditions and conditions affecting the
industries in



which Yahoo! and interclick operate. Additional information regarding the factors that may cause actual results to differ materially from these forward-looking
statements is available in Yahoo!’s SEC filings, including Yahoo!’s Annual Report on Form 10-K for the year ended December 31, 2010 and Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2011. These forward-looking statements speak only as of the date of this communication and Yahoo!
does not assume any obligation to update or revise any forward-looking statement, whether as a result of new information, future events and developments or
otherwise, except as required by law.

Contacts:

Yahoo! Inc.

Dana Lengkeek, 408-349-1130 (Media)
Cathy La Rocca, 408-349-5188 (Investors)


