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Allergan v. Valeant Pharmaceuticals— 5 w2, Valeant# & 4 /\ B Uk
f# Allerganz B - #% 4 B 4 %038 [ 2 4 Pershing Square > i H 47 & &

Paragraph 4, Article 9, Regulation (EU) No 596/2014 of the European Parliament
and of the Council of 16 April 2014 on Market Abuse (Market Abuse Regulation).
Allergan Inc., v. Valeant Pharmaceuticals International, Inc., 2014 WL 5604539
(C.D. Cal. 2014).
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12 .
Rule 14e-3(a) (“If any person has taken a substantial step or steps to commence, or

has commenced, a tender offer (the ‘offering person’), it shall constitute a
fraudulent, deceptive or manipulative act or practice within the meaning of section
14(e) of the Act for any other person who is in possession of material information
relating to such tender offer which information he knows or has reason to know is
nonpublic and which he knows or has reason to know has been acquired directly or
indirectly from: (1) The offering person, (2) The issuer of the securities sought or
to be sought by such tender offer, or (3) Any officer, director, partner or employee
or any other person acting on behalf of the offering person or such issuer, to
purchase or sell or cause to be purchased or sold any of such securities or any
securities convertible into or exchangeable for any such securities or any option or
right to obtain or to dispose of any of the foregoing securities, unless within a
reasonable time prior to any purchase or sale such information and its source are
publicly disclosed by press release or otherwise.”).

SEC Release No. 34-17120 (Sep. 4. 1980) (“The Commission believes that a

substantial step or steps to commence a tender offer include, but are not limited to,

13

voting on a resolution by the offering persons board of directors relating to the
tender offer; the formulation of a plan or proposal to make a tender offer by the
offering person or the person(s) acting on behalf of the offering person; or
activities which substantially facilitate the tender offer such as: arranging financing

for a tender offer; preparing or directing or authorizing negotiations, negotiating or
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entering into agreements with any person to act as a dealer manager, soliciting
dealer, forwarding agent or depository in connection with the tender offer.”).

14 See DONALD LANGEVOORT, 18 INSIDER TRADING REGULATION, ENFORCEMENT AND
PREVENTION § 7:3 (2015) (“The substantial step test is designed to provide a fairly
(though not completely) objective standard for determining the point at which the
bid is likely enough to occur that its disclosure would be deemed material by the
marketplace. The bid must be something more than just a speculative possibility,
although it need not be a certainty.”).

S.E.C. v. Falbo, 14 F. Supp. 2d 508 (S.D.N.Y. 1998).

S.E.C. v. Warde, 151 F.3d 42 (2d Cir. 1998).

S.E.C. v. Svoboda, 409 F. Supp. 2d 331 (S.D.N.Y. 2006).

See Allergan Inc., v. Valeant Pharmaceuticals International, Inc., supra note 2;

U.S., S.E.C. v. Ginburg, 362 F.3d 1292, 1030 (11th Cir. 2004).
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19 485 U.s. 224 (1988).
20
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See supra note 1.
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RIFEHMBEN - FlaiTAAAERER  HANEEEEEER
Wk EHBERBEMAE ATKREECWEE TAADTH
EHERGLBER B OMHEESSYHREHE  HAEYMAR
I FEFEMBHNEZ A E NS

OAZE

—FiElRAE  —OORF=AK - WAW  H#HE&EHETH
BEBRBEANSREFARERE  BEGEXCVRMES RERLR
KeB—FixiE —OORF=ZAK WAW HELEZE
FRBMEEROEEmEFHABEREEERO & REFHH
BeEMHEHER  FEHBERESKES REFSNLIE &
ROWHROERE  ROEXTHESELEEKERH W =4
— e HEEA RS ESTRETMARY > FTUFRAMAERR - T
EREFGESR > RLEBREZUBREHETANSEERZEY
HEHE - HOE—FHHMARRTARBEERG AR ERZL
RE - URHABR BT MEERABEREERXOEZET M

32

B - [[lFE10 0 F1560 -
33

P (31 F1477 -
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B ®ROREERTERS  HEREZERIAT -

—FFERAA FHEROLCECHELEEERIM  HE4
REZGHRBEERE HELBEHEIMA_OORE=HA=F=
HEZEMREZ=Z6—FHF  FHESHROFRHERILE - F
MEG TR HELEEHZEZeHNEELMLIELAK
E ERHBSBER=ZG—BHEFT R ZERAKN - URA—
HPEELEFBETETANT T EZATE - ERRE S 5%
—RHEEZZTaN HELBEEIMNTLAEERL=46—541
EEF R ZBETK o IWEHFREDEHFEZERBABE S
MTATFHB e EEREHMERT A RBEREREL  BER
R UEEMBZATEEREEPTE - & H e G BHRATE S
AZH  H—BREMBEERERL > MRS SEN
AXEBHRITERFSEMERMERT W ZEAUE - e ERE
ERREI2 B AT EBREMBA LN  LEELMECHR S
EERBEMBRERMER - X - HBieE Tt itEe mESs
GRERHEBEEZETRR  BTBMALEROZHBITEHRER
BHREFO®R  THREANGHE s BEHLHEZOENAER
T WERKHBEREESREFANRE BEAHZeEE8HEGER
TR ERREESRHEFREZN  FCRAHELREHFZR
ﬁg o

—EFEWANRTR R o FWRE - P T EEBBATRENF
HEARDEREFEMZHELE ),  AREESEXREIFEMNLRAE
FZEAVEREERZHEEME - 1 UL &0 2200 & T % 2 %
SR AETETELELE HEr  —FEKRE EABAELERE
CRBEAR—ZFERALERAVERZTERZEH  WEHLEAE
Ho B AERHEAMEREZ=ZA—AHE HEZEHLESE
ZREMHR RS EEEAMETAEZAHLRELFET
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BREER A TR #AReEERENAERIEH =4 —51H
EWRH Rz a > EHEELSEAMRAEMEERER £
ABEZGRBRITEMBLELA - REANE A ZRK
I RRTHAAREHRESREFCE "HEWE, - FETH
Bz ki  WEZFORFAMBBR_OOLFTARM > ER=%
—EHERAER  AReEZEENAREN=6—2HEX
EREFEE  HEBEEIHESRERZTREE  MEERE-
CEMRECCEBRERNRENER  ER_FALHE -

—FHR_FEETAREETRLEZEE  REERHRER
PRI [ 09 38 AR o — F I FREE R 45 DA E 2 7T B M 1R A A
BofEpiwE  FRGUHAZRSESECHMHRSRERZ
AR CREAMEZ TN RAAERHLCKEE T F
BRARBEAHELARCEERAR-—CERLEETAVERE
BAs 2=t W UL R 2 2 o

EAMAROARERHE » Wil Tk - |REFERA s A&
K—FHR_FERAETAMTRE - REWEH AHER X - BA
EHNBELEBRE  AREEFTHNR ZHRTFEEERTAZLSE
Lo HUEHZ RN ERF AR AR EARRZHERRN
FERRLHME EHRNERT > BRHABAXESCDEBRREKR
HE  EREELERENARERR > AXEREEH FE I B L%
Bl RAEFEEHRUTRE DEREEAABEELE -

=~ N BANEE A B 2 A BERET - AR E SRR S
Hafl - HEEHEA RIS » AL S ?
AEF > HRARYUEARBSEXRAERENR  EF AT
AW/ REFET  RWEBIL AT HEH 0978 5] 5 % B R
ANEREFIE  BEHEkwdTm  ERAHWERAZELEED
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EARKEEAAENE NS BBAZIE  TRINAR S « &
Xt — R FTEE W ARE SRR B ERE - R
EIN T VL R E O IN IS L S e
%5 -

CREH R

—FEEAAUNAT 2 AE R ARTEE R 5
B DRI AR A K LT ML WRR S - B R
(AR B 2 B 3% Bl % {8 B3 A — AU\ SR T #1574 21
oo EEEEEE T ARAREBRATHRE  BSEE
B (—ASWERREEHRAREA ) - MITAG,
EUEENRE B RAZERBEHEOY ARE A R T HREH
HHRLEELE -

LBl 5 R R A R A 2 R AR
ZHz— (FATNBAZES) HibF (FlwkE) L46
MG BARBHAZEY  ANEANRAERYEEHEE
BEZATMA  BEEFHBARATERMG BN
AR 2 MRS A ML B AR TS LA A O
BHEA - BHAN  FERERES  ERRARKEAR - LY
RAETE S SR 8 2 HIB &0 R B A B RT3 AR I T
SREES TS E L L TR EEE

EREMTERS  —BERAATAT EEREETALS
IEEPE-EINER T REC) S EIN S EETENS £ £2
Bl AR A AT R LM R AT R G
ERGHELATERH LA AT HATERSAS
Wo o EEEAH

Bk AATERRERGERT  AUNBSBAFNAMN
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HHEALELMBEARLIT  THUHBEEASAZKEE S
EREANBTE  ZHBEEFRAMAMEZRE - ALART S
MEFRE LY  HEAARS  EBeRELAREHETTE
BBz ABESTAER  KEFBENIELEE  FHGM
R R AR T RO Y B 22 [ BT o R BB B B R O R B PR R
B Rz MEEHEAS EEAHMBHAMEEREZRE AXK
P XA AR » AR AR OUE - B R REIREEENR
FHNERDEIRERFELRBBE ARV EANZEARAAREANES
HoARGERGAHEATESERERLALASEET AIRTE
ANZBAANREANFESATRE R AN B R F R A A
WERRELEZANGE  THEBERGEAELHR EE, o

HR - FREFBEZIFIFACH A E - A3t = M &
W10%HF - e T HW M EEHME R - THREARETELES
HEAAEMABETEERE  HARERRZ S ZRET A AT
KB, R TRANEEITHER  BEREEEEATEERZ
HAHE BREEATFERFNBRANAE -
(S

LEMFEHEwm

—#R A EEE R A — LN /\FHSEC v. Texas
Gulf Sulphur Co.— F W # L E A FF R Al - KEH - Texas Gulf
Sulphur Co. ( THATGS ) A—# ¥ AF - EAFE M ARERBHEE
Bz TGSz EEHE|MLEHE  URNF TR THENRY
ERBTITRAEANERENGRE  FAREEABHBEE LK -
PR EREE Rk - ZBEECHABEARMNBALAIREZES
M WEBRRETHMASRERD  TRAFAEREHER
#%Section 10(b)LL ERule 10(b)-5 - B NAER 5 - L HEBKE o 2
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Flikg T R BIEE & 0 19344 35 2 ik Section 10(b) Fr il 5 fy
Rule 10(b)-5 - X EHWEREAAHE AR T A FENERE AL
# & ( The Rule is based in policy on the justifiable expectation of the

securities marketplace that all investors trading on impersonal
exchanges have relatively equal access to material information ) ------

NENHABTRRETAFR A 2ZATH - EH I IFAE19345F %
Rk E16(b)EN I A E H T 2 A HFr#E A (Insiders, as directors
or management officers are, of course, by this Rule, precluded from so
unfairly dealing, but the Rule is also applicable to one possessing the
information who may not be strictly termed an ‘insider’ within the
meaning of Sec. 16(b) of the Act) ----- o EEAERNHEREZ
ARBBEIL—FMR wHAREAARETNART L EZGREHE
Tl RBEELHERE . ETARARAN - HLARERZ

( Thus, anyone in possession of material inside information must either
disclose it to the investing public, or, if he is disabled from disclosing it
in order to protect a corporate confidence, or he chooses not to do so,

must abstain from trading in or recommending the securities concerned
. .. . . . . 34
while such inside information remains undisclosed ) " o |

RATHHF - - EHEEZA  BERETHATEHARERY
REERKRAH A ERBR 7 TRHANBRIWNRAX S - ®F @
ERE EAAZHEEK  ELEFHNEENE  TGSE & A
BNRZZEN : A EEZENPATGATERNEHEE > L
WEEREEF «c REFETHAXGHFALNANTA - L "F
fIHEMmA L o 2Ll BRERHEFRERL TEMA- RS T
mEREBEEREREEHERNEET (material facts) AT 1 2 &

3 401 F.2d 833, 848 (2d Cir. 1968).
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Fe ok € A B 4 % /1 (binding ) #yholding - 3 &4 5w 3t 2 £ 7 3K
A1 (persuasive ) % 1 z F e (dicta) - bRz T HEMA L Z
HERXRRERE SR MAEMEAENZH o w[FE % B £ Bainbridge 4 #%
g HEZERMETGSEEENEATSEw  WEBELR
EMEReRENAHBEAKEECHAEEEA > EHLAHA
BANEEAGIME BRI WER 5P FHLERE - KEM
EXF A EC W EEBMEEMI Rz EREERET RILN
MR TEEANZEINE  EEATFERANN Lz ERT
WHAF (equity) - WHBHHFFRAECELAZHRLET 0%
WG AZE QBT HZANFY - BT 2 5%
WMEZ > B TEMA S EXREARKRABZH L EART A
RAER S whhERNWERTEHE R U IFRKAREEHFAANE R
Flod - B EERMEBETGSE - TREZBEHER XBER LMY
Bz G TFEHE e o WTGS—EF AT DL 2 - W RN 5 W
AFERRAEIRAHZHEE HENER S  ZREMAZTTEL -
T L P& (case law ) WM T - o078 F 38 B 88 (8 5 fm DlAm Bl 52
FrE o
FARTFEEml bt R BHE T HEET R TR RN A
W58 7 F L - — N\ OF £ B ¥ #8 & 5 7% B Chilarella £ iy 72
Tz GEREEGEER BN ERGEATFTEFERTHRELE ZE

ﬁ#’ﬁ37 °

35
36

STEPHEN M. BAINBRIDGE, SECURITIES LAW: INSIDER TRADING 57 (1999).

Louis Loss & JOEL SELIGMAN, FUNDAMENTALS OF SECURITIES REGULATION 921-22
(5thed., 2004).

BAINBRIDGE, supra note 35, at 49-53. 2 [LZ[fH » [ [762 EM%H*}FZI o fri7o
20125 97] - T2y -

37
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2. % B HER & F 14effE L Rule 14e-3

WREBFZHAZE  AHRBAREEAFIBNEZATKE
THALNBER 5 o £ BHE K —IL/\OFH ZHRule 14e-3(a)
XHE: "HEAACRNEEZSRETARKBELRECHELAH
Wi (THRARBEENA) - EMHEHMA (any other person)
BHBAALAFARBEZLEEZRE AW AR T REmMAL—HEH
RAH HEAMK AT AMELELGEERHEREAHKEE
MA S BHEAT  RHFAHRBEAAREELAG ZRBHEA - F
Z ABA BELLAHKBENAXRNEEAT ZREAL  T/&
EEEHRAGI G ER LA R E 2 A EES - TR LER &
Fldetr 2 s MMERHKITH  RIFEZHECLAHALE —BEH
B 81°° o ) Rule 14e-3 % P94 X 5 W B A B 2 4 5L 2 > 1kt
ME - BB BN AL - I EMAL T EE AR E
TEHEATKE

{¢ Section 14e L K Rule 14e-3 z i 7 5 % L H 09 ¥ = - Rule
l4e-3%| FAT Ay APk - MR EBENER 78w - KRB L
AHBBAER BCHER LEEETGH T ARG BNHRESL
BRI A DL AR A > TEIE R ABRTETR S - Ewma %
AHRZT ZHHAREERERECHEBGF - #— W% - Rule
14e-3 % 5t 7 Chiarella % T % 32ty {5 # Bl (7 2 3w 09 IR & - 022 A&
FarHm> o

38 Rule 14e-3(a). Matthijs Nelemans & Michael Schouten, Takeover Bids and Insider

Trading 25, 26 Mar. 2013, available at http://ssrn.com/abstract=2147360 (last
visited: 2017.06.11).

39 UL > [IFE10 0 F1494 -
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R =

AN —O—WHEWM A+ B 342 w358 Al (Market
Abuse Regulation, MAR ) OB OO F 4 ATt 25 1 W 5B
¢ 4 (Market Abuse Directive) ' e MARE R —O— <%+ A =H
A Bl AHE AR A (regulation ) i JF 45 4 (directive ) - 4 ZE
W ANEE WIEBARAALEEE -

Hog R R R A A R AN S EESRRES R
KNP G B 2 R o EEEIETHER AN T F2o5 A
E308CWHE - HATE #3088 THEEFHEL AN
BB Z RS BAENBYET - DU A 5] R R S A F
BHAHELZEMTIERANENE  TRINERS , o %9
#4317 % (Legitimate behaviour) #4BE—F ™ T4 FE

4
5 See supra note 1.
41

Directive 2003/6/EC of the European Parliament and of the Council of 28 January
2003 on insider dealing and market manipulation (market abuse).

42 Having access to inside information relating to another company and using it in the
context of a public takeover bid for the purpose of gaining control of that company
or proposing a merger with that company should not in itself be deemed to
constitute insider dealing.

43 Since the acquisition or disposal of financial instruments necessarily involves a
prior decision to acquire or dispose taken by the person who undertakes one or
other of these operations, the carrying out of this acquisition or disposal should not
be deemed in itself to constitute the use of inside information.

44 The mere facts of having access to inside information relating to another company
and using it in the context of public takeover bid for the purpose of gaining control
of that company or proposing a merger with that company should not be deemed to
constitute insider dealing.

45 It shall not be deemed from the mere fact that a person is in possession of inside
information that person has used that information and has thus engaged in insider

dealing, where such person has obtained that inside information in the conduct of a
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F N BE U B A B TR AR PO AR TH B - S0 A SR0H B R B AT A R
ANBEE B NA R ARAT R AR EOHANBEZABKEE
KEFOBE  ATRINAR S - MR N A2 EH - A A
HHBANEM LB WA o

um%ﬂ%f“-rﬂ%ﬁ%zﬁi&%%zi%’ﬁﬁﬁ%
WAHEZER o MAEIEEsSBERL—HEY EMAE%
HAE A #T?ﬁﬁéaﬁfﬁ/\aﬁfﬁa FZRE TR W E
R o

ez KRERAAZ FREHZFAENRBMETZR
%’Kﬁﬁﬁ%W?x% dn 1 % o A 4 T ELAE B AE A F R A
Bz WNEBEE  AEEEAMZAE  TaRANEILHM  EHiE
o IR OGN B B — BB - o B TR A B 2 BT o I —

N IR E = @ R B - s e S SRR B
é#mﬁ%%%ﬁ%ﬁ HEW - HECZFsETE L RES
ZHESE B BTRINEL S o

public takeover or merger with a company and uses that inside information solely
for the purpose of proceeding with that merger or public takeover, provided that at
the point of approval of the merger or acceptance of the offer by the shareholders
of that company, any inside information has been made public or has otherwise
ceased to constitute inside information. This paragraph shall not apply to stake-

building.

46 Acting on the basis of one’s own plans and strategies for trading should not be
considered as using inside information.

47 Its own knowledge that it has decided to acquire or dispose of financial
instruments.

B R LR KRR F1 D R ; SILRET
ALISBER VS 2 il Wbmﬂri?%yv R e

B 3 IR E
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HEW A I TERA B A AR AN
BEHCABRBEEATZEE  AHEEAT ZBHERE L%RE
NBUREEN - BEABREA TR TR BT L SHE
BEREAFAHKBAF A ACHERARMAANETELY

(AN

() 5 B ER &

W H 4@ 1T 48 % F (Financial Conduct Authority, FCA ) 1R #%
Bi 2 2 b 77358 R # R A | € HyMarket Abuse Regulation % 1.3.21%
ME  WRAENRR ZZATAEE - AHKBEBNHILT - ARE
N BB TR N B A A R SR BB R R 2 kA B E R (using
inside information concerning the proposed bid ) - 4T H #y{£ AL H
BN RERSTERSRAN G2 (AnEZEEEAIRER
Pz BEEX % (spread bet) ) EARBBENFERLT - AR
ANBEENAWEAZREA  MEAHE T A mWEREARK
AR ZRABEAR -

B b o R B B A pF~F B ( The City Code on Takeovers and
Mergers ) Rule 4.1# & - ABHBIEALLIMNZ A - T REFEH & A B AT
BREEADABRE HEAEZHEZA  TTH8 A FEH
PR H A AME B B #HE - REEE (Note) —F 3 -

49 Carmine Di Noia, Pending Issues in the Review of the European Market Abuse

Rule 2, 27 Mar. 2012, available at http://ssrn.com/abstract=2028918 (last visited:
2017.04.03).

50 Nelemans & Schouten, supra note 38, at 25.

°1 City Code on Takeovers and Mergers Rule 4.1. PROHIBITED DEALINGS BY
PERSONS OTHER THAN THE OFFEROR (a) No dealings of any kind in
securities of the offeree company by any person, not being the offeror, who is privy

to confidential price- sensitive information concerning an offer or contemplated
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WA EARE BEEAE RIAARNEZERER - BB IKE

REERFEMAREEAENERABEATLRE?
N B A (joint offerors ) /N B Y B 2 ( consortium ) 7 JH B
ABHHNEEAS BRI -2 RES -

Fib TWE > e R E Al (The Codes on Takeovers
and Mergers and Share Buy-backs ) z # 7 ¥ 3% B i i £2 & B <F B B4
B2 M A Rules 21017 B 51125 B A LISh & ATATG .
AFRTEGEE AR RS EE AR ATH " ,mﬂifiirﬁh

( no-profit arrangement) Z—HAHATUEES o b - REKR

%52 (Note) #HE - 3L F A FYHE A (joint offerors) /A B ik
M E (consortium ) 7K & AR AN BHAEA S B 2AT#H > &
H—EZFLE o

offer may take place between the time when there is reason to suppose that an
approach or an offer is contemplated and the announcement of the approach or
offer or of the termination of the discussions.
City Code on Takeovers and Mergers Rule 4.1. Notes on Rules 4.1 and 4.2.
1d. I?EED_[:?P B UV ST e
http://www.sfc.hk/web/EN/files/CF/pdf/Takeovers%20Code/TO0%20Code 2014%
20Mar_Eng TR.pdf (last visited: 2017.05.31).
Rules 211+ T8 P B TP B B (S AT R
&5 ET (when there is reason to suppose that an approach or an offer or revised
offer is contemplated ) @I = '\¢ I?}"}%%JF‘/F},I F\/['T‘r]@;l F\}f‘ ﬂ ETFEP%?SLLI—*
I 4B LA - B S B s i ﬁj%jf”rﬁ EU R F S R
RO RS R ASOR  H MAE FLR FORRR BT W R E R
*Jnm <cufg WS i PG S g
fﬁiﬁlré i) [ Bhe [ BARY TG IR R S 2 2R B R
FUE*‘”WE&#EUwpmMangmmO Wjiykﬂgﬁﬁﬁﬁﬂﬁ
SRS S V- F2EEY S (persons acting in concert) o 9 o TR ik
W TR BT RS 0 B ES R P (R -

52
53
54

55
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WE L o B Bk RECEAENAARKBAR A G
CHERELEE  EABAZERAL R HEME LR
#% o

EA ST

AEERUEREEEEA TSR HAKE AR - HEN
HUBENARSNARTRINEL S - EF L ATEHH
EEEFOHEHE G R EARIE RIS - RN B
EHF o 8 R et ERule 14e-3 o 2l R R E B A
WARFENET  MERRENTEE S EF D REHHFEH
MEERD o T2 REFTERACHMAGEER U
B BEREETE  FHOEBREMEY  REFRIFEL
W BRAEMEANAREARNEATEERZLE - EATEW
B BEHERA RESISTRZINERENE EREMNLEEARKE
| H TR - b IE AL AR £ B 3E % % % 10bff B Rule 10b-52 0K %
AT BWAE  TRURKTARERCHEL ALH -
B kB EMRT WA EAZA—EMARE  BErRERLT
REEA T LM 2 ks AEATEE RN AR ER H 075
25 o

6 Bonelli Erede Pappalardo et al., Stakebuilding in European Public Listed
Companies 35, 1 May 2011, available at http://www.uria.com/documentos/
publicaciones/4234/documento/Stakebuilding Guide EN.pdf (last visited: 2018.05.
28).

SIS MR P A8 o 2 SLEIE o IRE3T 0 115-54 -
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fgsi = ??ﬁ*?i;?ﬁ%% » 385 18] > F1253 ~ 3025 2009F 3] o

2 &H??lOv 1502 »
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57
58

59
60
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MBREHEBGRERZUBEREEN—F  HRXIHFTEEA
AHEBEZRY  ERBEENETRZEARTZER  TATE
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RaEREE s E— AR ANTANKRZEGY  ETHEW
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A BHABRZALE o

WEHBGERTS  AHUBAZNBABRKE AL 52 H
BN RKAERES  WW ML NAR S - B4 LI 35 L)
REAHERAETS  AERBAGLESERA BB ETHE
A EEAT  ABREY R ABREAZRE - HARK
BHANHMNMANEE BEAGRE  BARAEH I GEAF G
B E AT 2R POEAEUE I — A e LLR B - M R
. HRETUBLEY c RERTEHARE - FRESLEZF - 0
BEWNBAFAAAHZHEEF  BEEREAHATEELE

1&\0

63 vt s e e e e it e . .
ST 0 U P L PR Bl R A @
122 > 2000F 65| -

64

Loss & SELIGMAN, supra note 36, at 922.
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HEETEFISTRZIEIHAE LR T aATEE  BE
ASBBEA 2 THAE  FABEERYEREZERY A
ZNE AN BRERERT - RS AT SN B A 2
WATHE FIHHBLNHA > THEEAEEEIR T ERAREHN
GHEEEZA,  LEATBEHAKRABMET EENT K
Z BB 5% B A A B A
HAbA - FEE ARG ESHZE A

ot BT EE  BE  REARFASERZIES  WTA
FNBMEAZ AR A RARZ B A - UERELETEX 2
N o

O SRl o (o AT B S WS ] 0 £ LS 608 F186-92

2007 10F] 5 B - [IgE37 » 142 « BISRGEE - 2 Bl TR RLE € 3
YV ECNTRL BT AR H R b PR - S
Ho BRI o R S S VIR CTRLEMR 2RI T
A RS BEY D 2 PRLEMR 2RI IR0 S (O E 2 LY E ) 0’ Hagan
ALV el PRV R LY R SR AR S P
bh o FE5 B AR A IR 2 LY E - B BRI AL
Voh e TR B GO 2 Rl SR R 2RI o R A
FRE TRAT G 2 TR S A -

SHE T IAIBLAEY o B Y] IR R RATISTIR Y 1 AL
PRSI gk > 168 > FI77 ~ 94 ~ 113 » 20095 3] o B pu2ah » T I %
= E*%*Fﬁ%l#%*« R BY4A3- 1R BTATF Pl - Freapl ) v 2 S T R 2 LR
Fisr sy fip BeE ST13(% - L T 2RISR I A 2 ]
gy F P IR 2 B AR A EUCH - ISR g (]
U S fé?} CEBIE ¢ o VRl U S U 2 AN | M e 3 i
RS P A B A RS R YR o B R 2 Rl
Bl oo I8 o RSB EEE R B 2 plEREH o [ RD e  5T43-31% 5T
R E s B R 2 R~ e BUR e © 7 B R RV TG

66
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VY9 ~ ABEMCEE ALUIMNZ A RERS BN BRI AR TH S /A B Rl
FALENS ) HAERA R REE 2

B eEHeRBEAET  WEER TREETEEBHRL
1A/ 2 BEAT AR A LR NE AT ERA
B HAEE10%2 8 - BB AT L BEHB B LGN - LB NBAT
B MR E10%2 3] RABAT FREETEHRNEL F 24
EWUAR  EREFBELIIE AT R » ST EMA
R HE AT B - AT ESBRZIE UEERBE T
BEAEX  —HHAERBRGERHEE — T ETBEE AN
BB R R AR R BB EEAT e - ¥
BAREY 2B ETS  BNATHEN - REXKRRE -
MRS ERMEZH A BETMAR S LB HE S B
AREHBABEARAARBEEREZEY IR =00LEN
AMERESRELRE SABREXEFISTRZINEAZ FR
ﬁg °

RSB EREEE  THReRER T E5H

LB AP A B B A B BT E O\ B A F] 2 BT AT
TWHRR S REAREZEFBHELISIHELRE - ARYUEA
B E AR NE R E k4B E RN E] B BT I AL ER10% - A B
ATBERBEEZHS  STRIWER S o

NS NG T YN NS R R CYNE R YN €
Bl A2\ ] A o

O R TR BN R - 2 2

BP0 VA YRR - ETVE EA FIP (R R YD
yPW\ﬁé*ﬁ“éﬁ%%%$%%FW%yia;wgﬁﬁwﬂ@@
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3. N FWUE AR EARNE i 8 10% - (B oK B 3 T 4 AR
BN BRINER S -

AXRAF MR - BERELEBELEPITR - TERKRBEER S
ZHREHT - Lol T
O H
IL.Rule 14e-3TEAFAHWEBAECDHLIREATEERAF
&

W El AT o & B e — L\ OF AT #TRule 14e-3 57 & 3
BN FRHE BT AR X & > Rule 1de-3(a)# 58 - w0 R B WUE AT &
NEESBETARBURR - LMEMARSL—ZRHELEZARN
THREFTEEAFARE > TAKAINAR 7 © Rule 14e-3(c)(1) Al
ﬁmrﬁ%ﬁ%%ﬁﬁ%ﬁ%&%%%AﬁkE%&ﬂ%%zﬁ@
A 4 (“Purchase(s) of any security described in paragraph (a) of this
section by a broker or by another agent on behalf of an offering
person”) > TAILWARR 7 °

—FI M E R L E - HERule 14e-3(@M & - FrAFIEA
S EMARTAFNAAAHEREE EEASNE - WET A
EFFRAMAEAZAFBEAEN > A ZEEE R ()EAFF
ARREARE EEASIREZRNT o

68 SEC Release No. 34-17120 (Sep. 4. 1980) (“This exception addresses the concern

by some commentators that a broker or other agent making purchases on behalf of
an offering person would violate the proposed rule if the offering person disclosed
material, nonpublic information to such broker or agent. As adopted, Rule 14e-3(a)
applies to any person and since the broker or the offering persons agent is a person
within the meaning of paragraph (a), the exception is necessary for the offering
person to consummate lawful purchases if the broker or agent acquires material,
nonpublic information from the offering person.”).
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KRR EBEZEEEH TRule 14e-37 HH - HEEIE—LNOF
REREAEN "EREZANG K EITS  (warehousing takeover
securities ) © A28 " Efix ; (warehousing) - T%%E/A\E%%(E%/\ﬂ%i
NHEBEBZHEEBRATEATZA  SEALEHEARIEN
BAE IR E - itk — 7o DU 2 A B 3 - TR 48 &Bﬁ%&
%&%z%@woﬁﬁi%~%%mm$&¥ﬁﬁ%&“A%%ﬁ
A - Rule 14e-3%L % - AHWEA—EB T HEEZ P GETAH

69 See United States v. Chestman, 947 F.2d 551, 561 (1991) (“Indeed, in Chiarella,

the Court even distinguished sections 10(b) and 14(e). The Court acknowledged
that the SEC had recently acted pursuant to its rulemaking authority under section
14(e) to bar warehousing, a form of insider trading involving tender offers: In this
case, as in warchousing, a buyer of securities purchases stock in a target
corporation on the basis of market information which is unknown to the seller. In
both of these situations, the seller’s behavior presumably would be altered if he had
the nonpublic information. Significantly, however, the Commission has acted to bar
warehousing under its authority to regulate tender offers [citing proposed Rule 14e-
3] after recognizing that action under § 10(b) would rest on a ‘somewhat different
theory’ than that previously used to regulate insider trading as fraudulent
activity.”); See also BAINBRIDGE, supra note 35, at 118 (“In particular, the rule was
intended to strike at the practice known as warechousing. Anecdotal evidence
suggests that before Rule 14e-3 was on the books bidders frequently tipped their
intentions to friendly parties. Warehousing increased the odds a hostile takeover
bid would succeed by increased the number of shares likely to support the bidder’s
proposal.”). See also David S. Ruder, Recent Development in Insider Trading and
Enforcement 6, 11 Nov. 1987, available at http://www.sec.gov/news/speech/1987/
111187ruder.pdf (last visited: 2018.05.28) (“The problem is that a bidder may
distribute to other non-public information about its takeover plans. The bidder’s
motivation may be to reward others or perhaps to encourage accumulation of the
target’s securities in the hands of persons willing to tender when the bidder’s offer
is made. The activity does not involve a breach of duty, but it has characteristics of

unfairness to the market that justify regulation.”).
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Yo - BPE LA A S Z A BNEEATRE > Bt
AECTHREBAIBRR A EHEY  RELETETHNHEIR
JR W) & T o Rule 14e-3(d) ] BF % 72 A B WU A Z R 5 & 1531 A BiA%
M€ (“anti-tipping” rule ) - A BIWCE H &R R A5 E R 4 F 0
A BRIEREREE (good faith) HE A E - B E - B4 M
FHAHBEZLE  MHAHAEREAHIKEAREEA]ZE
BA-EF ABA BT RAMEELERETELZAT
2. A 2 #&

WET ATt - BB E A ABYEABLREAT R IEEAH
B HEERASRMG  NARTAMAZABEVEA? ZEERE
HEEHERBEARBUREAEER  EH _O—HNF
Allergan v. Valeant Pharmaceuticals International, Inc. €™ % B 45
EREREMEAARBARTER -

70 Rule 14e-3(d)(1) (“As a means reasonably designed to prevent fraudulent,

deceptive or manipulative acts or practices within the meaning of section 14(e) of
the Act, it shall be unlawful for any person described in paragraph (d)(2) of this
section to communicate material, nonpublic information relating to a tender offer to
any other person under circumstances in which it is reasonably foreseeable that
such communication is likely to result in a violation of this section except that this
paragraph shall not apply to a communication made in good faith, (i) To the
officers, directors, partners or employees of the offering person, to its advisors or
to other persons, involved in the planning, financing, preparation or execution of
such tender offer; (ii) To the issuer whose securities are sought or to be sought by
such tender offer, to its officers, directors, partners, employees or advisors or to
other persons, involved in the planning, financing, preparation or execution of the
activities of the issuer with respect to such tender offer; or (iii) To any person
pursuant to a requirement of any statute or rule or regulation promulgated
thereunder.”).

n See Allergan Inc., v. Valeant Pharmaceuticals International, Inc., supra note 2.
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DEAEE

Valeant # 2 )» 5] ( T f% Valeant ) % ff i& 7 — ® % )\ 7
Allergan - % fiAllergan® F €T W B - (EHEE 4L - Valeant 2 3¢
mEaEMERZHEe  R_O—NE_AMH - RERHIFEAZEH
B 4% 1F 24 & Wy 8 % 2 4 Pershing Square ( TH#PS) - # 7 44
Pershing Square Fund 1 ( TfPS Fund 1) E4TAH B EH -

FHBPSFund 12 1F - & 74T -

O @ PS%E #PS Fund 1 - VLK & = {7 B S 40 (] § 3 Allergan % 5
DLZE ST AL o

O & PSAT £ PS Fund 177 # A Allerganfit F 2 &% 4% - B4R X
# Valeantz 3% % 16 K #H{F (7 #f Valeant 7~ #| Z 3% % -

O Kk Valeant#Z Allergan ff {if i =78 - ValeantfE At &= E = &
PSP % B2 #5% ©

O &7 F &R - 46 v H AllerganiE 47 2 B U o

HEprEAllerganfr FE & 2 ZH - S EWT -

OPS Fund 1§ \4%z Allerganfiz Z 4% - Valeant# 15 PS Fund 1
#TANE® (TH) 7,590% T -

O Valeant 4 % kK PS £ 3 3 1T 0 & 20 &7 A1 - LL400 & A\ X
Valeant o

O 0 O & oy % k£ {5 Allergan i 3 v] % 12 3 & 5 Valeant /It & -
PS[E &PS Fund 1 LLE4F Valeant it Z {F 4 %1 7 o

O ff & 5 i % - PS Fund 1#AEHL - 3 H K PR 4 i bb ) 3B AT 40
f o

O 0 B 5T ik t& - PSAK 58 # #F & § 8 154& T 2 Valeant it fi —
£ o

FE A% - PS Fund 154 N\ Allerganfz Z - HZ-_O— N F
HWAZHEHEANZE%  MA+—HFREHESY%  PS Fund 1£ M A
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Z+—HWEEME A REF K E R (Schedule 13D) & - THH
Allergan iy Z %19.7% ° 75 A +— H Valeantz% ;2 2% F /A 5] AGMS - i
s A+ B 5 A # LAGMS /A B Y B Allergan © Valeant ~ PS Fund 1
B AGMS ] fkRegulation D % /\ B Yo i & # 2 ( Schedule TO ) z ®
# o BAEEEEEEHERT o #5|PS Hco-bidder’” -

& ERPSIEIE A BB A - T B & B AT B i Allergan
Bk Z - # Valeant#1PS3# J7 Section 14(e)#iRule 14e-37 1 & - A3 4
Z A EMIBET B4 & RSection 14(a)éiRule 14a-9ty L € - &
mRERA T HRENBRSY  BERER-_O—NEFE+ A+
J\ H#:4T Z Allergan i B & 17 (£ H % #PS Fund 1FrHU{F 2.9.7%]/%
FLZRRME  DWRBEHETERREA TG Z R R -

QAFFEE  AFRAHKEAZZE &

ARETEFH 22— ERAPSET T AELREARNEA LT
TR E RN B E ER A Allerganft F o HE £5k - BRAPSE
EEFHFEEHNERT - kRule 14d%] & 2 /N B UK B & 3 £ 1 co-
bidder + 3 3 ZRule 14e-37T f # % 2 3t Fl A B A+ R0l =
Heo-bidderff X ElH E @ AN ERBENMH L ER - HEHE LT
DAL E > MERNRR 7 W 2R EZARKEA - Al B
BEBENFLRBEEN o BEFBREER - ERule 14e-3237

T8 SR E U Section 1441+ ® BT 2 B L R R A T
Section 14(d)(2)4! &kl £ [ﬁJ* SR ‘["F“J il (“When two or more
persons act as a partnership, limited partnership, syndicate, or other group for
the purpose of acquiring, holding, or disposing of securities of an issuer,
such syndicate or group shall be deemed a ‘person’ for purposes of this
subsection.” )

B rd .

4 Id. at 12.
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FEHW  EEZLEAAVEAZEEMKEARABEZLTL2BREA
ERAFALTT AR LB T AR EEFEAF ML " RIKATA
( warehousing takeover securities ) - 1t — 1 i 4 5% # 7 K A5 & 3R
ZHREAEBTA - EHEF ARule 14e-35 8 B 19 T 23k F 2
B A - R

(3) % Bl 3% & & B fibidder2 ® £ 7 4 &%

B EBFERE  BEgHEE B RTREAREAR

WA ER  AFERAA  XEHEEZeALAHBBHBERAEE

Z E ¥y - # # Section 14(d)1&7ﬁ§ #| £ WyRegulation 14D 7 £ % ¥
bidder—# W & > TIEAAHRNEAZRZZLSLE -

I £ BEE g Hnbidderz & - Fig " RITARBEZA
%l A & HL AT/ B YR # (any person who makes a tender offer or
on whose behalf a tender offer is made.) ; '© - F it %l 25 5 i 38
T A ZH 4T (on whose behalf a tender offer is made ) /A B UX
B WU Pl AR AR ARPEE WL —FAE - A&
] 8 F )\ 5] ¥4 JE 7| % Schedule TO Z bidder - E F /\ ] JE # 1 4
nominal bidder ( & % t zbidder) - T £k/\ 5] Zreal bidder ( F [ £
Z bidder ) o % %‘T 7\77% FEA—AHARERSLHFEED—E
£ % I tybidder - i & 47 3 [F bidder”” o

ﬁ”ﬁwﬁméﬁmwﬁﬁ$; FRAE - AEEHELT

H L TEATFZ SR AR (- i 85 3 Ebidder, £
" la

76 SEC Regulation M—A; 17 C.F.R. § 229.1000(d).

77

SEC, Excerpt from Current Issues and Rulemaking Projects Outline, 14 Nov. 2000,
available at https://www.sec.gov/divisions/corpfin/guidance/cil11400ex_ tor.htm
(last visited: 2018.05.28).
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2EE” HEHEBRANASRETNLE  AHE—HZEARE
W EEEEE

OEBHABEZ B8 SRR REEA 6

O&&F#HE %~ bidder—H4TH »

04551 580 4 N BT B = A2 % o ]

ORBAMNIREZETRELE S NENBLEL IR HEE
EREA

O12 % 3 #: 5 B 354 4 % - 2 bidder »

4% #& £ zbidder& & B H %L - S E LMk ?

025 %% Fi A (beneficially own) /B FTEUAZ 2 EAZ A
S miE HAEAE Y E »

B3B8 @ FT A 30 Ebidder [ H W 4 EEBEFE 0 KLY
AN AT B R E R A BB E% - BRI
EAFREBREZ AR  HELRABENREENT - LA B
FE T N Y e L & Pbidder A o M BT - 40
BREMEHEE &% - I jFbidder - bidder b BE A BN £ F
2457

(4) 73 Pt #| 7

ERELEREBRNEASL  BAPSHRABKEBEE 2 %
BAEEE SR RN A X 2T 25 Rule 14e-3
TABYEAZAZE (IR E o PSHA AU S EH - H1E
S EED ER M - H kB B O IX /2 Allergan 7 i
Z b4 HEREE L2 AR AAGMSS BRI TR
MBHE o WAHEENEEHEFFH A4 PSEPS Fund 14 5|

8

& Id. at 11.
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bidder {7 Z iy REE &2 EX - BA - #EF 8 &7 HPSHPS
Fund 1 5% 1% ¥ BAZ A5 4R A B BB E N2 AD o

HRELEHAHARAEPSET A AARBEAAREEZYE
WERRAERERERE T HERRZERS®  HEFRERE
FF (trail) kg - EHAN KR R KEE - P E K Valeant
EB BB KAllerganE Re th F XX EWNHME LR (AHF
Valeant # Pershing Square % 7 & I z ¥} 3% ~ ¥ K Rule 14e-3z P #
REFANERBEFTEEE)  TRATFEEABXZAENRKZE
R o BN R G R E S AE A i Allergan it € W 4T {F 3 1 3PS
Fund 1FrEUAR 29.7%K B 2 Rk it - R AR ERE 2T HER
WRRaME  ZHEEZAlerganR RO ER TR &8 L2 HEE
{§ > WTBERE L IATHER RS KTERRELEHFR -

3N &

Allergan £ - ZHEH  ERERAENTHE  BHREHA
HNFHWEAZHEERAITRE o REERAGRE —HEEH
B ABEANFRBACES LMW ALRKRBERARWEA - Tk
FELEWNRR 72 H A - AR PUEA 28 E B A A R
HEo - HAAFBEZETEERMEZERNAURET ZBAH
WERFEEAGRE  HBEENEERE °

FEL AN FEEASRRY T RBEFRRE  BIPAR
e 5 R 7 #8650 Br o ak - - — % 4F 6-Section 13(d)(3) % Fl # &
ABZERAER H-_BEnEEMBFMAMNLREFHT AEE
Fraz Ef &l o 0 R2BEEGHNHL—GEERRTIRH
S ERARRERE AR FEERL - Mk Bk - KHEE

80 Id. at 13-14.

81 Id. at 17.
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HBATENBR H1T 4% o $5 2 - Section 13(d)(3) 3t 7 3 4 # %
HFrRule 14e-3Z # R ; HARBBAC KN AR K ELEEZS
B AUBR T AT #tRule 14e-3(d)(1)FT 7 =T LU IR 3 & oy 6 S 17 L oh
HEth— 2 EAERIEEEE - BARAT B Ef AL FIAE - A
Wi A LS Z ARG AT AR EE B L 2. 7] o
O R HEE
L% B

4 BT Fr it - 3% B City Code on Takeovers and Mergers Rule 4.1 #7
o ARBBEBADISZA - TREHLAFWMEEEZEATARE o
AGEEELAE - BAMWEATH " EFELH  (no-profit
arrangement ) 7. — 247 A (a person acting in concern ) - B j*JH
BABMMEEEEAGRED - Fise TEME R, - RN E

82 See David S. Ruder, 2-3, Letter of the Securities and Exchange Commission

Proposing New Insider Trading Legislation: November 18, 1987, available at
http://3197d6d14b5f192f440-5¢13d29¢4c016cf96cbbfd197¢579b45.181.cf1.rackedn.
com/collection/ papers/1980/1987 1118 RiegleRuder.pdf (last visited: 2018.05.28)
(“S. 1380, by contrast, would prohibit a person planning to acquire or dispose of an
issuer or a material block of its securities or assets from communicating its plans, if
the purpose of the communication is to influence or encourage trading; exceptions
are made for communications to members of the person’s group (within the
meaning of Section 13(d)(3) of the Exchange Act) or in the course of a good faith
solicitation to join such a group. A majority of the Commission believes it
preferable to retain the approach of Rule 14e-3. The demonstrated potential for
insider trading abuses in the tender offer area warrants maintaining the substance of
the protections afforded by current law. The Commission does not believe,
however, that such provisions, which go beyond the ‘wrongfulness’ rationale as
defined in the proposal’s principal prohibitions, are warranted when transactions
other than tender offers are involved.”).

City Code on Takeovers and Mergers Rule 4.1. Notes on Rules 4.1 and 4.2.
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ANHAKBAZABEERIRATIREZSHEAREZTHE2HA 5 -
R ZHRE— R ITHAR S EYRAIREFEAR N TEEE A
PLot Z F %5 S 7] f6 A 28 (a benefit or potential benefit) BF - M, — %
HEJE 3 2 o

FERE H e 3k B B W BE A (joint offerors ) i/ B it B T 2L
(consortium ) 7 K & B BTN B AR A E IR 2 AT A - 7 A B
AL o FAREARLE— A - REE AR — R AF LLEAT
AR R AL BT RGBT ARNE - A WEA
(joint offerors ) s /AU (consortium ) - # w47, 2 [F] — T
B —fEAR  WERE AR % E R EEA S 2 E R
BT RIFCHAFZHFUEREEEZADHEHFF
GREHARE 2 ER LA ETHE  REAKTEEENZKE
AR A5 o BEERG HASH » DHZEEE (The Panel) J4HELR —BUT
B I SR A U i B E 1

o F b AT B B — S AT B A A BB A E A B 42 o The
Panel Fif 2% 77 #72003/25 %% Statement % 3t 3 1T # 7% o Statement % 13 £
i - T EHIERARYE A (a genuine offeror) f&#5 X AHINET
I H A FREEHE » WERUSRERERR - W B LA Rl T A

84
85

1d.

1d. 3 (Consortium offers and joint offerors. If an offer is to be made by more than
one offeror or by a company formed by a group of persons to make an offer or by
any other consortium offer vehicle, the offerors or group involved will normally be
considered to be in a consortium for the purpose of this Note.).

8 1d. 3 (It will not normally be acceptable for members of a consortium to purchase
such securities unless there are, for example, when a consortium company is to be
the offeror, appropriate arrangements to ensure that such purchases are made
proportionate to members’ interests in the consortium company or under

arrangements which give no profit to the purchaser.).
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ZH H AN R AR Z B0 o i HLAE HARA R AR R s R ORI
(G P R A e H AR RIS A ST IR A B8 2 H LA /IE A
TERZ AP -

Panelit —¥ 3| 3 & £ F AABKEAZ 222 EY . Frrs
FAEHRPRETRE  RAE—RHZAARENE  REEETZL

O Bk i % % - 9% A #the bid vehicle #5 i b 4 JE BIl - &
EF|30%  HHESEEZFRLEIEAE o

7% A #t /A the bid vehicle k Rz B EHEFH W Z T HME Z
YU/ o Panel Rl FRAERFEAHI% 2 Rk NFLBEE T X
RAEJEARE o

OZAHANEKED A2 TR A - PanelEREAZART
HAARWBERHET L ARG 28R Bk DABHEHRD
AEREZHAEBRETREEERAZEN -

OZAHRAHKB ZETETAHEE ZTE /1 o Panel i}
BAAHRALEBIEZES - ZHREEDE A EITHE -

O£ % # 4 3% AR % & H o Panelff £ & % T 7 42 B [ 9 B 7]

B URFEEMENERELEH -
2.% &

Fr b A S B AR A A T R A B R BB ST R
Rules 21.14L % - Br/A BWCEE A DLRCSE N BCEE AT H &7 2 2 8F
Z—BATgAS  EBZ AR EREEAGRG c FRERN &
ZHzZ R OTNEIEEAE o A A B A B R T 2 2 R
A e

! Statement Y 16 F& ; see also available at http://www.iflr.com/Article/2026524/
United-Kingdom.html (last visited: 2017.05.31).
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ORI
LAREFBHRZIRERNGE N ZERAE  TENEKR ZZ
% 2 B

HEFETEEBRZNVF AR ER R R LA E - FR—AN
NESBEBBREGIBGEFAAMT Ll ms T ABEY
A2 AR (full disclosure) - # /A5 A & A B2 4R
B REHTANE  BEEHRE  REAEEBTARMBGZAG
BETARCES - UEEREE R T ERAG EEH L S8R AT
BETHEELZ#WM?

REWEER - AR AR RZI10%E - 8Lt A %R
RAEEASRBTARLNAT S o h—h it R RREER RS
BEZIEIARERERERBSISTHRLIE L NET HZHEE
o WGZRAEENTH - MERERTHSEL RELHEAL
AT BRZER  UETEL2EENEEREFHAHAY &%
BRI AT A A AT G - DB e E e TATH
% BT NTEE TG o

WHENL AEHREAVTEWYERECHTTR  2RE
EREAETR R ERE c EREABBLIRER R ES
RERFEFTSHE IVFERF EH24E T L240E T T H4E -
BREISTHRZINAR H - REEISTHRZIEIERYZEHEA
EHREBEERES  MEREXESITEZRE - BZFU L+
EUTHBER AR EKL000E T L2ETU T A4 o &
RAEBEBEREHANENET T ARREATENEE &
BHA - s AHBERGBESHERZRANE R A
MR EZERABESA AR REXESIAEZRE  BRE—F

LR SURR REZR

-238-



—O+L#55 A ARRHFTLFRE £ G LE 47

D EBEUTH SRR - B4 A2,000% T AT H 4 BT AERR
MBERERMBGLGZEABEADE  REZEFITIHEZA
¥ BEZENETEUTHEER - BHA1,000% 7T E2ME T
DTS4 LB BELGNET  UBERAREXRERES
BE B RBELAHA ARG T RN ERBRRBEEREL
%o

RXESL  AERBARF AR FEERES - RBAA
HAMBEEEABETRINAL S SHAALER AR
FEBHEZIE VAR R E - wHF - T RERNRL FH
BHEp RER FABHRNEATSE S  EHWEERRA
WEH AR EREELERT  HRAHFLEL 5175 o

2 ENEE  BEABWEA T EEIE, BHEATEMZA

1T B B SL AR S 5+ T Ak 45 35 1A BT R B A 30 B BB AL 22

R A

AEHRAL BBEBCESPRLHELE MBS BE
o EBALBEABEAERERE LB EANE S BELELE
BB EARL SRS RELRE  DRERNBT IR

B0 S B BRI HIP 0 R AL SRR 1) e > 7]

IS - F 50 o R R I HR [ S 2l
Ry 4 - B IS R R D SRR ¢ R T SR SRR
%@’Q%KF%W%WEQW%WHE(wmm%bm)O&eMMJK
COFFEE & HILLARY SALE, SECURITIES REGULATION 722-23 (2009); Lucian A.
Bebchuk & Robert J. Jackson Jr., The Law and Economics of Blockholder
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Insider Trading in Case of
Tender Offers: A Lesson form the
CDF-TISC Dispute

Te-Fang Chu’
Abstract

This paper analyses the insider trading in the context of tender
offers, mainly focusing on the following questions: Can the tender
offeror acquire shares of the target (i.e. stakebuilding/toe acquisition)
before announcing the tender offer on the basis of its own tender offer
intention? Can any other person acquire shares of the target? Persons in
concert or consortium? The new Business Mergers and Acquisitions
Act has taken effect on January 8, 2016, and Article 27 (10) provides
any person can alone or with others acquire 10% or less shares of a
publicly traded company for the purpose of the merger and acquisition.
Will the new provision become a safe harbor for insider trading? By
analyzing the theory of insider trading, regulations and laws of the
United States, EU, UK and Hong Kong, this paper provides suggestions
on how the current laws apply on the balance of maintaining the market

integrity and facilitating M&A transactions.
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