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l. BREOIL—LT—Y

1. ARDEW

WH AR OEHELAE W (RERERBEVOKREZHEIEELH D 2 &) ITONT,
ENENDOREPMM T OO LEREE LTHETDH I EICL D, SR & - TR
FLLRVEREN RTS8, BREICL DT AERENIEHEAL L, ok EOFIZE
WEINDIZBNND 57 EORBENER I LT\ 5,

i C. TR, FESNEDO~NY Y - T 7V REDEBENTZ I AT 4 « AT v TEOH T
ZBS SN BREBE I ZFA T2 2 & T, I L L TORFIERL 2 BIRHMEN D BEL T,
FREHIHR R DIFJE 72 UISERIRMETS T A RA T D IRIEA1E D LT 2 B0 5l S 4,

Empty Voting & L TREMA STV 5H1,

ZOMFITHET 201X, HREPKATAEE L L TOMPITESFIRE (RIRSRY .,
BRMESE) SIXBRAFRENTFEL, 207, BEMEOR EE &R A SO
FRSE BT 2 2 & ¢, REMEEZIXMokE (&b RMET) ORlEEET A
BMENAE T DO TRV E W) MIEERTH D,

ZIT, ARETIER., ZNOOFERREZFBRETHEOA 2T 4 UDEL, L, A
YT 4 TDBAIEREOBRIRMEATE L R L, FEIME O FHIF L OVERBLEIE AL
B4 2iEim (BT AV D) 2015,

2. BRED—MRIER

F9. RESHAFTAE & L CoOMMIZE SRR (RIS Y, EAMESE) &%
B DREDFEL, ZDTDIT, EEMEOR EEEERRE b OFIEEERT 2 2 &
T, R¥EMEE IOk E (&0 b RIMET) OFIEEET DERIENET 50Tk
IR E WD FTREER SV D2 5 —RBERICK A DN TV DO E RS D, L0 b,
BERUZF 1T 2 B DML O IF B2 & IAE & 23 TelfE (decoupling?) L7\ Z &A%, AEEAY/:
WLEhEEMTH D LT D L O 05 - Atz il 7 5,

BB, BRFEICERIAEN TR DAL DRI, FEntEH (residual claimant) PEIZR®

1 gE/paseiE b ORI EICHKHL L 72 Hu & Black D243 % 5, Hu & Black
2006a; Hu & Black 2006b; Hu & Black 2007; Hu & Black 2008. See also, Martin &
Partnoy 2005; Kahan & Rock 2007; A M 2008; it} 2008; i 1E2> 2008b; Z4f 2008a;
AT 2008b; ek 20125 1A% 2013

2 B ORFMIED 7B (Economic Ownership) & 9 HEEEIZ DOV TIL See, Hu &
Black 20064, p.824

3 Decoupling |Z & 5 —EHDRJED EFXALIZ- DV T See, Hu & Black 2008.
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SAIVT X724, BREIIRAHER & U CEMEZ TR T 2 S %M T b DTSR PE Sy B i SRS
ERHICET 2720 BRENE LORSERRILT D Z &N EET D EREESSTORE
BIR AN DA DORFN DR RALIZ OB D EWVWIEZEZ FTh D, o, ERIEL, BRER, &
FLOAME (SrEOFFRER A OAE O ORFE 2RI U T H O OHEE AT
5LV )RR OIRERE ThH D LT 55, SR EBIR N RIROME D RIS
SR IE T D BT REOMER AL DA T 4 TRb D120, BRELZRDD 2 ERE
HYTHDH LT D,

ZOLORFHNG, BRIHEOELLRILE LT, HKRXORFHMMEDIFE L L TR
REICIE, B REMERR, B CHRUBUS, IERREORRME SR EDOE TN O E~
SYECEND cash flow DIFENZETFT LN TND Z ENERTE, TOMME LTiE, 2o
FIEBR A OMEOBRFNO R KR L WV D DIF| ERILE X FIESL bDOTHD Z &35y
Noh, 5T, REIISHOFTEHES Th H6FDOMEIZIXEFEL TV RN bbb,

DR D REOBEYSEIRMEITEDA T 4 Uik, AL LT Cash flow
WD Lnh, BRETIEZRV, 2L, RAEE TIER WSS ORI (S ESF
RHDNAD D BHFKFRL T private benefit & FES) 2Rk GEIRHEER) NET 585811,
R E DSBS A OFE BR A DA E OO KALIZ AR W ZENRH 5D Z LI
7257,

Fo. OB T, EROT U AT 4 TEGIFEIZ L > T, R ORFME L BRI
Ny VLT LESTGEITIE, B R EMEITEDOA 2T 4 UNEELRNT &ITR
Do BRENKM T Y A7 2~y DT 5120 RO A LM PEIC Put Option8d
Long positiond% /A J4UT, BRIl A7 > 5 » OMEFMATHAEE L 0 T3> TH Mgk E2
ROMPERDBUT TR S22 SHEOMERRKRIET D K O ICRIRMEEZITRET 514 vk
VT4 TN LD, F7-. Call Optionl0® Short position!' Z{#H L 7-%A1%. &k

4 Clark 1986, p.389; yL8H 2011, p.22 1+ 3

5 Easterbrook & Fischel 1983, p.410; Easterbrook & Fischel 1996, pp.67-68. 725, %+ b
ZHMRENRFRERDOIZEE & L THD I EIIATHRME B 5,

6 RbH 1944

T HEHEG O SCARIZ BN T ZEHRE I private benefit DOTFAENZNRAY TG B2 7K 50
LN Z EEZm L5 0L LT Grossman & Hart 1988; Hart 1995

8 Put Option (7'v hA 7T a3 ) &L, &EE (2 2 TIIKRX) 2 EDfEE CRAT
HIERDOZ L TH D,

9 Long position &IV 2 (HEF]E) FFo TV AIRE (BWRH) oz ThDH, 22
TiE, BEEN, 7'y AT a & UTHRAE —E Ot THREAT HHFMEZHF LTS

ZLEE%T D,

10 Call option (Z—/LA 73 ) Lix, @EEE (22 THIHEN) 2 —E0MEE THS
THHERDOZ ETH D,

11 Short position & (3 long position DEGIFHHFL L LT, Wbwd (HEFZ) EoTnD
wee (B0 R OZ & THDH, Zd Call option @ Short position & (%, long position
23 call option 17 L 7235512, X E —EDEER CRATIREZHA I T L2 ERT 5,

2



Wi A 7y a v OMEFUTHMAEL U E8->Th, MERKRE U CUIMEN EFJ Lz,
YRS OME D R KA T D K D ICHERIREZ AT T 24 BT 4 UDBRNZ &I
b, IHIT, R EXRMPE L 95 put option @ long position #RARAI LD $ £ <
Fro TV AIGEIE, Ui BE R, SOMER TR DIZEFAOFIENRKREL D7D,
DHEOMENBART D L DA BT 4 UERFFOZ L1272 5, 20 Empty Voting O
HTHD,

Option D& D payoff

Call option-long position Call option-short position
payoff payoff
EE p EER
p FR A R A
Put option-long position Put option-short position
payoff payoff
GE p GE
p FRAh FRAh




12
10

S N B~ O ®©

#=(long) D

payoff
e
pd
pd
pd
e
0 i
—

(#3273 Option Z /A1 L T 5355 D Payoff]

16
14
12
10

(=R 2]

Call Option-
Long position

0 P A

S Nk~ O

Call Option
Short Position

—

/

/

0 p A
—_—E




Put Option
Short Position
12
Put Option 10 7
Long Position 8
12 6 /
| A /
/ ?
6 , ) /
4 , 0 / 5 i
2 /
0 4 —/
0 p FRAf -6
— B —

Z?D X 912, Empty Voting <2k 3D private benefit Z [ & 9 2 ikimi. K= OB
IHEDA LB T A UVDOERERBELTHHDOTH D, 1278, ERLOFERITITN L 20D
BEPH L, £7T, HlfmE LTINOOFELEMERT LA L L TahREL L
LEVIHINVGEBRM L TWLIRTHD, AR L2 LD aI 2 =7 0 & LTERMEL
F—OHNEEZ RV ARMT 55613 626, RRAORFIFE & iBEE O
el & v o ERBIC L MBI TE RV, AREETIT, S LH Y RELHRICT
DN LSO RGN HER CE 2 2 L 2R T b O TIEZR LY,

B AT, DFRMEOBLE D HRAORFRIFIE & FIEE OTEBESRBE TH 572 H1IX,
HHEBEAIEETBTIEIMRET20THY | RIT, TEEDFEL TWDHEIX, SHEAE
MR IND2DOTH Y | ERTAZRETT DR E LT, RENEATRWIZE 00
LT, ZOLIBRT LUV AVIREONTEONEBETHNERD D,

FAT, BRENBUEOERIEO T T, BRERE EIIMABEORBE L WA DHDMNE
IMEWVIRIED D 512, 2L 21T, AARTHNEL, SAEBSIEE 2 R 1 B EF S
AT, O TUTEMEZ S O TR &30V 2 MR A L RS- H
AR L0 58#F O Payoff # LA SETWArEMELH D, 72721, ZOMEIX
SHIEOEARBEICEDL R ThH Y | BRI T E 5720, KREEORI LT
2o

12 See, Black 1999, p.18; Stout 2002, p.1193; f#H 2009
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3. BROMR : TADTEEL - LHERH

BRI, BEIEAZ 0 ThuX, BIEITKXORFEIMEORE L ERHEL S & O
MBEDN DT LTHMGI SRR THY . BEITRWIE T TH D, Lo, HREMZR
WLREE EHREOH THEBRDBATEM CTh 525G, G APEIEICEWIGEX, IR
FIRW O bRRFHIRE & R & OTBENFEHT 2 280D V155, RYITIE, KKED
BB WGE, £, REMICANRBEER WG E LD, AREETIE, Zof b
LT EGStoRZIOH S, EHEStUAATH-TH, BRFENIRE & 3O TRREH M
R 72 D551 A 9 03, RFEENGITHN LTc, TO70D, RfEENTRD #5 FLEI03,
FEOSHIEO LRI BT FEREIC L HBH G MEE > Tn D,

B, KW M TERSEL, FHRBAEH TH-TH, —BKEEFRIL, DU RS
BT AAIT Y N L THREZBAT L0 TH TEINRNWEWVNWIBZ T HLH LN, 20
Z LR, OO L RFIRROTESFEL 2V ThoTHE%, 2D XD
7¢ decoupling 234 L 72y & W9 credible commitment X CTE 22028, &2 T 4+ A D
v b EN, 2EORRALEEFELNET LI LITRH0T, MEITEZL bOL LT
B2 5,

ORI BMEFTAEDOSBL TV D EESttosE R LT 5 L RERSIREIZOV
T, AWFFERE ORI 2 A ORIFHIIRE L BIRMEODBEC X 24 BT 4 TDER
DOEE IR OMENFET D, T, KEOEAITTAMETH D, HEBDFTA LT
HIRASHETIEHFOEEO/NS WK FEITIRBEO KRG IZ G 2 DB NRFHN =D, T A N &)h
T CEBEBRGE LIRIRHEAATHE T 24 20T 4 UDEHW, £L T, ZOEGITHMED
fRRRE LTHHTHLIONRAMEMTH S &) Ak, MERSIZBIT2MEEZE XS
BROFE—DIFEL L THIZEET REFHTH D,

Fro, AMEENHR LT OHRAORFIIFE & RIES ORBOMEIX, BT 08
R - EREZ B X VTIERT L W FE L TWEMETH 20, EIGSICHRE2RET 5 Z
LT, B - ERICOWT S — BRI DO~ —F > NOFEPKE L 720 | ERFIZZR > T X
IR END LD ITR T2 L bIFTE LD TH D,

4. HREBZOEEDOMEDITDEN

AWEZTIL, WA ORI, FEANEOFF 2 EEE > T\ D, 7208, FEOSHIE
IZRBWT, BEREN HE#E) Thorltwnoq A—VtFanTnTy, BRI
EERSOHERIZR 2D, EREEHRZE UV TEICK L WFE ThOIRIFIET
RCEREERES TRETE 2 AAREZAHE & T2 L MNE O ER S OMERIZIENGE S
BHV1GD, T2 L, BAREZRERSREFHEDIRD & WV ) AR IS TE, #SMECRIE
ETRoTVWDENHEARETE Y ESMBEICRS ZEixdboTh, AT, BARETIERE



ERBIRWGHEII DN E LT, M EEDDLZ I L,

Lo, BREICRIBEE 22 01%, AARIED T TR, BINPERIZOW TR ERST
BICHERBERARAEEDROTNDHRTHDH18, ek Lz L 510, BRERS OFIMEITME
WCRIEDN HAUE, BERIzix, AREM E W) FEAEIN TOIUE —EOMRNFHET
HHETTH LN, HENBHHRIC L > TAREBERMC X 2 EMERSNREIND 20 TH
X, R0, BRERSOBIRMETHEORBEIX, 58EL EIZ, BE LT iuidze b
M 72 D,

ARFEETH, 9. JAFD Empty Voting & LTT U T ¢ UROEKRSEZ VT, X
DOREFHIFIE & BPEE OIR R & 2 Tl S 7= EZR 2R T2 ID, kT, BRokkE
AR & 1T 722 B RE RIS (Wb D private benefit) 25KRIICH DS OV TR E
(R 2,

Il Empty Voting

HRAE b, A=A NG VT HFH, KAV, FE AXZVT, BAY, =a—I—7F
YR AXFIA TAV I THREOSHDO IS VICT VAT 4 U T v a v EEH
WTRER O R B RYITIE & 13 TRHE L 72 304 (decoupling) 23 L T3 L Wbl TV A 15,
ZITIE, MESNELOETLICEETOEAERN TS, ZZTiE A var T
UNRT 4 TERWESEEZE TR L. KOTSRS 288 - ko364
RIS 2.

T2 LVEED 20184 3 AT A U D ARED =2 —3—27 LU > b DC (/)
® Law Firm [C¥E T 5Fh# LA v Z Ea— L& 2A TR, UTFICHlR~S X 5L
2B D DITFEFERTH LN, St E2ET H 2 & L7 ToOMb72 Empty Voting D
EEEOHIII L TEL RN EDZ L TH D,

1. Empty Voting M 45|

18 Rk 1948 H 7 ARAE 61K 5752215 5

U ARIZONWTIE, FA 7 RT7-TVT LEFHRTERBWT, FA4 7 RTHN, BZHL 7Y
T L ERO MR N L —TEDHEHEE RO T VT LV THHBAEZRAE L TWVD =R
HBOEADOHRAUIZHWED LT T, =y RUBEANRAE L TWL 7 U7 LEROKRAE V
T RRUT e U RA R A M & KRFRER SR TR AR RE O BRSO Z ik LT3
Zh, RAORFWIRBEZ = v R UBENA LIE E T, BRMEOHMED FICBIR LT &
L CaelEDf & L TR STV 5, See, Hu & Black 2006a, pp.841-842.

15 See, Hu & Black 2006a, p.816

16 5K - (17 Empty Voting & L CHEEET D A 1 = X AT DWW T See, Hu & Black
20064, pp.832-833.



(1) Perry-Mylan Laboratories"’

2004 R, ~v T e 77 RTHD Perry 3, V=RV v/ EEGEESAHTH D
King Pharmaceutical f1: (UL, King f1) O#Z 700 T#EAZ /A L Tz, 2004 FKIZ,
Mylan Laboratories |% King #1: %, *HMliZ#k= & 95 & 0f (stock-for-stock merger) TH
NT5ZLICAE L, ZOA0EME, King HBEEIChRV DT LITLE252 550
Toh v A0 Aot 7R, Perry #113 2800 J7 RV OFEENR L D1ET Th > 72, 7223,
EOFE NI EE 5 72DI21E, Mylan #HEOKEOEBNBLETH Y, Lnb, ZOEDHEE
DANF ST Mylan fEOFAMIZ AR T LTz, £ 2 T, Perry fl:i%. Mylan #2358k 0>
SEFOEEEE D DT H72D12, Mylan £tED 9.9% DX % BEifS L, Mylan 002584
HREILR 2T,

7203, Perry #hiZ 2 Z CHUS L7z Mylan ##EXDOME N A8 T2V A7 227 47 4 -
AUy TZOMS ESERIGNT L > Ty VLT e, BARIZIZ, Mylan tho= 2 A
7 4« AU v 7O short position8Z ifs: L, ZHIZ L > T, Mylan fHEEIRA ORRFERY Y
4 — % long position ZRAT 5T U/NT 4 UEFIZK L7219, Perry 1% 9.9% Okl %
RA LTV Mylan fHISx 3 2RFRIZER TOFAIL 0 TH Y . King tHka A
LTWBZEEEZD L, Perry thiZ2fkE L CTiX, Mylan fEORRFERIFIZEIZ3T L CTIEX
KtOHNIZH -T2, DF D Mylan #1:2% King fEHIZxH i 2 S 21X 340 9 1F £ Perry #11%
PR &9 D LW IRIETH - 7220,

Mylan tED FHEEETH 2 Carl Icahn (ZZ OBEWICKXTH Y, 5% &2 DA DE
BT E SRS RE 2 €O 28I Tk (Securities Exchange Act 1934) 13 £:(d)H21

17 Perry-Mylan OF4| 2 #4510 L LT, Hu & Black 2006a, p.816, pp.828-829; it
H1F 7> 2008, p.421; ZAF 2008a, p.106. = DIE)>, Jesse Eisinger, Icahn Cries Foul at
Perry’s No-risk Play in Take Over Fight, Wall St. J. (Dec. 15, 2004),
http://online.wsj.com/article/0,,SB110305047108299804,00.html

87 AFT 4« AT w7 (equity swap) Tlx, %<& 7258 (underlying stock) @V
H— YT 5 U ¥ — % short 75, long ANCRHET 5 Z L1272 %, Mintysaari
2010, p.528. FEkFElX, =27 A7 4 « AT » 7D short position Z_RHGTHI LT, =747
4 + AU v 7 ® long position fRAHEITHRA B EZRA L TWVD Z & oRFErifr (ko
long position) & Bz X% Z & 3 TX 5, Neftei 2008, p.140. 2k 2008a, p.105 (% short
equity swap position |2 =7 4T ¢ « AT T DFRVEEL] LEOFRFEEZL TTWD,

19 ZOF YT 4 TEEYL, BF 5 < Mylan #4860 short position #58H L T, equity
swap @ long position -~ ¥ L7zt O & EHitsd, Hu & Black 2006a, p.828

20 708, /PO~y - 77 RTohD Citadel § Perry fhE [FlkE, &0FO LI 7 A
HBIZ King O ZBG L, £OEIC, SOHIER T ~< Mylan #£OKA S BfF Lo
> Mylan tORRAEEE D U A7 D HEEET 2 72 OITHAT L MR =2 A T 4« AU v 7
Bl ks LTz E OHEN R STV 2, Andrew Ross Sorkin, For a Takeover Artist,
One Bluff Too Many?, N.Y. Times (Nov. 28, 2004),
http://www.nytimes.com/2004/11/28/business/yourtaxes/28dealbook.html

21 g iriE 13 S(DEDO NI DWW TIE See, HiH 2004, p.182.
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DIE % BLHIZ Perry f1:& Mylan #:%#F 27222, Icahn (%, Perry thi X OVZF Do~
¥ 77 2 RS Mylan #EOKRKZ 19% 845 L TV 523, RFHIREA —8lnZ & & &
L7228, ZAUZ LY. Perry fh51%, Mylan fh2fEORFIIFIZEIZH L TIEKXF O T
HY Mylan tEOMENBZAB L LS E L ZOHINEZZA TS LWV LD TH o7z, 7273,
HASHIZ King fEOXFHIREDN DD Z L R L7272 Mylan #2320 HINZ HE 56,
Z OB ERITIHFAOFRE 2L L7 (moot),

(2) Stark-M-Flex®*

2006 4 3 HIZ Delaware 3% 22341 CTd 5 Multi-Fineline Electronix f1: (M-Flex 1)
D332 TR —E N D MFS Technologies 2% L TR DA 7 7 —% Lz, BlOT > TR
*W@A@WmLﬁiMﬁ%xﬁkB@Sﬁ@ﬁﬁ@Aﬁ®%f@L¥ﬁ%%ﬁbfwko
M-Flex #:DjE#K (Charter) 1%, &FKEI & DEIREK Ll 5 O -2 DGR A SO
RInTWic, M-Flex fhid, ZOEIA M-Flex ttOVEIRKEIZ & > T ZE Lb\%O)ZP
BTS2 0ORHIER R 2D BT, ZORBIERERIE, AMEOEIEER L E
FLL W EHE L, DEIRREICEOHICRET 5 2 L 2@z, Dk, M-Flex tHid
WBL L% 3 2 iﬁﬂ%fk L“C@fé%f%%av’%%fiﬂﬂ (2 WBL AR BEIUI AN E S 5 2 &
ZReTz, M-Flex fhiZ ZDLDIREERPMI L Ip o T2y B ITIE, Stark &V 9
v« 77 KB M-Flex ﬁ@/}%lﬁ DIBHLRllh 48%ERALTEHEY, Lb
Stark (X, M-Flex t:2#ET 55D ThHho72 & LTHRIMUIERTHA BT o VEAL
TWe WO HERH -7, Stark 1365 &7 5 MFS oA EZ KEIRALTEBY, L
Db, AT D M-Flex tHEIC oW TIEZEDIZ E A EF 72T TR TUTONTAY VE LT
Wiz, D%, Stark X, M-Flex tERN B OxHli 2 A~ 2412% < MFS #hic ki H Z £ &2
ATWZDTh S,

Z OFEMTIL, Stark (X M-Flex tLO#F & L THRADMMEZEEY U X7 2~y V2L 5T
ZOIFIFETNTH/E L TV, ZOEBKT, Empty Voter THo L., BIXOFHTH &
72% MFS iz REIRAE L TNl EETEZDH L, Stark 2fKE& LTI, M-Flex
FOMRADMELBARTHITT D2IF ERIREZHD L WO IERDA 2T 4 T fiol
Nz o T,

22 Complaint, High River Ltd. Partnership v. Mylan Labs., Inc., 353 F. Supp. 2d 487
(M.D. Pa. Dec. 10, 2004) (No. 04-2677).

2 BB 13 Se( QTR D3 T IZIE, equity (f°FE) Eofig e LT, il osT B
T ENFEICLDE W LOERIE | ELCE OFRMETTEED 22 1L O KBk 3 fRE T dH
% Z LT DN T See, FE1H 2004, p.183.

24 Stark-M-Flex ${ %3 5 & ® & LT Hu & Black 2008, p.634
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(3) AXA-MONY?

2004 27 T v ADRREAETH D5 AXAFEA MONY fh&2 BIRLADT 2 Z L ICAE L
Too ZOBDT 74 F 2 ADT2HIZ, AXA T &4 5317 L, 2 OisfrtfE (LT,
AXAEET5) 13, AXA t203 MONY #OBIUTERE) L725GA 1R Y . AXA #HOAM2 6
T A4 AT N LTk TR T 2 L W) 5D Th o7z, 20 AXA BEOREHEIX
MONY #OA PR T 5 7212 MONY #k A S L7zoicxt LT, AXAED Y =2 —

kN EMRGE LT RE S (~v Y « 77 Ko Highfields Capital 72 &) 1. APFHCT 5
7212 MONY tHOERZ H WD 7o, ifdE & & BfF L7z MONY fiko~y % L
TBO., E55H ZOA0N MONY £Hi2 & > TRWE OGN EFR AR, HFEA LT

- 26
- o

(4) Hewlett Packard-Compaqg?’

2002 F27 A U 71 & Hewlett-Packard t: (LA, H-P &9 %) 13D CEO TH S
Carly Fiorina ® % &, Compaq Computer t: (UL, Compaq f:&9°2%) #HIL - &0
THZEERRE L, Zhicx L, H-PfOAIZEEO— A (Willilam Hewlett) OB+ Th
D Btk D— N T -7 Walter Hewlett IZG0FZ % L7z, H-P 1 & Hewlett KIZZEAT:
WEFE AR (proxy fight) Z1T-o7-23, &A&HIIZ Hewlett [KiZF S, Compaq f1:& DA
IFARB I N, ZOZREREEOBEIZ, Compaq fOKENEIHIER T D720, ~v ¥
L7292 T HPHHRZESE L TWD LW 5 b I NI,

(5) Lew-Cole Myer®®

2002 FIZA—A N T U T D/NGEET = — U JE &2 8 L Tz Coles Myer #1123\ TC,
fh& (Chairman) T& % Stan Wallis 25, Bk DO—ATH Y, 70, [FAFEOKRAD 3%
Z{RA T 5 Solomon Lew % Hifiik % (board) 22HiBWHZE S & LT, HERA#H (proxy
contest) &72-o7z, EOERZ, Lew IZH S DFIEDT-DIZ, 4% DA A TS L7223, Lew
DORA RO IMEIZ DUV T, call option @ short position & put option @ long
position ZHfET 5 Z L T~y U LT,

25 AXA-MONY OFH:%# #4250 L LT Hu & Black 2006a, p.829 73% %,

26 See, In re MONY Group, Inc. Shareholder Litigation, 853 A.2d 661 (Del. Ch. 2004); In
re MONY Group, Inc. Shareholder Litigation, 852 A.2d 9 (Del. Ch. 2004)

27 Hewlett-Packard O F{H24F/19 %5 H D & LT Hu & Black 2006a, p.289 3% %,

28 Lew-Cole Myer O F-Z #1795 1 D & LT Hu & Black 2006a, p.289 7% %,
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(6) Liberty Media-News Corporation

TAUIIDAT 4 T 24ETH 5 Liberty Media f1:i%. Rupert Murdoch FK23RA 3 5 57
WAMNDAT 4T arr7ua~xl v FOFEHToH %S News Corporation AR OFE Y 2K
ZHUS L7=, 2004 4 1 HiZ. Liberty Media ff:/%. News Corporation ftDagii Mk %
1 i 2500 Gl EfF L7z Z & % Schedule 13D K 2 REMARAWEEFEZHEH Lz, Z OS]
(2 & V. Liberty Media #ti% News Corporation 0 1 & 9200 H{EOERHEE A L., &
PHEFIE1E 9.1% &£ 720 . Murdoch —&D 30%IZIRVVT, B _(LOBRMEELIRATHZ L
& 725 7=, Liberty Media £Li34 TIZ 8 /& 4300 H{H O MEHIAMEMN BIRA L TR, BF
T 5 L., equity FFr O 17.4% % RAF L T\ iz,

fit 7, Liberty Media 1% 1 & 5200 J7 i O FgR MM LR A Citi Bank fHiZ & 572> U sd ik
DIk T 2008 4F 1 HIZ5I &S E D 3 FAD LIS (forwards0) K&k L7,
Z®Z L1, Liberty Media #Hi30RA 7 2 FIRHEM R ORFHIRIIR DIZ & A EDR~y DS
NTWN5EZEEZEWT D, 2L, ”empty voting” DHiLFETdH 5, 7272 L. Z @ Liberty Media
TR TAER 2 KBICRA L TV D DI, &R E L THRE, RFENIFBITHEIE
XU HREWVWDT, empty voting L ITHReHEDTHY, D% Y, Liberty Media i
News Corporation :DFEFHIFIE & MR E OX ¥ » T OFREZHIT T\ D,

(7) Zero Cost Collar®*

RED, BRAOMAEDR T35 Z S I KX DA ELMR H72DIT put option32% fig A9~ %

(long position; “floor” & FEIIL D) & FIRFIZ, FRROF Y XL - A U HWMZ HTDIC
call option33% 72 H19°% (short position; “cap” & FEIXIL5) BEEHENS X, “Collars” & FEITIL
%, Call option DAk 2 put option DOATEAIH X &G, FREIOMIEIZ B
LTHEO U RAZITZDZEE (Collar) DA L7705, HRIUTHL Y2372 <. put option & call
option OITHAlAS, 1THHH 2F—ThivX, HEZT Y, KRMOLEEY 27 2HAD7T,
RFANNIER A B LI/ L Rl— L7 b, 2O % Zero cost collars & FR9 5,

29 Schedule 13D 22\ Tid See, 74 2004, p.182.

30 SEEHNS| (forward) L. eWEGG | (future) 250 L 72 0 | EERFE CliZe < (&
F£ (underlying assets) DHMZFIEES Z L &SN TW5D,

31 Zero Cost Collars Ht5 12D\ CTHEI9 % 3CHk & L C Hu & Back 20064, p.7, pp.831-2;
Bettis et al. 2001(equity swap & DBHRIZOWTHH LU D)3 H 5,

32 Put option (@ long position) &iX, &N UDEHH B - W GEFITFEIIE - )
) 1I2H B COED AT HEFATHANES) TR ZTZBHT 24RO Z & Th 5, Brealey
et al. 2006, p.544.

33 Call option (@ long position) &%, HHNUHEDTHE - #IF GEFRFATHEEIHE - #
) I2& B COED A FEFATHANES) THRAZEUG T 24RO Z & Th 5, Brealey
et al.2006, p.542.
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Z @ Zero-cost collars Ht51%, MEHE « XEHKEEZILILOLETDHNVDPLA A X —
PIERE KREIRA L TN T, BREHNZ LDV AT OSENTERWGEE~DLFE L
L CHRESITIC R VBAR SNZEIE Th o7z, FEEE. 2001 2L, 7AW D=a—a—
7 GBS (NYSE) (2 B3 LT b & ko 9 B AL 245 5000 5 K45 150 8 K
NDEED 104530 1L EIZCEO 23 10% & il 5 A& IR L TV e R DT,
RO 50% a1 A4 X —DDMEE LT, ZOXIRGE, A4 VA 4 — 13 5%
HT 52 ENEmMICARE ThoTH, A v A X =L TWnd E VWS HaEH%
Lo RlenI b BB EOBH, XEHKETHLHEEITIIKEMEEZ K> T LEV AR
WZ kel GEx OERRND, RROEHE A A X —REERWGERH S, T,
DO LEMEE FENMRAE LT DA A X —1F, DHEEICL DY A7 BN TE
RNZ S Lo T, D~ OBIMREFER (AH)) BEAROE TIZ, DEIURKEE LV b BT
2720 iy, 2T, BEERITIE. BEOFEEINAOEN EH Y, 4 A X —D
BRAHELTWDEREOHKERD Y X7 2~y VT 25Tk E LT zerocost collar #2325 XK 9
/2ol Th b,

FEBT, 1996 4 1 H 205 1998 4F 12 A £ TOMIM Z 5B T A ) Th Shi-fific k
E, ERREFEZEDOA YA X —1TRA T 2D 36%% Collar BAlIZ L > T~y L
THEY, 2L > THROFENRREFERRIFEN, FHL T, 25%BD L Tn5s LS
TN D34,

(8) Variable Prepaid Forwards

Zero-cost collar |, put option Z[ A L (floor). call option Z752H19 % (cap) Z & C.
RO TFH & FERIZ, REB) Y 2 7 NOBUEOKREZ MRS 2 RERE TH -T2, =6
W2, BRECHREIWNEEZ 525720, 74— 7 —0Hb o TEeERM (EHItE) 2172546
23 Variable Prepaid Forwards (VPF; Jefif L22%)) 35T 536, HREIL, fRA L TV HEE

34 Bettis et al. 2001, p.346,

35 Prepaid Variable Forwards (PVF) & $ %529 %, New York Southern District @
District Court IZ Prepaid Variable Forwards % [4ED A > %A Z—73 counterparty (2.
FERO—EDOH BIC—E DAt TA P A X =Dt ORAD —EDE A TEHT 52K
L 7E#% L7z, Donoghue v. Centillium Communications Inc., 2006 U.S. Dist. LEXIS 13221
(S.D.N.Y. Mar. 28, 2006). [5E{#E LK) ) OFREEIZEEFS 20084, p.105 1272 b -7z,

36 Variable Prepaid Forward Z #7717 % 3Lk & L C Hu & Back 2006a, p.7; Rachel Emma
Silverman & Jane J. Kim, IRS Targets Strategy for Wealthy Executives, Wall St. J. (Feb.
9, 2006), http://online.wsj.com/article/SB113945211270069119.html; Robert Frank, The
Billionaire’s Tax Loophole, Wall St. J. (Nov. 22, 2011),
http://blogs.wsj.com/wealth/2011/11/22/the-billionaires-tax-loophole/23&% ¥ . VPF (22U
TIEX Y EX LT A U ZRHET DHDENE W DB EOBFRWAREIZ > T\, 20
fi, Donoghue v. Centillium Communications Inc., 2006 U.S. Dist. LEXIS 13221
(S.D.N.Y. Mar. 28, 2006)/% variable prepaid forward ##J7% Exchange Act16 0 F T &
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KO T HAME Z — & DOE|5| % (advance rate) THI VD 5N ERIANEE T 4 — T — D%
TELD,

Tl 2T, AHOH HRE (BREF ; BE) BEUERAN 50 M0 H SkA% 10 TR
ALTWeL T2, ZOKEOHRKREIZEDR T a8 500 I RvEied, ZokE
28 A #ERR U BEE L C 3 £ Variable Prepaid Forwards #f0% 5 4 — 7 — Lk L7z &
T2, ZOHREIZ3FEMOEIGIFREL 85% DAL T 5 L. FANZT 4 — T =0 bREN
FHLD AL O &RT 425 77 BV L 7a %, 3 ARkl L 72 S FISHRE L 500 77 RL 2 £k
X (HBRiE) etk (B8R TRFE L7 TI R 620, A& %HIL, FLES,
BEDOEMT) (credit spread) 3B L OMHAIAENTZA T T a » OITHEMBAEFEIZ L > TR E
%, F7-. Variable Prepaid Forwards (ZFHAIAE I TV % put option (FEF{HA long
position) D1T#{fi%E% 50 K/, call option (5 o —Z —{f|73 long position) OFTEM%E
Z60 Fvld 2L, SKMADKERTT =T —O~A A7 IS CTELTFDO L S
272 %,

BEMD Dealer HhV 5 BEMN Dealer At

Phff *Hmﬁf”’ Dealer ~nd  HE~D  BETE  BETE
= %I I R R
$30 $3,000,000 $0 $2,000,000 0 100,000
$35 $3,500,000 $0 $1,500,000 0 100,000
$40 $4,000,000 $0 $1,000,000 0 100,000
$45 $4,500,000 $0 $500,000 0 100,000
$50 $5,000,000 $0 $0 0 100,000
$55 $5,500,000 $0 $0 9,091 90,909
$60 $6,000,000 $0 $0 16,667 83,333
$65 $6,500,000 $500,000 $0 15,385 84,615
$70 $7,000,000 $1,000,000 $0 14,286 85,714

ZOBBIST AV DOSFIZEBNT, BREEEDA VAL —RNTINRT 4 THEEZLD
ITHWHLNTWA FETH D, Z D Variable Prepaid Forwards 73325 % 6k L 72T,
FEE L RIEROBRBEHHIALICSI O E DO TH D720, BEITBFRICHRESN TV D A

DEITHBEN DD HONTim C D

37 DL O fli% Stonemont Financial Group, Variable Prepaid Forwards,
http://www.stonemontfinancial.com/derivatives/variableprepaidforwards.pdf (last
visited Feb. 25, 2013) #&&(C LT,

38 Advanced rate 23 /@& FAUX AV EFLEIXERWV T & 2 EBR L, advanced rate 23MEIT LR
FEELTIEEEWZ Ex2EKT S, Id.
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FTOM., HHOKE (KEFXK ; BEK) PERELITHETE 5 L0 5 REBIR, KXo
YRR 78 LISRRIRMEI T2 L T 5 empty voting & 725,

Variable Prepaid Forwards [3f&FHICITTEE & [Fl—TdH 2 DIZ, RFH £ TRERTOKE
DFBRIRFEZATIE CE 5 R CIERICIIMRA D BH LITE R b D TH L, 1208, #HFrd —

DA IZIL, Variable Prepaid Forwards % Z M HLG | Ok D B T7e B A AL LT
WHLHLDEWMOGEMPHDHZ LIXTTICHO TWVDH, £, LLTF® Donoghue v.
Centillium Communications Inc.HikTH L, 1 & —x v MBEFEHIN - 7 L 8-ERT
¥#Th 5 Centillium Communications f1: (LLF, Centillium ft) DO Kamran
Elahian iZ. 2001 4 11 A 9 HIZ. Variable Prepaid Forwards %)% Delaware JNi%E A\ T
& % CSFB Cayman International LDC (2L, CSFB ft) & ikl L7z, Z OZ2K)Tlk CSFB
FiF, Centillium #EOFK 30 TERIZH LT, 1 #RHZV# 5.31 FL&R[HAE & L THA
W BERUT 2005 451 A 12 AIC CSFB HHICBERT 5 L5 2 L1278 > Tz, 2005 4F 1
H 7 B Centillium f-OZIT 1 ¥k 2.38 RV THEEG| %4 # %, Elahian (3#k#50% CSFB
HACFENE L=, Z0%%, 200542 H 28 AIZ Elahian /%, Centillium #1445 162,814 %
18k 201 RATHGICTES L, Z4uzxt LT, Centillium O3 Tdh %5 Deborah
Donoghue 73, 1934 AFHEFRELS Tk 16 S2(b)HE9ZE S = | Hifif% Td % Elahian 73 2005
4 1 HIZ Variable Prepaid Forwards 25 CTik=% CSFB tHIZFEE L Th b 2 HIgKE%
BG4 5 E TIZ 6 22 H Zfkl L Tz s B OE H 2L Ot & H L (disgorgement)
Z KT, Elahian ZFHFH > THREREKFFFL (derivative suit) Z#&if L7z, New York
JI Southern District @1 J5#: fFT1,. Elahian 73K & TV 7= Donoghue ®i#ERZH T3 5
Summary Judgment Z i L7z, % Z°C, #HPrEL, BEIEHE 16 52 & ORFRTIX, BT
2001 FFDOBMETIAEL TER Y | HRADGEIE STz 2006 42 1 A TEARVWE L, Ko TAHRE
DO EUHE ORI TR E ESITITRL S L & LTz,

(9) Laxey-British Land*

Empty Voting & SNLBRIIA T > 3 VEBIZOMOT VT 4 TREEZHWDGEIC
FROIT, B AE RS OMER GERHE) 1THOIEMERRE TEY 5 2 & T4, KRFNIR

89 B ATIE 16 Se(b) L, FSEEFATRALORFIR Z DDA A X —73 6 22 H LANIZAT
SN ETEENE 1T & AL X0 B L 7=l ER & BT ARICIRR L i w7 7
WEEEDD, ZOHEITHOWTIL See, HiH 2004, p.175.

40 Donoghue v. Centillium Communications Inc., 2006 U.S. Dist. LEXIS 13221 (S.D.N.Y.
Mar. 28, 2006)

41 2002 4F- 0 Laxey-British Land F: 2 #3419 5 ik & L T Hu & Black 2006a, p.7, p.834
N5,

2 fEfk (share borrowing) I3EHAVIZIEL, 25780 (short-selling) D7=HDFiké LTH
WHNTE T, 2RI, HREEY ., BEATAT 22T, #ikELRFFOZ L&t
DAEIZ DN THEDA 2T 4 UERFORBICSR Y . 0%, BFEEITTiS Cala iE
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BN WICHBEDL LT, BIRMEEZITHE T2 LD empty voting BA[REL 725, T DTk
%Z"Record Date Capture®®” L #9%, 7 A U A THIUTZTERTG D DERNES TH Y |
R T X ROERUT 1% RIEICHE R EvbilTng, £ LT, 2004 4FOA XY X T
DEFED STFMEFV NI IR D 20% WEHRICH STVl d 5 2 L fiE ST 54,

Record Date Capture Ofi & LT 2002 FZA F Y A THRELTE~AY T - T 7 R ThD
Laxey Partners @ British Land #1: & DXL ZT 5T %, Laxey (£, A U A DAH)
PES11Cd % British Land thO#E % 1%RA L T 7z, Laxey IZ British Land % fi# i <
B 5 HARRRAL A SR 60 B R ORI LT, ERFEERS T, Laxey 13 9% B0
PRHEDFE A LTz S, ZHUEFEE B EANCK 4200 THREZHY TWeZ bick2 b0 Tho
7=, British Land #L:#:5 ¢ John Ritblat 1% Z @ Laxey Of&#k (rent-a-vote) HklgIZ ALK
L., iBRAEORE AR L, % LT, Laxey (3B EFEOKRE OREOFTLEIND X
RO TNz, TEHINZ Laxey OIRBITHRES TR I 2o 720345, ZORRIZ, City
CBWTEY Lna—FRr—b - IANF U 2OHlER E SN TS 7 F v Rx—Ty
—® Hermes 7’ Laxey (ZHRZE L T2 Z L% L, Hermes 1ZDOHICHITET 5 Z &
Lo,

(10) Henderson Land*®

2006 F-OFJEH, FEPET, Henderson Land I% L3724 T& % Henderson Investment
D 25% DV EFi B VLD & DA T 7 —% L7-, Henderson Investment O/ Hiik =+ D
1ZEAEMNRZ D buyout 12K L. Henderson Investment Ofkffiix EH L7=, LorL. &
LTI, B (PFree floating” shares) @ 10% D% T buyout ZFHIET 25 Z L3 T

ALELFITRFET D, Hu & Black 2006a, p.833

43 Record Date Capture (22 T, Hu & Black 2006a, p.832-833 I3 dH 5, 7=,
Record Date Capture (F H:1E2> 2008, p.480 (2L 0 [HHEH ONH | LW IHFRERHTH
NTW5D,

44 Kate Burgess, James Drummond & Peter Thal Larsen, Transparency Finds a
High-level Champion, Fin. Times (April 21, 2005 8:59 pm),
http://www.ft.com/intl/cms/s/0/c446d0e0-b29¢c-11d9-bcc6-00000e2511c¢8.html (last
visited Feb. 26, 2013).

45 7235, Laxey 133 2003 4% British Land (Z CEO John Ritblat O fi#{T:% K 5k T2
RHEITE D & L7272 (Algernon Craig Hall, Laxey Turns up the Heat on British Land,
Citywire (Feb 27, 2003),
http://citywire.co.uk/money/laxey-turns-up-the-heat-on-british-land/a246290 (last
visited Feb. 26, 2013)) . BRI L=k Tdh 5, Helena Keers, British Land
Pressure Eases as Laxey Drops Demands and Disposes of Stake, The Telegraph (Jun. 17,
2003),
http://www.telegraph.co.uk/finance/2855167/British-Land-pressure-eases-as-Laxey-dro
ps-demands-and-disposes-of-stake.html (last visited Feb. 26, 2013).

46 Henderson Land F+f #7403 % 3Lk & L T Hu & Black 2006a, p.834
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T L7, ZOMETIE, 2R 2.5% DK ED AT buyout 28HIETE 5 Z &1T72 %,
LT, 5'%5‘5} 2.7% DREN buyout (T3 L., ZOREERNPAKEI 5 L Henderson
Investment OAlIE 17% H T3> 7=,

ZOEFRITIZ, ~y ¥ 77 2 FIFEER ERNIEAZE Y . buyout ZFHIE L., buyout
MER ST LW IEBRA TSI E AN Z 2258 ) L TRl AE BiFe & T,
Z OFHIX, Laxey-British Land FTH LN~y Y + 77 FIZX 5D Record Date
Capture. Perry-Mylan - CA LT~y ¥« 7 7 > RIZ X B E4EOAME & 1IE %D FH
DOREFIFIEOREA LD 2 DOWEEH L TV D HHETH T,

(11) Mason Capital-Telus

71 FF OEEHEFERMTH D Telus thiL, I F Xk EOKBHEEFTES O/ EBLH (3
D 1 EBZTHMENITA SNTIR L 2) ~ORflZ #5720, RS
R AR D T OB ZFIT LTz, Telus thiE Z OMEHRRMEK A Z New York
Stock Exchange & Toronto Stock Exchange Mifi 5T E# L, #MEABEFIC L 5 E5%
fREL L5 & LTz, LinL, 2004 27 A U A NIC K DA RBBMIZIK T L, AVEHR
%J#E&ﬁﬂa@mnz: < 7pofeed, Telus #hid, EFFRHERBEKA AL L, 2L > THK

DtEMEEZ O L D & Lic, £ivE T, HEERIMHERITGRIFEMANRR LD & 4.5% &Ml
*%THX’?I STk 2 A, Telus DB YIOFHENC L AUX, MR Z B f = 5
WEIC 1% 1 TEH#: (conversion) 755810 THo7z, Telus fEOFFBHIEERITZ D 1
st 1 DAEWLLRITNIEToH 2 & HlT LT,

T AU D~y « 757 RTHDH Mason Capital iZ. 33.3million @ Telus fED g HE
R D long DR T Y = > & 32.6milion ¥k D MR HEEK D short position % [F]FF Hyﬁ»
L. 2012 & 4 AT Telus Oi#iRAERD 20% 5% /23 L7-, Mason Capital I%, %
MERR A A IR AT R T 2 BRIC . BEAF ORI T L I 7 A2 b v &k
L7pne W) SifaR LT,

Mason Capital OHEAIFFIZ K - T Telus LT DLW A 7E D L EKE LI MBI
RED 355D 2 OB AZTG TE 20 ew, YHIOFIHZ W& LTz, £ T, Telus thix
WOFHE E LT, FHFTOFF 28T, (conversion TlE72<) one-time exchange T
&*@*ﬂiﬁé’ BRI T D 2 LT Le, S OB LWEHECIIERE B IZfTh e

BRRHERUZ DWW T 8 3D 2 LU LB L ETZS sk T B 0k
th*/l?ﬁigbﬂ ITEWVWZ &%, Zizkt L, Mason Capital 138k ERESOBELFR L,
5t LT, Telus #Hi3 Mason ORKTEAMEOMEITENF I ~& LEHPFTICHER LIz, H—F

(British Columbia Supreme Court) (%, Mason OFfk ERSFRET R 2 Wh & Lz, 7205,
Pk (British Columbia Court of Appeal) 135 DY|Wr 278 L. Mason O FHRESALE
DOERITAHZNTH Y, BCBCA (British Columbia Business Corporations Act) %, ¥
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DFHERDEEIZ beneficiary owner &Rl —TdH D Z & & TR L 7w & HIM L7247,

AL, FEERERITS A EIE RO G AR AR 25 ICER L T,
RHLERENDS T30l D] BT E 2258 D % L 7= Mason Capital 73, #EOMHEIZES
T 5 REMIRE RS D long position &ZE560 & THERE 0 THDHZ B, Empty
Voter Tdh % & LT, Empty Voter THEEEL L TOMHEFR (Z Z TIIRSIHBEMHEIR) 2378
DILAMNEPNEEE > TS, LT, —5FIE, BREL L TOMHIITHEZGE LA
THHINDD, EEFRETIE, RCEVEELE LTHRW, BEEE L TOMFITHEEZRD S &
WO RERAEBRMA LIz TH S,

2. Hidden (Morphable) Ownership M4

Empty Voting [I#EE03 35 & 72 5 St OMEORFHIRIE L 0 &2  EIHEELRAT S
BRTH TN, 5T, KRS, BREPSHEOMAE ORI E 2 3k 2L EORA LT
WAEERHY . Bk E (Hidden Ownership) W HORBETH D, Z D5
A AL FRORFOHAIZH 0 e S FEOGESRE (@RpEHIRGNE) 1Tk K&
A 720 LR E OB E R R L — L OBHAIZ RV, EW0H Db, KEREOBI/RL—
JVT B - JBBIRMEICIEE T A7 THhLINHTHY ., INFEITThHIUX, AfEH., B
FREBCBIT L2HBWRMETHELZMEE LTHDEL R B D BB RWIET Th 5, 7223,
%% X, TUAT 4 UEHWTRERA OFRERLV—AVOBER 2807208 6, #RER

@&%ﬁﬁ®%ﬁf7)h74W%WD%LT%ﬁ%Wﬁb%$%m®m_@&%ﬁ
2T HGMAENTND, ZOXIIC, HIZENEERARAICE EE6T, RAERILE
TINT 4 TRV T & ’C“%{Effé TEMTEDLZ LG, Bk R A

(Morphable Ownership) 23R E 72> T\ 5,

(1) Perry-Rubicon?®

2001 F-4JJ8H, Perry-Mylan FRIZ 55 L7c~> ¥« 7 7 > KD Perry #1:1% New Zealand
D EattTH D Rubicon fEDOKEEETH 72, New Zealand D 1988 4F Securities
Amendment Act 26 §:1%, 7 A U I OEFEG | ik 13 S(DFER, #EE 5% RA T D8k E
VIR 72 E BB 25 L Tz, 2001 4 6 A I Perry 1% Rubicon 0 5% LA E®D
HETIE R D EO@ME Lz, & ZAM, £0 144, 2002 4£0 Rubicon +LD E R
FHREDERNZ/R > T, 3100 H#EE N1 Y #AT N UBS Warburg 76 HifG L7 & LT,
Perry t1:i% Rubicon fH#EXD 16% 2 RATHHETH L Z L Z#BIR LTz,

47 Mason Capital Management LLC v. TELUS Corporation, [2012] BCSC 1919
48 Perry-Rubicon Fi4:% #4179 % Sk & L C Hu & Black 2006a, p.817, p.836, p.868; %%
£+ 2008a, p.109
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F2i%. Perry #1:i%, 2001 4 5 HIZ Rubicon fEOFRIRIEZ TS L2 b O D #RFHIFIEIX
MERF L T2 83100 itk AE 2 DD 7 U AT ¢ TIRGIZEFH TH D NA V#4T L UBS Warburg
W58 0 2235, [RIREIZ 3100 HEED =2 A7 4 + AU » 7D long position % _ft7> 5 B
L 7=, Perry fHi37€ERT £ 35 U  Rubicon f14% 16% OfX K HIFEILA L TV 7223, New Zealand
BEDOT 4 A7 0=V % —E, =7 AT 4 « AV TRBIZEHOFESN LT LD THD
& Perry fLIIB 2 TW=D T, BAREROHTZ, D%, Perry fhIZFERMED LB 72851 T,
2Ty TG KT SET, BEIEENOHRAZHWRLIZ9E WS ORLUTOFE TH D,

Perry #1728 Equity Swap & sk L7=D 5, 2002 4F 6 HRIZ, HEFKSILTH D
Guinness Peat Group - (LT, GPG %) 2% Rubicon O A HFE LIZ U, 2002 4
7 1 3 HIZiE, GPG #hiZ Rubicon #:0 19.87% M A4 fRA Lz & LT, Kk L& LTk
L7z, GPG #ti%. Fletcher Challenge Forests ft: (LL'F. Fletcher Forests ff) DO EB:D
MKETHLH -7, Z D Fletcher Forests fL:iZ. Central North Island Partnership 23 #H 9
L AR O A2 BST5 2 L AR L Qe 2o EMIEEGESIZIL,. Rubicon o
2% T& % Rubicon Forest Holdings #:Df# A9 % Fletcher Forests f1:#%% Fletcher
Forests tE23E W HL5 Z & Rubicon L3R4 3% Fletcher Forests fHDO# % 4850 75
NZ RV TRAITHZ EbEEN TV, GPG thik, Z ®EE 1% Rubicon 10 EHIAF| 1%
27259, £7z New Zealand DMFEIZ L 5T m% DFFFICH R BRNE LT, 20
Rubicon #EDBRFFEHRITIRT L T e, ST, Perry #11X Z ORBIZERL Th - 72720
2002 47 A 11 HIZ equity swap TV A L7=DThH -7z,

% 2T, GPG B LN GPG 28 New Zealand |Z8& L CW A RA LTV 5 GPG
D7 241:TH % Ithaca £EA3, Rubicon fED#ETF & LT, Perry OB IRMEI TSR L

<. u}%K%TzEE L7z, #—% (High Court) T, Perry tt DB/ RFEHEN &8 8 7=, Potter
HFIX, BICHBRE D equity swap &) 72T TIEBIRBHIIRAE LW, Z OFf:
TIL, Perry 7% Rubicon #1#£:% FEET 5 Z L ZFFH O R4 V1T H UBS Warburg
Lol ETHBILIZEDTHD Z &b, Securities Market Act §5(1)(HIZ & » TFES
DG - fEEZ T HHERDOH HH LIEFORAEIZE TN D & LT, Perry fH b BIR A
WETHD LB L=, 2L T, 12 »AIZH7=1D 3600 LTk ORA %2 EBEIZHAR Led

49 Equity Swap 5123\ Tia, long position ZRA T HBE THHHEFIL, Z LD
FERITIE2< &b, dealers 23%7% equity swap ORIRMPE L 72 > TV D LK (matching
shares) Z[A#., BRI EZEL TINDI LD LEHFHEL WD ERZNEINTWND
See, THE CODE COMMITTEE OF THE UNITED KINGDOM’S PANEL ON TAKEOVERS AND
MERGERS, DEALINGS IN DERIVATIVES AND OPTIONS: OUTLINE PROPOSALS RELATING TO
AMENDMENTS PROPOSED TO BE MADE TO THE TAKEOVER CODE AND THE SARS (PCP
2005/1, 7 JAN. 2005) §3.3.,
http://www.thetakeoverpanel.org.uk/wp-content/uploads/2008/11/pcp200501.pdf (last
visited Feb. 27, 2013). £7-, Dealer X ZHRA L TEL T~y VLT RNWEETH
> T, dealer 32 A M THRRZEET 2O EHFFLTWHIDONEF THH L X
NTW5, Id §3.4. 72k, A XV ATIE, 7 AU AIZE T % Equity Swap % Contract for
Differences 72\ L CFD £ FrL, RI#HEETH ZOMHESIHW LN TS,
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o7z Perry f1:1Zx%f L C, Securities Market Act §3450|Z 35 < HEFHME LG E L7203,
Securities Market Act §30, 32512 X U frRAEKD 3 43D 112872 % Rubicon ##£Z 1200
Jikk (K3 800 J5 NZ R/UWIZHEY) A&IL, 7% D @ 2400 FHRIZOWTIE 180 HLANIZHI T
FEEIT D X DT L7es2, 7228, YERE TlE., Zo—FHRIIFE S v, Perry tE3BIREE
BOREIND 5%LL EREFITITRE Y Lsu &Il S 7253,

(2) BAe Systems-Alvis/ Philip Green-Marks & Spencer

A ¥ U A TlE equity swap & H\ 7= Morphable Ownership 723ABA & T D% 1HE T H &Y L
TE TS, 2004 FI2T A U U OMZETHES - PG RERETH D General
Dynamics ft:23, A ¥ U 2D HEHHEHERGESHTH D Alvis 14, BHFRSOEE#E T, A6
BMEZRm LI E 2 A, BETHEZNAENDLTF L, A XY 2O - fZ25F
FROULERTH 5 BAe Systems A HUEA ZBLA L7z, 20 BAe OxHiE T OV
T, WL OO 7 7> RBERERII L, 77 RB3MRA LT\ Equity Swap ZHUY A
L TEEUIC LT, BAe DA 7 7 —ITts U754,

RILC<, 2004 FDOA XY AT, KRF/NEF =—2? Arcadia Group X° British Home
Stores ® CEO T % Philip Green (2 X 2 EARSCEENLO/NEHEHZ TH D Marks &
Spencer ~DFRHIABIE IV TH Equity Swap 7% Morphable Ownership & 725 %
RNFEA L T=, Philip OEGHHIABE AT % equity swap D~ YD 7= 8|2 Mark & Spencer
FLOMAE 8.3%MRA L CWeHESITAFF LTz, ZOBERITIE, BESITEZMEFEL LT
% Equity Swap @ long position Z A LT\ o~y Y« 7 7 o RBBEIRITIC Philip ~
DIF R LTI E WS FIF N & o Tk Th 555,

fthh 57 T, Equity Swap 2347 L & Morphable Ownership & L THEET 21 TH 7220,
2006 F-Z7 A U 71T Sears X° Kmart &\ o 72/NE¥E4#E 9 5 Sears Holdings t1i3 7 7
28 B -4k Sears Canada O/VEIREEZE~ buyout @ offer # L7z, ~v 3 « 77 K
IZ Scotiabank 75 Sears Canada fH#ED equity swap ZLIRTIZEEA L Cu 7=, Sears
Holdings #1:(Z X % buyout (Z1% Sears Canada 10 /D#IRIE T O 502 K 2 KGR LHE

50 New Zealand ® Securities Market Act §34 |%, H ARDO&@EFG MBS 15 21 5D 2 & [FlkE,

B REBEIERIC L > THEROBE Z T T2 ICBIT 2 HEREZED 5,

51 New Zealand @ Securities Market Act §30 1%, SZER 7etk £ (REFIRAE ) (substantial

security holder) MEHBARHGIZBSF L2 o7 DN DR RHEEN D 556
(Securities Market Act §32 DED 5355) 1%, FHIFTICAH 2B EZRD D,

52 JTthaca (Custodians) Ltd. v Perry Co. [2003] 2 NZLR 216 (HC).

53 Perry Co. v Ithaca (Custodians) Ltd., [2003] 1 NZLR 731 (CA), 9.

54 BAe Systems-Alvis F{Z#F7 5 6 D & LT Hu & Black 2006a, p.838; CODE

COMMITTEE, SUPRANOTE 49, §3.4 (a).

5 Green-Marks & Spencer %235 1 & LT Hu & Black 2006a, pp.838-9;

CODE COMMITTEE, SUPRANOTE 49, §3.4 (b).
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Th% & A, Sears Canada LD S Sears Canada #HDODEIRMKFED L b
Sears Holdings ftDEFIZ K TH -T2, ~v ¥« 7 7 > RiX Scotiabank (Z Equity Swap
ZHV AR L CZ OB LI 5 X DI L7223, Scotiabank (I~ + 77 KD
K2R L7721 TidZe < BRA LTz Sears Canada fHER A N1 7 0 MCERRIZH
BL=DOThHoTz, ZOFEMHTIL Equity Swap 4D long position A L TV o~y ¥ -
77 RRFEEELEBRELITHETE 2o 72DTH 575, Morphable Ownership & L
THEREL T2 /2 Z 2725, 5T, Equity Swap @FHF 5 & LT short position
%4 LT 7= Scotiabank (%, ~v ¥« 77 R &2, Sears Canada thDOEZEMED
A IR A NS ERIA T 4 TR AL TWeDTHY , Scotiabank (2 K D&k
HEATIE 1L, empty voting TH Y, Lb  2AEOFIZRIT T 2 5[0 DiEIRHMEF T T o 7256,

(3) Agnelli-Fiat>’

Morphable Ownership ORIE AL, BHRD K 512, KEEE~OFRE| I TE R RL—1 %
L L7223 BRI T 2 AL TH D, —EDRMEOKAIRA - BifGE H - T,
MR EUSF ICAB B BB R AT DB T, 2205 RHAIAB B A E O [REED 72 8
\Z Morphable Ownership 7AW 5305 6] &8s STV 5,

20054, 1 % U 7 O HEHERESATH 5 Fiat O ZEREE TH 5 Agnelli —5 1% Merrill
Lynch & Fiat fEE=UZ 2\ T Equity Swap & itk L7223, ZOFFEITIAFE LehroT,
Agnelli —F(%, 4% TE I TS Debt-for-equity Swaps8iZ L ¥ Agnelli —F DF5 N
WL L7t b, Flat ftOXEMELZHR T2 L2 I L TWe, b L, Agneli —FN
Fiat O A2 BHEUG L7256, R esEn 30% % Lal0 | A &% U 7 Ol i B E 1+
FIENBEHIC2 5 Z L1275 L, BRAKERGZ R ERIER 67, Fiat #LOKMHIC
WAL, & 2T, Debt-for-Equity Swap = £ 317V, D2, Agnelli —F %,
&AL Tz Equity Swap ZHU Y i L C, XIBUPETH D Fiat (kXA TG L=, A Z Y
T DFEFFYE T Z O Agnelli —ZF OIS B ARIZIZFB R E AT EER T 20 &l L
TWa,

56 Scotiabank-Sears Canada F{ % #7175 D & LT Hu & Black 2006a, p.839

57 Agnelli-Fiat &2 #19 25 6 D & LT Hu & Black, 2006a, pp.839-840

58 Debt-for-Equity Swap (Debt-Equity Swap) & i, 2fEOE > TV DEE Z HM ST 51K
DI, EHEEICR L TR0 (F 71X E T EE) 45 &R 25 TH 5,
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(4) Glencore-Austral Coal®®

2005 ElZ, A—A F 7 U 7B T Centennial #1723 Austral Coal #EiZ%f L CTABE A
ZEMLIZ, A=A RTVTIETIE, 7V —X 70 (DEIRREOREH L) 121X, k&
FD 90% DERNMERE Z A, Glencore fhiX, 7 U —X 77 F&HIEL S 5 10%D
AETRME e PR U452 ML & HUAS L 7=, Glencore #1723, 7 U /3T ¢ T HLG |25 & O T Equity
Swap ZHREHKAE L, T UNT 4 TEERSy VOTDIMRERAET LI B TRIN
Teo A=A R Z U TIEE 5% EOMALRAE T 5 KRR EITITEBRAR ZBEMIT 0D & 2
% Glencore tHi3 A9 % Equity Swap 25iEHRAED 10%4HY & 72 5 F TR LR o7z,
ZF—A ;7 U 7 D Takeover Panel |3 HIIFIEAY 5% %8 2 7R il CRRFBH RS LD
EL72h3, 2@ Panel OWREITH NPT TE Z 417260,

(5) BHP-WMC®

2004 F2A—A k7 U 7T BHP Billiton #:7% WMC 25t L TABBE WM 24580 %
AilZ, BHP #hi% Equity Swap T 4.3% % £ 2532V (toehold) IZHif% L 7=, BHP
T, ERBAREH DAL D 5% OMAEHRA £ B2 2 EANZZ DR & LTORSy
ZBIR Uz, BN CiE7e< Swap B2 HWZERHIIARHZEN, BZ LT, FoEEL
TLERIZTDIN Zne b 5% a2 THIGT 200 W) BROWE 2, FFoE2rT 5
ANZA L TRBEEZDST2OTIT RN ERELZ STV 5,

(6) Sulzer-Victory®

2007 FIZAA ADFHE R TEFM 2 TH D Sulzer ERT AV B E v o7 OREFIC
MBEICEINSED DTz, 7T A Y B, 8y 7 OBREFITHAV call option HL5| Z U,
THEHBE R & ABHE AT O UE(E 3 - 7-B#[E1Z option 2470 L TR Z B L. —5%UZ 32%
b OBAE TS LT,

59 Glencore-Austral Coal F4-D# /& L T Hu & Black 2006a, p.840, p.869; John Elliott
& Louise McCoach, Austral Coal Update - the Use of Cash-Settled Equity Swaps in
Takeovers, Clayton Utz (Apr. 13, 2006),
http://www.claytonutz.com/publications/newsletters/banking_and_financial_services_in
sights/20060413/austral_coal_update-the_use_of cash-settled_equity_swaps_in_takeov
ers.page (last visited Feb. 26, 2013).

60 Glencore International AG v. Takeover Panel (2006) F.C.A. 274

61 BHP ® WMC #AHESFOFE/ & LT Hu & Black 2006a, p.841

62 Sulzer-Victory {4 D#EJr & L T Hu & Black 2008, p.655
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3. Related Non-host Asset D&l

ZDOXIBRREDA BT 4 UDERL, T I NAT 0 TEBIO K 5 e MR e
ERAWRLS LB RAETDH, ZZTHEAY Y- 77 RENEI-BO0FEOBIC, T ok
KERAEL TGS, £, HPEHFOKRICBEL TR 2 L TWAIGE, YiH
A PHZERT 20 E D OREIZBN T, EH#EERA L TO DR ORFHIME D 22 F L
TWABEBLITRR DA BT 4 TEEHZ L2563,

(1) Deutsche Borse-LSE®

2004 4 12 AT KA YV FE5EEIFT (Deutsche Borse) (% London Stock Exchange (UL T,
LSE) IZxf L CTEINA#Z LT, 2005 4 1 A2, 2 DO~y ¥ « 77 K, Children’s
Investment Fund & Atticus Capital I%, &% L CTJ TIZ KA Y FEREG T O 8% % &
ALTEY, SRIOBEMEREZIIEREFRICKT 2L LTRSEZAF Lz, BIUL, o
R EDOGHZ bl B EIIMEI SN, 20 2 DO~y Y - T 7 2 RO
INRFEINTHZ, Do~y Y- T7 2 F (BZLTHED 2 5D~y 77 R) A
LSE k& 22520 LE LT, BE L B~y Y- 7 7 2> NliE, RA Y FEREG | FTHEEKO long
position & LSE @ short position (25520) & ZFRFHZRA L, ZOENNKKTHZ &
T RA VIR OMMA EA L. LSE O TN 5 Z EICT -0 Tidens, &
I TV D,

ZOHEMIL, HRER, BINOHFT ORKUCEET 5 REIHNVEZFGT 550 THY |
Perry-Mylan ${IZFEFICEALIL T D, 2O~y Y- 77 > Rk, BIOHETHTDZETEY
DRV arbATHIET, FAYVIEFRGIFHREIC & > TRFIEE & 72 5 BILOREFH)
WL FAYVIEEIGIFTOKEL L TORFIEEL D & RE 2T DI Z BN
oo TOTEN, ELESHREOETH HELITARIE (collective action problem) %
WRT HHIELE U THRE LI EFHIiT 5 2 LN TE D, 7228, ZAUIARMHZ FA Y FESREL
SIFREDMDN S AT TH YD . 3D, ~y P77 RO LT HEE N R A Y3k
FIWBIFNC L > TRREE Th o 72 Z BT LIZREARGRIC T 20, /I~y ¥ 77 RO
fRA LTV LSE ®Z%E52 Y (short position) 73, KA YVEEHREGIFTEXOEBERA LY
HREMoTE . UEBEID A Y FERIG I & > TARIREHETH -T2 LT,
~y P77 RiE LSE Ol F23% L 912 LSE OEEMEOBIE A 137025 ThAH I,
w2 O R FEMEORE 2 EH42 X0 Rl Z2E LWAEINTH > THEX 2
AREMER DV . Z O XKD RIS HSHNCEE LGS NTIRBUZ L D,

63 Z DX )7 TBES DY HESMHLSNDOEFE “related non-host assets”| Z AT 52 &
{22\ T See, Hu & Black 2008, p.639
64 Deutsche Borse-LSE F/EDifF/r & L T Hu & Black 2006a, pp.842-3
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(2) Indirect Hedge®®

7 AU OHEESTH D Ford O E N, 7 AV AENO A B #HEEOFRIZIES]
LTV ThH, Ford tEO#EKDIEE S Ford #H££D put option AT 5 Z & 13, HAELHL
51T Section 166600 i 8 % RiEA 31T A% B OB HITE B AL ORI OREAGR T, HEL 2o
Teo 2T, ZORDVIT, Ford fEDEEIE, FIUL T AU O HEE ST D General
Motors ##£D put option <. Ford - ~DHEB s A 4D D put option ZHEA L 7=,
Z 15 General Motors #1:X° Ford OB ittt D A&, Ford 1D ¥E4& & AHBIBARICH 5 =
LB, Ford #Eo % BIFFT#H 0 B % ik T 72,

4. 2AROEMIER

VI L. anecdotal 72 3EF| A L5 Li=/3. Z D X 9 72 new vote buying & S5 H%I(C
KLU THBBATRHEBIA 2SN T RnZ L bd | EEEIC, HRIZBWTEDRE, Z0
KO RFHNRH D OH, WEMICHET 5 Z L 1IXTE22, Perry-Mylan F4:72 E4E& 0
HHZBI K FHNRHoT-DITFEEN, 2O L 57 k7] FHEREOREDH D DNE
NTIERL, DLATKHEEBZ LN TWARENEE TIHRWE S TH D68, 72721,
KELEZT, ZOLIRBBIIRKLSOH Y, o, SHRLILKL TWL OTEHARW
METRENTNDE,

WO Db, FHD, AEMIBELTEY, 2L - T, Empty Voting % {1
BB EHNZLS 7o TN ZENFEIT LN TVDHT, Equity Swap ¢ Ot JEEEES|

(Over-the-Counter: OTC) 7 VU /N7 1 Ti%, 1980 FAUKIZHEHI NI D TH L DI,

65 Indirect Hedge M™#F/1 & L T Hu & Black 2006a, p.844

66 Hu 5| ATk 16 cM)EIL, FERBITRLORM R ZOMOA YA X — DR E =R %
FATEARTGE L2 R b W EEESD D, See, supranote 39; i 2004, p.175.See,
A 2004, p.175.

67 1%k 95 K 912, ¥k put option/ call option °F DL A X RME LT 5T U T
+ UEG| 23, EHEGIHE 16 I L 2 E MR E AR OBEAXIR & 72 20 ENEAHETH
D, EHINRNWE SRS FREED SV, LrL, G T, TUAT 4TI 16 RICED
R HEZEROMEXH UOAEH SNSRI R E TE 3, (ICE AT Che i rylZ b &
A LM EN DD THHELTH, SECICE-TEU T4 —A &N, FREIEZA
EFNDARINOEA YA X —ITEARIZET 57 V3T ¢ JITxt L CREEICR D Z &
MDTPEEND, BEIFHE 16 50)HIL, FEFERBITROEFREZ OO A A X —73 6 )
AUWIZAT o TN & 7B I E 72135 A0 & IS L0 BUfS L 7RIS 2 FATS AR LT
LR BN EEZED D, ZOREIZ DN T See, B 2004, p.175

68 HHMN 20133 AT AV THEMELIZA LV H E2—IZBNTHT AU OFp#ELI
[FBRE DEZE AL LT,

69 Hu & Black 2006a, p.844

70 See, Hu & Black 2006a, p.844
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E—7 70 % 2007 AERICIE, EEIESNZ X AR EREUE L3567 VT 4 T8 12
K EMZETEY, BT 7T A LfERITHED L72b DD, 2010 £RTPEORR TS 6.4 JK
RAZBAXTWADT, ZO X9 2SI E0OHNE Empty Voting & Dfthd New Vote Buying
EMEEN T E G 2 RG [ EAZHIRSES L, im0 Ex EF5Z2 L6 TE 5,
B, BT L REICIIR L T A Z ERETFT LN TWDE2, A XU A TIXERTH
1996 4F1Z 350 fBL7-~7- & 2 A, 2004 121 800 (ELIZE THIML TV 5™, HF4HeD
L0 MBI R F L AR R E SRIT A28 U C, KRB HBIREF ChIVTERE, Sk
ERBIRoTND, HIZ, ~y Y- 77 RARBIIFERRE L TWDH Z EBREF LT
WD, Ny DT 7 2 RiE 2012 FERITITERNEEDK 2.25 JK R/VIZE LT & #ulE 4T
BB, NPT 7 RIIE, EREIN D=0, E S E LT T 40 U0iF
M. kR & 22 AR 2 IV C. Empty Voting 2479 Z &N TE 2RMITEH b L& 2
Lbivd,

5. i

FEHHOBERET VLT UEA BT 0 UMRED Empty Voting 13IEZR IR %
oI RN H L D, LinL, ERROBEOEFNLIL, LT LHEEDOLN
BRI Tna b CldZzew, 7= & 2L Record Date Capture D ERF|IE LTI L7z
Laxey-British Land F4-CiX, 8 %2H L TV 2WEND L EWREHE T 28 SN
BY . HREATL2EICL > GRIMEMTE SN LFHM S TW 576, ZD K512 HGa
FORERE T T 2 BUNHEE O — > Th o 7w EATAREICE KR 3 2 5 HEA RSO 5%
DORFED 3 RIC Empty Voting O FEITAH TIZRW LM SN TWHDTH D,

FEERIZ, KA B EEN T RIME D & R G PE &3 2 i AT, sR4a &t
GMPEL T 22 BHETI S & Rk, 2RMEA GET D RN H 2 2 L BARFEF O —fiK
BIBEET AN BIEB I TNDT, JIOHEIZEN TS, —KHHEET /L Tid7e < Core
Outcome DA% W TARTTIGNAEH THILIE, Empty Voting <22 72 kAR A 11X

71 See, International Swaps and Derivatives Association, Summary of Recent Survey
Results, http!//www.isda.org/statistics/recent.html; ISDA, Market Survey Data,
1987-2010 (Jun. 30, 2010),
http://www2.isda.org/functional-areas/research/surveys/market-surveys/

72 See, Hu & Black 2006a, p.845

73 See, Hu & Black 2006a, p.845

74 See, Hu & Black 2006a, pp.845-6

75 See, HFR Global Hedge Fund Industry Report - Year End 2012; HFR, Relative Value
Arbitrage Leads Hedge Fund Capital to New Record,
https://www.hedgefundresearch.com/index.php?fuse=products-irglo (last visited, March
6, 2013).

76 Hu & Black 2006a, p.821

77 Neeman & Orosel 2007
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MSHOBERAMEEZE L, NEZELRY ., DR 2D, @l OERERHER S TWH
AUX, THELEIE, 2hEMEZR T2 2 EREHEINTWDS, 72721, ZRHLDET
WiE, THEBIMEIERDB NS> TVD EWIED ETOFHEMTH Y . BUEDRK TD
Empty Voting TIiEk ¥ SL72 720 ERES LTV A9,

fih 5 T, FEIEMFIEIC LAuE, BREORFRYIG IR & SR & A TERES 5 2 & TR ED
TRDEENRD D Z L RHE SN TS0, RFAITE & BIMED TR D O—> & LT,
EROEDUIEFHANCHERROFITIZ L 2 b ORH 503, 1980 FROT 2V 7 THIL
PiffiR & L Coiea A L CWEBERXORITE AR T 2 LHMITAE] ’Tﬁ‘io?‘:: &
D3R S 4TV 581, Tobin 82 CHIE L7 ZEME D, #EETE & B0 BET 2 31
WCTIE TR EERH DT ENHEIN TS, 7 A YU DBV TREKXE VT cash
flow & control right & OIEHEDOHETe 3T EBEMMEIMERNZ 2RI TV 588, KR
BRORMBEENRH 50, ESStics O U EEMiER L7291 cash flow & control @
TEMETEE L <2 &) REERICTHRILA LW TRVWOBFERETH S,

BFZI121X, Empty Voting = O FiEidkkx 2 @& CTHWSH N TE Y . Liberty
Media-News Corporation FfCi, 9 CIZREAKRIC L - TRIMEEIS L RFRE L& O
FICTEREDNE L TWIZGE T, e LA, ZOTEiEZ I 2 72O IR D BRG] forward
ZFIFH LTz, Zero-Cost Collar DFRIZE W T, BEHE DK EZ LA L TV DR T,
REE DY A7 [EREVED DB ERA 28 DIAE S BN KREWGHEIZHE W T, 68T
LI OME E L THW STV,

Z uZkt LT, Morphable Ownership (34 > o7 4 V2O L OORBETIZ /2, £ L
<. Morphable Ownership HEZT TIE7e < EEIZIE, BRMONEBT 202z, 2K
LLTOHEINA A M TT 5720, £lo, BIA~OEFLZEMSER2W o, SBHE AT
DIEMMNY L7225 5 HFEE O (toehold) DEUGZ, BI/ROLED 720 Equity Swap T
OENTB IR ) X RGm THWOLILTWD, St SCEUE TS OTEMEL 2 HEtE 3 5 518

78 Barry et al. 2012

9 Hu & Black 2006a, p.854

80 Hu & Black, 2006a, pp.854-855

81 Dann & DeAngelo 1988; Gordon 1988; Jarrell & Poulsen 1988. fif1 /5, Partch 1987 i
WET DLV AERBRIT RN ET D,

82 Tobin Q & IFEFKEDTHTHITI W THRER NG L /- MfED3 & EEOARE & Ll LT L
EHEWONEZRLIEEETH D,

Total Market Value of Firm

Ratio =
QRatio Total Asset Val ue

R, Q= IR AR ) po g, i s LCRISIOBIEIXEETH S

Z e bEEIFEMmAFIHT S,
83 Gompers et al. 2010




IO D THIIE, toehold DAFRIT, & HRREE TTHIIE, HEAITEE LV &
T 5T EITR 58,

Il Private Benefit IZ & A& RIEITIE

Empty Voting % option ZOM7 U 7 ¢ THEGIR, BEE - A2 AW T, SRR
BT IR & UM & 2 B SE 2 FIETH o 71203, BIRMERAE DR ORI B o )5
BETIZHL2b0D, TRIUNAOFIERAREZ R L OB THT 254 (private
benefit) ([ZFVNT, EUIZRFERAEITHES W TE 5, WAL, HRFFHEW LT
TN D K9 RGHEIC, BAWICHFLHSEORE ORI/ D X O IERMETHE 2T
LT ENFETHND,

1. White Squire

KEHESVOGE T, B L BERBERICH 2F ISP EWVERE LIz 28T 5
ZERH B, Z DL H IR A HUE L72"White Squire”ld H Bk & F 72 0 3R IRMEN G D
HNBHMN, HeERE B 72D | White Squire H B3O EEN Y 27 285 Z L2/
Do ZOWAEITE. WERTE D & 288 L OBUE IRBIRIEIZ X D FI%E &£ VD private benefit
DHRAMZEY Y 227 L0 § REWZD, BEIREIME TR R SN RWBE L R H & Th
595

2. ESOP

ESOP (Employee Stock Ownership Plan) {2 L % B OTEOHE S, ESOP 11

RIZERA L T DR DME 258D U 2 7 &> T % 1 T Empty Voting Tid7Zawy, 7273,
9%'3%* ESOP MMrAT A OEIRMEIL, ZitE (trustee) IZL > TITHESND Z L08%
WS, Z O trustee 12 X B iERMEITAE I Empty Voting &9 Z &3 T& 5 L, />, ESOP
O trustee [LFEFRITIL, BEH L BERBEMRICHDIEDBLEIND Z LN 86, DB
B 7 Bk &9 private benefit |2 L o TREIMEITHEDO A BT 4 UNREA TV D &G
TZE 2,

3. KAHFLEL

REFFH AV &0 ) HERIE, REICiE, B ISR Z B ORA LS 5 Btk A%

84 Hu & Black 2006a, p.841, p.843 IZESITAMBEORRICL AR TH D LT 5,
85 Hu & Black 2008, p.644
86 Hu & Black 2008 p.649
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R el nn, — ek, BEleofXa2ma322 & (IBY) —HEHETeb
HbH, o, SERMOBRGERBIED DI EZEAE L TWNDH LN ZENTE,
Z2TiE, MRERABISR &3 THRSIBAGR] LW 9 private benefit 23MF/ET 2 Z &1272
ol

AT ORBEOHLAWVICON T, MTEHFOBRELZHRA L TWD I ENLHETIEH
CAFRERATENI TE RNV E WS MER 2 I v M AV b TG OBRMELRA LT
B EDNEBICIR DO TEBAEWICHRITAZ E VLTV E W ERMEN Iy P A RO
2BV DA Iy FA Y MIEo THORGIEGA—Eifbsh TnWs 2 &ici b, 22T,
WPER) 2 2 v b AV hOFICOWTIE, BAEBEA L C0 TR O E 2 ) &
RN DI TS E ORGIBR ECRET 2 Z & TH Y . KA OME O FIREIX 74
g - FRABIS OB TH 5 DT private benefit ORJEIZ/ZVE WS ZENRTE B, ZhiZ
LT, @R 2 Iy M A Y MIMHF TSR EHIC L o THRIZRERIRMEITREZ LTS
N5 X ICHTHREERS COBRMEITHZIT/2 O D TH L0, HFEIMUSE~OH
MATHE DA 2T 4 UNALORE TOREZR LD OFRMETELZLTEDL I LWV
private benefit ICX > TED LN TNLZ ENDND,

ORI BHEFELEWITH LT, I —nr v /NI A RIEORIRMHES L & R, —ED
FEUECRIRHIHLH 23 E 23 B 587, B RO AL B OFGR OBRIC EICS R I T
T2 KA VIEOBBIILUL T O LB THhDH, oLt (At »BRlostt (B okls
FEr_—2AT 401 #2200 LGS, AtEBAIcZ0Z L 23 <Ilc@sm
L2 TEZR b evy (BRAYE 20 5 1 30) . SEICHTF T oA 26% 8 2 7 A L7- A+ B #£
AN S 2T, A B ARSI OV THEDRHET T « Bl 42 FH RO B D, 5.
B fhd, AL vimmaZ I CLE oK, A MMRE 25%BESS L7254, HERITTRED
BOHNDDIL 26% 3 DHTH Y | 26% %2 54 (T2 & 21E 30%RA L TV H5ERD
30—25=5%) I OWTITFEILHE, FLYZHEERGZOTTXTHARBD LR, /o, A
3 BAEIZE A LTV o 72356 Th A B KD 25% 2 B2 CTHfR Lz Z & %
B AT Tz > TV iU, R TH D, D%, S HIC AN BHHAZ B WiED TB
MR O H A B L7z & X1, AR BHoXEiSt, B AL A oitEatt L /e
Do ZHUTEK - T BT A HOKERES TTRTOHKIRME (25%RA7HEHDTEM) %
IMECTE <725, i, @TRATZLIBY | FEIC 25% 8% Bifs L7z A #hiokt L Cidsibl
MDD BIRND B0 A O AR OB A TG L2 L E1Tid, WL, B
RS A fED it AR BHoEBRatt /e s, kY, BRIz b T
RIRHE - Bl SZBEHIRASOBIBI R S 41, A 1T B O ER S THRAMKA ST N ToHRE
MEZATIE T D2 Z LN TERL D (BRUlE 136 5 2 TH) 88,

87 La Porta et al. 1999, p.500 I XX, KA Y, ¥ — 7T A A Z VT, #HEH,
AR AN ERARRBRF NS D L LTnD,
88 /=77 L. ZOWE., RSt o7 At GBS ZHEMERCE R M PE RS RIEITH 5
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T, AL, B BRI TR OO 25% 2B 2 THTA LT\ =54, itk THA
BEASIEZE] L7220 BRAE 19 & 1 ), HABEASIEET R YRk o THE
M) LENDHZOT BRRE 15 £ 1H), 22 =V U EOHRBIREHIZE O 2%
HTZETRD, IHIT, AR EGSHTH LA, At blmES T, 720, A
F123 26% DO ERE LT Z L 2 -7 BALiX, ALOKERSRED H b BEERKESOD
BARICOWTIIREA L TV BT T (25% 0 b & TR OmIHENTH TE A
% (BRI 328 55 3 TH (1998 FF DR IELIED ),

7T U AETIE, AR BHO 10% 2 B2 TEAZHRA L2513, B Hix A okt
ERAETDHIENTE L 2590,

V. KE®DEXREG

% [E® Empty Voting ~DOXHMIHAE B HEITH TH Y | S LI035 1) Tl
W, 7ER, BEETOLE AR E L5 0IE, kL LTofad, BIE, BEICYWE
EFEMLIZE Z A, EHRETAHEBICE EE o TR | GRS L7 & ORI I3
DL TV DRI < & b IEEBARTEREEOTITITRNE NI ZLTHD, ZOH
KX, Empty voting %D~y PFREFIEIERLONH Y | Bz T 256, FlEF
ENMETHLIOT, HEZHGITLOILERH LN, ZO%LE, FXOXLEEELZ LR
O 74 —RAA L MPREETH 2 RUCEK SNE D Th 59, FRATROLIZIREL TS,
FEEEDZTN—NEESLVIEEITIEFITHE LN E SN TND,

i, KENX, —MREEE LT, fiZRMIZiX. Empty Voting & DL, M &R 3R
JRIEDOTBEEIC OV THEAFTREREEEZA LTS, L, BEEICE, b o—kiEe
ZHLFICHEA L CTREZET S W IO TIIML L TWRNWZ ER3b D,

1. 1FHRERRH

1) 7+AUA

(a) BATHEDOFAI

LD KT 25%8 50% AT OFH A RA B & 2722 D,

89 NA Y OAIETIE, BAROSHEE B2y | Bkt (KA 7 TiX Vorstandsmitglieder)
ZRIETHOITEETIIRCEEE THY BRE 84K 11H), MREITEAERZRTT 5
(BRE 101 2 130, 7072 LR E G St — @ AR F AR IEEERE)

DEHD D),
90 Code de Commerce, L. 233-29, L. 233-30
91 Hu & Black 2006a, p.821
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HIEOT AU BiEOHFATIE Empty Voting (2B L CTHERTDBI/R BB N S L Tug
VN &R S AT 592, BUEOEIRING | A 61T 2R M OB RFEHL—VIZLLFD 5 D
ORI T2 > T D, OFEMR 7K E (active shareholder) & LT 5% DA RA L
TWA AL Schedule 13D TBRIR L2 TR B RWS, @Q%# 2 KE (passive
shareholder) & LT 5% DA HRA LT 5H4A 1% Schedule 13G TR/R, @~y Y- 7
7 v R G RAREFIE Form 183F 12XV, FHESHORELEARNZBR L7 < TE
RERWV, @OtNEE ORRIRAIZ 2OV T Section 16, ®mutual funds D BAR%4,

@ Schedule 13D

FEMRIY 728K (active shareholder) & LC 5% DX Z /A LT 584 1% Schedule
18D THIR L2 TUFle b 7pnes, TEEEE 2IXMEIC) FSEatE 5 %2841 T Tk
HHIZET A  (beneficially ownership) | L7-3 13 5% i L CHUS L7ZH2>5 10 HIELL
WIZ SEC (Z Schedule 13D %%k L7247 5720,

@ Schedule 13G
ZEIF7eEE (passive shareholder) & LT 5% DA ZRA L TV 54 1E Schedule
13G THREH PRI ND, —EOEMOKEAKREZR T, ESato 5% %, —Ho
BERARE R D L O RZEBICHG L-E (BFE OREOBBE TG LTZEDTHY | 1o,
TEAERIF OB D 20 H54) 13 Schedule 13D ®2vb 0 (2, 45 1 [HIT, X0 flilg{b L7z
Schedule 13G Z &k 1ULE Y 5 & STV 5%,

@, @OBIRIL, [REMZFTH  (beneficially ownership) | ZF%F—#&E35 %
DOTHY, Rule13d-3 ITERINTEY, K., &F (arrangement), FE LDOBRMEA
WU T, EEE IR RO LEREZ O 2 /AT 256 %2 TLITEZ TN,
PEFRIRETAICIE, 72 a0 T 2 OITHEIZ & - T 60 H LRI ADREF I 2 BT A
ZPET LG EENS, TNODORREBE LB T 272000V 02 538K, 48, (Hl
HEFMMLEES RRFHRITA] ITEEND E L TN5DH%,

AR ITE DT E 2 L2613 60 BLANIZ, B & LIchXoE G2 @ L < T
72 572 100, Schedule 13D D& Item 6 23, FITafhRESR () 2BET S [ To
B, AE. ERELITEELD) BER OB R#EE A0, Schedule 13G (2132
DFHILIRN,

92 Hu & Black 2006a, pp.864-875

93 Schedule 13D (Z X 2 B/RIZ DUV TIL See, ¥ 2004, p.182

94 See, Hu & Black 2006a, p.818

9 Schedule 13D |Z X 2 B/RIZHOWTIX See, H¥H 2004, p.182

96 Schedule 13G (22 TlX See, FiH 2004, p.184

97 Exchange Act Rule 13d-3(a), 17 C.F.R. § 240.13d-3(a) (2005).

98 Exchange Act Rule 13d-3(d)(1)(@), 17 C.F.R. § 240.13d-3(d)(1)(G) (2005).
99 Exchange Act Rule 13d-3(b), 17 C.F.R. § 240.13d-3(b) (2005).

100 Schedule 13D at Item 5, 17 C.F.R. § 240.13d-101 (2005); Schedule 13G at Item 4, 17
C.F.R. § 240.13d-102 (2005)

101 Schedule 13D at Item 6, 17 C.F.R. § 240.13d-101 (2005)
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B DOBIRES L. BRAEWTHNT U T ¢ U THIL, short position [Txf5 & 137
5720, Long position Z A L TW\5 Z & CHRFBHE NI I TS, short position T &
FUZEHBEIN TV DENEONLRNVEETH D, BEZDO L DI ONTLBIREL MR
ENH B0, (EKkE 72 Record Date Capture 1%, HEMERS £ TOBEX N 22 SRR
BEFIT X 555618 Schedule 13G M H SN 572, HFEOWEHICEHR HZ2RWVIRY | R
FHITF S 720, Perry-Rubicon FHHIZH51F 5 Perry th0 X 5 72 Equity Swap @ long
position Z %A 3 5 T? Morphable Ownership D&, EEOEHFI D L 512, HAeRE
ThHY ., BB & BUSGT 2HER] Equity Swap ZHI O FIZITMAA E N TV RN =9,
BRI DX RIZITR 720, RIZ, Equity Swap 234EE Clda< . WO THEAE
MR TELREI ThoTo LT, X E, [T XTOEK, A8, (EEITFEE
o) Btk L LTHREB AT I EDBRARETIIREZ S TH D2, SEC OHANL
no-action letter 2> HIXH G2 TRV, EHHIZH L, EHFICBNTH, D7 & bHaRk
FTHIL, FAIRBEOXMGLERLR NI EIIMLL TS XKD THhDH102, BlERFD
Equity Swap TH > TH ., FEF ) long position Z R4 L, 7 U 3T ¢ THG | ) short
position ZRA T HHEICIE, —RMICEE THLIREFIL. HONEDIX, HDOERIC,
TUNRT ¢ TEFIIKHREZESE 2DV LARA L TR L 2805 ELEZRD D Z
ENFEFR LT, FERIZZOIIITHFL TV D L BFTONTNLA, ZOHFET T
FRAREG & S IT b e ) BN STV D EERTH D,

Perry-Mylan 40 X 9 72 Empty Voting D FHAHIZIB\WTH, Perry £ Mylan LDk
X 9.9% & Hf5 L72BRIC, FRHZAN Y PDTdIZT U AT 4 TEBEA L Tz I 20T,
Schedule 13D @ Item 6 (2 & 2 %17 tRES (0 ICB#ET 2 [T XTORK, 68, (&
BEITFEFE Eo) Bk & U CRRREGGRSN ) 228, YiZFED L 5 ITHPHTEK -
b3 5 & W 12 Tk, XEOBR N H D LIXFE 225008 5 DI A TH Y | Schedule
18D TliE72 < Ttem 6 D X 5 72 HE D72\ Schedule 13G A3 H S 415 lRENE S 8 5, IRIZ,
13D (2 & % Item 6 2V SN DS A E B 2 Th ., iEFRBITEEOREMMED SO 5 1R O A
Uva v EORERA L TNDONE TH R EZ ZRINDDIIARBHTH H104,

Deutsche Borse-LSE F{4<°> Hewlett Packard-Compaq D X 9 IZHIL -« EHFDOREIC
FTH O ERAT 2HA1C, 2O RIZ 2V TE, ARIZ Schedule 13D A3 HIZ 72> Th,
Item 6 DPR A KD 5K, 2K, AE. (ENEITFEE L) BRE IR BITatto)
FERICBEAT D20 DODOHRTHL DT, —HYEXHOKTEL L TOMREEITIIMEFE TSt

102 Hu & Black 20064, p.868

103 See, CODE COMMITTEE, supra note 49 §3.3

104 Perry-Mylan F/4:C, Schedule 13D, Item 6 (22T, Perry #E23B/R L7= DL, GE
FKhMNBMPELTHAT » TEBNZSM L TWAD Z L, BELU, Bear Sterns & Goldman
Sachs 2B~y VHS & L TT HMRARE DDA £V 72 (shareloan) % L7z &\
59 Z & TH-o7=, Perry Corp., Schedule 13D as to Mylan Laboratories, Inc., at Item 4, 6
(Nov. 19, 2004).
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DFFFIEBR SN,
Z D X 912 Schedule 13D, 13G (%, Empty Voting & DML DU TRI/RFEES 23 M SEFH I
FEFIZRESNTND,

® Form13F: Ay -7V FEEOHBEER

REDHERFTREZHE D3 HDHDO AT IV — & L CHEBIREEE I (institutional money
manager) N T &2 SEC 1T A2 R T 5T\ % Form 13F 23& 5, 72723,
Z @ Form 13F %, #REREEHEAE M 148 FLLL Ly OB TE 13 SOHARZRA L
TWHLGEICHARBEBE R T DO TH D105, 2 LT, HEEMKEEMNE (institutional
money manager) | (%, (DA COFETEE E/2ILREE 21T 9 AARALSOE, BLO (2)
B DR LR DTEOREMEREITHET 2 BRANEZETE &7 5106,

ZOEHTIE, KERNND~y Y - 770 RIZEENDI, MAREFRIT, HE=H 03
ATITo TORWIRD EENRNT L1072 5107, F72, BIRORG L 725 5 ik 13 500
HREZs &, BGIAT TG STV DRERD AT 5 DO T8, ISHEF AN ILF — D v
v¥aZua—%EERT 550 TH->TH OTC (Over-the-Counter ; JEFHIF|) THOA T
3 VIBNHNZOWTEIRRBE O R L2 20, 772 NiE, E=F00HAT 20T
i BHOEE LizA 7y a VBB ThHIUE, Form 18F IC X 2 BIREH AR &2k
%o, E£72. 1% short position THIVUIBARIHE DOXIRIT/2 B2, BEE - fEROIR
DB B/R S0 & ZH TN 5109,

@ Section 16: £HtAERE

4 SHOBIRFEHOER L LT, %A (officers), B (directors). K[E LIStttk
KD 10%LL 2R3 DRI 2 BAEG | Fris 16 538 2110, Z D /L— /L%, Section
16MIZ L > T, HRAEAFN S 6 22 HLUNOTEA (F 721358 H: 05 6 A LN O HLS)
W2 L DHEWIFEE LS (short-swing profits) OVIND N U AT —& b7, WE, SMRKT:
T 10%EMEZBZ 2N E HI2T D, 10%EET Section 13(d) DEDD HEFHIZRFTA

(beneficially ownership) | ([ZHESWTERET 225, Zhd, BFERIE Tldl GRIFEC
FHHLEERTHL 0T, HRAORFINIFREOAZEGT 5 Z & T2 ORI @2

105 See, Exchange Act §13 (f) (1), () (5) (A); 15 U.S.C. §78m(H)(1), () (5) (A) (2000);
Exchange Act Rule 13f-1, 17 C.F.R. §240, 13f-1 (2005)

106 See, Exchange Act §13 (f) (5) (A); 15 U.S.C. §78m(f) (5) (A) (2000)

107 See, Exchange Act Rule 13f-1, 17 C.F.R. §240, 13f-1 (2005)

108 See, Exchange Act §13 (f) (1), (d) (1), §12; 15 U.S.C. §78m (f) (1), (d) (1) (2000)

109 Hu & Black 2006a, p.872

110 See, Exchange Act Rules §16a-1(a), 16a-2, 17 C.F.R. §§ 240.16a-1(a), 16a-2 (2005).
B OBEEIZ DOV TIX See, 8 2004, p.174

111 See, Exchange Act Rule 13f-1, 17 C.F.R. §240, 16a-1(a) (2005)
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HikIND Z ENTE D, BHERFED equity swap (Z1E. Section 13 (d) D BA =231 F <
NRVOTHIUL, FERIZ, Section 16 HiEH SNV d Z L2725,

72721, —H. Section 16 OfEFMBARBIHIEH S AviUX, BIROFHKTH D TRRFH)
72714 (beneficially ownership) | &%, Section 13 (d) > TFFEHIZRFTE ] LR,
Section 16 IZ X > THBIZED SN T 5, Section 16 (233 < Bi7RiX, Form 3, Form 4,
KON, Form 512Xk ->TREINDMD, £DONEIL, Section 13(d) & #7820 | #RFHUMIE D)7
J& (economic interest) (27 = A FRENIN TS, Form 3112(%, Section 16 OB RHLH
DEHAINHIREBLE > TH0 5 10 HUNICIRIHNFREMTIT 6N TWHBREHTH Y |
EHEPA UT25E1E Form 41834421 L EOZE RIRHIZ OV TIE Form 511422 H %,
B OEHITT N TAFK IND, Section 16 D [{RFHI7Z2 1A (beneficially ownership) |
LT T T48r0FI%% (pecuniary interest) | Z&{et D LA EFRSN T 15, F
RTCOF TV ar, U7 b, G, Stock Appreciation Rights!16, & Dok
BE3EE T 5 ks 2 AT AEATAS & 7o | RS & 3 D FEELDOMER] . & DM ORI DAE D & IRA4E
T HAMEIZ BE T 2L OFESE THILUL, BRI GICE £ 5117,

ZOXHIZ, —H, Section 16 DHHRFBHE S 4LIE, Equity Swap 0% OO
TUNRT ¢ TIEGS, BRGE - Blakg 2o, £/o. BEIENC B35 L T2 03 EEH
BEINLREDLT, BRBENRIND, 220, 4L R DR RHHIC L SA T v
JAXT L a REMIG, ~—7 v b s XAy FTROEAIZITEARSS & STy
%o Form 3ICLABRITIX, TIUNRT 4 UDFA MV, 1T - S5k, 1TEEHI. 7V
NT 4 TXHBFEHRDO X A SV E EI, Form 4 TIIATARNOETE 2, 588 ("S”), #xfl
FEATEE ("C”). out-of-the-money!8CHO A 7'+ a3 47l ("O”). in-the-money!'1?% L < IE
at-the-money!20COF 7'+ g 7 ("X”), Equity Swap 5|2 oML OS] "K”)

112 Form 3, Initial Statement of Beneficial Ownership of Securities, 17 C.F.R. § 249.103
(2005), available at, http://www.sec.gov/about/forms/form3.pdf (last visited May 1, 2013)
113 Form 4, Statement of Changes in Beneficial Ownership of Securities, 17 C.F.R. §
249.104 (2005), available at, http://www.sec.gov/about/forms/form4.pdf (last visited May
1,2013)

114 Form 5, Annual Statement of Beneficial Ownership Securities, 17 C.F.R. § 249.105
(2005), available at, http://www.sec.gov/about/forms/form5.pdf (last visited May 1, 2013)
115 See, 17 C.F.R. §§ 240.16a-2, .16a-3, .16a-4.

116 Stock Appreciation Rights (#R=CaFAli4s4E: SARs) &%, MERIOAF R AL & ATHERE LD
MO D R 2 @8 E IR TZIT RO RO Z &L THY, A by s - F v ar
EWATREFCWXEBA~DA 2T 4 URMO—D2 L LTHWOBN TS, See,
Herzel & Perlman 1978, p.749.

117 Exchange Act Rule 16a-1(c), 17 C.F.R. § 240.16a-1(c).

118 Qut-of-the-money & 1%, A7 a » OITHAME SR SLE PEOTHIGMFS L 0 & @V IREE
= O

119 In-the-money &%, A 73 3 » OITHHlAS A %G & PED i iits K 0 HARVIREE A Fi=
R

120 At-the-money &%, A7 a Ok & MR EEDO TS A O E LVIRREZ 15
ER
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T EICRE A RO TN D,

L7, EFEO Section 16 12 & 2 Bl7R T, SR « (R DSBAR ONFITITE ATV
Section 16 I3 EHIFTA  (economic ownership) ([ H L CRIRFEHE LML TWDHD T,
BRE - ERR IR BT I L 72\ 72 Section 16 (2 K 2 BIRZE 2 LI 7e w0, [
HRIMEEFEIC X » TREBIFTA 72 LICERIRHEAZRAE T 22X EE Z/EV M L CHRES D
HR LT B,

Z DX HIZ, Section 16 1ZE 72X FTH (Hidden Ownership) & & nlHe 72k FTA

(Morphable Ownership) ~DBx& L THEHTH 5, fliF5, Empty Voting (Zxf L TiET
UNT 4 TN TND S DIEBFIRSND D, fERICOWTIEBIRA KT &y 5 [iE
R 5,

® Mutual fund

AT EGLTWDT U ART 4 U THIUIBRRI RO N DG H Th->Th, JEIHI
G517 VAT ¢ DB HEG | EOMALIIB RS i D 2 & 232\, Mutual funds 13
W Z LR =7+ U A& L TORMRILZ SEC ITHE L, AL, 72 8D
EITEEZFICR L CTERMZIE L2z ozl RO GIERE R 722K A1
% H L. long position & short position H/RNBROHND, A7V a o Thiud, 7
voa UE, ATREMARS, TTE B 2 BN L iuEZe 5720y, Equity Swap 0% Ofthd )5
SHES(OTC)T U NT 4 TOBIROFEMZOWTED X722V, BIRESEOREGRA 2> 51X
AT w7 FUVNRT 4 TOMFIOBER EOBEIEROBRARDEN D Z LR35 H
BNbib, T, B, 22520 L BRORUVMERIZ OV T HBIRES IR,

Z? X 912 mutual funds OFFHREARIL, A L7z Section 16 (2 X 2 NERE DBAR &[]
£k, (1) ##FBFTA (economic ownership) (275 H L. (2) long/ short & $12, F 7=kl
OEZDNPDLT, TRTORY v a A En5, (S)WEWF)TJ: BT VT 4TI
JEFEEG(OTC)T U AT ¢ TIZh AR S 203, (4) Sk - RT3 220, mir—L

RN 7T (Hidden Ownership) « 28 & Al GE 72 R AT (Morphable Ownership)
WA H Y . Empty Voting 126 H ARE#EHANH 5, 7272 L. Mutual fund OEHRER
VIR S CORMD B BIRT D 5D TH L EICEERND > -HAIC LR ZRD
% Section 16 & DEWRH 5,

(b) SEC oxti

121 Form N-1A, available at, http://www.sec.gov/about/forms/formn-1a.pdf (last visited
May 1, 2013); Form N-CSR, available at, http://www.sec.gov/about/forms/formn-csr.pdf
(last visited May 1, 2013); Form N-Q, available at
http://www.sec.gov/about/forms/formn-q.pdf (last visited May 1, 2013)
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BLE: M TiX. SEC I% Empty Voting % OMITIRFDFEIAE & 87 AR B O Tl |2 DU T
BERNZH -2 R 2N 2 5 &0 D RBEETId vy, 7278, ¥IFE, Empty Voting 23HE & S
TWHD %% T, SEC & L TiE, 2010 42 Empty Voting 28 ENL BWAE D, ED X
IIRMEEND D DN ONWTEROBEEITo72122, 1208, Bk, ZOFRHEITL-T
Empty Voting (ZBHE L T L0 OxtR %2 Lz 15 2720,

(0 FHICLDERR

TEHEARICOWNTIEL, MOBEZIZHHHE D &V ) IFRAR—RIZED DL HERED I
7>, Empty Voting (2B L Tl 41D OFRIRHE & ORI O TR OB & OFLEE
BRIZEELTHDO0, EOX DI U THRIMITHEBRICZEEL TV L0, Lol
A7 R A BT ISR S5 &) ERZRHRE S A3 5, £7-. Delaware OHEMIFT
D92 L 9 72— MRIFERIZ FV T casesby-case (& Empty Voting D FLE AT 554
IZBWTH, £H% b Empty Voting D RIKBE 530350 E 5 MIEERERZEZ D, =6
12V 21X, Empty Voting ([Z2W T, —#HORFFEDN, THSNMEDH> TWHHEETH
UL, DEUENSETHZEERB LTS Z &L, BIRERS MU Z T
AU, FEERENRBEEITIEZ 2 _X&ETHY, ZOZ LIZX o THREOWEN T DD
b LN Z L amET 5,

Hu & Black X, 7 A U B#EHESIFHEIC L ARV — AV EZWET D E2RET D, £
T OFHRATROER—BMELRKETHY | RFIUIEDOIFIE & kM & %237 LTk
D ETH, Fio, OHBIET LREFN VO ED X 912 new vote buying 2B FEA L 7= D)
DD L9 RIERARD 2 EINDHRETHY . H>@Long position $ short position %
FERICHR Y b T2, SHIC, @FHRBRE ML - Ak T 222 HEE L, BIfE
D 5 DODOIFWBARNA—ND XS ITEEMEN RGN — N o TnD H D (KEE
active ¥k (Schedule 13D). KHif% passive T (Schedule 13G). REEIHEF %
(Form13F), A v A #—& 10%LL ERAEE (Section 16) . mutual funds) % . BEfFD
Section16 % & mutual funds OIF MBIV —L & FRICEMZ L — VITHED B4 R_&E 245
123, BARRYIZIILLT O LBV TH D,

(1) Schedule 13D % O Schedule 13G (255 < KEEFEBR

BEFD ., i#HEIZ A B L7= Schedule 13D } Of Schedule 13G OFfHA % . FibE H RV
MIRB O T E b N—FT DMHICHIERT D 2 LA RET D, ARBHEORMNR L0 E
DD L)L TEEIRME L IRERVIRE S 1 7 M5 7- DEGIFTE Section 16 D JE D H %%

122 Securities and Exchange Commission, Concept Release on the U.S. Proxy System
(Release No. 34-62495, TA-3052, IC-29340; File No S7-14-10, 2010), (2010) 75 F.R. 42981,
in particular at p. 43019 et seq. on the various regulatory options.

123 Hu & Black 20064, p.819
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HJFT A (economic ownership) #f& % Schedule 13D, Schedule 13G IZ b H L, & 52,
BRE - BRI OV T E® 2 K5 Icdisk, £ LT, 13D & 13G L OB H 4 E TOIKELD
B D EME D MR DN BT 20 E 02 MO TR E ORI T~ EI T E
MR DNE D MITEFES D Z & 2 RET 5124,

A48 Perry-Mylan {42 Bl & > T35 & ZORED T TliL, Perry 11X, Mylan
O D 5% % Bt L 72 FF 50T Schedule 13D (2 SWCHIRENRETITHND Z & 1T
2%, LWH DY, Perry f1id Mylan 10 King #& OAHOFERMETEEIZEL B2 5
HEZZ 5Tehr b TH 5125, ZOBRERO S & Tid, EAZMOTREMITA &K OGIRHE
DRARICOWTIIR L TR LT, £z, HEAYya v ofAe~y LT
MUTZE D~y VERSIMIEFEOE TR LR TIRE2R2WET 5,

Schedule 13G |22\ T b IRAFESHZ R T 18D &L RIBROUIEZRET 5, 183G 1F4FIT 1
[, MIROLOBRTH D0, EENE UGG ORRIHRT 5 Form 183F 2% 5.

5% FHEDHE & T HBEIZ, long position & short position Dl & £F> TWAHHEIZDH
Ty FTHETLOTEH MRS, TR ATHEST & L9526, 2L 2F 10%D short
position & 6%® long position ZfA L TWzHa, Y FOHEATLWETSHE, 6%D
RIRMEA TN AIRETH V. 2>>, Empty Voting & W 2R TH D2 H 0 0b 63, BIRS
NRNZLIZRoTLEI ZLZRELTVDNHTH D,

723, call option FHEDLLEIZIBWNNT 5% HHEZ T 7 T HERIZ, Call option OAfifEZE
BIFEE CTH LM LB LV b/hs<, BIETAETHDH EZ A, Call option D
BRETNEGOBTINE BEZ BN 50, Hu & Black (ZFHEOLIEIZi~> THAUZT
URT 4 UBRBEEMT 6N TSRO > TEDEFEFT D0V FRERET
5121, ZOFTNH (Gdelta) LiE, ZIZTIE T UNT o UDFEEDMEEE T U N
T4 T BEROARE DL EOREZEL 52 2D mTHEEZET,

2) BERI & 5 + Mutual funds

Hu & Black I3#%HIIRE & i AE DB R 2 3 % Form 13F (22T %, Schedule 13D,
Schedule 13G (2B T DWERE L RO 7 +—~ v b, FEOHRE T & LIRET D,
ZOZ L BAED Form 18F Tl 148 FVLLED section 13()FTE DFEZR128129 (Securities)
OHEFIFIFARBE DR INTND EZ A, Hu & Black DIERETHIVUX, ZOwEHAXS%

124 Hu & Black 2006a, p.882

125 Hu & Black 2006a, p.882

126 Hu & Black 2006a, p.882

127 Hu & Black 20064, p.883

128 Exchange Act Rules §13f-1(c), 17 C.F.R. §240.13f-1 (2005). Section 13(f) securities ®
U X M, available at, http://www.sec.gov/divisions/investment/13f/13flist2013q1.pdf
(last visited May 3, 2013)

120 7 A Y J i ARYE EDO“security ST HRE N A E TH S Z D, Fma i s w5 [GE
%) OFGEICHERH D Z LITRRMINTERL L ZATH LD, RO HGEEIZZ B TRE
Kl ORFEEH¥THZ LT LTz, 17N 1986, p.37; Loss & Seligman 2004, pp.231-233
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1 RV ED=2 47 ¢ PERES: (Equity Securities) DOFRSFHIRE OB/ RICAE IND Z
LT B30, TR o THBIRE RN =7 A4 7 1 « 7 VT ¢ U L RO B R A ke
W&o TR Z RS2 Z 2T ENTE DL ET 5,

F7o, BEOHHAA T, Bk - RS EDOREITON TV L0002 BITH £ T
HFH SN TNDLDHTH- T, RSN TV DD TIEZRYY, From 13F 23VEHE - (ERROTE
WMHARSED Z LT, B - BRSO RKG D L9220 fiGics > THEE
ISR SN D &3 5181,

Z D & 972 Form 13F OBREHROEIMNC L 2 FHOMEIZ SV T, Form 13F (3= 2HKR
BEZNIEI T LI L2 T e b e e Z A0 5, Schedule 13D, Schedule 13G
LU HBELATHDHZ L% Hu&Black b, B TIN5, 20, B, ~vY 77K

DOPITIFHEFRITEFEM LA — F2RERICREEL TV EZHA0HY, £, —H 7%
—~v v FEZXTLEZIE, 20%, BREZMkGET 5 4213 mutual funds 28BEHE > T
LETREREFRLCTHL E LT, BEHOBEMIRENT, RBENRDILRELET D
FE LR TV Lz,

ATk OELIE A Form 13F £ TRIEHIEX, 7 A U I T 2id Fidelity <° Vanguard & -5
7z mutual funds % %G ZFERHE & RF BT B S el T S RIICBhE T 2 fE A ik = 5
TZHDORE LTOMRRERZT 2 &I10hd LT 2, ., MARERZ OO D7
7 RiIxtg L7 > TRy, £ 2T, Hu & Black (%, 5i&. Empty Voting B H %
BRSEDL0ODOH LUIL— L B IREL TN D,

(3) KHAEZ: Empty Voting @ B/~

EHIR 72 B H5 /v — L (Form 13F, Schedule 13G, Mutual Fund Bi7R/Lv— 1) Tid
FEE H £ IR Empty Voting & HERSHIIZ WD X 9 B 3@ A3 22, & 2T,
Hu & Black (X, BI/RFEHOXRE TR LT, SRENIREZ FENCHE X TRIMEZ TS
éﬁa_iﬁraﬁéﬁﬁ EERBRELTWDHI, O~y IHENCKT HBR=a 2 K
Z IR 2 72012, RRFHIRRIC A CRRIRME DS T TR I D 0.5% L LR EWEGAIC
B35 %uﬁ%ﬁ"k?‘ém‘l

AXA-MONY FHEFlIcE D L, ~y Y - 77 v Rid AXA ozt 2 =R4a L. A0F
DRALY 5 Z & I, MONY ORI 4% 2 EAERFNCEY . SOHTEMIZEEL, £
CM§%t%LﬂLﬁ“_ B RO Form 13F O OERIZA~ v -7 7 > KT MONY
FEOMAEEV 722 & u&-ﬂ%*@%fﬂ% L7cZ &, EOPRHBRFHEIZED X I ITATHE L 72D,
R 2ED 72, ﬁﬁﬂﬂ‘%ﬁ@i H., A v a &R Lz H, MONY #hikids L O\BEE it
#£ (related non-host asset) DOFFHVFIE & WS FNEZFR LR TUIR LRV &I

130 Hu & Black 2006a, p.883
131 Hu & Black 2006a, pp.883-4
132 Hu & Black 20064, p.884
133 Hu & Black 2006a, p.885
134 Hu & Black 20064, p.885
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72 %135,

Laxey-British Land F: C& 11X Laxey Partners 7 British Land A& O/ FHYIF IR
X 1%7273 5 4 British Land t:043E] (split up) D72 DITERRIZ L - T 512 8% Digik
HEAFIALIZZ E bBRNROONDZ LIZRDTHA D,

Z ® Empty Voting OBRIERIT T A FRWKICR LNV E S ICEEINTWD, 72L& 2
X, K#Ee Empty Voting 217> CTWAMBIREZEO A LA SN2 THA D Z
EIMBRRBEHEHITIIS —HTH Y £, BH ORI R/L— L O A 2RI LT
%, 5T, 4%, Empty Voting 2V NIBEKEFZ L EZOTRELZ EbEZLNH L, Z
DIRZ T, BRMEITHEORICH RN IND Z L b, FRANIMOKE « HEFRD KR
ZETHDITTiEZRVY, Hu& Black 1, 2O L5722 L ~DORLUIESHOEETHD & L
OO, TN, KO RICBRFEH 25 L. Empty Voting ORI FZRED B RG22 D h
ez LERHEEHRE L, ZORIC, RIFVMETH D LTI, EORITHRES DA
KIGDYER, FIRZA IV TICOVWTHIETHZETRY D, BT 5H136,

2O X oI, FRTEIBBLABRBE RSB OILRICEL T 2 b DBL VA, 7T,
PRFHIEIS OIRE LV b | B4 2 SHBIRE R MR T 5 T? Empty Voting |3#k 3
RETOESITAMEORWRICEATHL Z b, BRBHEWVI) I A MNEHRTRET
& UTROT % MR S 720 bl TiZa sy,

(2 =a—Y—35 F

—U—J U RAERIES . 7 A Y BEAEGIFTHE 13 G & FERD. 5% 2L Lok

W2 L CE B REE SRR ST 5, EGattoiEds 2 KEIZIRA (Substantial Holding)
LTWAEIL, BITHE K OEGIFTNCR L T8, BIR L TIR bRV, =a—U—F
> K Securities Markets Act (28T [K&ERA (substantial holding) | &%, H5IAT L

AL OFRMETFEFR IOV TRIRD 5%LL FICBET 274§ (relevant interests) %k
ﬁ L TWAEE & T 140, )5 b2 TR 3 2 Fl) 2% (relevant interests) | OPRAH & 1T
Securities Markets Amendment Act 2006 (& KX HCERTIX, GESFTREA & L THEL éﬂ“(
VHEML GERORFEIIFTAE (beneficial owner) 142, FEFRITATHT T D HIRMEAATIE £ 72

135 Hu & Black 20064, p.885

136 Hu & Black 2006a, pp.885-6

137 Christoffersen et al. 2007

138 Securities Markets Act 1988, §26 (1)
139 Securities Markets Act 1988, §22

140 Securities Markets Act 1988, §21 (2)
141 Securities Markets Act 1988, §5 (1) (a)
142 Securities Markets Act 1988, §5 (1) (b)
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FATHE 2 B 58148, GEHRDOIS - AT HF E7ITMG - W a Xl T 5814, £
L, REFRICBT A157E, & & (agreement) . fiik® (arrangement), Tf# (understanding)
(K> TRHRIRMEDATIE £ 72132 DR, BUG - O3 HERR F 72132 OFRHERD RO b/
FUSTHDEEDHILTV,

2002 4@ Perry-Rubicon - Tld, 3100 K, FITH AR ELD 11% 57 DBLER T
Equity Swap @ long position Zf&A L TV /= Perry fER B RFEHE 2B o722 & M EFEDR
RBESHEIEX T HNEPBREEE leoT, ZOFMHT, F—5FEHT (High Court)
I%. Perry tEOBIREBEHEK 2 RDT2146, F—5 Tl EBRIZIT Equity Swap 2K DOFHF
F53ERT E 0 Perry #EMERIZ IR AT BRI Z &2 T L TWIZEOHEF L HMA L T,
AEFICLVIEFEOIS - EEAZ BT 2HRO®H 548 (D Securities Markets Act
§5(DMOGWMT) T4 D L Lie, Lol HERFIL. —FOHMAMIEL <, rEE%
PR TR 12148,

ZOZENLTHNIE, =2—V—T 2 NIERIEICXL DM REFHBLE X Morphable
Ownership (ZIZXITT, OWTIE, T IAT 4 TIZIERIZRNZ EB I 0B 2 5,

@) A—A+ZU7

F—=ANFZVTIELT AU EEG|ATE 183 Z(d)HE & FRED, 5%LL EokEICH LT
B RFTHEHELZA LTS5, 2005 #0D Glencore-Austral Coal 23T, Equity
Swap & T, Austral Coal DOk 10%7%5 @ long position % {#4A L TV 7= Glencore
1, 5% % 2 C Equity Swap Z 1A L CW RS CBREZ Lero 72, ZHIZDOWT,
Takeover Panel |%, Equity Swap THIRFIIC 5% &4 THRA L= L [F UHIALIZN. -
TeRES CRIREE DR I D Lol L7z se Bl I RgEH A Ablaun & L2150,

143 Securities Markets Act 1988, §5 (1) (c)

144 Securities Markets Act 1988, §5 (1) (d); Securities Markets Amendment Act 2006, §4
12 X A IERTI Securities Markets Act 1988, §5 (1) (d), (e)

145 Securities Markets Act 1988, §5A; Securities Markets Amendment Act 2006, §4 (Z X
% e IERTIX Securities Markets Act 1988, §5 (1) (f)

146 Tthaca (Custodians) Ltd. v Perry Co. [2003] 2 NZLR 216 (HC).

147 Securities Markets Amendment Act 2006 (Z & % 2008 4F 2 H 29 HLiEF Securities
Market Act 1988, §5A(1), §5 (1) (d). 723, Z @ Securities Markets Amendment Act 2006
{2 & % Securities Market Act 1988, §5 D7 5 FiE%5 (2 [ BE# 3 % Fl] 4% (relevant interests) |
DEFM NKEHRAFHE (Substantial Securities holders) (2 2OWTOWIEIL, X DOHEE%
Bt (simplified) T2 &ICHDHEINTNDHID, FEEPLREETRNEHRTINE
Hbivsd, See, CCH 2009, p.445.

148 Perry Co. v Ithaca (Custodians) Ltd., [2003] 1 NZLR 731 (CA), 9.

149 Takeover Panel, Austral Coal Limited 02 — Decision and Review Application
(TP05/49 1 July 2005),
http://www.takeovers.gov.au/content/DisplayDoc.aspx?doc=media_releases/2005/049.ht
m

38



4) &&

2003 4, B E MR PEL T 257 U /3T 4 7D long position £RA 7 K& O short position
A BT RBHE LR L7151, & 512, 2006 420 Henderson Ff% 5211 T & b2k
L. KEKEDOBREL 2727202858 ) OMHEICE TR Lz,

(5) EU

EUICEWTH, 7 AU LR 2 SOMEE (75 2 2 HL k#L) 20T, Empty
Voting (25 B L72/L— L XTX T2y, 7228, European Securities and Markets
Authority (ESMA) %, Empty Voting (ZBI9 2 FEhE & EHH O MBEPEIZ DWW TE R Z4ED
"C vy }Z) 1520

6) 1¥UR

A XY AT, BFIREICE R A Y T B & O Record Date Capture ([ZX13 %
BZRICIANT 7285 33 TlT7a ST 5183, 2005 A2, A F U A D Takeover Panel (3K
MRFEDOBIRER & B RFIMIEDIFE DO EH 50— ThA L TWEGEITE TR
KL TWBIL, X 5|2, Takeover Panel I, ABEMHAB HIC, T U XT 0 TORAEE D,

150 Glencore International AG v. Takeover Panel (2006) F.C.A. 274
151 See, HONG KONG SEC. & FUTURES COMM’'N, OUTLINE OF PART XV OF THE SECURITIES
AND FUTURES ORDINANCE (CAP. 571)—DISCLOSURE OF INTERESTS (Aug. 2003) available
at,
http://en-rules.sfc.hk/net_file_store/new_rulebooks/h/k/HKSFC3527_2980_VER10.pdf
(last visited May 3, 2013); HONG KONG SEC. & FUTURES COMM’N, CONSULTATION
CONCLUSIONS ON THE REVIEW OF THE DISCLOSURE OF INTERESTS REGIME UNDER PART
XV OF THE SECURITIES AND FUTURES ORDINANCE (May 2005) available at,
http://www.sfc.hk/edistributionWeb/gateway/EN/consultation/openFile?refNo=05CP2
(last visited May 5, 2013). FHETIIMERTL Y A A X —3, BRI 72\ EEEES
(OTC) TV T 4 TEHWTHMORFEIREZ MW LD SETEZE Wbl T
Wb,
152 ESMA, Call for Evidence: Empty Voting (14 September 2011 ESMA/2011/288),
http://www.esma.europa.eu/consultation/Call-evidence-Empty-voting (£ F{&7> 5 D
Response H[AIX—U b X 7 m— RA[RETH D)
153 See, Hu & Black 2006a, p.879
154 CODE COMM., U.K. PANEL ON TAKEOVERS & MERGERS, DEALING IN DERIVATIVES AND
OPTIONS: DETAILED PROPOSALS RELATING TO AMENDMENTS PROPOSED TO BE MADE TO
THE TAKEOVER CODE—PART 1: DISCLOSURE ISSUES §§ 5.1-5.2 (May 2005), available at,
http://www.thetakeoverpanel.org.uk/wp-content/uploads/2008/11/pcp200502.pdf (last
visited May3, 2013) ; CODE COMM., U.K. PANEL ON TAKEOVERS & MERGERS, DEALINGS IN
DERIVATIVES AND OPTIONS: STATEMENT BY THE CODE COMMITTEE OF THE PANEL
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OO 1% %2 B2 2581, BIREBEZIELTWD,

7 75 VR

7T A FI—r /N TOBL RS ke (ERRE) W0 ORIRHEIZS WD TR
PRAARIC BT 5 FIICB R 2k L72E & U TRIT ST 5155, 2010 4 10 A 22 A
\Z Code de Commerce ZIE L, L225-16 ZHmix L7=, ZOFRLIL, EZoMEE L=
FEZ L > THRREBRATDEHD O BLIITEORHEIIMED 0.5% % HAT 58 I%. Biratt
K7 Z o AL )E (Autorité des Marchés Financiers: AMF) [ZB/R L72 < CTlidZe b
RWEBET D, SERFE T, 0.5% &\ ) HEEEITEGR Y e S, BUEICDhIZ A EED S 2
TEDLNTZHDE SN TWND, BAREHIL, BEERPIKRERSIICEBN TN EAT 5
a1, BEL L ZOBERESD 3 HENZIFZ RSN TE R B2, BIRESEONE
X, BN L - CTHBAS Lok, B L FICET 21E®. BBIoKTH, BEl oA,
HIEICET 2 BB E AT,

b LIEEDRREBS LT O R TGEIEL, UK ERSARIRMEL K S 2 L1272 515,
SO, BHPTIEZ, BAREBICK LIRE ORI T A 5 ELANOHI CEE L5 2 &
MNTED, FIURBHEICK LIZRENES LR SRS EBITEHFTIC L > TES L &)
Do

fin )7 CREER NSRRI A £ TOROERK - EROHHIT RSN TRV &, %
RHENE 1IR3 H < £ THBARBBER DG GICRE SNVERB RGN 22 &l B
o AFEALT L+ Tiden 2 & RS T 5157,

(8) RIL kAL

«

533

>
g

Fa (ERFRE) BIMVETHEORER L YR H ORI ZRENE L 72513,
WZENMT 2 BER S 256, ZOFRELELGIKERSIS LRV N VEERTGZE
(CMVM) [(Zi@%n L72 ud7e 5720, Record Date Capture ~DOXi K TH Y . &

\\}ﬁ

o3
w oA

v

=4

FOLLOWING THE EXTERNAL CONSULTATION PROCESSES ON DISCLOSURE ISSUES IN PCP
2005/1 AND PCP 2005/2 (Aug. 2005) available at,
http://www.thetakeoverpanel.org.uk/wp-content/uploads/2008/11/rs200502.pdf (last
visited May 3, 2013); PANEL EXECUTIVE, U.K. PANEL ON TAKEOVERS & MERGERS,
SUMMARY OF CHANGES TO THE TAKEOVER CODE (OCT. 2005). Cf£ Fin. Servs. Auth. (U.K)),
Hedge Funds: A Discussion of Risk and Regulatory Engagement (Fin. Servs. Auth..
Discussion Paper No. 05/4, 2005), available at,
http://www.fsa.gov.uk/pubs/discussion/dp05_04.pdf (last visited May 3, 2013).

155 ESMA, supra note 117, p.6 note 1.

156 Code de commerce, Article 1L225-126(10).

157 Ringe 2012, p.47
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B3, Empty Voting (IZOW T E LR 58|25 25 Z &2/ 5158,

(9) RA R

AA A% Sulzer FEZOMO—HEDOFHENIAT 5 ETlE, KEKEEORRFEHILT AV
T EFREBIFHED L—L & [FRE, B 5% L EOEIHEEZ A L TV D EICRE SH,
BRE DA T > a VB THIVUZBRBHE ORI/ V1520, BIEREOLAIZIZH
IRFHEDOXIGE L 72 B 7e o 72189, 7273, 2007 FELEIZ KV, BIEIREOGE b BIREHIC
BEN, FEEL R DRNEIE D 5% D 3%IC5] & TS Hiviz160,

2. SR{RBYRH

1) 7+AUA

@ Vote Buying

T AU I OFINDEAIETIE, BRMEOREZE =FIZRHT 52 & etk Eo Vote
Buying & L CEIE LTV, ZOEIIL, HEKOREINIE & Rk & OB~ B &
L COMEEZ R LT\ 5D, kT E ORI, 1932 4F Restatement of Contracts!6l,
= a2 — I3 — I RFEESHERFEZ L > TED LTV A IE), Delaware SN OYfFl1LE T
LR HAILTW A3, 7272 L, Delaware MHIfFiLIX, Vote Buying 12744325 L L TH,
ARERI72 AN (intrinsic fairness) FEYEAT7- 551X, #@U)72HA (proper purpose)
WZED2bDTHLHELTHAEL WD, V—TFT 4T r—R&ID Schreiber v. Caney
64T, REHRTEASOKREORKGE A5 72D, Texas International Airline 17225
KRR EICEHE~DO 'R A kD 5 FiK Y & LT loan OfEMLEIT o722 £1ZxF LT, vote
buying (Z&H72% & L2 b b, ZOMEMMRIL, Texas International #HikERIEDFIZEIZ
DI END, WURAMICEDZbOTHD & LT,

—fi%Ea & L C. Vote Buying ®H|#i{EE % new vote buying & FHZIL DT HLOTRITE T
FAE T Z & 138 L & FEl X 71T 5165, Schreiber PRI vote buying % . £KEE A%

158 KSMA, supra note 117, p.6 note 1.

159 Hu & Black 2008, p.658

160 Jd, at 659

161 RESTATEMENT OF CONTRACT § 569 (1932)

162 N.Y. BUS. CORP. LAW § 609(e) (McKinney 2003). ¥k =73 bE 2 &:887 DM OFZED
TeDIZFHHAE TG T2 2 L2217 5,

163 Macht v. Merchants Mortgage & Credit Co., 22 Del. Ch. 74, 194 A.19 (1937)

164 Schreiber v. Carney, 447 A.2d 17 (Del. Ch. 1982).

165 Hu & Black 20064, pp.861-3
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fili % 3L O GEIRAEICR A &8 (voting agreement) TH Y., [ZHITE - T, BRENEDS
HEICL > UYTHETEZ DT T ORRMELUVEEL T, iRl v ISEREZITHET 2 68
ThodEERLTEY, I TIE, HEIMELHEIZE -T2 vote seller ICEH LTS, Z
DEFTIE, KXEZWAL, 7 U AT 1 TEGI THRERORFHIFE 2 RIXT XL 5 22

(Perry-Mylan ${425) 13, BRIRMEOTEA-FEIEN S £407 . vote buying (ZI3F%Y L7
VY, Record Date Capture & &k % vote buying 1213544 L7220,

ULbiE, BEFOT AU I EHIFNER Z At & Lo BERGRBICE SR CTh 208, £
HE S, FTANDHL, free ride M, SEIRVERIL & WA 2 5 FGa ok
T2k arbr—ricsn T, EEmE LT, 2028 EOMRKIC/RVIED vote
buying 23T XX FTH 2 DD ERORHA KNS 5 U B HEERIZR 5720,

® Fiduciary Duty

Vote Buying (244 L72 & LCTH, 7 A U BHIBEIZIE T 5 Fiduciary Duty 12 X > T
KIGETDHZENZZOND, T AV IOINSHIEHFNEIZB DT, SO BGHIRR3
Bk E & Wo 7oA Y A X —IZ fiduciary duty (FiRF#5) 2RI\ 5,

Bl 21X, H-P 2 & % Compaq fHEIXOFHATiX, Walter Hewlett i H-P #LO#kF
Th D KA YEITH H-P tLORE IRk O BT | BIFRHERF 2 7T 128 ik O G MET T4l 2 5
TLEITEESN TS EFRL, N Y EITORIHETHEZ Vote Buying Th 5 & ik
LT, BEOEHTIE, 2D X5 228 LOFERLIES NIg o 7o hd, ARICIEES
TW e g huE, #HPNIE LAEETH D &V ) I Z R & LTV oERE Th 5 166,

ZOXEIREBRBBEPRIND DT, BHIEEOKB EIISEMREICRE SN TND
ONBUEDT AV BHIFREOEMETH Y . ~> ¥« 77 K Empty Voting % F]H 7 5 4
DL LIIXFMETT BNV L E2E 2 5 L BUEOIRPL TIX Fiduciary Duty 242 &
IZ R DMPTHE LV, 722, —HoFE. ZOEREHE L., HERFITE TIEKRT D
T EHEB LTV D167,

5. AR fiduciary duty Zikd & WO EXHF LM SN TWD, Z ORI,
BRI OE(TZBLTH I L &5 L0, Empty voting DFFE - G151 &
YT 4 UERHISTEDOEKA L TV RW-e BRI IMERBHERIC L 2 BENFEAE LR
V&% Safe Harbor Rule ##2fit3° 2% Z & CE&AMBEEOITEI ZMIETHZ L 2E 255D
T 5168,

166 Hu & Black 2006a, p.863
167 Anabtawi & Stout 2008
168 Hu &Black 2008, p.709-.
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Q@ HERHEEIL

7 AU BZEBWT, Empty Voting |2 8% Y T TEEHHIL, Brokers (R
IR L O 2R W RO GRIRMEATHE 2 HilF0 3 2 B BN D A Th - T, BIfE, HlEET
RN T A 2R U2 b OIF 7220,

T FRUCIISERE & U C BRI DR IEZB 25 © OB Z 0 BRIFRIITHEND Short
Position ORAH SO AITBIRAE A5 1L TR & L35 A0, FEEA 2R IRE 2
RGBT ZZ LT RE LT L OMERH DN, W plit e <, HE
JEATRIRER I & 35121, ED K 91 U THlIERA B ORF /R Z R IES 2 D)
SEOEEL WV EDIZIT,

Hu & Black (2008)1%. LA T O BIHI A1 E T 5, OIRANIIERIE D ORI T 238
Wb, QF 1 OGS E LT, 1%L EEAEOKEEICK LT, AT Db & X oRERD
JRBOTEHE L PNZ D 20%E B2 TWRNZ EOFEHEZER L, FFH T ZHE0HRLEMO
RIRMEATRE 2300 FERNC R L7236 13, EEMZRREAYIRE ERICEIRE LT S &
5LV ERIDERDED {2 DEBIC L > THRATX 2 L9103 5, @F 2 ofist
& LT call option @ short position ® X 9 (Z&4EDOMIE & B DIER L ORA H DORFEH
AT 4 UNIERKOBHAIZIE, MNEHIEOHEIZ L0 I TIERCRIRMET T 2 281k
j‘}:)1730

fliiz &, Hu & Black (2006a) Tlix, @Dk ERKHE ZEAT 502 E 5 DO T,
RO EGASHRE DO EFRAEL CELH LT L, BRI G LKA R ML TWbHS
T ERE R TR ARFE L TR LT, free ride MIFEIC & » TEEEDOREH A7
O TPEN 22 S INET-R R B EIRIC e 0 ez e LT, BRIV L TPO
REIZBR > T, cash flow & control & 23 73BET HRTOEMEIZERIT 2 ERELEZBOHIE &
DEEF D72 SHL TN 2175,

@ HRERIOBBMEITEA D=L

TR HEE B O FE R ANIZ Empty Voting Z#ETHIETH D Z L —EFREFEFNT
A1 DI IR T A I = R ADWMERPRREIN TN D, RO IE 2 HYE 0 DL

169 Order Approving Proposed NYSE Rule 452, Release No. 34-60215, File No.
SR-NYSE-2006-92 (July 1, 2009)

170 Martin & Partnoy 2005, p.794

171 HFWG 2007, p.61

172 See, Hu & Black 2006a, p.888

173 Hu & Black 2008, p.694-

174 Bebchuk 1989; Black 1990

175 Hu & Black 20064, p.886-
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WZBART 52 116, EMOREER LERMEORER 20T 5 2 L1777, REAEOAERE
I ETHRADORTET 5 RFHERORFHVIFIB IS K D EHEOFIRMHETHE S ORI, BlfE
DO LR TS THIMETHE TX 5 X ) IR AW E 230031 51195 O T
A D= X LOLIER ENRBEIN TN D,

2 1 ¥UR

A XV 2BV TIE, Record Date Capture & 725 X 9 7 EHk « kN, EAL—L T
TNt OO, FEERRHEE L TEIESN TS LI STV 5180,

V. HAREANDRE

BUKR OFESME OB ONLIGIE, R ORF UL OIFE & RS & O3 LT,
RIRHEIE (R D D 72 SRBY 72 BB 24T - TV BB EE O R CTIIR R T& otz &
W) DBRRFEDREGFR TH D, 72720, BHINREL WO B THRRA —H L THH DT
1372 <. RN 1L A 5 oD T BRI 22 JL I YR & 20 7 < e B0 7 [ HELZ DT
RN B L TN E NS e, ERREL—LE LTEASRTWDHIRIER D72
WEWD ONRBURTH B181, BIfEIX, KEEEOBRBSIZEOERBREARZT VT 0 7
EHOTOWAHEE - FEFEICHLALORFEHRAR Y Y a U ERRSE S FAICIEESE
DALEGmD—ROIEE CEREB L TWH EZATH D, 7272 L. Vote Buying D X 9 72 —fi%ik
o —RSRHEIZ L o T, BRAORFRMEOIFE & 3R & OTepEZ BifI+ 2 2 &3,
BAEOFHFT TITHON TNV LT, JRZREBO M2 D L CHlER B R b
TR,

ZORIE ARIBICEZEZ D L T VAT 0 USRIV TIRA L RE I 22 E O )
BIZOWTBIRBHAIERT 22 LB 6N TIWA, BEhio, —EOENILNES A
WCHBIRAMEIS IE DR ZTRIT 2 2 LITxk LT, s EO#E M) S BRI RS 5 2 L1
T&E720, 7272 L., Vote Buying DL, ERBHOMEAEOEERLIAL Z LT TER
WZLTH, BRETHIIE, L EORIRMLE O IR (120 58) | BRIHEDO— K PER182,

176 Hu &Black 2008, p.715

177 Hu &Black 2008, p.715

178 Hu &Black 2008, p.716-

179 Hu &Black 2008, p.718-

180 Hu & Black 2006a, p.905

181 378 2013 - 3 A KETHB Z 722 o 72K EH Law Firm TOXKEAFRELIZHT A1
A 2 —"Clik, BRG] - FRERE G NLEE BRT L8, HFREROATI WV E TR

TH5H., ELLHLAELE ERETLHIHE LDV,

182 fh 2012, p.63 1%, [BEE L L COHNLICIES < FEHERI D 5 BE %« DMERNIC DWW TER
ZRUEIRSIICAL T4 Z EIXTERVWEMINTWD, 7o & 2L, BREHED 5> HOKTER
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RPAERITEEDHIRR (S4H1E 310 55 2 H) . FPlFIEBMR A OREIHEITEIC K 2R
REEEY (2tH1E 83155 1HS 5) W7o — a2 BAREF IS U ClEA LT
E WV TEDOMERD ATREME DG E STV D DT TRV,

BEIZT, A1 8T A UVOERDELD—FH T, BRERTHL T D BT
TIHEATAMEEZ WRT 2R CTHATHAYE b 5, £/o, FRESLZEUICHET 2
LT BIMED R OBF TGRS UL, AT 20m EICEHATH S,

)7 T, RICEEBHEZZ 22 L LIEGE. 7 VAT « U OFERRIT X o TEAEHH]
DEBNRT ICHREE D 2 &2 B X DH & Yol UTe —ERI 2 HeHpT s - C o A
FERICETbND, ZOHRAE, TRAREEZETHZ LIRS D, BEICE X, &
FEHVRIE 72 LIRS E ZE A~ ORI THE T RS Y1830k A DGR HE T D JL i
AHIEE s G | REIIRIE S LIS T2 R T 28 IS ST 5 2 & ich b o, THE
FEFROFRE 2 ET DREN R ENTHE ) FOMGBHIZRNR S b —EDOHIRZ MR X
STEROBEHL LTHL TN ZERBLND, ZOX ) T RAREEOREE
HHET 572 51F, Hu & Black Z DDA DRRREICH H o2 & 91, X ORFITE
WCOWTHRY v a UNRAT 4 7 OGEARITITEREEZZIETHZ L L L, ZOBRITIE,
Related non-host asset <°, #HEFMANIOHFES L \W\Wolo, BEIXT 2R EDOE DT
X2 OIGE IO TR OXI G & 5 DIEWrE L, jiik U 72 BEF O — AR~
FENDHEVITET, FRH L —RIEFRO AL TRE L T RETH A I,

SR DBIHETL T2, D WVITRIRGE LG RMEZT AEET 52 LT TERV L
INTND] T 5,

183 Hu & Black 2008 p.639

184 Hu & Black 20064, p.835 note 58
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