PR SR AREIIE 14858 175 (01347 1)

ITATA4 - TIYUNT 4 T4l
LRy v dF—F = FEIIT SR

—IRIZBT B R B OBy A—

B w2 A

I LI

— M, MR O 1% 2 O Z AT T 5 RALOMMifEEZ K35 L E 2 bb, ZHO
ERAEALT UL, WA LHDONTHID FTHELTLE O 0T, HRZEm Y 270
EWEKENRTH Lo HBAMICIE, REIHRSHOBEKE LEf oD L A0
5. MR XL LT M4 OWMEAT 20 TH LA, RFHBLES S, HED
HMUMEER AT 2 HME, RO X IRV A7 DHIHAOMAERTHLLEIAHITRKDLI L
BTELI LOLEDD, 2474 - ATy TRoERIGI 2T 128D, %
PHEDRAEED AT IR OB T 2B LY A7 2/ L 2w LD
WHETH L. MEOEMNITZ LISHEREZ AT 2550, AT 2IMEOBITIET %
REHI A7 ZAFL TR WVEAIC, SOX) L TRAT 20Tz, =07
F4 - R—=F 4 7 (empty voting)? &9 o SHEITHBIT 2 HBIMEITHEOFIZEAS, FRFHN
FIZE & 0 b K& W4 (when an actor’s voting interest in a corporation is larger than her
economic interest) &, X0 —#MICEHTLHI LI TE L, M, EHEMITITFREIHER
KAEFH L TRV, UMD 2 R F 72 3B RIICIRN T 5 2 LA TE 7
0. LB E XY ERIMERROBELZ Z T2 LN TEN T2 L, BHENIH
PHEZT 7 A CTEDHAMEAREZ, ¥ Fw > - +—F—3 v 7 (hidden ownership)®
L), REMN R MEREA R Lok % EIal % (have economic ownership that exceeds
their apparent voting rights) & TH b, € L T, ikitMED 5 W3R 0 BT A HEH
5. BREAFTA D BEN 2R E (FREORUSRHEORM) 20ds2 8%, Thy
7)) ~ 7 (decoupling) LIFFATWAS, SNHLOMGE. Iy 774 - K—T1 7k

1) 7-&ziE wHSES [tk UGB 15 0] (BASTE. 2013 4F) 129 H.
2)  FBRESCHERCIE. [ZeifUuhefrali), FRRIUEoZelifb] S bMREN D,
3) [#HookERl. RN L 3MREh 5,
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LRy Y F—F—vyTFewn) HiR, FOEHICE>TAETLIES ELIC, Hu
$2 L Black 212 & 2 —HOGmRY 12Xk > Ty IBSEBEND X)o7

ZL DFTHhy 7). EBT Y NT 4 7 (financial derivative) OFIIZ & - THA
CTHED, SRTINT 4 TOFHOREN ZIRIZE T, 20T 74 - R—=T 147
RFOMDFH v 7)) PR LTV BE Evwbhb, O KBERAREHE (S
SIB 1 24 40 23 DUF) D & 9 RORA BIRHIEEIC BT 2 R ZEA L, — kIS, e
EHREIZED LN TS, LITAD, FCKTIE, 2000 SFED 5, &) N7 4 7RG
SRR L ORI IRILICBE 3 % /R 675 % 1 L T 7&K A, S H OB
ZEME LTHND Lo 72HENML., 29 LB 2 &0 X5 ITHl 2 s fE &
INTWb,

AFTid, 9, TICBWT, FAHy ) Y2 ETIHMMIONT, T2 451 -
FTUNT A TEPLITHEI L, TIZBWT, BORIZBIT 220 HSEALZHRET 5, 2L
T ViZBWT, WmAWMLRIUTHEIE LT, 720 H LEENZ BT 2 BRBLE OB 2 A
Do TANHIZOWTIZ, WhW5B 5%V — VBT a2HEEMEZ 7+0—L, 0@
MHEE SNz CSXFHEZ A TREL SMGETT %0 EEICOWTIE, 22 B BEISH
Mg 5720124 7b7, 20064F 11 HDT A4 74 —/3— - 2— FOWIE & 2009 4E 6 H D
BRI OSRIEZIY) LF 5, wElc, FkoBilokgzs e LT, 224574 - F
UYNT 4 TR LI Ky v o F—F =2y TEORRBEIOED FIZonT, w2
DOBMEBE LT, IRz bEZE LT 5,

U 7hy7) 7 &4 B

RO EOFAE D SRAORFW AT (v LIdHER) »0ssh <, 7oy
TN YT RETHMAMAIZIE, WO DBDNDH L IHRDP ST 2HRAOEHED .,
ZFO—2Lt w237 KROBFHLEV-TH, HEEAREOKEL R, BAYHE T
A D 22k E L - AR OMRKRZ T TG L TIhZ2RATLOTH S, HEER,
WHRROBHF KL ERLTB Y, DELGE EHREOITELTE 2%, HARDH
FEEHIGITIE RROBEMHIZOWT, RFELRVRY BRXOBEARIMELTHT S D

4) Henry T. C. Hu and Bernard Black, The New Vote Buying: Empty Voting and Hidden (Morphable)
Ownership (2006) 79 South Cal. L. Rev. 811; Hedge Funds, Insiders, and the Decoupling of Economic
and Voting Ownership: Empty Voting and Hidden (Morphable) Ownership (2007) 13 J. of Corporate
Finance 343; Equity and Debt Decoupling and Empty Voting II : Importance and Extensions (2008) 156
Univ. Pen. L. Rev. 625.

5 BHRIGNCXZT7H vy 7Yy 7IZo0nTiE, AREM (22474 - 27 v 7, HHRIG &7
OO HUR L Fr o Bl ] BRI 7 +— % ) — (2007 4F) 188 HLLT,

6) HHEflio7250 dMEE INTE ],
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DEENTVEA, FEICHR MG R B R LN & oGt 22179 2L 13 TE
5 L. ZOWEIRIEOTHEEZ LD X 12479 M. BHENICE L LR AH. B
FEEMHT A EICE 5T, S LI DAL & X OFFR 2 G 0RIE B4R % 5
By sz enTE Y BAERAT L EEESHAOFREHME LTRAZREL.
Bt SNMROZHBEPHBBZLEOMT Lo T, Bt B TH 5 ILOMNIEA EH T X i
XGPS & L CHUMEOIT IS 28T 5 2 E ST CTH B, 72, HERED-OD
FEAIHRETH o EWUFIRTERBCBOTHIMEZITHETX 22 L 2AMT 2 Tk
b & 1. Record Date Capture & FFIZNL T 57,

ST INTATIZXoTTHy T Y IPET HHAMAIE, bR E, BT
BHCTH L, DT, il CXFHIZBVWTHBEENZ b= V) S =2 - AT Y Tk
B, ZOALALA % T HICHAT %,

TR UFE A - B M TR SN AT 2 S8 EMO b= V) ¥ —2 - 2Ty
7 (a cash-settled total return swap) Tid, ZHUHEFHFARZ, Y a— P OYFEFL L
T FRHF L BICH LT, () AL 22K (CSXFEMTIE, CSXHRK) D87
—Y Y ARESTETEFyy vaTa—, A IMROBNSEL, (i) FRAhO M
EYiE BAEBIHETH 72 L TR LN T ORI ISHYT 2 88 % L9
CLEENT L, hEesgiic, ZHUFEFE B, vy 7oNfHL LT ACHLT,
() BETA AW —EOEFZMHY AN EBE L2 AOEHE) 12OV TED 2%
(7z& 213, LIBOR + a) W&o TR SN ZFTHLHELE, (i) Wi THE» AL
FIIEZNC X o THBIRRITHY T L8 A2 ) T 28T 5,

CNICEoT, By Z7O4FETH S Bid, CSXHEA L T2 0L FEORFN
BV DZ &l b 72720, FEBRICKRRZRA LTV G L HET 5 &, HitE
FOMRETHETSZLIETERVL, BETARICES I THLFOLIFEB L &
Wl b FIFMLEOLIIZT T, CXHAEHLRVDIZ, ThEfF LTINS
LR DOREFI % % LR AT 2 L HETH L. LHATLILLTE
9. Ya— 11 O4HEEFETH S AL, BECAROFTHYEEZITT 2 2 LA TE S5
MRAi 25 LA uE 2 o4 4% B LT bR MEL S RnE vy ) A7 IS

7) %144 O MBO 2B 2 HHROBEICOWT, MEEL 4144 MBO 235k L-#E] Y29 A b
1423 %5 2 HELF (2011 4F),

8) EitlLaTry 754 - F—F 4 Y7 OMEIZOWTIE, kY [BAo#EIMEREEE Z0EEN
RRTHLZ YT T4 - K—=F 4 7B A2 T8 H BTN ae3EE - ko
vl (BB, 2013 4E) 39 HLUL T,

9) Wolf-George Ringe, Hedge Funds and Risk-Decoupling-The Empty Voting Problem in the European
Union (24 August 2012) <¢http://ssrn.com/abstract=2135489) (last accessed on 8 May 2013) 17.

100 —fic, vy rEFldurrR Y va v Bl (23723 %) 2RELTWLIRE
(H#D) 2vv, ZoFREOMESICE > TRIEEBL N FHEZ V), v v 7 Fzidu sy IR
Vv avoORNEEN, va— b Eh3va—bRYVay GEEb) THY, EEE (X B
X) DETFANICL o THREZR B2 R MUFHE L 2 5,
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Nbo EBICAPCXBHAROBETHNE, COLI B —F V) F—r - ATy TH
MEMAZLIZLY, BliD LR - THEICBEINAIANLELRREAR THLHREDNY %,
g (F723ZBH0) OFFHYEELZHT SEHEEN R IHICERT LI EHNTE
%o TOWH. Ak, CSXOBETH Y A6, HhEL L TORBFWLFEZAH LW
CEW% b, EBIIZADNCKXHKRZHA L TRV ETIUEL Al WHIRIC CSX #
KO LY A ZIBESNTLEIDT, TOY AT EAY VT 5HI21E. CSX X%
BEL, b= )& — - 27y 7EEOZBMM b, Chz25a Lk s 2 L2361
THb,

(i) PRt %

Short Party (i) MR 125 0 FH 21 %8 Long Party
A < g B
ex. FLEHAT (i) AHEITTAROFTAH L5 ex. Ny Y77 YK

(i) WA 0> ¥ 53 AH 24 4

Underlying
reference shares

CSX #kak

WE ORI 5 24051 24%  (Contract for Difference) & ZH PO AT v 73
KThbo BEETIE, 1990 FEEH,LLT Y FLIZBWT, Z&WBIENETIT 24T
- ATy TO—HFA L LT, I 2280051228 (BLF. CFD &\vw9 ) 25R5E
ENzbwbTwbd, B0, ANy V77 ¥ FREBERERN T » N VEEHRINGTICE
JBBRIE D) 27 BRIy DT 2720CFH LTz, CFD DAL, v v
FORY Y arELONHEEB (REENOFELTIENE) &, ITFHTHEHYa— 1
RYTar2dOo8HEFA (—BRNICIIEREE) L OB <. CFD 2Kk s b,
MM HEZIE, SR E R (BEER) OMEOZILICH T LD TH LA, 0y 7oy
FEBIE, HRE R LHAoffifE (ZEMAM) O AL > THRERD Z EDTE S,
i, ¥ a— bPOBHEZEAIZ BRMEKEOTEICL > THREZESNAMMATH D,
SRR OMHEATT % L7561 WIS 22823 5. MA T, By 7045y
By a — FOYEER AT L, FHETAIZOW T LIBOR & FROFF 5 X OFHK
Fai) #BE2AHY,
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I FCKIZ 3BT % i H R E O SEAEAL

WM Tld, 2005 FERiEDP S TZ7 A T4 - FTINT 4 TEFH LT, o Kahfs
et EE o> 38 I R0 BB S O Fs By & [l LoD, 28017 7 ¥ R EAR o KeiA %
HOPICTE2EERPLIETLIEBNG L) 12A ), RS SEEE Shb )ik -
72,

72k 21E 4 7Y 7 TlE, 2005 4E 12 Fiat Holding Company 75, Fiat #3125 5 8%
PeFEM D7) NT 4 7 (cash-settled derivative) %, Hzifir — > OHIRMG TR H & TH
WiEHl o b @ (physically settled derivative) ICZAH T 52 12X o T, [HHMBIRES &
BRI ABHEN T ONGRE R R, FV—TICET XA LIS & L, F
A TliE. 2008 412, Schaeffler Group (Schaeffler KG) %% Continental #1: (Continental
AG) DHRAD 36%IZDOWT, ZNETHOHIEMEHRT S &2, FIEMREM L
TVl EZRAFK Lz TD36%D ) H, D 2.79% % Continental #1 DO % RS 3
25DTHYN. @495% IHWIFMDOTFT ) NT 4 TENLTHRET S5 HDTH 7205
O FRERED 3% % THD . @b XIRREED 5% % TlhloTHWT, wihd F
A VBT BB HEBONRIIE R S Rholze @RKRD 28% X &R ILFR DT NTF 4
TR UTHREEICHRA L. ¥4 Y ORURELH O M % 1058 L T 72, 2008 45 10 A1
iZ. Porshe 2% Volksworgen ft DR D 72% 12247 5 FIEREREZMEL L2 L 2 AFK L
B ZORITEFEZIA T4 - TIUNTA T2 AL TRELTED ., BRBHlo®E %
58 L CHF L2 D TH > 72,

KENZBWTIE, 2004 4512, General Dynamics A% Alvis #E 12k} L T 72 BIUR % %
PR L LT, Alvis t D K#RETH 5 BAe Systems 25, Fi)5 Alvis #1: 2 HIUT 2 2 & 127%
5720 ML, Trafalgar Asset Management S5O~y V7 7 » K% CFD 5112 &
- T Alvis kXD H 16% 2 H T 5 Z & %k L TD BAs Systems ~DE) & T 0%1ZE L TH
., ~v Y77 i, General Dynamics DRl & 0 3 1 #LLEE Wil T Alvis £k
NERHL WD, fiicd . Marks & Spencer #1253 % Philip Green (2 & % B Hi A&
4, BB OBRRIUFIZO VT, CFD I 0B 5453l S hTw 7z,

T A AITBWTIE, 2008 FFEICHBO CSX FFICBVT, REDOANY V77V F

11) Maiju Kettunen and Wolf-Georg Ringe, Disclosure Regulation of Cash-settled Equity Derivatives: An
Intentions-based Approach [2012] LMCLQ 227, at p. 228 et seq.

12)  BRMFAE ORI OV, #EBEZ (27474 - TIUNT 4 TRV [BheRbs) o
A~ B 28 % & LT~ SRlUT&RfsEL v 5 — - B ORTHOEY HIZHT %
Wizt E [SRlfatio Rl - AR %20 CHH8E] (2009 45) 69 HLLT,

13) #HfliE. Dirk Zetzshe, Hidden Ownership in Europe: BAFin’s Decision in Schaeffler v. Continental
10 EBOR 115 (2009).

14) Takeover Panel, Dealings in Derivatives and Options, PCP 2005/1 (2005), at para. 3.4. %34 - Fii5
(- 12) 73 Ho
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Children’s Investment Fund & Z D1 #H A%, EIEW 2 RAKRKOFEGIZOWTIE 5% %
ABVWIREBEZMFT 2L OB LANS, b= V) I =2 - 2Ty T2fHT AL
T ZZRRBEORERA ZH O I L TEERFER Z G L. CSX # DGR % 2312 5
ZOBBEEERXYADL D & Lize #F 5 Tld. 2006 4E 12 Sears L2874 Tdh % Sears
Canada #HtOHA DI B, FEHEAL TRV L462% XU L T, 2 FE&HLL L9 &
L7zB2, R1E )~y ¥ 7 7 ~ K Pershing Square 25 DD FH & & 312, Sears fLA°
Sears Canada #L & DG D 72D IZHER L 72X B HURE AR X2 L ER LT, < 2
DA SRS 2 FEAE U727

201242 b, B FF TR, VT T4 - RK=T4 72D LR E T, HEHE
DTV D, i HEMR & BT MR % 56473 5 TELUS #1248, idetErkic 7L 3 7
K595 & BEARUMEMSR 1 AR 2 SR UERR S L AR ISR 5 2 L T 200
BHAEMETH L L, MERZOKEEZARLI L LAEIA, REDAY T T 7~
K Mason Capital 2%, FEUCHE I GBI 2 fili i % 1 59 2 kR 7' 5 © 2 KD B F v X
— Y %475 720 TELUS #t O Mgtk & R 2 IZF T, Mo B S
O BRI IE, FEUMED A % SO L 72 DS o 72720, MERILHERR A 0 BRI HERR
RO M 72 0 BRI T L I 7 A2 S v ThIE, BEOHFRER 2 H
TOREDP S BRIMERXEE T IR ENIBRBESIAET LI LR 5, Eidwvi,
Mason Capital &, TELUS # Okt %2 HiEH 32—, WMz ERHb LT
B (long voting shares & short nonvoting shares). LHErkat & MRk IO W T
kb L CWwW/2d T, TELUS ftiZ. Mason Capital = > 75 1 - K—F 1 ¥ ZFITHEFH L
TWBEERLT, 7V T4 v va - aay 7 MEHTCHLZIREL:. 771y
Ya - aury 7 MM EHTIZ. Mason Capital DREF ARG E G % B> Tw
5E$ 5 TELUSHOEREZZTF AN I I ICASNDY, 7Y F 1 v va-auarE
7 IMEEFREHT O 2012 4E 10 A 12 AP Tld. Mason Capital ® 155 % 3233 5 554
ROEIHEINT VD,

fll &4 DFERLZ B LFBHIIEIZITRIBAL LWV, ThHy 7Y Y IHMTb
NDYE. T o T KREORA e ] B2 55 o 5B 7R 2875 R0 S hl] 2% B A 3885 % ol
FTHLIENETMEEL 2L, SNITMAT, Z0 X)) BFEEKEIT - 728 OFRIMEATE
REIETEZ0PHFRICBTHFDON TN D, T2, RO EOREE I HRAEA 2

15) ‘&4 - widE (3% - 5) 196 E 2%, Hu and Black, supra note 4 (2451572 2006 43 X OF 2007 4E A%
DL xR I, 2007 FEETIALZ YT T4 - R=—FT A VT oy - F—F =Y v TOHM
MWFIRENT W5,

16) TELUS Corporation v Mason Capital Management LLC [2012] BCSC 1582.

17) Mason Capital Management LLC v TELUS Corporation [2012] BCCA 403. ¥R EHT 3, #RIEZ
LELOMRTEEEDDL T T4y a2 s aayETHEHEOHREICOWT, RBOMHREZIHRA L T
u\Z)O
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P BFFIEE FRL TR 25EIC. 20X ) B X 2@IMETE, $hbbry 7
T4 R=T A VITHPHEEND PGP, VT T4 - R=T 4 VI X > THRIELT
BREREZOPEIBI 2T OB 0 E0 b, 728 ZITAHEORBEIGRICOVTHEL Sh
TWwb, I, GHFEOFRICBV THRIERZOKRIRENS LU OEH I BT E
DEHIHAETFTOENT VD0 L DBMRT 2B TH ). Y% O AR A3 B E
L ->ThH, ZOWNTENEAL ) b0 REORIMITHIZOWT, AIE - MIFEFRH
DI BMOEPDOFBEZBETINCELSTH, EVWEETLI LRSI,

IV 3ERICBT 5 BRI OB

WP R BATEBIOFE LT, 22Tk, 72U B EREORRBHZID LiFb, 7
AN A EFEEZ. HLERTHBY LB LEE L >TBY. £ OEOHBNIME DOF
Micdh s wbhTwa?, KEE&E% <O EUMBEIR, E4E. CFD O il % Hl R
T 57280, —RERBI & AEE DU T 5B 2 T ICE > T b, 2o 0HLH]
b, ENERFEZRET AL L OBFEN AR EZE) DO TH S, T, 7
AU A RERPOSHFETLHHRHETNCE > T, ZOMEICHRUL LY E LTS L) T
5o

1 7 A OBLHBYH

IR ECIE, CORBEICBRT 2BHREIE S LT, FrEolBixER (Ny V7
7Y REEL) RIa—FaTIV - 77 Y RIRO LN B RHEEHIE D H 525 B
HoOBELRLY, ZOERLZILRTL-0ICKSEb0TEREVEITHLY, 22T
X, CSX FFICBWTHIBEE o2 5%V — VAR FIFE 2 LI12T 5, bAEOKERE
AT CH YT 2 ERARGECH S, 2B, TV 7T 14 - K—F 4 ¥ 7k MEH
BB AR 2 G i T 2 i ULMEETE (vote buying) [ ZIZRUE T, COBENS
BLY 754 - R=F 4 VORI ERE LR ER IRV E SR Y,

(1) 5%JL—JL
(1) HE oW
TAYATIZ, 74T AR X o TeIE 7z 1934 4EFERHE T (LT, 34

18) Kettunen and Ringe, supra note 11, at p. 229—230.

19) ef - HidE GE - 5) 197-198 Ho

20) Marcel Kahan and Edward B. Rock, On Improving Shareholder Voting/Rationality in Company Law,
ed. by J. Armour and J. Payne (2009), atp.262. = 77 4 + K—=F 4 v 7L o v - F—F—=Tv
TUE FRUMERRTE L 138 5 L v ) BERT, “new vote buying” EIFIENTWS, 7 A1) AIZBIT 5%
PMERRIERLBFNZ OV T, (g - 798 (- 8) 49 HPLT,
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P o) 13 5(d) D, W12 KIC X 2 EBHAE O E DA AL (publicly
held companies) DFF5-iE%: (an equity security) %, 5% # W2 THRAET L HITH LT,
A Y 2= 13D IZ X 2 Hiis#E %, SEC (the Securities and Exchange Commission :
FMWGIEHE) BRT 235G 1T B X O MEGRERORITH RN T 5 X ) RDOTED,
5%V — L EIENT VR, 27 Y 2 —)b 13D ik, WS L2 #5505 0% 5% % #
2720225 10 HUAIZREB L2 T0E R 53, JHMBICEZERZW (material changes)
HALE &k, FTEHREHFORBATRO 5N D, FHOEEGD 1% % B2 5B EEL
ZEHEARZLEIND (Rule 13d-2)0 RROIG - IRA ZEE OB L L, FEIT8 DOSLBCHEIZ
R RIZTENE R W EE X ONLBER % EOZHIN ZIER AT IOV T
& SRR ERD 2 A7 Y 2 — ) 136G OWEHESZ T LTV L, B, #
AESRIE 34 AEBIC K D, B GRIVEN RN ofll, BRI D M O v 72FESR,
BRT M IR TPROME) . MR CRIUE, 72132 S ORI Of S 73R4 Lo
FEIND B4FEE3F@EAD )0

A V2=V 13D MEFIZBV T, WAEEORESLKALSE, REEo M, /RE
T HAEREL UHAERICHT 2N E AR RO N BITHE IS T 5 LMD TTE
BT 2Tl PR EE FO T O HMWEZRRLZTWE % 5%,

F70, 2RV LOED, BITEOMFONG - /A - Wir%47) HYT/R—FF— v
TV hr—=bMb ZFOMOITN—=T L LTITEIT 256, T0LI %YV r—1MER
7V —713, 135 EDOFMIZB T [#F (aperson)] &A% SNLEIFHEINT
WD BIEEI3EDEG)H)e 2D, FV—TF DX Y N=PEGHEHEORIE. BT/
GO HEZ D - THE L TITEI T 2551, ZV—7L LTOREEEGDI 5% % B
L& A7 YV a—) 13D G HEORIMBEE ST 5N b,

13 % (d) HOBEHITIE, SECIZX o TITbI B A% AT, BITEPRFMZTHEL T
Pk EOFEERDL 2L 2, HELITXTOBRHFPFEL VL EvnbhTw
5%, B EORFEICIE. RIROFIIEGS. EREIC X 2 HEM Lok, #REO
HRUIHEATH O ZILOENEEN L, 72720, HEREGERICOW T, AN 13 %
() EDERNH T HHFOREL LTHEYTHRVEEZEZTWS L) TH LY,

21) HEOREIIOWTIE, HEME [HRXOKEIUS - A & PR GE——Ju = D4R RESRIT
—Z5MEBLI N (@QEHESHE L LT ARMERSE [TARIREERELS - BIREERORE
B (AF2ER. 1990 45) 725 HLLF. BEBIES [7 ) #3EHRMG 1 (52 )] (BASCH. 2004 48)
182 HLLT,

22) James D. Cox, Robert W. Hillman and Donald C. Langevoort, Securities Regulation-Cases and
Materials, 7" ed. (2013), at p. 993.

23) Ibid, at p. 993 1&. A% ¥ 22—V 13D FEFOARFELRIC L 2HEITO VT, HHAI 10b-5 128D
CHEREEROTREE 2 RIET %,
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(2) FHEMWHAH

B&EHICE2MEZERIND T, KISV 2L TEORTSRE, 5%%
R TR L 72 FE WA (beneficial owner) THh L HEHEENTWS, BT
BEEE [EEWITAR] OBFZBEIET SN TB 5T, SEC I, YA EEWN
TAEHETHLESNDIRREZRIEENTHE TH S L AR INDIRN 2 E D % B 2 ]
L T&E72, SEC 2% 13 54 (d) HOFZEMIAE DOHIR IOV THRBIN 2 2R T 572
DIl L2z BLHIAS, BIHI 13d-3 (Rule 13d-3) TH %o

BAI13d-3(a) 13, 135 (DHEB LV (@) HICB T ZREHOFEEMITAF I, HHEN
F kBN B AR T BRZoMmEE LT (1) MRS )
(voting power) F7-13 (i) MEIFHIC0rT 2% (investment power) %, H$ 5%
FLREATHIEEZGLEEDT VD, 2220V a0 2B ITIE, Mgk
OEIMEEATHT 5 ) F 72RO 2 F8/R T %)) (power to vote, or to direct the
voting) Z&tr S, T/, &I LIE, MEFEHFONGHES 72135 2RI 21 %
Gt d3Nb, T, BHW13d-3(b) X, H2HED, 135 EFEE (9 HOMEEM
T2 ENIAF— 20— L L GEROFEHNIAHL LI LE2RNLAN
Ty 2K, Bk £ 72138355 (device) Z1E) LIFE23MHT 5L i3, 2OHIIFEH
WHIABEARENDBEREL TS, TOERIIE, AT arfE3vsr i ai
CTHATEDORESZ G T 2 M Z AT 2H5D. 2N b,
MEOEBHICBVWTIE, 5% LEDORME #2720, 7V — T 2K LIEGEHR O
FHEOMMAFEZFIIBRLT (2L 2 BatWICHEET 245 L), EBRIZIZZOREHRIC
35 LEI HMEFE LT A 2 EAMTb i, 2X—F 7 (parking) &N TWiz, 52
BWIAZEOMM B L7V — 712D W TORRM R EZRD 72012, /3—F ¥ 713l
REFATAE ENTVAEY, HETIR, MTHNLZEIS, 7274 ThANy Y77 F
By F=FINN =2 ATy TR TREITEICT L Y ¥ v — % T 250HFBIN
X920, TOXI LAY T T 7Y FPELFEAT v TOWPDELE 13 5(D)HOTF
THRLZTNELZS 2 0HAPFMEE SNE L) I hoTze T AY H Tk, HBiko CSX
FCBI A EAFTOHWATEH 2 HED, Z0#HO SEC OIS b BLF 2Tz,

(3) BRANR—=2Z « 27 v FHDIF

2010 4EIC1E, V=~ Y a v 712X > CTAEULERGERICHINT AR, Fy K- 7
Z 77 { (Dodd-Frank Wall Street Reform and Consumer Protection Act, HR 4173) 75Tl 5€ S L7225,
FEE. KERABREHECD BN ERIEZMA7ze Ky K75 27766 5%, 34
IS 135 (0)EEBIML, K EFEEMEL T H AT v 7 (security-based swap) (BLTF

24) Cox et al., supra note 22, at p. 993.
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[FEHENR=2 - 2T v 7] Ewv9),) OB F72IZFBHICONT, ZOFEME L 7 5 F5HE
FOFENTAEH L AREIND DI, SECHHRMT 2HAUOFHANICBVTOARTH S
BEHE L. ShE2Z1F T, SECIX. 2011 4E1, [ISGEIHESCHAE LT, itk
Rule 13d-3 & Rule 16a~1 2 6 OEHZNZ 5 2 L HERITAZ L 2. BEOF
BEXICHES TIREL, ELZY, bAARIC, FFHER—R - ATy T, Fy k75>
75761 5 () HIC X o CTHEIMNS N7z 34 475 3 52 () H(68) 5 (15 US.C. 78¢ (a) (68)) 123
WTEHKIN TV,

COWEDREIZNH2Y, SECIE, FEHEN—Z - 27 v S LT, HAI13d-3 27 &
DEXHIHEAENDHICHT % SEC Of# A AR L TWwAEY, ZhIZX i, #1112,
B 13d-3(a) OF T, GEHEN—R - AT v 7H, AT v T3 FOMOEH4E
TR @B U T, HACRA LD LIRIEE T 20 £ 723 R0 Rl R IS 3 2 & %,
Bl F 7 XM IR B BR Y T, oM E 2T 2 HIE SRR O LB ITA
Behd, HAI13d-3(a) DT TR, FHHHEHREZIREL TV ARVWETH->TH, EHY
BB L LB E0H 5.

#2102, HAI13d-3(b) &, BIBD X )12, B ED. EENITAE L OMREHRE % 0
NE7OOF M E/ZIZAF—20—5E LT, B, GETLEIHEIEZHVL L EE, #
DFEZIELENTAG L ARENS, LHEL TS, SECICXiUE, FEMITAH T
Bl BT EFREENAEE OO0 NMT A EFHNE L, TREFOL
)RR ERL DI, 13&MEEIF (QHERNLFMEZIIAF—20—FE L
THEFHER—=A « 2AT v THFHSINDEYIZBWT, BiERA 7T v 7iFHH] 13d-3(b) 12
EDDLERICBIF A, AEILEHEALIENTE, LED> T REIEHEN—
A ATy TEAHTH2HIE. ZOBEFKRIIBWT, Bl 13d-3(b) 1230 &, FEHEMNT
HHEERRTIENTEL, EENBY,

5312, HHI13d-3(d) (1) OTFICBWTIX, 60 HUANICHG RS % IS 2 Hef 2 4
L. F7203 GERBITHEOLRICEED LR EL2 5.2 2 HWE 7213501 % b R %
B L. ZOMRIIHENRECTH 288121 TOMRDFERNR—A « AT v THhLAEL
72bDTHED, UFATYy TEHET L THPSAELZbDTHL ENITHhIDLT,
BRADMER AT 281, MR RROEENTA G L AR EIND, TDF A TORE
BHUFHEDS, FHFNRN—RA « AT v TORUS F 72135802 MU CTHSF SN D L &b, FE03E
FEHNUFT 5 ZOMOMER L FABEICIbNLD, DF 0. 20D L) MO, ZOH

25) SEC, Release No. 34—-64087, 76 Federal Register 15874 (2011); Release No. 34—64628, 76 Federal
Register 34579 (2011). Cox et al., supra note 22, at p. 996 Ti¥. SEC i, ZOHFEHOREIZOWTE
DO TAEEREHRET S, LIt &> T FROBUGIZTAEZERL VD, L O
fliAs7e SN TWb,

26) SEC, Release No. 34—64628, ibid., at p. 34582.

27) SEC, ibid., at p. 34582.
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RIZHDb ST, ZOHEFHEAHIA 13d-3(d) (1) OF TEEMKEHE & Ak SN DHHR
b, LFHPIEN TS,

(2) HIBIDBIE— CSX B
(1) HEOWE

X &4t (CSX Corporation) &, GREORAKBEOHKEEZLD 1 DOTH D, NV V7T
7~ FY & (The Children’s Investment Fund Management (UK) LLP fi1)*® %, X &#to
BAZIAE L, XHRAUZowTo v Z7oZHYEE L L CEEIFERo F—2 vy ¥ —
v + A7 v 7 (cash-settled total-return equity swaps referencing CSX stock) #Z#) % fiiks L
7o Ya— POMFEFBHEZTIZAS (AJUT. BUTR L 8ITOEREM) Th b, U
ATy TEKE Ta— FOFEHYEE (GEEE) 1[0 L T EBRICX R ERAT
52 LRERTDHLDTELRVY, MFHERBEHEDYZEAT v TEH DR & 7 Bk
BEMBOXHBKEZRETLILT, ATy TR YICBISLTa—bORI Y ar&EA
v V95 ERITITHEFETHY, YHIEINEZHRL T2l ASIIFEBEED X H 11T
A L7, Y 5. 20064 11 HiCid, IBO OWEeICB L CX &tk ary v 7 ba ko
THBD, 2007 F121E. YOBLIWAFZEB EOBTE IO D X &HIZOWTH
MEMD BTV EDRREESNTVD, ZOM, Y SPEHERAT 5 XKook
5% % FlloTWaBETH A, ZLT, 2007412 H19HIZ, YSHIWEATXr YV a—
13D #ii# %2 SEC IZfei Ly () M oWss Ty &, () XS T 2 —&E0
1725 LOWHOREIZOWT, ML TITBT2E088 /M2 8I12XD [7V
=7 KL E2BR L,

200841 H 8 H. Y bld, Xt oWk Bmia 4z A€ LT, BERFERICA
o720 TORERFIIOVTOX XHEOMRIARRIE, 200846 H 25 HIChfies a2 &
2% %o THIH LT X&thid, FE3H 17 H. Y 5109 5 ARk 2 M 7 BT
WESEL, YORRFLTHFHL, F—F L) ¥ —2 - 279 724 LTXHRRD 14%
BIHEREZ A LTI b o, ZV—TL LTOBRKMEAEEN 5% %M 5
EICEER SN S 1934 475 13 528 X OBLEBANCES (IEHAR Z Bo/c e FlR L 720 £
LT @ET A ORI LRI O b v a E 2R Lz,

(2) BB OH P

2008 4 6 Hy =2 — 3 — 7 N X IR 45 B pT (VT [kl LvHo)

@ Kaplan F#HH13, X SO FREZBD, BEDOZRT v TEEIZOWT, ZHLFE0

28) #if#ix. The Children’s Investment Fund Management (UK) LLP, The Children’s Investment Fund
Management (Cayman) LTD, The Children’s Investment Master Fund B X "2 5 7 7 » KO BFR
# 2%, %5 WNI, 3G Fund L.P., 3G Capital Partners L.P., 3G Capital Partners Ltd. B X O'Th 57 7
Y FOBBRE 14D IHTH S,
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RULMELC [ % 529 577 (a significant ability to affect) | Z~v ¥ LI#EET 5
bOTHY . R UFHIRIMETHEITO VT OMFH K FEHEOIRRITH ) REZY
FoFEEZA) DOTIERZVE LTS, HHI13d-3() O T TOEZWIA & Liks %
WG TH L EHM L7z, £ LT Y 5 [FERONS, /A 7213055 ] oHTY
W—TERE LI LDORRER 722 L 2 BHIC, 1934 4FE 13 4 (D) HB) FITEK L
2R LAY, B, SEC DM HEE (Division of Corporate Finance) (XY 503
WA T A AE (an amicus letter) 2421 LT,

L, Y S LT XIS T2 & EH & 2 b T 34 4513 5 (D) HOEKX
ZRFRICD72 D BT A HAR 21474 (a permanent injunction) % F L7225 X &4tk
DRD TV IZFRPMEAT ORI G Lad oo DN, RHRAETFHEL A TH
%o

AHPIZ, ROLFETUHE o [FAk 245 0 R ReErH L, Gk L EEZ 5T
LEFRBICHEEISE O BN VD, TOFO—HOZIE, COBERBEBLZ, BRI
EL L ZBEOBEDS LTZOERDPHALLLRYLETH-TH, BRWATRICHKEDE
HODITAZIESMLL L) &35, AMRFZFDL ) HETHH ], £ LT AR
ENT =N = - ATy TOMMMAE T8I L. A0 FEBERA IR
EINTWb,

HOIT M E L. BH) 13d-3(a) B X OB 13d-3(b) OMMBEIZIEKLDINT, Y 555, A
v VLR OFEENIAAETH S LHMTE L 0E02HE L. BEIICIE, Y 5558
HI13d-3(a) ICEDZFEEMNIAZTHENICOVTILHB 2RI, ¥HEAT v T
FE T13 &()HOWMEHREZ BT 572005 /213 AF—20—HE LT, Y5
FHEWITAE LA L 2T L2HNBLUOREL DI OLHIME LEH L2 L] 23K
(2 B 13d-3(b) DT CEEAMPFAH L AL ENLHTH L LKLY,

HHI13d-3(b) WD EHL2HAVEBMNITAHAEHETH S L AR SN BHHEICIZ, 3O
FENRbbLEIND, OEY, AEFLEHEIZHVEZ L, QFE-ANFTAEETIIR RS
CEEREHNRABTOMIIV ODE RN I EEZHWELZEMRLETLHIE, O
MAERE B FE(MEEZE (QEHEENIFMIZEIAF—20—HTHLI L, L)

29) CSX Corp. v Children’s Inv. Fund Management (UK), 562 F. Supp 2d 511 (S.D. N.Y. 2008). #—%&
HlPew LR35 W & L C. Daniel Bertaccini, To Disclose or not to Disclose? CSX Corp., Total Return
Swaps, and their Implications for Schedule 13D Filing Purposes, 31 Cardozo L. Rev. 267 (2009). A
[Ny D770 KT 774 R0 (F) —3RIBIT 200 & bATE LA~ oR
W—] SR 1842 % 23 HUAF (2008 4F) 2BV T —fHIARA STV 5,

30) WHELFALIFELOL Y2 VT 4 7 TIIHAI13d-3 1230 S EEWITA E EHERT 5 12341+
BTHHBEDERIBTH S, Brian T. Sullivan, CSX Corp. v Children’s Investment Fund Management
and the Need for SEC Expansion of Beneficial Ownership, 87 North Carolina L. Rev. 1300 (2009), at p.
1309; Kettunen and Ringe, supra note 11, at p. 235.

31) CSX Corp. v Children’s Investment Fund Management (UK), supra note 29, at p. 552.
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3O0TH b BEILMWEKIL, BEP—F NV F—2 ATy TH, OOEHZGIZL, T
7on MEHEOFIFL INERND B CRUPQLBODER DT, LHB L, #ED
2DODHERIZONTIE, LD, BHEANY I T 7V P ZHOE A —VFEIZBWT,
5%% Tl AREZF—TTH52DIC =2 N )= - ATy TRAMTHERERL
TV ERFERENZERLNTVEY, BHFTIX. YT X 2 BUE i
BEGRDIODNY T T 7Y FORNGETI & Ny T 7 2 LA Ok %
BRI E, 2TV D THWEETH - 7255 M TH IIHERe 12 L % 555 % e H
L. ZRUCED, A V77 V2 LEDIE, FMEEOEUIHMETTEE O 23 5 2
LREHThHo2Z E :\Eﬁbtk@h%%%éw

ZLC, #IHmEIE. Y 525EC LD 200742 A 13 HICE, X &HofERICEHL TS
W—=T%BR L7 2 HFICHRTRETHSDIIINER /2T EITED, 135
(d)JEIER L2 E KW L2 SOFHICBF2EELREAS ¥ M, APITSNHAY
v TECB T AT a—bEY Y a v EAYITEOIC CXHBREZMETL L 28
DT, Y LORRBEHOMBELT L, L)L THY, T L TUIEFOLFIC
HARTHROMEDPIEDS DT EL L 0K L, BRFHES N,

(3) FEFREHI T H) P

X &3, #IREB OB 2 A E LT, Y 512X B XRROBIHMITHE 2 221k § 5 5%
I A& ROTEHRL, MHFY 5 b, 13 (D) HITEKLT 5 & O HE O HIW &2 Ak &
LCy M RFR L 720 B XPEFRECHI AT X, 2008 4 9 H 15 H OHIP T, FRUMEFTIE
BTGNS Lk wE L RFEOHW %2 2+ 28moiazm L. ko
M BIcR 2 & L2, 20k, 201147 A2, AT, Y% h—2 ) & —
Y ATy TOU Y TRT Y a YBFEENRAIIS72 5 D EPITOVTIIERETORER
BB Lozt L, FELT, Y ODMRAT 2 X SHRRXIZ oW T 34 4575 13 5 (d)
HB) 5D [7NV—T ] T BERLD D > T2h v ) Geailcon T, B 2 i3 -
R E LT, Newman 3 15 & Winter #3232 0 B H T 2457 LTwa®, SEC

v BT 13 5 (o) HIZHES KB E LT, #EK D Rule 13d-3 & Rule 16a—1 % FEEFR
TEERRELBEDOZLETHD, DT, TOHEBMTZ2ETHEMNT S,

32) T.Siebens and M. Gambol, Who’s behind the Hedges? Development in the US and UK may limit use
of total return swap to conceal equity stakes in public companies, 4 Capital Markets L. J. 172 (2009), at
p. 175.

33) James D. Cox, Robert W. Hillman and Donald C. Langevoort, Securities Regulation — Cases and Ma-
terials, 6™ ed. (2009), at p. 974.

34) CSX Corp. v Children’s Inv. Fund Management (UK), 292 Fed. Appx. 133, 2008 U. S. App. LEXIS
19788 (2d Cir. 2008).

35) CSX Corp. v Children’s Inv. Fund Management (UK), 654 F. 3d 276 (2d Cir. 2011) . A4 Je o i3
LT HFR [ KRERAREERINCB T 2EZHWTAE - 7V — T ORE - iIT O 2R
O] PP 1999 7 53 HLLF (2013 4F),
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Newman #FE (&, FEHRHAFD [X SFEHICB LT (with respect to) | 7V —7®
FAEEREL TS 00, X SRR Z NG T 2 HW TR S N2 7 v — 7 2 BRIYIC
BELTWEWI EZML, 7L A UFADOL K OIRH) (activities) 237V — T D177
DFRTH L ELTH, 2B U LD [BITEOMSEZIHFTLHN TV —TL L
Tl LTwnZidiud, BEWWHOG) TOBERIIBITLZ 7 V—TLhoTwnwn, b
WXL, 2FD, AFITHIEDT [ V=T LHWT 5 ICIZEEORERIATHTH
b, LORMGTHL, LeLER6, YOPHEETET 2 XHKRUIR-TH, YLV
— TBACD VT 13 () HOBR BB ELPHFAET LI EDNEZLNLDOT, Y LHH
BRET S XHRICOVWTELOBE T V=72 L 0B & O Z2 1 5 2
CHEETD L) FECREZELRLE, ELTwEY,

Fro. ElkaicownTid, £9. [ARKEIX T, 782513 £ () HO#ERIZD W
TZ1E## (injunctive relief) ZRD L2 BROFMELX AT 5 2 L ITBEICHRFATH
5P L2 ET BEN 135 () HEICOWTIFRO®R N % 253 5 L CHEAN 22 1L 6
LGERTLEOE. BEAT Yy TOYa—RY Y a Y EWBMTEH BEE»RAET SRR
DEZEBLI72OTHHELTVAEIERD, Y SEERAT BRIV ERA
PRRE SN B GAITIE, 1#-&“(%'3Ltunw@fﬁwé EHELZTNI 6T, #REHET 5%

L F 253 255 IGEY 2 RO L O TR ITFNE L b v, Eilx5,

WIS, RUHEAT SR IE O ZE R 47122 W TE, Treadway Companies, Inc. v Care Corp.,
638 F. 2d 357 (2d Cir. 1980) 2BV T [13 5= (d) HD#E S ou\f@?ﬁ};uwai [ S T A
PREL L9 &R 508 L2 WHEDVIICESCHAEIZOA, 520N
5] EHRLTWBZEEFIAL, ZLTC YHILXBEAT YV 2a— b 13D iR
POMTMRERSOSO T TOMIZIIZH 67 HOWMBEAH LI &0, BEHEDOIRMIZ
BUTid, BE&@IICX Y ERSNDEROBRD, EO/BHNIIED W THR IV FHRUAME
AT A0S BB A SN TV AEDOT, 13 5(d) @K ZBLH & 3 2 i iE
T2 2T 5814, AMTIIFHTE 2V EHBTLTwaY,

BT, Winter BHE 242 ) RXOBRAZBRTWE A, TORBII4R D EER
bODEIICHRZTONG, ZOHTIX, Ky K- 7507176651255 34 413 4%
(o) HDFrix & TNz 5213 TD SEC OMIBIZH T2, kD &9 il H&251<. $74&b
By H 1S, RERICIZBRIN13d-3B5ZD LI BRAT v 7 (GEHER—R - ATy 7 4
FH) CEEH SN oz T, EIHRITEEBR 2R -2 LR b, 212,
FERH S NBANGGEEEN—Z - 27 9 FIIS5ERLTES T, 13 5 (0) HOWIEL

36) Ibid., at p. 284.
37) Ihid,, at p. 284.
38) 1Ibid., at p. 286 287.
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BT, RS NAHHNTOR, 20X BAT vy T3HHI SN S,

MR OFERIBSIL, KO L) ITHIER TV B, [HH AT OE RO T Tk, SEC
. FOX)RBROBEMZ AT v 7 (such “understanding”free swaps) % M3 % M
BEf L TWiedroize SECITIZAIEZDOMERD D 555, fEHi OBl %2 Z D F £ FEE
BHALZZ0THo, INHOFHEIIE SECHZENS 2 FHERH L7z w ) FHEH,S
FALRATy TRAMTHIED ~y V& LTHTPTYFEI»HET L - haiconT
YUY OB FERRI B HEBEIP16 RIRS 2T NEELRVET LM, iT5E
EMTTLETERV, MOOMMD S HHMED SEC 2 SRSl bk HHFrd»s €
DT RELEED BB S AL

2 JEEDHLH

2005 4FELAREIL, JEETIX, CFD O I L3 2 X< B2 S hC & 7z, JefE
OB, CFD O 2 ¥k 2 JUCHRBEEN LB O 1> TH 2 LFSNTEY, 7
5 YA, AL AL T FA AT RICHWT CFD OBIRBHZHRA L Twb, Eld
HEENE, AEEINB X OEMESEICET 5 YT 4 - 23— F (The City Code on Takeovers
and Mergers), WhW B F A4 7+ —/N— . 2— K& &RlY — 28HE (the Financial
Services Authority) (BLF. FSA 29 )" o5 5 BIRBHANC BT W5,

(1) TAUF—1— - A—=FIZHF 3HH

F9 TATF == 3= F (LT B2 [a—=F] Lwv)o) 1220w TiE, 2005 4
11 HIZEIZ 220K THIE b TWw 5,

85112, I — FO Rule 813, A BEAMIM I 3BT 2 BT 5E O FZRIZB§ % B
THY, ZORule8313, 1%L EDIFHICHER # AT 5 H 12X 5H5] (Dealing by
persons with interests in securities representing 1% or more) (ZFA9 22 TH %5, Rule

X, ARBEMNHETIC, »5ED ANE I LRI REALOBMEIAEZRO 1% D
S (EHEF MBI MREAL. T2 MH20RGIOREE LTHREAT S
L&, TOF (FLIYBTMHRPHKT 2M0F) 13, UHKEOIESHFICH
THRGIZBRL 2T NI RO R, EENTWDE, T2V [FEHRICBIT 2 ML
(interests in securities) | I2D2WT, 74 74 —/¥— - SR )WL, CFD DR 25 L
Ty BB L L OMOREHR DR 2R X0 ) TR TRTOMMED 5 Mgt 7N
=35 L)ITERBRICELEZMATEY ., Zo&E, Blfra— FoBifid, CFD &
OCZOMD I A TDOFIVNT 47, 7T a YN b#EH I b, 7272L, CFD %0

39)  FEFREEH YA 2 KT % WL LT, Kettunen and Ringe, supra note 11, at p. 235.
40) BIEIX, MRS X V. FCA (the Financial Conduct Authority) #3018 L Cw 5,
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Ya— bRV VI vEATIHE MEEAHT L 0L EEDbNAE WY, 2005-2006 4
DIEERMEFEE A D &, Director General’'s Report I2B W T, T4 7 F —/3— - 7SRV,
2005 fEICEAME AT o721, MEEL AL, TUNT A4 T7BLXO0F 7Y a v 2l LT
HENIMERZEOT, HFETI1%LU LEo0 Y ZVOMSEEATHEICH. BREZERT S
JICHBARIEL 722 L pMESNTED . TSP IBREMFOERLEETHSL
Lo, ZOERD72OIZFEBIN§H2EEROFINMYOMHZEHL L7225, 11
H7H%»56H 30 HFTORIZBITA Rule 8.3 1230 L HMBRDK 12%2%, 11 HOLk
ERITFNTERE NG Do 2R TH ). TOEREALENAY VT 7 FIZKBH
—OHRICET 50 v FOEEIGZXOFRE (the form of long single stock contracts for
differences) % & B EFHICBIT BHERIZOVTORRTH o722 EPEBE TV EY,
212, EETIE, I— FORule 9.1 LTFIZL Y, GRS ED30% DL 1 & 7 2 ¥R
ZWAGFT 256 7% EIEDLEI21E, NESHKRROXMER I PEE ST 5D (Gl
SBEMT) 3 l@ﬁfa’ﬁﬁﬁh"i’ﬁ’) BYHDVIET HIEERROREITNTZY, F
Y 7% 5 55 (economic position) Z&®H 5 X HI, BEENGIE SN, ZOREE, HBUHERE
REBRAETLHHEICEONLbDOTIELRL, gy Z7D7FYNF 147 (long derivatives)
I—VF7vary, BLXO #E7y b+ 73~ (written put options) 12 & - THUS
L72RICBIT 2 20MOFGDEREINE, LE3Nb, €L T, Rule 9. HEENS
HOZLZHUFT 296, MOFHRRAFIRES N LRI RO R E T 55K 1
(General Principle 1) 258X HEN23DTH S LM IR TV LY,
I— i, BRI EHERS L LTOMBEHMER L Tnb 25, Zo@ERII L TidsE
Bkl 2 o 2 EmehTwa®, 2k, ng1mﬁﬁ<MMmmman
21, [Rule 9.1 O@HICEE L, XA F 72138/ 2179 BH ik, €oHIE #
AR E PSR L L 7213 I L7235 A 2 e C Ykic oW CGRIMEA A5 b
DEWDbND | BEFLHEN TV,

41) R. Gillespie et al., A Practitioner’s Guide to the City Code on Takeovers and Mergers 2012/2013
(2013), at p. 84-86.

42) Takeover Panel, the Takeover Panel Report and Accounts for the Year ended 31 March 2006 (2006),
atp. 14—15.

43) SR, AUATHESE [ 9 2 OSEREGIBGRAE I B 2 Bl | AR Wﬁ%%é‘ﬂ%@%ﬁ’f}

78] 191 H LAT (R, 2009 4F) ., HARZERREEHIZERT - e M&A i) BEF 58 D&I [ M&A

ﬂil FEFFE RS ] 2 LT (2009 4F) . HAREA [ 9 oo 2 B B AT B (- - T]J e 3
397 575 680 HELF (2011 4F). [ 6 %5 820 HELF (2011 4F),

44) R Gillespie et al., supra note 41, at p. 166.

45) HBFHEICOWT, 2L 2E EE M&A HIEMZES [HE M&A TIET e & is 5] vl
1873 7 144 EH (2009 4F) o
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(2) BT - FEAMEMRRNIC H 1T B

WIZ. 2009 4E 6 A12id. FSA 25B/R - ST (Disclosure and Transparency Rules)
(LLF. DTR &9 .) Z#WIEL T, B KERAHEICOWT, CFD %12 X % H#HAR
BOYE SRR A 720 CFD IZBI$ 2 — M 2 HRBHOBEA L HH SN 5,
DTR5 &, KERAHE 2B &3 % B (DTR 5: Vote Holder and Issuer Notification
Rules) T& V*, HEAESE. HROBUS - WHoEE. AT 5O B A
3%75 100% £ TO 1%BOFEHEIZOWT, ZHIZHEL, BHEL, 23X hz TS
B, AT 2SI G 2 BATE BT 5 2 L2 #BEOT oML, MAIEEE .
EESDORATEDOY G ERE, B EDHRBHEOIRERISHL 2MEIHOKR T ETIZZ
NEBHMLZFIUER 5%\ (DTR583R) . IO DIEMO MBI % 2\ ) 72564781, JElE
NORITBEOYEEZRE, UHMEIHOR T ETIZ, ZELEREBMRT 28289
(DTR5.8.12R(1))o

CORTHEIIHT2BMBBONREI, HEL L TRIEEZ AT 2B E00) TR
{\ DTR5.3.1IR(1) & ® % &Rl (financial instruments) DEFER F 7213 FH 2 47
BENLUCGEIMEEZRALE-IRAT L LA SN HLEENS (DTR612R. T\
v [HRE] 1T rE [#RAOBHEN 2 A (an indirect holder of shares) |
bEEND (DTR521R). 72k 21, ML TR § 2 =820 L Tl & 23l & 75
TUFHRIMEE NIRRT 2 2L ICAB LTV AR, ToRELEE, T4
BEEPLREEZEOLATHOE D70 IEIMEEZ AT 2 HA 1213, ZohoH)s,
HADOHBEN 2RAEZTE LT, RERAREDOTRZICEENS (DTR52.1RD) & ()0
72720, MR REE L 22 0H0IE BRUMEOITHEIN T 2L E AT 5 hELHR
A e%bnT, EziE HERAZHECHRRXEZHRAT S LD 24 (shares held
by a nominee on behalf of another). #FEADGRUHMEITHZ LHL TV 5 & X IHFTAD
HEE R, HBAPZRREE BEH) ORI TGRIMEITIEZ1T9 & &1,
M2 RAHEDHRR OB L RAEE L 75,

Z LT, DTR53.AR(D) (a) i, WM F 721X BN 2 A K RRA BRSO R & £
N5 amEgma. ODTR5.3.2R IZE D 2 @I ARG & (qualifying financial instruments) |
F 721 @QEEORITHEOKRKUCEE LT, iSRG & B oRENRE AT 54
R L O TV D, DIZDWT, DTR53.2R THE, &E7 KIS ERAFHFOE RO A
WX DRIHED D DA Z IR T 2HERNIRAET D 2 & &Y E100E, FRIETTRERES 72
LA T Y a v, KWWEL ATy RG] SGENG B X TEotho 7Y N T 4 TH

46)  Fe[E O KB HEHEEIIOW T, R [RE R S 6 E O B 1 & RO i—
PN B 5 BRBIH ORERE &2 Fbh & U T— REFLE 62 2% 4 75 289 HELF (2010 4F),

47) DTR53ARMGIICE D, #HINWDZEHIC L VR OH 5652 EKT 5, Rule LOHGEIE, “a
formal agreement” T& % o
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(transferable securities and options, futures, swaps, forward rate agreements and any other
derivative contracts, as referred to in Section C of Annex 1 of MiFID) 2Si#Hs 4 mlpE i & A
RENDBEEED D, MR O -V T T a DL, TORERITESNTH
PetERk %2 BU% 9 5 #EF) (an unconditional right to acquire) % 5- 2 % 4@l Mid 2 Ui
BT B EHMESNTVAEY, bAoA, FSA (BRI FCA. LFRER) 074 7 > A1
BWTiE, HEEL 22X OME S —EDRERT—EDREMEILET LI LIZI>TED
WHEBEPHRAZ ZHET 5 2 L L a2 ERBEML. USRI ORITHE £ 7238 =803
M TR K EMEMORAE IR 23 EL NS5 TAHIENTE S L) LE@iE
anld ERESRIEMICEEINL EERDHIRETERVERBRRSNTVS (DTR533G(1))0
fii )i, BIRE@IZD W, FSA O WETIE. SRS OREA BB TTHE OMR D7 +
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