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#3572 (Securities Actof 1933 » TS E) 2 1934 £ 5 L 5
# (Securities Exchange Actof 1934 > T Lz 22 ) Rfp > L i@ £ £ 2
RImg A TR FAFE 2 FTREETFL2F L #ES
LR R LERORF AL ELE Y AT A ERET ¢
(Securities and Exchange Commission » * £ SEC) % =1 ik 2R
FFA R EHMERTRL FPL T REPNTAEE Fo
e (7 A BIT2M §3 - F R B tE Y £ P § 428 50%2 F %k
FPHRATRS SEARMBEANEG 2 TAINEL - 0 ARG £
SFCRET ZWAN EFTRBFRL LR FPL 2 An R
5ig 2
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-—A;‘\-

2717 CFR 240.3b-4 : Definition of "Foreign Government," "Foreign Issuer" and "Foreign Private
Issuer" (a) The term foreign government means the government of any foreign country or of any
political subdivision of a foreign country. (b) The term foreign issuer means any issuer which is a
foreign government, a national of any foreign country or a corporation or other organization
incorporated or organized under the laws of any foreign country. (c) The term foreign private issuer
means any foreign issuer other than a foreign government except for an issuer meeting the following
conditions as of the last business day of its most recently completed second fiscal quarter: (1) More
than 50 percent of the issuer's outstanding voting securities are directly or indirectly held of record by
residents of the United States; and (2) Any of the following: (i) The majority of the executive officers
or directors are United States citizens or residents; (ii) More than 50 percent of the assets of the issuer
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% 2oy
75 L3

20-F ¢ chpdirF e i E W GREH (ADRs) A5 e E W
LE 74 > R ERARF6 BFp % 0 ML R E
BEEFEIEREIT £ o

are located in the United States; or (iii) The business of the issuer is administered principally in the
United States.

%283 Securities and Exchange Commission, Form F1, Resistration Statement under the Securities Act
of 1933. http://www.sec.gov/about/forms/formf-1.pdf ;& 5 p # : 2014 & 9 * 19 p

s Securities and Exchange Commission, Form 20-F. http://www.sec.gov/about/forms/form20-f.pdf
HTp 2014 £90 19p

¥0ys Securities and Exchange Commission, Form F-6, Registration Statement under the Securities Act
of 1933 for Depositary Shares Evidenced by American Depository Receipt, https://www.sec.gov/
about /forms /formf-6.pdf iF|fr p # : 2014 # 9 * 19 p
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T kR : PWC (2012), Listing in the United States, A Guide to a listing of equity securities on
NASDAQ and NYSE. http://www.pwc.com/en_ua/ua/services/capital-markets/assets
/listing-in- the-us-ua-en.pdf
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¥ pL.104-67,109 Stat.737 (1995).
%15 U.S.C. §78u—4(e) Limitation on damages “(1) Except as provided in paragraph (2), in any private
action arising under this chapter in which the plaintiff seeks to establish damages by reference to the
market price of a security, the award of damages to the plaintiff shall not exceed the difference between
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TER EE 2 % ®E x| (Wall Street Reform and

Consumer Protection Act of 2009, Pub.L. 111-203, H.R. 4173) “*x # %
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AHREUREPFF AP E 2R 2R ARBPB TR H S
fop AR B IERILE LA
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#.;# (Enforcement) i< f§ /i 40T o

the purchase or sale price paid or received, as appropriate, by the plaintiff for the subject security and
the mean trading price of that security during the 90-day period beginning on the date on which the
information correcting the misstatement or omission that is the basis for the action is disseminated to
the market.”
P E s FERF /UM T4 52006& 9 F 82
“ Dodd-Frank Wall Street Reform and Consumer Protection Act (introduced 12/2/2009, latest
Conference Report: 111-517 (in  Congressional ~Record H4977-5202), related Bills:
H.RES.956, H.RES.964, H.RES.1490, H.R.3126, H.R.3818, S.3217,  July 21, 2010. http://
thomas.loc.gov/cgi-bin/bdquery/z?d111:H.R.4173:
T 2L EREE § 8 42 2011 E R 1 vk 2 4R 2 - U.S. Securities and Exchange
Commission, FY 2011 Performance and Accountabulilty Report, pp28,29. http://www.sec.gov
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Fair Fund FREApMZEFTL A2 i/f@‘;' (ClVlI penalties) > i i 18

Amendments ﬁgg‘fi AiEFm J!Ew%’ FEE P2 E LT A ot A b

%Cq%ﬁ%ﬁigﬁ”ﬁ’Bk@f“ywxﬂmgw°

Sec. 929F. Dodd-Frank i3 37 1934 &z 22 7 2 72 2702 %3 SEC
Form(_arly BHER A (ol to investigate and impose sanctions ) & ¢ #
Qg?gg::fed # (Regulated entity ) 5 -7 # 2 (7 5 2 4 -

Sec. 929J. SOX 2% % 10615 (b) e LFr SECEBEw £ R F foitp (4o

Expansion of
Audit
Information to
be Produced
And Exchanged

L PCAOB i » BB EH TP L LWL H) 21 R
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rEZxw )@%fr * £ & /2 2 & Morrison v. National Australia Bank Ltd.
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AEHF TRFEESR ’1&'4*“ ’*’“f‘*‘ 1y 3 ﬂ%x?‘ ’
mEE 2 (b)) HRESERER *M’“’é’?ﬁ"’f‘(
foreseeable substantial effect within the Unlted States ) -

193433&;;4»# # = (820)
AZ2 kR F SEC ¥ 28 4 #2373 § ¥ £ (private litigants ) 2

52




iE = BILRFR T
Ao w iR E R ) (C|V|Iact|0ns) )k #2411 4 (Controlling
persons)ﬂ%%é, }]F" F 1934 #3222 R T2 F e {a R 7
42
Sec. 929V. B3@ LI F A @2 (Securities Investor Protection Act » SIPA)
Security W AT B U CHEL 7R W EFHAS A R AL
Investo_r FL o d BHEARBIDEE R,
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# (Securities Investor Protector Corporation 'SIPC) ¢ R =22 M
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FALE E T F P HI] o gt T ie ik SIPA L% &S (Action)

REF FF \/zl‘m’ % % # 0 £ (Injunction) M ¢ 7 5 4
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15 U.S. Code § 78t - Liability of controlling persons and persons who aid and abet violations :

(a) Joint and several liability; good faith defense

Every person who, directly or indirectly, controls any person liable under any provision of this chapter
or of any rule or regulation thereunder shall also be liable jointly and severally with and to the same
extent as such controlled person to any person to whom such controlled person is liable (including to
the Commission in any action brought under paragraph (1) or (3) of section 78u (d) of this title), unless
the controlling person acted in good faith and did not directly or indirectly induce the act or acts
constituting the violation or cause of action.

(b) Unlawful activity through or by means of any other person

It shall be unlawful for any person, directly or indirectly, to do any act or thing which it would be
unlawful for such person to do under the provisions of this chapter or any rule or regulation thereunder
through or by means of any other person.

(c) Hindering, delaying, or obstructing the making or filing of any document, report, or
information

It shall be unlawful for any director or officer of, or any owner of any securities issued by, any issuer
required to file any document, report, or information under this chapter or any rule or regulation
thereunder without just cause to hinder, delay, or obstruct the making or filing of any such document,
report, or information.

(d) Liability for trading in securities while in possession of material nonpublic information
Wherever communicating, or purchasing or selling a security while in possession of, material
nonpublic information would violate, or result in liability to any purchaser or seller of the security
under any provisions of this chapter, or any rule or regulation thereunder, such conduct in connection
with a purchase or sale of a put, call, straddle, option, privilege or security-based swap agreement with
respect to such security or with respect to a group or index of securities including such security, shall
also violate and result in comparable liability to any purchaser or seller of that security under such
provision, rule, or regulation.

(e) Prosecution of persons who aid and abet violations

For purposes of any action brought by the Commission under paragraph (1) or (3) of section 78u (d) of
this title, any person that knowingly or recklessly provides substantial assistance to another person in
violation of a provision of this chapter, or of any rule or regulation issued under this chapter, shall be
deemed to be in violation of such provision

to the same extent as the person to whom such assistance is provided.

(f) Limitation on Commission authority

The authority of the Commission under this section with respect to security-based swap agreements
shall be subject to the restrictions and limitations of section 78c-1 (b) of this title. http:/
Iwww.law.cornell.edu/uscode/text/15/78t il f p #F : 2014 £ 9 * 26 p
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F 4 % k: Gary S. Lincenberg and Jean Y. Rhee, Dodd-Frank’s Impact on Securities Law Enforcement at-
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3 15 U.S.C. § 78ff — Penalties :

(a) Willful violations; false and misleading statements

Any person who willfully violates any provision of this chapter (other than section 78dd-1 of this title),
or any rule or regulation thereunder the violation of which is made unlawful or the observance of which
is required under the terms of this chapter, or any person who willfully and knowingly makes, or causes
to be made, any statement in any application, report, or document required to be filed under this
chapter or any rule or regulation thereunder or any undertaking contained in a registration statement as
provided in subsection (d) ofsection 780 of this title, or by any self-regulatory organization in
connection with an application for membership or participation therein or to become associated with a
member thereof which statement was false or misleading with respect to any material fact, shall upon
conviction be fined not more than $5,000,000, or imprisoned not more than 20 years, or both, except
that when such person is a person other than a natural person, a fine not exceeding $25,000,000 may be
imposed; but no person shall be subject to imprisonment under this section for the violation of any rule
or regulation if he proves that he had no knowledge of such rule or regulation.

# 15 U.S.C § 78j Manipulative and deceptive devices :

It shall be unlawful for any person, directly or indirectly, by the use of any means or instrumentality of
interstate commerce or of the mails, or of any facility of any national securities exchange—

(@)
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(1) To effect a short sale, or to use or employ any stop-loss order in connection with the purchase or
sale, of any security other than a government security, in contravention of such rules and regulations as
the Commission may prescribe as necessary or appropriate in the public interest or for the protection of
investors.

(2) Paragraph (1) of this subsection shall not apply to security futures products.

(b) To use or employ, in connection with the purchase or sale of any security registered on a national
securities exchange or any security not so registered, or any securities-based swap agreement any
manipulative or deceptive device or contrivance in contravention of such rules and regulations as the
Commission may prescribe as necessary or appropriate in the public interest or for the protection of
investors.

(©

(1) To effect, accept, or facilitate a transaction involving the loan or borrowing of securities in
contravention of such rules and regulations as the Commission may prescribe as necessary or
appropriate in the public interest or for the protection of investors.

(2) Nothing in paragraph (1) may be construed to limit the authority of the appropriate Federal banking
agency (as defined in section 1813 (q) of title 12), the National Credit Union Administration, or any
other Federal department or agency having a responsibility under Federal law to prescribe rules or
regulations restricting transactions involving the loan or borrowing of securities in order to protect the
safety and soundness of a financial institution or to protect the financial system from systemic risk.
Rules promulgated under subsection (b) of this section that prohibit fraud, manipulation, or insider
trading (but not rules imposing or specifying reporting or recordkeeping requirements, procedures, or
standards as prophylactic measures against fraud, manipulation, or insider trading), and judicial
precedents decided under subsection (b) of this section and rules promulgated thereunder that prohibit
fraud, manipulation, or insider trading, shall apply to security-based swap agreements to the same
extent as they apply to securities. Judicial precedents decided under section 77q (a) of this title and
sections 78i, 780, 78p, 78t, and 78u—1 of this title, and judicial precedents decided under applicable
rules promulgated under such sections, shall apply to security-based swap agreements to the same
extent as they apply to securities.
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17 CFR 240.10b-5: Employment of manipulative and deceptive devices :

It shall be unlawful for any person, directly or indirectly, by the use of any means or instrumentality of
interstate commerce, or of the mails or of any facility of any national securities exchange,

(a) To employ any device, scheme, or artifice to defraud, (b) To make any untrue statement of a
material fact or to omit to state a material fact necessary in order to make the statements made, in the
light of the circumstances under which they were made, not misleading, or (c) To engage in any act,
practice, or course of business which operates or would operate as a fraud or deceit upon any person.

“® Basic Inc. v. Levinsen, 485 U.S. 224, 231-232(1988).

" Ernst & Ernst v. Hochfelder, 425 U.S. 185 (1976), at 197, 199.

“¢ Blue Chip Stamps v. Manor Drug Stores 421 U.S. 723 (1975), at 730-731.

*® Basic Inc. v. Levinsen, supra note, at 248-249.
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51 T Hazen, Law of Securities Regulation, §§12.11(1), (3) (5" ed. 2002)

%2 17 CFR 240.10b5-1 - Trading “on the basis of” material nonpublic information in insider trading
cases :

This provision defines when a purchase or sale constitutes trading “on the basis of” material nonpublic
information in insider trading cases brought under Section 10(b) of the Act and Rule 10b-5 thereunder.
The law of insider trading is otherwise defined by judicial opinions construing Rule 10b-5, and Rule
10b5-1 does not modify the scope of insider trading law in any other respect.

(a) General. The “manipulative and deceptive devices” prohibited by Section 10(b) of the Act (15
U.S.C. 78j) and § 240.10b-5 thereunder include, among other things, the purchase or sale of a security
of any issuer, on the basis of material nonpublic information about that security or issuer, in breach of a
duty of trust or confidence that is owed directly, indirectly, or derivatively, to the issuer of that security
or the shareholders of that issuer, or to any other person who is the source of the material nonpublic
information.

(b) Definition of “on the basis of.”” Subject to the affirmative defenses in paragraph (c) of this section, a
purchase or sale of a security of an issuer is “on the basis of”” material nonpublic information about that
security or issuer if the person making the purchase or sale was aware of the material nonpublic
information when the person made the purchase or sale.

(c) Affirmative defenses. (1)(i) Subject to paragraph (c)(1)(ii) of this section, a person's purchase or sale
is not “on the basis of” material nonpublic information if the person making the purchase or sale
demonstrates that:

(A) Before becoming aware of the information, the person had:

(1) Entered into a binding contract to purchase or sell the security,

(2) Instructed another person to purchase or sell the security for the instructing person's account, or

(3) Adopted a written plan for trading securities;

(B) The contract, instruction, or plan described in paragraph (c)(1)(i)(A) of this Section:

(1) Specified the amount of securities to be purchased or sold and the price at which and the date on
which the securities were to be purchased or sold;

(2) Included a written formula or algorithm, or computer program, for determining the amount of
securities to be purchased or sold and the price at which and the date on which the securities were to be
purchased or sold; or

(3) Did not permit the person to exercise any subsequent influence over how, when, or whether to
effect purchases or sales; provided, in addition, that any other person who, pursuant to the contract,
instruction, or plan, did exercise such influence must not have been aware of the material nonpublic
information when doing so; and

(C) The purchase or sale that occurred was pursuant to the contract, instruction, or plan. A purchase or
sale is not “pursuant to a contract, instruction, or plan” if, among other things, the person who entered
into the contract, instruction, or plan altered or deviated from the contract, instruction, or plan to
purchase or sell securities (whether by changing the amount, price, or timing of the purchase or sale),
or entered into or altered a corresponding or hedging transaction or position with respect to those
securities.

(if) Paragraph (c)(1)(i) of this section is applicable only when the contract, instruction, or plan to
purchase or sell securities was given or entered into in good faith and not as part of a plan or scheme to
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evade the prohibitions of this section.

(iii) This paragraph (c)(2)(iii) defines certain terms as used in paragraph (c) of this Section.

(A) Amount. “Amount” means either a specified number of shares or other securities or a specified
dollar value of securities.

(B) Price. “Price” means the market price on a particular date or a limit price, or a particular dollar
price.

(C) Date. “Date” means, in the case of a market order, the specific day of the year on which the order is
to be executed (or as soon thereafter as is practicable under ordinary principles of best execution).
“Date” means, in the case of a limit order, a day of the year on which the limit order is in force.

(2) A person other than a natural person also may demonstrate that a purchase or sale of securities is not
“on the basis of” material nonpublic information if the person demonstrates that:

(i) The individual making the investment decision on behalf of the person to purchase or sell the
securities was not aware of the information; and

(ii) The person had implemented reasonable policies and procedures, taking into consideration the
nature of the person's business, to ensure that individuals making investment decisions would not
violate the laws prohibiting trading on the basis of material nonpublic information. These policies and
procedures may include those that restrict any purchase, sale, and causing any purchase or sale of any
security as to which the person has material nonpublic information, or those that prevent such
individuals from becoming aware of such information.

%% 17 CFR 240.10b5-2 - Duties of trust or confidence in misappropriation insider trading cases :

This section provides a non-exclusive definition of circumstances in which a person has a duty of trust
or confidence for purposes of the “misappropriation” theory of insider trading under Section 10(b) of
the Act and Rule 10b-5. The law of insider trading is otherwise defined by judicial opinions construing
Rule 10b-5, and Rule 10b5-2 does not modify the scope of insider trading law in any other respect.

(a) Scope of Rule. This section shall apply to any violation of Section 10(b) of the Act (15 U.S.C.
78j(b)) and § 240.10b-5 thereunder that is based on the purchase or sale of securities on the basis of, or
the communication of, material nonpublic information misappropriated in breach of a duty of trust or
confidence.

(b) Enumerated “duties of trust or confidence.” For purposes of this section, a “duty of trust or
confidence” exists in the following circumstances, among others:

(1) Whenever a person agrees to maintain information in confidence;

(2) Whenever the person communicating the material nonpublic information and the person to whom it
is communicated have a history, pattern, or practice of sharing confidences, such that the recipient of
the information knows or reasonably should know that the person communicating the material
nonpublic information expects that the recipient will maintain its confidentiality; or

(3) Whenever a person receives or obtains material nonpublic information from his or her spouse,
parent, child, or sibling; provided, however, that the person receiving or obtaining the information may
demonstrate that no duty of trust or confidence existed with respect to the information, by establishing
that he or she neither knew nor reasonably should have known that the person who was the source of
the information expected that the person would keep the information confidential, because of the
parties' history, pattern, or practice of sharing and maintaining confidences, and because there was no
agreement or understanding to maintain the confidentiality of the information.

* SEC, Insider Trading. http://www.sec.gov/answers/insider.htm | % p # : 2014 &£ 9 # 23 p
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corporations-law-implied-civili.html & 57 p # : 2014 £ 9 7 22 p
% SEC v. Texas Gulf Sulphur Co., 446 F.2d 1301 (2d Cir.1971), cert. Denied, 404 U.S. 1005, on
remand, 331 F. Supp.671 (S.D.N.Y. 1971).
" Shapiro v. Merrill Lynch, Pierce, Fenner & Smith, Inc., 495 F.2d 228 (2d Cir. 1974).
%8 Chiarella v. United States, 445 U.S. 222 (1980).
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(0)7% £ i
428 596 h 4 LT 6 B P

—

PR D ma b

(e) 78 ~ SEC Rule 14e-3 i * »v 3 o

NPEE AL AR

%37 FREREPARILIALBR

R B * b r % P 7S
249 4% | Inre Cady, p\ A Rtz | Insiders, and those who would
T R& | Roberts & | & txdypFe & R | come to be known as “temporary”
Fé Co., 40 Ao H ﬁ:y ¥ & 2L | or “constructive" insiders, who
(Disclose | S.E.C.907 | B & & % % | possess material nonpublic
or abstain | (1961) g 2 0 2 % % | information, must disclose it
Rule) 22 34 e o | before trading or abstain from
trading until the information is
publicly disseminate.
T REM | SECV. A PR | Anyone in possession of inside
2% (The | Texas Gulf | 4 -4 & F3 2B | information is required either to
Equal Sulphur gy L& &% | disclose the information publicly
AcCcess Co. % i3 A Ak esF | or refrain from trading ; no one
Theory) |401F2d. | A»tp &) 42 % | should be allowed to trade with the
833,862 | #t@m % % > F]H ji 4o | benefit of inside information
(CA2 #oHt 1t i § | because it operates as a fraud all
1968) FE other buyers and sellers in the
market.
¥ BB 1900 EME > ANAPEUAHIPETEFHAFEY P LBRREEAE NP RE
2 FERE R R, FERE Ear‘z%’2?5}1\%“?53@%-"‘/63%%iiﬁa’ﬁﬁa#‘@%(face
to face transaction ) 2z 3¢t 2 % st_ wERLES DT p\ A RL A G T2 ;L A
trustee) = » 7 7 1% HBGRATEVE 2 TR n&%‘b T PR TR fi?ﬂr)i%ﬁ.a PEHL o

R RIS

Foundation Press, 2007, 8-9.

T % # (majority ) & & 280 |
v. Oliver, 45 S.E.232 (Ga.1903) ¢ % ® » % Fart F & f2§84% 1953 el &
2Pl Ad -
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4.9] 7 % - Stephen M. Bainbridge, Securities Law-Insider trading, 2" Edition,




R R * b r % [ A
&9 &7 |Chiarella | %1% & f)1 4 3t | Trading on material nonpublic
@ #(The | v. United PSPz A& | information in itself was not
Fiduciary | States A3 ¥ & 4% 82P~ | enough to trigger liability under
Theory) 445 U.S. @A E <220 ® | the anti-fraud provisions and
222(1980) | i 4 % % > i ki & | because the printer owed target
# b ¥ 800K 2> F] 5 | shareholders no duty, he did not
25 doshe i o | defraud them.
Dirks V. BB iE I |rks Dirks held that tippees are liable if
SEC %35 Ly A £ 48 | they knew or had reason to believe
463 U.S. # £ 7 f = 4ok | that the tipper had breached a
646 (1983) | i #rif & 3 3 d 4p | fiduciary duty in disclosing the
G & @iLgE g | confidential information and the
€& 4 ke & — | tipper received a direct or indirect
BF &ir® F]ptif | personal  benefit  from  the
#m gy B R | disclosure.
B2 FAHF o
Dirks v. ‘R4 b 2riE | Constructive insiders” — outside
SEC B~ BB~ 3574217 | lawyers, consultants, investment
¥HE- 4 %}%é ﬁ bankers or others — who
PR AR 2B AR legitimately receive confidential
B T ER ﬁ.z;?r,- information from a corporation in
WA e fBAr e 7 87 % | the course of providing services to
BN IRA R A | the corporation. These
z %o g B 2R constructive insiders acquire the
A Lab% 7B p\ ¥% | fiduciary duties of the true insider,
A2 R F ETE provided the corporation expected
the constructive insider to keep the
information confidential.
FB32 % | United " P~123  { R £ | The misappropriation theory more
(The States v. 23R A & H | broadly proscribes the conversion
Misappro | Carpenter. | # A3 % § § by insiders' or others of material
priation (1986,Sec | & & L@ L o non-public information in
Theory) ond connection with the purchase or
' X Circuit) sale of securities.
H# I3F
HEH United " P12 3u 5 % | The  "misappropriation  theory”
states V. - A % 73%% 2 | holds that a person commits fraud
O’Hagan | % chp %% £ & | "in connection with" a securities

WA A E
A& KR H e
T X R b oHuE
oo FFPLEE
10(b) 4 Rule
10b-5 - AT H
ToEe A KB

transaction, and thereby violates
10(b) and Rule 10b-5, when he
misappropriates confidential
information for securities trading
purposes, in breach of a duty owed
to the source of the information.
Under this theory, a fiduciary's
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undisclosed, self-serving use of a
principal's information to purchase
or sell securities, in breach of a
duty of loyalty and confidentiality,
defrauds the principal of the
exclusive use of the information.
In lieu of premising liability on a
fiduciary relationship  between
company insider and purchaser or
seller of the company's stock, the
misappropriation theory premises

FWAfe> PLLE | liability on a
i T:{ P4 22k % 5 | fiduciary-turned-trader's deception
w2 &K AR o of those who entrusted him with
access to confidential information.
TR kR AL KR o
T~ REODH
(- ) 1933 #@ %
%17ﬁ@ﬁ%i@:rL@A%é”%%#@ﬁﬁﬁn%éé
Ao fEd R FRAANEFSNAHFIARITNE I FE
EFE
(1) B* Ao i Ry  RFPESERG5050F5 0 &
(2) EXFF L3 0 S 4 L @LFRTF PR &
Wi F0 s FEEmE > NFEERAMAE ;&
() KEEHE ~FLaEBn2 5% and#e fess
2 A GRTHEEME S o
FiFb)ARE: TiEk A2 @igd “WRF R B2
A1E A rdMEFE 0 FAGA AT oL RS SRR

815 USC §77Q - FRAUDULENT INTERSTATE TRANSACTIONS, May 27, 1933, ch. 38, title I,
§17,48 Stat. 84; Aug. 10, 1954, ch. 667, title I, §10,68 Stat. 686; Pub. L. 106-554, §1(a)(5) [title 11,
§302(b), (c)], Dec. 21, 2000, 114 Stat. 2763, 2763A-452; Pub. L. 111-203, title V11, §762(c)(2),July 21,
2010, 124 Stat. 1759. | p # : 2013 & 4 7 30 p «
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http://www.law.cornell.edu/usc-cgi/get_external.cgi?type=pubL&target=106-554
http://www.law.cornell.edu/usc-cgi/get_external.cgi?type=statRef&target=date:Dec.%2021,%202000ch:nonestatnum:114_2763
http://www.law.cornell.edu/usc-cgi/get_external.cgi?type=pubL&target=111-203
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® Touche Ross & Co. v. Redington, 442 U.S. 560, 568-71 (1979); Finkel v. Stratton Corp., 962 F.2d
169, 174-75 (2d Cir. 1992); e.g., Finkel, 962 F.2d at 174 (explaining that Section 17 also only applies
o “the offer or sale of securities,” whereas Section 10(b) and Rule 10b-5 reach the “purchase” of
securities as well); see SEC v. Texas Gulf Sulphur Co., 401 F.2d 833, 859 (2d Cir. 1968) (noting that
Section 10(b) was intended as a “catch-all” enforcement provision directed at both buyers and sellers of
securities and was purposefully written in broad language to effect this purpose). Larry Bumgardner, A
Brief History of the 1930s Securities Laws in the United States—and the Potential Lesson for Today, 4
J. Global Bus. Mgmt. 39 (2008) (stating that the Roosevelt administration originally drafted legislation
that would have combined regulation of the sale and issuance of new securities with regulation of
securities exchanges but ultimately decided to separate the two issues into separate statutes).
%2Securities Exchange Act of 1934, as amended through P.L. 112-158, Approved August 10, 2012,
http://www.sec.gov/about/laws/sea34.pdf #fr p # : 2013 # 3 » 15 p -
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A

8 SEC. §9 (a) : It shall be unlawful for any person, directly or indirectly, by the use of the mails or any
means or instrumentality of interstate commerce, or of any facility of any national securities exchange,
or for any member of a national securities exchange— (1) For the purpose of creating a false or
misleading appearance of active trading in any security other than a government security, or a false or
misleading appearance with respect to the market for any such security, (A) to effect any transaction in
such security which involves no change in the beneficial ownership thereof, or (B) to enter an order or
orders for the purchase of such security with the knowledge that an order or orders of substantially the
same size, at substantially the same time, and at substantially the same price, for the sale of any such
security, has been or will be entered by or for the same or different parties, or (C) to enter any order or
orders for the sale of any such security with the knowledge that an order or orders of substantially the
same size, at substantially the same time, and at substantially the same price, for the purchase of such
security, has been or will be entered by or for the same or different parties. (2) To effect, alone or with
1 or more other persons, a series of transactions in any security other than a government security, any
security not so registered, or in connection with any security based swap or security-based swap
agreement with respect to such security creating actual or apparent active trading in such security, or
raising or depressing the price of such security, for the purpose of inducing the purchase or sale of such
security by others. (3) If a dealer, broker, security-based swap dealer, major security- based swap
participant, or other person selling or offering for sale or purchasing or offering to purchase the security,
a security based swap, or a security-based swap agreement with respect to such security, to induce the
purchase or sale of any security other than a government security, any security not so registered, any
security-based swap, or any security-based swap agreement with respect to such security by the
circulation or dissemination in the ordinary course of business of information to the effect that the price
of any such security will or is likely to rise or fall because of market operations of any 1 or more
persons conducted for the purpose of raising or depressing the price of such security. (4) If a dealer,
broker, security-based swap dealer, major security- based swap participant, or other person selling or
offering for sale or purchasing or offering to purchase the security, a security based swap, or
security-based swap agreement with respect to such security, to make, regarding any security other
than a government security, any security not so registered, any security-based swap, or any
security-based swap agreement with respect to such security, for the purpose of inducing the purchase
or sale of such security, such security-based swap, or such security-based swap agreement any
statement which was at the time and in the light of the circumstances under which it was made, false or
misleading with respect to any material fact, and which that person knew or had reasonable ground to
believe was so false or misleading. (5) For a consideration, received directly or indirectly from a broker,
dealer, security-based swap dealer, major security-based swap participant, or other person selling or
offering for sale or purchasing or offering to purchase the security, a security-based swap, or
security-based swap agreement with respect to such security, to induce the purchase of any security
other than a government security, any security not so registered, any security-based swap, or any
security-based swap agreement with respect to such security by the circulation or dissemination of
information to the effect that the price of any such security will or is likely to rise or fall because of

the market operations of any 1 or more persons conducted for the purpose of raising or depressing the
price of such security. (6) To effect either alone or with one or more other persons any series of
transactions for the purchase and/or sale of any security other than a government security for the
purpose of pegging, fixing, or stabilizing the price of such security in contravention of such rules and
regulations as the Commission may prescribe as necessary or appropriate in the public interest or for
the protection of investors
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 SEC 9(j) : It shall be unlawful for any person, directly or indirectly, by the use of any means or
instrumentality of interstate commerce or of the mails, or of any facility of any national securities
exchange, to effect any transaction in, or to induce or attempt to induce the purchase or sale of, any
security-based swap, in connection with which such person engages in any fraudulent, deceptive, or
manipulative act or practice, makes any fictitious quotation, or engages in any transaction, practice, or
course of business which operates as a fraud or deceit upon any person. The Commission shall, for the
purposes of this subsection, by rules and regulations define, and prescribe means reasonably designed
to prevent, such transactions, acts, practices, and courses of business as are fraudulent, deceptive, or
manipulative, and such quotations as are fictitious.

85«Foreign-cubed” or “f-cubed” securities lawsuits, which involve claims of foreign investors against
foreign issuers to recover losses from purchases on foreign securities exchanges.”

%8Securitites and Exchange Commission, Study on the Cross-Border Scope of the Private Right of
Action Under Section 10(b) of the Securities Exchange Act of 1934, April 2012.
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FEEE AW LRES L RME S EI LT ik 1934 #
w2 F 2105 (a) 78 (2) M2 PSEC A I 42k X1
F2nHETOVTHIRLFBHE R A AR LI FIH 2 RET
oG @ ARLFM T RRET WA F M ARy 00 SEC R
WEEM 2% % & 7% L4 (Memorandum of Understanding ) » ¥ »
FEEERE LR 4o FRE S F 24 2% (The International
Organization of Securities Commissions > I0SCO ) % # # X 4
(MMOU ) ~ M™%’ & B F 3£ #4 2 = 35 2412 % (Mutual Legal
Assistance > MLAT) &3 4 > 387 ¢ 7 Z I3 84 « T ~ L B 7
ZEAARNERE v Er w2 ErEEE PRI RN Y

d o g R ARG R R R AR AR A -

(- ) Morrison v. Australia Bank®
1. 3E%F
Morrison & 3 Z;BW I F A B3R E L 2 5 97 (ASX) BE R
ARFRE > R e BT 2 H 2 K3 22 HomeSide #4237
oo 1SR4 1988 E T - RAIMTERE R E Vo |
7% 1 £ FisH HomeSide > » HomeSide % § - &JZ b &) 34538 -
Hoo R AEF A (502001 &£ B I R ALFALE S

PIAAERE R o ERHE L <k o AR L BANELES 105 (b)

¢ Financial Regulation and Supervision, International Organisation of Securities Commissions
(10SCO), May 2002. http://www.financialstabilityboard.org/cos/cos_020501.htm & §r p # : 2014 #
107" 1p

% Morrison et al. v. National Australia Bank Ltd. et al., Certiorari to the United States Court of
Appeals for the Second Circuit, No. 08-1191. Argued March 29, 2010—Decided June 24, 2010,
Supreme Court. http://www.supremecourt.gov/opinions/09pdf/08-1191.pdf.
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& 3

acketeer Influenced and Corrupt Organization Act > # # RICO) #p
MEG? ARBRESPPREREY  ZRERRIHE R F
2 AR EER g (Apply extraterritorially ) o ]t & % 24
HERE 2Rl hdaream g R 2R € © b2 Y PR
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TRIERZET 2 g > 2 Rk (Abroad) o
RERAfEY FE- O mEg R weER F| 3 B A YR
o FIR G T ER gcE 2 F k2, (4L Dodd-Frank
)70 % 020P 4L % % Wj# 12 (District court) ¥ SEC & % K
ﬁ&u@ﬁﬁﬁggﬂﬁdﬁavfwﬁ% ARAoE

(1) @i 7 5 2 & <% 3 (Significant steps) ** 2 WHR p &7 »

b
)
L

BELERIEBRBEANIRERRE agiajﬁ,—a:f}@q*;§4_«ﬁﬁ};;

o

(2) FLBeg 4 2 RB o EFIFLHEA

Ny

BAHERRP 2P

ETINS

% (Substantial effect) ¥ -

HHEFFEE I o e d 203502 3 A 84 4 K422 372 (Private
litigants ) 30 » > R B+ 2bd £ Ryt SEC #rikdc 2 # & fif i
WA RFZFERE v LR FHETE IR RS R e
- Dodd-Frank i % % 920P i & % 020Y i ® e FHM AL M K
RIF R GTEIERR T 22 A A

TERAER T RE S R RR
029Y ik 4r& K SEC it (7 " 7 5 /% Bl:& |, (Conduct / Effect test)

% us. Supreme Court Rejects “Foreign Cubed Class Actions”, The Harvard Law School Forum on
Corporate Governance and Financial Regulation, June 25, 2010. http://blogs.law.harvard.edu/
corpgov/2010/06/25/u-s-supreme-court-rejects-foreign-cubed-class-actions/

® Dodd-Frank Act, Pub.L. No. 111-203, 124 Stat. 1376 (2010).

™ 15 U.S. CODE § 78AA (Dodd-Frank Act Section 929P(b)(2) (b) Extraterritorial jurisdiction :

The district courts of the United States and the United States courts of any Territory shall have
jurisdiction of an action or proceeding brought or instituted by the Commission or the United States
alleging a violation of the antifraud provisions of this chapter involving—

(1) conduct within the United States that constitutes significant steps in furtherance of the violation,
even if the securities transaction occurs outside the United States and involves only foreign investors;
or (2) conduct occurring outside the United States that has a foreseeable substantial effect within the
United States.
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F 4 %k : Jennifer Wu, Morrison v. Dodd-Frank: Deciphering the Congressional Rebuttal to
the Supreme Court Ruling, U. of Pennsylvania Journal of Business Law, Vol.14:1,
2011, 317, appendix.

(= ) ParkCentral Global Hub Ltd. v. Porsche Automobile Holdings

4. ParkCentral 78 ™ #% 4218 30 #5 R 4HF A & - izt AL &
TEHBA R T R ks T AERSIHET N
( Securities-based swap agreements) 2 % - igd 2 & > HTE F
AT o R LR Porsche it @ AaREnT a2 > HAWE
B FAREIRE > S P RABATRE A Z 2 R Ak o AR PR AR
Y2 % B oo i Porsche 2 it 2 & AALBE PN 52 0 2 R{ 5%

FOANA PUE 5 2 RIF A T 2 F e (---accessible in the United

"2Jennifer Mitchell Coupland, Bright Idea: A Bright-Line Test for Extraterritoriality in F-Cubed
Securities Fraud Private Causes of Action, 32 Nw. J. Intl L. & Bus. 541 (2011-2012).
http://scholarlycommons.law.northwestern.edu/cgi/viewcontent.cgi?article=1024&context=njilb
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® parkcentral Global Hub. Ltd. v. Porsche Automobile Holdings SE, 763 F.3d 198 (2014).

™ White & Case LLP, ParkCentral v. Porsche: the Second Circuit signals new lines of defense to
extraterritorial securities fraud claims, Aug. 28, 2014. http://wwwlexology.com/library i §¢ p # : 2014
#1279 29p o
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(2) "R+ &

1. #*61% %

PR A A3 2003 & 12 % 17 p A NYSE + 3 (PR E A48 LFG) -

2004 & 3 * 16 p # W EFF F 7391 Milgerg Weiss ¥+ ¢ B 4 & %42
Fmo@d L2004 & 1% 30p ¢ RARERFEFTFE R
P MAEZd AT em 3 54 RARAM2ZEZRY BeF £ 5 03
FaR %gg’ FAEZWERFrRA B EETR . RERA
GOPEEIMABHERAREF 2R 1934 E s 0 AR FY
RAE2 5@l rdpz R4 MAEE874 PF'&#\«‘J%;;
w2 2AJFF o fFE (L) AP WA R R EBHE 652
~AETRMARTE S (2) AU AR BRSSP R R AT HEHA 2T L%
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™ SEC Files Fraud Charges Against China Energy Savings Technology, Inc. and Others; Court Orders
Asset Freeze, DEC 4, 2006. http://www.sec.gov/news/press/2006/2006-200.htm i§ §z p # : 2014 & 10
LI P

8 SEC Complaint: CHINA ENERGY SAVINGS TECHNOLOGY, INC., NEW SOLOMON
CONSULTANTS, CHIU WING CHIU, LAI FUN SIM a/k/a Stella Sim, SUN LI, JUN TANG ZHAO,
2006. http://www.sec.gov/litigation/complaints/2006/comp19933.pdf i fr p #F : 2014 & 10 * 2 p
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8Kara Scannell, China Energy may be template for SEC action, Financial Times, July 4, 2011.
http://www.ft.com/intl/cms/s/0/dc814de8-a65b-11e0-ae9c-00144feabdcO.html#axzz3Ey4vb7tl iFl 5 P
#2014+ 107 2 p
8 SEC v. Jason M. Genet, Civil Action No. 09-CV-4215 (E.D.N.Y.) (Seybert, J), Litigation Release No.
21621 / August 6, 2010. http://www.sec.gov/litigation/litreleases/2010/1r21621.htm i §¢ p #p : 2014 #
107 2p
& Pinker v. Roche Holdings Ltd, Harold Pinker, individually and on behalf of all others similarly
situated v. Roche HoldingsS Ltd., Nos. 00-4318, 01-1562., United States Court of Appeals, Third
Circuit, Argued: Nov.7 2001-May 30, 2002. http://caselaw.findlaw.com/us-3rd-circuit/ 1355653.html
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® Pinker claims, Roche is liable for securities fraud in violation of Section 78] (b), and Rule 10b-5, 17

10(b) of the Securities Exchange Act, 15 U.S.C. § 240.10b-5, promulgated thereunder by the Securities

and Exchange C.F.R. § Commission (SEC).

8Pinker's complaint alleges that at the same time it was engaging in this conspiracy, Roche made

material misrepresentations and misleading statements indicating that the vitamin market was

competitive.” F F 3L o

8 «We therefore conclude that the District Court erred in dismissing Pinker's complaint pursuant to

Rule 12(b) (2) for failing to adequately allege personal jurisdiction.”

8 “In our view, by sponsoring an ADR facility, Roche “purposefully avail[ed] itself of the privilege of

conducting activities” in the American securities market, and thereby established the requisite
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minimum contacts with the United States.”

% The mere fact that its ADRs were not listed on an American stock exchange does not demonstrate
that Roche did not seek to avail itself of the American securities market, for even though Roche ADRs
were not traded on an exchange, the complaint alleges that Roche ADRs were actively traded on the
over-the-counter market and that the average daily trading volume of Roche ADRs was about 25,000.”
8 «Allowing Roche to escape the personal jurisdiction of the federal courts would in essence nullify
the regulatory protection that American investors seek when they purchase ADRs.”

% Non-U.S. Issuers With Company-sponsored ADR Programs Subject to U.S. Jurisdiction,
Memorandum from the Worldwide Securities Practice Group, White & Case LLP, June 14, 2002.
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EFRFZESEEF ERFAL D L@ 2(Common law )£z 2000
£ & gPR7+2 % ¥z (Financial Services and Market Act 2000 > ™ #
FSMA) b’“rﬁ_él PHEE AT O REFTELRLE BRI
i & 2 3 mat (Misrepresentations) £ 74 w2 (Ommissions) 2. & i ;

FSMA % % P 4% i 8 % 3 F % 27 %] (Cause of action ) » & F]ix iw 7
TR A0S 075 IR LT A FRATE > Gt e p et 2

»FSMA % 90 i (22 F 3 A FiE) Rép FHENER g
H 0 PURFT2ZAEELAFTL G ML L (Section
90 does not specify reliance a requirement of reliance ) * -

wRPH ”‘%ﬁﬁﬁ Fz2 dEiE s T HFEY 75 (Market
Abuse )’ *> FSMA % 8 % (PartVII) 72 T3 &% 75 &% (%
118 3 % 131 i ) AP FRBE P 7 T " (7 5302F 2 ik FSMA
% 118 ¥ 22 FSMA 1| (Regulation) 2005 SI 2005/381 z_& > @ 3%

& 5T E s

%Brief of the United Kingdom of Great Britain & Northern Ireland as Amicus Curiae Supporting
Respondents , 2010 WL 723009, at 7-8. https://ccrjustice.org/files/2012.02%20UK%20Govt%20et%
20al%20Amicus%20Brief%20.pdf &% p & : 2014 & 9 * 25 p -

% Section 118 : (1)For the purposes of this Act, market abuse is behaviour (whether by one person
alone or by two or more persons jointly or in concert) which— (a)occurs in relation to— (i)qualifying
investments admitted to trading on a prescribed market, (ii)qualifying investments in respect of which a
request for admission to trading on such a market has been made, or (iii)in the case of subsection (2) or
(3) behaviour, investments which are related investments in relation to such qualifying investments,
and (b)falls within any one or more of the types of behaviour set out in subsections (2) to (8). (2)The
first type of behaviour is where an insider deals, or attempts to deal, in a qualifying investment or
related investment on the basis of inside information relating to the investment in question. (3)The
second is where an insider discloses inside information to another person otherwise than in the proper
course of the exercise of his employment, profession or duties. (4)The third is where the behaviour (not
falling within subsection (2) or (3))— (a)is based on information which is not generally available to
those using the market but which, if available to a regular user of the market, would be, or would be
likely to be, regarded by him as relevant when deciding the terms on which transactions in qualifying
investments should be effected, and (b)is likely to be regarded by a regular user of the market as a
failure on the part of the person concerned to observe the standard of behaviour reasonably expected of
a person in his position in relation to the market. (5)The fourth is where the behaviour consists of
effecting transactions or orders to trade (otherwise than for legitimate reasons and in conformity with
accepted market practices on the relevant market) which— (a)give, or are likely to give, a false or
misleading impression as to the supply of, or demand for, or as to the price of, one or more qualifying
investments, or (b)secure the price of one or more such investments at an abnormal or artificial level.
(6) The fifth is where the behaviour consists of effecting transactions or orders to trade which employ
fictitious devices or any other form of deception or contrivance. (7)The sixth is where the behaviour
consists of the dissemination of information by any means which gives, or is likely to give, a false or
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misleading impression as to a qualifying investment by a person who knew or could reasonably be
expected to have known that the information was false or misleading. (8)The seventh is where the
behaviour (not falling within subsection (5), (6) or (7))— (a)is likely to give a regular user of the
market a false or misleading impression as to the supply of, demand for or price or value of, qualifying
investments, or (b)would be, or would be likely to be, regarded by a regular user of the market as
behaviour that would distort, or would be likely to distort, the market in such an investment, and the
behaviour is likely to be regarded by a regular user of the market as a failure on the part of the person
concerned to observe the standard of behaviour reasonably expected of a person in his position in
relation to the market. (9)Subsections (4) and (8) and the definition of “regular user” in section 130A(3)
cease to have effect on and subsection (1)(b) is then to be read as no longer referring to those
subsections.
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" paul Davies, DAVIES, Review of Issuer Liability, March 2007. http://www.treasurers.org/node
13258 F15E P #p 1 2013 # 3% 6 p -
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% «A civil penalty or civil fine is a financial penalty imposed by a government agency as restitution for
wrongdoing. The wrongdoing is typically defined by a codification of legislation, regulations, and
decrees. The civil fine is not considered to be a criminal punishment, because it is primarily sought in
order to compensate the state for harm done to it, rather than to punish the wrongful conduct. As such,
a civil penalty, in itself, will not carry jail time or other legal penalties. For example, if a person were to
dump toxic waste in a state park, the state would have the same right to seek to recover the cost of
cleaning up the mess as would a private landowner, and to bring the complaint to a court of law, if
necessary”. Ronald B. Standle, Differences between Civil and Criminal Law in the USA,
1998. .http://www.rbs2.com/cc.htm # f p # 2013 # 3 * 10 p -

% Davies Review of Issuer Liability, March 2007, p.p.26-27.
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Directors of Listed Company ) ~fiz7 £ % & | \g PR

%ﬁiﬁiiéiﬁ’i7$@”¥U AT SR R

0 g L g p AR S RET1993 £ 2 F & &% (Criminal

Justice Act 1993 » & £ CJA 1993), ¥ 2 = % A 1% > 252 A ¥ R %
fie & "R MAD:};,??M» '—P\éﬂ’i%a‘%/{ 4 (ID Directive) #r=% >
A& R K 0 EPRRTE2EF E o kg CJAL993 ¥ 57 igR 0 p
WA  HordFs 20 LhprpIn(a.... from a inside source ) z_
L, é_‘,;}élOS:
(1) 27 BEXFFAZ2EFE -~ ZRAARAL
(2) AU R G Bl G2 L a5 ) LE
(3) #F3 J A% &

2 ARG ARSI R B TE ARG

AR E PRHPAFAR YL 9ART > EAFHR 1985 110 5 F 4o
%2 1ssA Handbook (V) 1996-97 » UK76-78.

103 «_an individual must have information ‘as an insider’
(1) .. .a person has information as an insider if and only if
(@) itis, and he knows that it is, inside information, and

(b) he has it, and knows that he has it, from an inside source.
(2) For the purposes of subsection (1), a person has information from an inside source if and only if —
(@) he has it through
(i) being a director, employee or shareholder of an issuer of securities; or
(if) having access to the information by virtue of his employment, office or profession; or
(b) the direct or indirect source of his information is a person within paragraph (a).” Kern Alexander,

ESRC Centre for Business Research, University of Cambridge December 2001, http:/
www.cbr.cam.ac.uk/pdf/WP222.pdf.

, which is defined in section 57 as follows:

97



poard ardd g 2 SRR IR L o R B in % ( Market
Abuse Directive - MAD ) B Tg‘i?i_#” ABEBFAREZPE D UES

N

aR

-

ETIRS

AR F R TS EE A G TR pR AT

G LR R

Ry

104 | 1s o=

& FE RE TR IR A FE A

L 75 AR

”1

2. FARAREIBEEAEGTNC WA F B KR L § T

2 IR

=1
&

T FRGEHN R L2 e 2 T84 (Possess) T B
JE T (use) PA AL RE R TFMBERLE ETT o FiT

AR EREY - BRZAF BHAAREZFF

(=) FSMA 3p B2
FSMA % CJA1993 % 7 (PartV)p 22 5 | 2 A # + >

s KA

R T3 B (75 ) SfEp R RS FE
E SR I “ff FRERR S A F i8R £ F& 7 5 ¥ 12k (Financial Conduct
Authority » FCA) #& 41 x E 4237 (Civil Offence) & FrcfifL 72 &

104 B e RSP AL 2 #pra FHEE PR R EE S RS
¥ $38%% 14 -2009# 37 » F 271-272 -
05 g s:r s F 297 o

98



4 o FCA i FSMA % 402 i@ $p 82 b 2 2 & 12 5
( Prosecute the Criminal Offence ) » %% & j& > B 4 4 g 82 it >
P CIA 1993 e T im e 3 BP0 4 HerR R {5
Ve 48 FCA &t % 119 G520 5 F 4p BRI 57 B

i%;_f’}}- f‘rﬁ'—;F;\Li “%

= HESH

$7 CIA 1993 #T A 2 2 THR 43 H, 2% F 2% » F R

IR
I“IW
m.\_

RAFERRRART TR EL - BEEE2 ;Pagi

CJA 1993 %% ¥ & i%%%&ilim’%MA¥3WW
FCA #4400 317 4 A1 F 3730 0 5 & 28745 2F {
FSMA % 119 ix { i g M > # F Ap M BRI F373 B 7 5

ER R &

A
>
b

KX

i
=
2t

7

(=) RRPIERZ
= FSMA % 118 i5 % (5) R 3> LW B A7 i #7 F ik
fE-PFAIARTRRE SIS FAFET L AT I F AL
2 AE - A S BRT R TR G L
PH FSA “H diAda M LR 0 TN R RS Mt e

AR B 7 510

106 Kern Alexander, ESRC Centre for Business Research, University of Cambridge December 2001,
http:// www.cbr.cam.ac.uk/pdf/WP222.pdf.
197" Kern Alexander, ESRC Centre for Business Research, University of Cambridge December 2001,
http:// www.cbr.cam.ac.uk/pdf/WP222.pdf. #fr p #p : 2013 # 5 31 p -
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“RAEHMFSAc d £ 7 5 A (Financial Conduct Authority » FCA) B~ » f 3} % &
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FoBEEPR ¥ A*“ AR @ sz Rl o d PN 42 &3 % & (Economic Crime
Agency) B F % 5 % - Anew approach to flnanC|aI regulation: building a stronger system, HM
Treasury, February 2011 http://www.hm-treasury.gov.uk/d/consult_newfinancial_regulation
170211.pdf igl5e p #» : 2013 # 5% 31 p -

115 «Chinese wall is an information barrier implemented within a firm organization to prevent
exchanges of information that could cause conflicts of interest. For example, a Chinese wall may be
erected to separate and isolate persons who make investment decisions from persons who are privy to
undisclosed material information which may influence those decisions. In general, all firms are
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2P| Arii28 P &2 & g RARE S 3% = (Financial Service and
Market Tribunal ) % &3 8 &7 £ 32 > fat v | (Frc iR A & T oc B2
%‘1;;118°’?F§‘A* R ETFE OV EIRIFI AR R FER

( Court of Appeal )

required to develop, implement, and enforce reasonable policies and procedures to safeguard insider
information and to ensure that no improper trading occurs. Although specific procedures are not
mandated, adopted practices must be formalized in writing and be appropriate and sufficient.
Procedures should address the following areas: education of employees, containment of inside
information, restriction of transactions, and trading surveillance.” English Encyclopedia,
http://www.encyclo.co.uk/define/chinese%20wall /& 5 p # @ 2014 & 12 7 11 p -
%Section 168 of FSMA, http://www.legislation.gov.uk/ukpga/2000/8/section/168 i § p ## : 2013 &
5731p -
1174%@;;5@# i;,%;; (FSMA) %123 iR % > A g#Mias 34 (MTHFLZ4) (1)1
ERFELPHET2LFE A () NFALREFFL BRARRBALFL > AEFLFE R
dOF B AL o A B o A FRMEES S A BRI AL T
18 Section 127 of FSMA Decision notices and right to refer to Tribunal. (1)If the Authority decides to
take action against a person under section 123, it must give him a decision notice. (2)A decision notice
about the imposition of a penalty must state the amount of the penalty. .(3)A decision notice about the
publication of a statement must set out the terms of the statement. .(4)If the Authority decides to take
action against a person under section 123, that person may refer the matter to the Tribunal.

104



FCAFE T3 e 43 H 8 2 > VHR T L 40T

R EEE o
2. Bp
LR SN LR E Y
(1) F3 A% PFEA@LFEL > B bl 255
(2) 7 548 E » X0 0 bl 25 5
(3) REFCAR A A p RGBT A ¥ PHEE T P 2>

(-
—H
I

=

AN
]
ol
=

FATN
(4) B2 231 fmEeegsl;

(5) 74 A 2.5 % bk
(6) 3 1%@%1\"%?‘? 2 K

3. Bup# A #H4

"

(1) F4bd2Es 4% T AHERS F 21 i F o
ée%éﬁ@ﬁ%réﬂ’ VR L F LB A o

(2) F4HEPRHEE FLARIRIS FEL  FHEER
RATEH A B A 2T R (¢ HEREdRE ) PR FCAR
AR E AL B RE S AP T

(3) VAL FTASKL s HI LR AL FANREEE

&4

£ GFCAY 3 iR F ’mﬁuﬁﬁ«“iqﬁﬁj

% Section 124 of FSMA, http://www.legislation.gov.uk/ukpga/2000/8/section/124 i p #F : 2013 &
5% 31p -

105



Brenii A RS AT R -

4 TR ARFRFIBRAS S 21 HFHR GG e g XAy
TORRTRREAFLL G I RRRE L
PR ERMRAL LERL W R S GFCARF AT A A 2
Authorized Person » FCA2 EZ 2T e B F L &4 o FF & 4o

(1) FRARITLEHGIFEL A FLAZEFLINTFLR
REAGIF B A B ERD BT 5 o
(2) 225 AFPERSE B AMFERET o
ERIETAE R TR G2 gy 5 1995 & N F F 02 & 1999
EANEFRRD O FLG FREFFEFEMGLEP TG P F2
o FIRFEP R (Standard of proof) 4 5 2 F {2t E X 28 f& ¢
|EExiEEM "% & iR st 3% 3 (Proof beyond reasonable doubt) -
A%
probabilities ) « 2] % 4 I p 1t o & R T fren® g e
IR E N o F A = 0 IR wheygme | o
B UARFTHARRE k5 R A RDTFTRRT KRG T

ﬁ’ﬁﬂf’&#ﬁﬁﬂi—iﬁﬁ?%ﬁﬁzm¢ﬁ¢Em%ujémﬁﬁﬁﬁi

I

B

2 &7 Tk T s £ (Proof on the balance of

#FLFWIRA &L 4 A BR (Convincing) o gt ¢h o ik T HiF
% %@, (Codeof Conduct) 2R z_» ZHP He4d H(7 5 38,2 %d FCA

KEFP F = (Burden of proof) » p = & FSMA 2 t£2i% <% & FCA 4p
Mg sl &P P > ﬂg‘&ﬁ T3 % SRR T F] FSMA A7
FOE 0 R AFERTZBRYF E B AE S (Civil Penalty ) » 423 4

PRBEPFEALE L] AL EL O FET IR EEFHGEL S



EoVERTRFAFCIREATRESFIZFRTETIRF LK
120, e BB R T kil SRR REGER
=~k

(- ) Swift Trade %
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LR F AR R A PRE 2L fH @R
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AT L L E > Swift P 2 BE ez #4545 ¥ a3k FSA $iz o P
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(Court of Appeal ) 325

1 Swift 2752 £ r B2 b Beadnd > {17 2nk 4

120 «A civil penalty or civil fine is a financial penalty imposed by a government agency as restitution
for wrongdoing. The wrongdoing is typically defined by a codification of legislation, regulations, and
decrees. The civil fine is not considered to be a criminal punishment, because it is primarily sought in
order to compensate the state for harm done to it, rather than to punish the wrongful conduct. As such,
a civil penalty, in itself, will not carry jail time or other legal penalties. For example, if a person were to
dump toxic waste in a state park, the state would have the same right to seek to recover the cost of
cleaning up the mess as would a private land owner, and to bring the complaint to a court of law, if
necessary”. Ronald B. Standle, Differences between Civil and Criminal Law in the USA,
1998. .http://www.rbs2.com/cc.htm i f p # : 2013 # 5 % 31 p -

121 FCA, Statement regarding Swift Trade Court of Appeal Judgment, Jan.27, 2013. http://www.fca.
org.uk/news/statement-regarding-swift-trade-court-of-appeal-judgment il ¢ p # : 2014 & 10 * 2 p
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122 [2013] EWCA Civ 1662. http://www.bailii.org/ew/casess EWCA/Civ/2013/1662.html i 5 p #
2014 # 10" 2 p

123 «Tracey McDermott, FSA enforcement director, called the Swift Trade case “a particularly cynical
case where a business model was based on market abuse . . . layering is abusive. We expect brokers and
[direct market access providers] . .. to monitor their clients’ trading activity closely,” Brooke Masters,
Swift Trade fined £8m for market abuse, Financial Times, January 28, 2013. http://www.ft.com/cms
/s/0/572e9344-693c-11e2-b254-00144feab49a. html#axzz3EwWVL1IDQR iF 5 p #F : 2014 # 10 » 2 p
124 Will Dawkins, Jorge M. Gouveia de Oliveira, Simon Russell - Foreign Listings in London, A World
of Insight, April 2012. https://www.spencerstuart.com/research-and-insight/foreign-listings-in-london
HTp e 2014£970 100p
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%5 Investor group slams Bumi and ENRC, April 26, 2013. http://www.proactiveinvestors.co.uk
/companies/news/56255/investor-group-slams-bumi-and-enrc-56255.html
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129 2014 New Listing Guidebook for Foreign Companies, Tokyo Stock Exchange » F 114-115 -

30 [Rule 407, Paragraph 1, item 1 of the Regulations]

In the event of any change in laws and regulations, etc. of the home country concerning the company
system which have a material impact on the shareholders (including holders of a listed foreign stock
depositary receipt, etc.) or the company’s business performance, the listed foreign company shall
disclose its details immediately.

31 [Rule 407, Paragraph 1, item 2 of the Regulations]

In cases of any fact which occurs in a foreign country that has a material impact on the

circulation of a listed foreign stock certificates, etc. or a foreign stock depositary receipt, etc. which
represents a right pertaining to a listed foreign stock certificates, etc., the listed foreign company shall
disclose its details immediately.

132 [Rule 407, Paragraph 2 of the Regulations]

In cases where an issuer of a listed foreign stock depositary receipt, etc. has made a decisionon change
in or termination of a deposit agreement, etc. or other matters which have a materialimpact on rights,
etc. related to the listed foreign stock depositary receipt, etc., or where a factwhich has a material
impact on such rights, etc. has emerged, the issuer shall disclose details immediately.

133 2014 New Listing Guidebook for Foreign Companies, Tokyo Stock Exchange » F 116-118 -
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157 198 i (Securities market manipulation)

(1) No person shall effect, take part in, be concerned in or carry out, directly or indirectly, 2 or more
transactions in securities of a corporation, being transactions that have, or are likely to have, the
effect of raising, lowering, maintaining or stabilising the price of securities of the corporation on a
securities market, with intent to induce other persons to subscribe for, purchase or sell securities
of the corporation or of a related corporation.

(1A) No person shall effect, take part in, be concerned in or carry out, directly or indirectly, 2 or more
transactions in securities of a business trust, being transactions that have, or are likely to have, the
effect of raising, lowering, maintaining or stabilising the price of securities of the business trust on
a securities market, with intent to induce other persons to subscribe for, purchase or sell securities
of the business trust.

(2) A reference in subsection (1) or (1A) to transactions in securities of a corporation or securities of a
business trust, as the case may be, includes —

(@) a reference to the making of an offer to purchase or sell such securities of the corporation or
such securities of the business trust, as the case may be; and

(b) a reference to the making of an invitation, however expressed, that directly or indirectly invites
a person to offer to purchase or sell such securities of the corporation or such securities of the
business trust, as the case may be.
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159 199 % ( False or misleading statements, etc.)

No person shall make a statement, or disseminate information, that is false or misleading in a
material particular and is likely —
(a) to induce other persons to subscribe for securities;
(b) to induce the sale or purchase of securities by other persons; or
(c) to have the effect of raising, lowering, maintaining or stabilising the market price of securities, if,
when he makes the statement or disseminates the information —
(i) he does not care whether the statement or information is true or false; or
(if) he knows or ought reasonably to have known that the statement or information is false or
misleading in a material particular.
1604: 200 7 ( Fraudulently inducing persons to deal in securities )
(1) No person shall —

(a)by making or publishing any statement, promise or forecast that he knows or ought reasonably
to have known to be misleading, false or deceptive;

(b)by any dishonest concealment of material facts;

(c)by the reckless making or publishing of any statement, promise or forecast that is misleading,
false or deceptive; or

(d)by recording or storing in, or by means of, any mechanical, electronic or other device
information that he knows to be false or misleading in a material particular, induce or attempt to
induce another person to deal in securities.

(2) In any proceedings against a person for a contravention of subsection (1) constituted by recording
or storing information as mentioned in subsection (1)(d), it is a defence if it is established that, at
the time when the defendant so recorded or stored the information, he had no reasonable grounds
for expecting that the information would be available to any other person.

(3) In any proceedings against a person for a contravention of subsection (1), the opinion of any

registered or public accountant as to the financial position of any company at any time or during

any period in respect of which he has made an audit or examination of the affairs of the company
according to recognised audit practice shall be admissible, for any party to the proceedings, as
evidence of the financial position of the company at that time or during that period,
notwithstanding that the opinion is based in whole or in part on book-entries, documents or
vouchers or on written or verbal statements by other persons.

202 % ( Dissemination of information about illegal transactions )

No person shall circulate or disseminate, or authorise or be concerned in the circulation or

dissemination of, any statement or information to the effect that the price of any securities of a

corporation or any securities of a business trust will, or is likely, to rise or fall or be maintained by
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reason of any transaction entered into or to be entered into or other act or thing done or to be done in
relation to securities of that corporation, or of a corporation that is related to that corporation, or
securities of that business trust, as the case may be, which to his knowledge, was entered into or done
in contravention of section 197, 198, 199, 200 or 201 or if entered into or done would be in
contravention of section 197, 198, 199, 200 or 201 if —
(a) the person, or a person associated with the person, has entered into or purports to enter into any
such transaction or has done or purports to do any such act or thing; or
(b) the person, or a person associated with the person, has received, or expects to receive, directly or
indirectly, any consideration or benefit for circulating or disseminating, or authorising or being
concerned in the circulation or dissemination, the statement or information.
1625 201 75 ( Employment of manipulative and deceptive devices )
No person shall, directly or indirectly, in connection with the subscription, purchase or sale of any
securities —
(a) employ any device, scheme or artifice to defraud,;
(b) engage in any act, practice or course of business which operates as a fraud or deception, or is
likely to operate as a fraud or deception, upon any person;
(c) make any statement he knows to be false in a material particular; or
(d) omit to state a material fact necessary in order to make the statements made, in the light of the
circumstances under which they were made, not misleading.
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