R E kA 685 175, 89-132p (2023.6) i

TIHIALR—=FT77 /T 754 EAMEE

O & BT

1 ILoic
2 TIANR=|F T 7 NOHEM
3 AvY-T7rYRICLBT T4 PR MR
4 FHEY

1 EC&IC

TIGA4R—=k - 77 F (private fund (FAEE7 7 >~ F)) & w9 HEEIL.

140 FERRTEDOF LI BV TERINL DO TH b, HERME2025%
(@) B (20 VIZXE, TIAN=b - 77 2 Fid, I0FEHE RIS
4 (a) HPIzE#RSN TV aEESH (investment company) & 7¢ 5 54T
BHTIEHHH, FERHIZL ) ERSNBIESLE LT, ERIGIRER
(Securities and Exchange Commission) (BLF [SEC] &W&d) 1254
52 ERERINEWY F/o0 193B3FEIEHREICB VT, BITEIEZOFS
FEATHIIC SEC 1Bk E 11 #E (registration statement) % 32T 2 = & H3EL
KEND | ZOBERILEINN EBET 2 F T MBSERE B X OB
BT BB 0510 S ha 2 Lich b LA L, 2059 BREFOELHIZO
WTOZEMIL, [FATEIC L A% (public offering) & F ZRWHHI] O

R AR AR

(1)



Fl2id, %E 7 7 2 K (investment fund) " 123513 5455 (interests) D3
% (offering) 122V TIE, FEHFEIC L B EEDI BB ENLY, 754 -
k77 Y FOBEIZOWTIE, AN 1 2280,

TIANR=1 - T 7 FiE, FREO L) ITHEESHOERE L 020
AEHDOBEFHSRREND, S L, HESHEO T coBagig st
ToHrt—7r 2 FRIKHE, @F [32—F27 V- 77 F
(mutual funds) | &MEENTEY ., A%7 7~ F (public fund) TH5S, 7
FAN=LF - 77 Y PANOBBHRIERIE, MBI 7T > B L OREEE
HED L) % ANB LOROES, a4, BE. RS, FHEEOHE
fk (sovereign entities). BLUEHRETH S,

(1) 15 USCA. § 80b-2(a)29)(West 2010) (5€5%) . 2B, AREKRTEIHAT L7 A1) 71 OF
B - HIEFEZ L, F L LT, Thomson Reuters Westlaw Classic (https://1l.next.westlaw.
com) (ZAKHLL TV %, BIHEF O [West] 1 Westlaw 12 &% Z &, [2010] (FH Pe4f,
HlsEEORE - CEFAEEZR L Tnb,

(2) 15 USC.A. § 80a-3 (a)(West 2018) (FXEStTDER) .

(3) 15 USC.A. § 80a-8(West 1970) (F&EELDEEE) .

(4)  BATAORETT ZHIMEFDT0AL T OB & ) FEEE (beneficially) (2T SN TZ
DFEHFPBRZE SN2 WEE (156 USCA. § 80a3 (o)1) B L. ZFOiEHA Mg AZ
(qualified purchasers) IZ& > THELFTA SN TAE SN WS (156 USCA. § 80a-3 (o)
MA)) 121, BEBH OB E %2,

(5) FEFHFE 64 (15 USCA. § T7f(West 2015) (GEFHFDEF) .

(6) FE#HP54 (15 USCA. § 77e(West 2012) (JHBS#ERG B L OB IZEE 3 5 551F) |

(7) BBE77 2Pk BET7 v FELEAET 7 2 FEMDT, iEH. T OMOERTE .
FREARFENOTEEIT) H T, EMEHEER»SOEE% 7 — ) (pool (FE[FHE))
3 %A (entity) T 5, Leor Landa, Gregory S. Rowland and Michael S. Hong,
Advising Private Funds: A Comprehensive Guide to Representing Hedge Funds, Private
Equity Funds and their Advisers 2022-2023 Edition § 1:1(Thomson Reuters 2022).

(8) FE#i%15 USC.A. § 77d(West 2015) GEH BRIMII)

9) BFEESI, FAmESAH (face-amount certificate company). L= M%&EIES
(unit investment trust). ZHAIS4E (management company) (25 3HE 5, 15 USCA.
§ 80a-4(West 1940).

(10) LandaRowland and Hongsupra note 7,§ 1:1.

(2)



TIGANR—} - T7 U FET T4 EXMEE (BH) —9] —

®1:TIAN=h - T72 ROEE
(VXFYy R - N=bF=2v7 (LP) FZIB3BEREESH (LLCI)

& M WS

FESF DM E EDHLT |
TSAR—k-T7UR >
( LPE/-I3ILLC ) <

& M S

77 Y FOREOEH - @E

8 m s

LLCTIZZ 8
M OFER 7 &

[ LPTIEY = A7) - /8= F— ]

TIAN= - TV FOREL LT, T7IA4X—b - 27474 K&
(private equity investment) (N> F ¥ — - ¥ ¥ ¥ ¥ )L (venture capital)
PEL) IowTld, Yary- ET7RY M E—H > (John Pierpont
Morgan) %5, #kO&%% JPENMT Y - 7~ F - F»8=— (JP. Morgan
& Co.) MK L T, 18984EIZ7 =7 F )V - AF — )b (Federal Steel) O
BRVICRE L. FO3FEHT VK 2— - I —+F— (Andrew Carnegie)
DFMSALEEA L, 512, 19014, E—H B/ —F ¥ - kxa)
7 A4 — X+ 1 »s¥=— (Northern Securities Company) % &L T, / —
Pk Fa)F A= AN = -8 7 14 v 2 (Northern Pacific) %
EOREGHOMKERET LT L1241, E—F Y ICEHOFHEOK 3570 1
DEMMER G272 EETHLILHTEL Y,

Fo, ANy Y- 77 Y FEE (hedge fund investment) 122w Tid,

(3)



19494, 7V 7L v K- w4 v 20— Y 3—r R (Alfred Winslow
Jones) (&, EHWMIZHB VT, KHOKKTHOBH X ITFT2HK— 7+
U F oI e (exposure (7 AR—TY v —])) Z~Av Y (hedge) T
572012, LS v Y (leverage) 780K T a3~ (short selling) DT
TEHFHALT liEAPTELZERNICBNTE Y 7 KT Y 3~ (long
positions (HWiH)) % &0, [MiEA LA L kicBwTya—bRY
a3 ~ (short positions (FEN L)) & BT L LNV VAT EZEZLIIET
Ik oT MSARREB TV L SICHRT S 19664E12 7 + —
F 2 v OEEE (Fortune nagazine) ##OF v oL - J- b— I A (Carol J.
Loomis) [ ¥ a— ¥ X2 B2 1F 2\ (The Jones Nobody Keeps Up
With) | OFRFP 2BV T, Ya—r X0Ay Y - 77 v FOBMAEREHH
RAENTF, ~Nv Y- 77 Y FONGHIEALZY 4HOEL DT T4
N= BT 77 Pl pRYVOEOLNL Yy VT Y=V RIRTHI L

(11) Biography.com,].P.Morgan-Life Family & Philanthropy, https://www.biography.com/
business-leaders/jp-morgan ; Landa,Rowland and Hong,supra note 7,§ 2:1 (/71— F— Dk
WO ERE, LI LIERWOEEZEAMEREZEZ SN TND) .

(12) See.e.g.Jess.Lederman and Robert A. Klein Editors,Hedge Funds:Investment and
Portfolio Strategies for the Institutional Investor,6-9(New York: Irwin Professional
Publishing,1995) (FMHEOFRE LT, J. L ¥ =~ + RA. 754 Vi HREFLHEITH IV
§FT4 7Ty MIESR [Ny P77 v FOWR] CREREFH#IL. 1999) »#d5.) ;
Landa,Rowland and Hongsupra note 7,§ 2:1. iifa [~v ¥ - 77 ¥ FIZBIF HHERE
DIEFMBIR & L CTOBS - el B — RERESREE 2 O & LT — | BRRAET w674
1558598 (2022) %M,

(13) Carol J.Loomis, The Jones Nobody Keeps Up With,Fortune,Apr.1966 at 237, https://
fotst.org/wp-content/uploads/2015/01/Fortune-Magazine-Alfred-Winslow-Jones.pdf (last
visited Feb.13,2023).

(14) Lederman and Kleinsupra note 12,at 9-10; Landa,Rowland and Hong,supra note 7,§ 2:1
(74 —F 2 OMEEDOTHD, Va—r AL AT 7 ¥ NOFEERIEZE HITS 5720
ANy P77 R EWIHBEEYVI LA LB SN TN 5) | fiifi - AiigiE
(12) 59H -60H =M,

(4)
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EROLDBL, RICBwW Oy /R varkia - R varktsb
L)V a— Y ADEHN L HERKKRE L THWTBY, E5123Ro
[Ny P77 F] LIFENTVREELLDTTANR=F - T7 2 Fid, Y4
MOLDEN LE DI RL 2HEEEE I T0D L V) ZeATEL Y,
Afgid, 9. 794 XR=bF - 77 FOFEM (KEK2%258) & LT,
TIANR=b I AT 477 (private equity fund). NV - 77
> F (hedge fund), X Fv— - Fx ¥ )L 77 F (venture capital
fund) 7= EDOFEHR EIZOWTHE 5, €L T, Ay Y - 77 Y FIZBT
BTIVTAEAN - 77 FOHWMEEM, 7774 AL - ANv T 77
FOH DIV 7 - 2%y 7 g & 22ROV TRETT 50
K2 :7S5A4X=h - T7> ROER

— 7IAN—}F-TI454 77> F (private equity fund) |

_| N (hedge fund) ‘

—I RyFr— - -FYEIL-T7 R (venture capital fund) ‘

 zomo7 7o F |
— LXLY YR -4 77k 77 F (leveraged buy-out fund)
AHY=> - 757 F (mezzanine fund)
TA4ARMLVAL - 77 Y F (distressd fund)
A7 7~ K (real estate fund)
77 Y K47 77X (fund of funds)
v s &1 — 77K (secondary fund)
— F73a7 - 77 (offshore fund)

(15) Landa,Rowland and Hong,supra note 7,§ 2:1.

(5)



2 TIAN—=h--T7VROFE
(1) 75ANR—=b - ITI9A4T7«4 - T7UR

(7) 7I9A4R=} 20474 - 77 FOEH#E TIAX—}- T
IATA T 7Y I RIS, R ZRERE & b o 72 HRE G I L
72h3o T B GEARIKA) MO EEICKET S 7 7
YFEERT Do IRFDTITANR= - I AT 4 - 77 ¥ FITIE, NV
F v — -+ ¥ ¥ €% ) (venture capita). L' 2NL v I F- N4 77 &k
(leveraged buy-out (LBO)), A= + 77 » F (mezzanine fund). 7 1 A
LA R - 772 F (distressed funds (REEHET 7 > F)) . ABEZ Ol
DEHEHRE T 7~ F (assetbacked fund) 7% ED L) Bffcx D7 7 2 F3E
FNHY, ST TIANSD - ZIAT A T 7 Y ORI
BEMMSL, ZOBRTLERONYF ¥ — - FrEF LR EIZONT, BT
5o

(1) =ik ZmE TIAXR=F - Z7 (474 - 77 FOME,
—fEi2) 35 v K- 28— b+ —3 v 7 (limited partnership (HBRAA))
PO IR TV Y, BERIE, TSP F—Y v TDYIT Y-
s¥— T+ +— (limited partner (HARETMAER])) OF4 (interests) %7l

T, FOFEFIZOWTERII v M A Y+ (capital commitments)

(16) Thomas P.Lemke,Gerald T.Lins,Kahtryn L.Hoenigand Patricia S.Rube,Hedge Fund and
Other Private Funds:Regulation and Compliance 2022-2023 Edition § 13:1(Thomson
Reuters 2022).Landa,Rowland and Hong,supra note 7,§ § 16:3,16.4.

(17)  See.e.g.Cal.Corp.Code § § 15901.02,15903.03,15904.04(West 2008,2023) ;6 Del.C.§ § 17-
101,17-303,17-403(West 2017 2021,2022);N.Y. Partnership Law § §90,96,98(West 1922);
National Conference of Commissioners on Uniform State Laws, Uniform Limited
Partnership Act (2001)(Last Amended 2013) § § 102(7)(11)(12)(13),303,404 https://www.
uniformlaws.org/HigherLogic/System/DownloadDocumentFile.
ashx?DocumentFileKey=97a8ae95-627¢-8d7h-555f-fac280ec75a2&forceDialog=0.

(18) Landa,Rowland and Hongsupra note 7,§ 272 (F5 7 =7 MDD 35 v F - /83— |
F=Y v T THLIENLNET D) .

(6)



TIALN—=} - TF U RET T4 EAMEE (BH) — 95—

Rv

T90 FON—=F F =29 7DY 24T )V - 78— kF— (general partner
WEMER (EREAHER))) E HESZIELTOS— =2 T
DERELIH 72D, VITy K- X—=FF—DFEKRKITI Y b XY MK
SEMHTHLEERT LY AR, TIAN—F T T 1
77 Y FOBROKBGZRELTWBIZE22boT, 2077 FOF
HICBMET, ZoRbYIC, 77V FOTV AT - 28— F—F /20
77 K- <4—Y%— (fund manager) DB REZITV, HED 7 7
YROWEEEZTLIEIKEL TR, 77y K- RA—=Vr—ik, 77
YRPR= b F =Ty TORE, VAT 8= b= (HhHvIET TV
FPLLC KADOHEIIIZOMRE) B A —T vy — LB Db I NS
W, VRTINS —= b F == =Ty T FE T LLC K08 A
X, ¥ERM (investment adviser) R EV 77V F - A=V v —¢t % b
ZENHDL (KFEE1 ZSH).

TIANR=b T4 T4 - T 7Y Fid, — &S, 207 7 Y PO
BRI L THERICE o TIRRIROBINER 2 ERT 5720 H N D 2
ENZ B, B ERWLIEEET, /N—= M F =Ty TPEREEBFTEBLO
HiD 72012710 — - 2V —##k4E (flow-through entity) ®Té % = L
e LT, SRR EEY — 2 )V (investment vehicle) & L T/¥%— kJ—
Yy THERREN TP, Lzdis T, ARENO#EHESHEME (business

—/

(19) Td (Y=t I 8= hF—ix, LIELIE, VIFy F-N=bF=2 v 7 F2id,
EREHETFEROBIT/HN— FF— v 7 LTHbN S LLC &4 (Limited Liability
Company (HIREESAL)) oanrd ), T2, Yo 42F)V - N— b F—0O—8F /2134
WHAEREDBATHLZE L VEVbRD) |

(20) Id (TNSOHIBRIE, —HWIHRERETELHORET 20705 2) .

(21) 26 USCA. § 701, LIRC. §701(West 1954) (#S— kF—3 v FTHKIZ, HEIFTEBLOR
BOMGRIIE AR ST, 8= M F— & LTHEZE/T 513, ZOFOREOEH F 721348
NDEHIZ BT ORFEBROLIFEG S 5 L HETSH) 26 USCA. § 761, IRC. §761
(West 2015) (/¥— b= v TOEFR) .

(7)



entity) THA/3— b F—3 v Fid, EREEFFFTAHBORB O RIZIT %

53, = rF =T v TOIAN, B LOHEEL Eid/85— M F—~jih
(flow through). 73— b+ =2 EROMBER 2B 21226, £72.
77 v Nk LTLLC &% (Limited Liability Company) »FIH &5

WE L. A (corporatin) 23/8— b — v T0EIRD 720 WERE AT

(IRS) )T #i 5 Form 8832 O UEFTOR Y 7 AlZF 2 v /v =2 %

AMNBE, WbhbWwbF vy - KRy AHH] (check-the-box regulations)

WZED, LLCE&#Eb 78— =2y TE LT Y HFbh, 70— - 2V —

WBEZTH LN TELP,

() B TIANR—=F T AF4 - 77y Nk, #@BE. F0T7
Y FOARYH— (sponsor (FEHAN)) VEARDD LHERNHLELET S
KIEDEART I v b A2 PEBTHZKERE 7 7~ FIZRIT AR L &1,
ML EIND, TIANR—b - ZT 474 - T7 2 FNid, BN DL LT,
RD LD MDD TIAR= - 77 FTHDHY,

DT IANR=h - TU 454 - 77 ¥ Nid, B ZREEHHToORGER
IS L72A5o T RICHEIMEOR VGRS F 7213 2 DO B HEICIZRET %o

QT IFIANR=} - 27474 - 77 FiE, BRI Iy AV PORFID
ra—Y 7 (closing (Rt 0 ) P hotgE szl Gag, 127 A»

(22) LandaRowland and Hongsupra note 7,§ § 16:526:1,27:1.

(23) 1Id. 26:1.

(24) Form 8832 (Rev. December 2013)https://www.irs.gov/pub/irs-pdf/{8832.pdf.

(25) 26 C.FR.§ §301.7701-2,301.7701-3,7701-5,Treas.Reg. § § 301.7702-2,301.7701-3,7701-
5(West 2006,2019).

(26) LandaRowland and Hongsupra note 7, § 16:3;Lemke Lins,Hoenig,and Rube,supra note
16,§ 131,

@27) FTIANR= -T2 A4TF4 - T 7 Fid, — W TR=F7 ) F48%] (portfolio
companies (FXERRMEHE)) &L L THONLBITELOF T, MESNTZBEOR— 7 *
VAR L, W, JEREIEORE (privately placed) DFEFORE LT L o7
HiE 2 54 5, Lemke Lins Hoenigand Rube supra note 16, § 13:1.

(8)
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5187 H D) DM OAFKEROFE % 2T AiLb .

@Y7 7 v FOHEZRXE, 2077 ¥ FIZERIT I v b A Y FEITV,
FNUHES T, 77 Y FOARYF—IZLoTHERSINL L EIZ, 20T 7
Y FICHFEARMB 2ITH Z LICHAET %,

@LFE T 7 v FORERE, 2077 v FOMMb, FEE(L (locked in)
SN, L7722 T 207 7 ¥ FHhORURT 2R, 721320 T
77 Y FICEEROFRGOEEREL T MR, 720 2077 2 O]
B 1042 513 TH 5,

GNFE 77 v FOWEFRIZ, TD7 7 ¥ FORZORERTHT 2132 Db
DOFETIWGTH L&, 77 v FRSBEDHIEZTIND A T 721,
AEBDPEBIEETEL LI b L 5, SEHFOTMIZ L 252 2 TS
ZENTED,

®OYFT 7Y FOARY =k, ZOHF—ECRICHL T, kD (a) (b)
WZOWTZIFMD. (a) 77 ¥ FPKEEITo TR L2RAOHIHOM, &EA

(28) TI9A4XR=b- 274574 T 7 F ik, 7a0—=XF- v FiEfk (closedend
vehicle) TH Y., 70—V Y 7 RIEBFLVEEREZ T ANLZ VY, 77 ¥ FOHIZIE,
BRIO7 0= Y F bR, 77 v FABINNE 70— 0 7 %247 ) M HE ST
W% Z &b dHb, LandaRowland and Hongsupra note 7,816:16 (79 4 X—F - =27 A
T4 77 FO [a3y by MM & #@8F. 77 FOoRMOs7u—T v 7 HICH
BLTH5EDNS 64EDOR TH %) LemkeLins Hoenigand Rube,supra note 16,§13:1 (1
RE PO/ Q=T Y Tho 2ERD LI, WE, 77 FBIMN R -V 7%
BTHIENTELHEBRDENTNE) .

(29) TIAR=P - ZoAT4 - Ty Y FORE, WE, KEEGRERIERTI v b A
U RNEAATW, FORBEERDOFEIIS0H RV EZEwbi b (LemkeLins,Hoenigand
Rube;supra note 16,813:1)s 72, 794 X—=F - T2 4541 - 77 ¥ FICEBWLEER
OFEFIIE, (1) K. BENESE - WH, 20WEET 7 . #1277 ¥, ERISA (L3R
BIFTRREEDE) 77 0 &) nAEREOIEFBOBER. () 47, RSt Stto &
I HAEREORBEME, (i) AREBLOFEGREOEHE (high net worth) OEAB X
D773 = 4744, (v) FEREOFET T . v) FEREOBUFMAMMAE, B &
» (vi) EEREOSHNEEN S, LandaRowland and Hongsupra note 7, § 16:6,n.1.

(9)



IIv M AV MOEELE LT, @, FHREINZEHEFEE. BLIU, 20
oy 77 ¥ FEBERORBEOFEEARDE G L L TRHE SN2 EHT-HH
BL (b) 77 FEEDORHZDOMOMGFIZESNT, £/21d, 77~

NERANDIFHOBIIN L B HEICHEINT, 77 ¥ FERERICE ) EH
SNTHMFRDOE L TE, TS,

BB, TIANR=F - ZIAT4 - T 7y N, BE. TOEELTWD
H— 1+ 7+ 1) 4% (portfolio company (& HMAFE]) I2BWT, 2k
DRELHEABIV (F7213) BEORT a2 b0T, K—1F7%
FREORENIB TR 2 &E 2 R-T O8I TH Y, Bl 212,
77 YR XA = Vv - ORFEEPIREZRLHATRERNOSIN, HMA
WO, FHEA, BWROEHEIEL, K= 7+ ) A EEOBEN %
WAEZIET D EHTbh s,

(2) Ny -T7UR

(7) ~v T - T7ryFOEHR v 777 Fid BILEOWE I
DRPO—DOL LD E L 5 TWBEI RS, TOMEEEMIZERT S
ZERETERVIINREDL ., RONTHOMR - BBROH 2 IERLHEEKE
RO DOERZ T —)V (pool (FFHE]) L. fEHFF 232 OMOREmIZ
YRT HREBEOTLEC -2 VEERT LY, B, Ay V- T7 VD
[~y D] id, B T34 (hedge one's bets) &) SHEICHET 5
ZET, RTINS A 2 L1l ko T, HETOEIOTREELYRET S Z
LEREWRT LY, BETIE, ISR SN EREFEDDLDTIRA L,
ANy YT 7 Y FICHET 2 B EIC Lo TSRS 2 S0,

(30) Lemke,Lins,Hoenig,and Rube,supra note 16, § 13:17.
(31) Landa,Rowland and Hong,supra note 7, § 20:1;Lemke,Lins,Hoenig,and Rube,supra
notel6, § 1:1. #lifi - i8I (1261 HS M,

(10)
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SRR EIEEZ R T ANy Y - 77 P, BICEBEER L EI2X-
T ANV Y - T7 Y RPN Y= ORI, TDEHIZTHI LT,
HER— 7+ )4 - ) A7 BEEBRS D OIELD, B4 VY S
7 4 7 (alternative (ftF)) EEHLE b L) BHFEE > 72720,
19804 LUK, RIEIZE LT3 ™,

(1) — e ziEE TV ILy R oA A= - Va— v AR
LicAy Y - 77 Fid, BisBL7z& 912, P24 F0 - X=bF =T v
THolze TOH. VIT Y F - X= =2y FIEEIN, FFEDT
AV HERNDONY Y - 77 FiE, TIAXR=F - ZIA474 - T7 &
R, VI Ty K= F =2y THRE0H, LLC &b HmL T
BEVWHLNRTVET, Av Y- 77 FOYA—V v —B LA DFE—
FT7x0)F %A=V r =, FLALDEE. 77 Y FICHGOREIZX

(32) Roger Lowenstein, When Genius Failed: Thee Rise and Fall of Long-Term Capital
Management 25 (Randam House Trade Paperbacks2000);Lemke,Lins,Hoenig,and
Rubesupra note 16,§ 1:1 (4 H TR LML~V Y - 77 ¥ FOHFEEL. TDE I3EE
EAyVLEIELRWEEL DY D L) A - BIIEIE (12) 61H - 62H M,

(33) 7B, LB (investment advisor) (ZA% ¥ 2—) D (Schedule D) ®»—#k& LT
77 Y NICHT A EDERERT A L2 ERT 27+ — L ADV/S—h 1, 754
N—b - T7 Y FREONEICBVTE 22 a Y7B (D) IK&HEEND [Ny Y- 77V F]
Lz, 7I9AR=F - T7 8 GEMLEEY 7~ FUSOLO) 2FIKL. (@) 1 ADL
OFEER (L7233 EHM OBRE) 7, KRERAFEEE L GRS 7+ —<
A E 723G 2 L bND I ENTEL SO, (b) MEEMME (2 3y M SNEER
2 Et) OVGEBRLEHEMEY LI ENTED D, FALMEREME (23 v bShz
EREEGL) O2fERBZHBEEL Y AR—T v — (exposure) ZFOI LN TEL LD,
F7:203 (o) AR LI ZOMDOEEEZETRN T5IEHBTEDL L, LRREAKOWG] 21T
NI ENTEL LD EMRT S, LandaRowland and Hongsupra note 7, § 7:6 n.3.

(34) Lemke,Lins Hoenigand Rube,supra note 16,§1:1 (< DAy Y77 ¥ Fid, HERXD
YERID) A7 F723RREEBO DWREEOH 5 LNV v VR Z OO 2 & EAT
RERTAHILICED, HOO@RHEHEOWY THELRLI L LTNE) .

(35) 1d.§ §27-29. 3k T~y Y - 77 ¥ FOEE & BMH] 1EMFEERR6TE 3 5427
BHUT (2022) (LKA y Y - 77 ¥ FOBEIZOWTOR 1) BF,

(11)



—100—

DSHEOPERITH LT, FRDO/NN— M F—I2hbI RS, 2Ok
77 YR A=V — ORI ER O L~ S, TR
A=V ¥ =R CHE) A7 6T, HWBIKEREZFIEFITHZ &
NTEDLZ EMER SN,

B, ERENOFEEMIE. GREDAHNOE TR L SN/ T2aT -
~Nv U7 7 K (offshore hedge funds) 721} Th <, ZEDOT—VEED
M— LB xR s [YA¥— 714 —4%—] (masterfeeder) &% F)
ALCHBROA 7237 - 77V FEEETHI LD AL VT,

T ANy Y -7 7Y NiE, RRBOBMELERT H72012) I T v
FenmX=hF =2y LR LLCAHOMBMIEREEZ L2 LI12L), 7T
AN=F - 27474 - 772 FOgEERKIS, 70— - 2 —#likfE L
LC. @I AROBBONRIIE RS2 NI EHFED 5N,

(7) e A~ Y- 772 FIZHET 5 RN ERIE. ko k)%
borEFLNLY,

O~y Y- 77y N, FICENYTREMEOS 2. 72132 0MHMOES
WD H HEES5F 72132 DMOEEIZHKE S L O 23 G g %8
KB Ao - 77 FOBEFERKIE7 7 FIZE D RECELRD,
RERKNZB L CEEERET AL 77 v N, KBELREEROLH %)
T I N7 7 ¥ F, FEHIE R EORBRKERICEICHGEENL 7 7 ~
Fbd 5o

@~y Y - 77 v FiE, WBE. ZORGHT 7 v FOFIEHFIC /R 5

(36) Lemke Lins,Hoenig,and Rube,supra note 16, § 1:1.

(37) 1d.§ §27210. % 3. #ife - B (35) 439H B X DM42H BT 5, v R 5 — -
T4 =S —HEOMI, BLOA T a7 - 77 v FOMBEOM2 % B,

(38) Landa,Rowland and Hongsupra note 7, § § 26:1,28:1.

(39) Landa,Rowland and Hongsupra note 7, § § 16:3:20:1;Lemke, Lins,Hoenig,and Rube supra
note 16, § 1:1.

(12)
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B L OHEEND, A —F >~ - =2 F (openend) ®7 7 ¥ FOCT#H2,

@y Y- 77 FOMMIE, @, EEs iz,

@O~y - 77 Y FORERIE, Tay 27 v 7] (rockup) B %%
e LT, B ookl (Bl X, BH, WL, BETL,
FREE) 1INV Y - T 7 Y FAOEE % il (withdraw) F 72135 5%
(redeem) ¥ BHEH"Y % H¥ %,

GAYY - 77 Y FOARIY—F72@3 A= v —id, #@H, 22hH0
W O#bYIZ, ZOMBRONY Y - 77 Y FOR—= 7+ )+ OFEBB
L OREHROMMBMOIEE SNHEIE LY 221 5,

Fﬂ\ﬁ

(3) XoFv—-FvERIL-T7UR
(7)) NyFx—--FxE¥r V- 77 FOERE RyFx—- - Fy ¥

(40) ~v T 77 v ik BE. FekE, BB, TOMOET LR EE % RO M
NDHIE - FEBEOH LILERIIH L TCOHR, TOFEZFITL, RICERZI N T AW [
%] (private offerings) T& 5.

(41) %L D~v Y - T 7 P HERK7 7 v FH5ORE (withdrawing) %S h
Twa [ay 7y 7] Hil GEE, ERORDOZEH 25 1 FE0 5 3EOHF) %3
LTwad, —fo77 > FTIER, COMMPIZEI SR LavEERIE. TR0V 2

WLV HET A2 L8855, LandaRowland and Hongsupra note 7, § 20:10.

(42) VIFYFR-N=bF=TyTELTHERSNAYY - 77 v FTIR, SFHERIE
A¥EE (capital acccont) H L. TOREIET 7 v FOFKEL & U%fﬂ@?&ﬁ%@kﬂﬂﬂ@
SriE S %, FEARMEIR, TEREMOBEARMB 2T ) 20 D WIFFIEITHER
WZED B TONLHETHEML . FERFWE T 72 ERE LTV, HDWITER F 7213485
PEERIZEH Y BTONLHHTHAT 5, &L LTI N/TzAY Y - 77 ¥ FTIE,
TERIE, ANy Y - 77 Y FOMGEE L OHERICBMT 5 — LS N pH8IT S
%o  LandaRowland and Hong,supra note 7, § 20:1.

(43) ~v T 77 v FERFEENC W, ERERPEEB LUVNT7 + — < 2 AR

@20@%“#aiﬂéo%$ﬁﬁ$ﬁﬂ \L%\77yF®§@@N~&y%~9f
HDH BIZIZAFEB L% 25 2%)0 787+ —< ¥ A, @E., B snMito 7 7
Y FOMEORMOEETH L (B2, LEBOT T A )&= D20% 5 550%) 0
Lemke,Lins Hoenig,and Rube,supra note 16, § 1:1.

(13)
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&) - 77~ F (venture capital fund (VC fund)) 1Z. &t EOIEH
WHROCEBTZORIHKET LT IAX—b 20474 - T7 Y FO—
HWThb, NvFx—- - FyxEF)- 77 Fllid, EHEFTHIRD [¥—
K- 27— (seed stage). EDOEEOMIERTHL [7T—1)— - A
7 — 7] (early stage). BLURXHOBEDORYIBHETHL [L A1 H - A
77— ] (late stage) DL 7%, W OPDOFFHOEMIHKEL., £ 0Y;
B FEEICFER B ETTO M,

NYFxy—FyEFN - 772 FORFEIZOVWTIE, BHRZER T 73
V) = MBI B ICE ST R L T2 e s, TNHOED R
HMOXRYF v — - FYEIVHFEETHD L Vb TEY, 1940805, 2
NHEDT773)—OXRYF ¥ — - FYESVREEEHT 572012, 794
N—=F - RyFx¥— - FyE¥NVEFE (private venture capital company)
DR E N,

(1) ¥t NvFr—-FxEs0V - 77 FOEMELT, koL
I BLOBPETEND Y,

(i) XyFr—-FxEF V- 77 FiE, BEALDEE, ¥—F -
AT =V OEEIZOWTIETEPHLINE, LA b - AT =TV OHEEIZONT
WE3ENPSLTHEDL I B, K= 73 ) FELRAT LD ILEEN
HEEErFT %,

(i) 7I9A4XR=b 27474 - T7 2 FERAKKI, XvFv— - Fx
5 77 Y FOEELEERIIEEEER T L ERBOETH b,

(i) XNy Fr—-F¥EFNL-T77 N, LIELIE. A=1+710F

(44) Lemke,Lins Hoenig,and Rube,supra note 16, § 13:2.

(45) Landa,Rowland and Hongsupra note 7, § 24.3.

(46) LandaRowland and Hongsupra note 7, § 24:2:.Lemke Lins,Hoenig,and Rube supra note
16,8 13:2.

(14)
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WD) OBXEZIEH L, K= F 7+ VA BEOREB L OELY s&
5 HM%Z S o CTHIEICEBMIHELY RITT,

(iv) RyFr—--FxEF )NV 772 FOEKIX. 77 v FOKEIME
ERRIET B 72012, LI UL, (HREEorE & AL e 2 59 2 B ekk
Koz & %o

(v) RyFr—-FxEF )77 Fid, LIFLIE, K=1+7+1) 7%
WEIIB LB ERE LT, 215 o E 18 caiidt 2o Tidk <,
77 Y FBREICHMRESTRTL2ZLbH 5,

(vi) XyFx—-F¥EF V- T77rFid, LIFLIE =1+ F—HT
Flts L HBEEZH T L. 77 ¥ FEH (fund agreement) ([SRENTWES K
9 RN HERT OB > THEEZ TR %0

(vii) XV Fr— - FxEINV - T7 - h—T v —d, EHREER
F— xR ELIHT L. WIEWEIE B L OEREM LRI T2 2 812X
D. K= b7+ VT REORELEDL I LIEBYTH S,

(4) ZOMDTZAX—hK - T7U R

(7) VLRV TR NATT - T77 2 TIAR=}F 27 A
T4 77 FO—HTHALELNNLY I K- N Tk 77 ¥ (leveraged
buy-out fundse LT [LBO 77 » F| &\w9) 13, —#iC, StoEEr
WET L7200, PIZEREFT2rLLEOBE LMY T (LAL Y Y

47) 7B, 19584FEH/NESESE T (Small Business Investment Act) O#ll%EIZ & 1. AT
RSt OB O 72O IR EZ 1T T L IZOWTLRI TR S Tw 28171k, x>
Fr—  FAYEIMEROEE LT -V =% DHIENTELLICRY ., F72. 19704
a2 F - 72 ERISA (Employee Retirement Income Act 1974 (i3 B BBk 15 A1 Fx
%)) OWIEB L OBEHBIOBA., FIESEEPKEDO VA7 - Tu 7 7 AV E5HEEL
TTRBLLGLAR=F 7+ VA DOBRIZBVCTHE T2 2 L 2SN L) 1T o 7EHIC
LFoT, FEEEIRVF X —  FYEFT VKBTS I ENRNTRIZE - 72
Landa,Rowland and Hong,supra note 7, § 24:3.

(15)
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(leverage (FEF (TZ) OEEK))). L DKR—= b7+ ) T RFEOKRAOE
WEEDR) OMSEHEAL, BRICFORELTHTL LAY, T2k
ZOEFIHRRNERIT ST, T L> THZE LIP30 TH L, LN
Ly YR - NA77 D% I, B REEOFEEHAFG L, <4 T X
Y h-47% b (MBO) &ELTHISNTS Y,

(£) A= 77U F A= - 77 F (mezzanine fund) b.
TIAR=b - ZIAT4 - T7 Y FO—FTH), Wb [2F= -
7 74 F >~ Z] (mezzanine financing) % MEIRWLET 2D TH 2D, AW
=V EVI) BRI, (] F720F THE] ICHERT 20T, A= -
77 AF AR — RIS, REOFGUTRIE B L Mo RIMET L 0 b BRI
A7 (junior) TH DA, EMEIDEBL L2 471 (equity) &V bIBIELL
(senior) TH Y., T4abb, ThHEDMOEEOEERHENF Y v 72D
PHICH B, BEEE TS AT 4 DONA T v NIEETHR S,

A=y - 77y FOFER, W@E, AT T 2 b wmiRiER S LU
W R FLE F 7RSI A S o o EE IR F 2B TH Y
KRy Fr— - FYEIVBIOTIAXR—b - 27T 48ELDDBY)
AL IHEL 22,

TIANR=F - A4 T4 - T 77 EWER= b7 5 T RFEOTEHIEEIF
ORI EEANTHELIZRRY), 2 F = - 77 2 P&, — kW
2, FIEOEZI & F 22 [HWIC X 23300 T547REEID 1] (original

(48) Lemke,Lins Hoenigand Rube,supra note 16,§13:3 ([ 45 — %/~ 4 7 7 + | (secondary
buy-outs ) BEIF7E [ 794 X— b - v —+ 7514 ~X— | (private-to-private) 5[ & L
THOGNEMOLBO 77 ¥ FIZGEHITLZELH5) .

(49) 1Id.

(50) Landa,Rowland and Hongsupra note 7, § 24:9;Lemke,Lins, Hoenig,and Rube,supra
notel6, § 13:4.

(51) LandaRowland and Hong,supra note 7, § 24:9;Lemke,Lins,Hoenig,and Rube,supra
notel6, § 13:4.

(16)



TIALN—=} - TF U RET T4 EAMEE (BH) —105—

issue discount (OID)) D EIEK{E#E (amortization). BL IR —r 7+ 1) F
BEDPSOTHROET, LIZLIE, 2% ) OB EAN LT,
A= T A F AOWEIGEE, oy A TDTFy b T AF A
LD LRRRL, ZL OB, WL 6,510 TH DY,

(7) P4 AMLAM-T7F  FA4AMLAN- 77 FiE T4
A b LA MiESH (distressd securities). 3 72 %, W% (distressd) L T
WBRSHIC B B KIERET TG S B HITER. u—r. A3, TG
Ry ZOMOBHIAFHIHHET LI LICEFTTLHDTHL, T4 AMLA
ke 77y Mk B L THEEIRREIC S 2 A OBH R 2 ST 2725, Bk
BEE IS AP DRI Z 9 LT 2B OSR R EHIEEORAE L,
M F I FOMORFEO—EE LT, LIFLIE, HBEEMt» 5 2ol %
ZUMBZ M, FAANLVAN - 77V FDREEOKRRERAETH &
12755,

L7225 To TAAMVAMERKEEE, 777 F - XA—=V v =271
A MLV A MEHRERBBYICTE L CEEONGE {6, €074 A ML
AR Ty REANYTT 7 FOWIEIZ—ERL %5, . 772 F -
A=V X —WRITEHDOT 4 A P LA MR EMBEE L. Toatic
x L CREBIICREE IS T, SR HisdHa, 2071 AL A
k77 U R RPIRERICEELTWEY, 794 RN—F - 7 LT 1+
Ty Y FEEORET Tu—F R DI LD, SOERIR TTAN—
T AT4 - T7 Y RBEXUORVYFY— - FyES - 77 v FE

(52) LandaRowland and Hongsupra note 7, § 24:10.

(53) Lemke,Lins,Hoenig,and Rube,supra note 16, § 13:4; Landa,Rowland and Hong,supra note
78249 (NAT O - 77 Y FOBELFKIZ, ZEAEDAYF =Y - 772 Fid, 5EH
FHBHRLAHEE LT, FRBEIC Lo TEHI L VEE TR OEB L E VIR 5
ZEIZEoT, M3~ HUNIIHEZH T TH I LERELTV5) .

(54) Lemke Lins,Hoenig,and Rube,supra note 16, § 13:5.

(17)
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e FAARLAR - 77X FO7 7Y F - <4r—Y v —d, S0 ER
W27 7 ¥ FOMRET 520 OMA 2 RIS 2 2 HE LT,
Kb 7+ VA EEORLBLEZLET LI L 2RO EI8DY,

() REE77 > F  AREEZ7 7> F (real estate) (&, 751 X—
XA T4 77 FOEFETHY, TIAR—F - ZATA - T 7
YRELTOHOND, 1990FER R LI2ABE Y 7~ Fid, — &I,
BERD D LBREOFTHEMERE L 2A 5 . KB THENIEDIAAE) 2 G
BT LI L ETHRICT Y, REET 7 ¥ Mk, HEABEOEHD
WP E 7 XD BREOFTA OIS, RBEGEIC L RSN L HEBO
WA, REJEN YT v —~OMEE &L, L OFETHELHET L L
WTELT, REET 7~ Fid, — IS, REEOEEPSOMF ¥ v ¥ a
70— & REEOTHIME 2 S Qi 2 DD FETY) & — 2 2RKDTW
BH, INHD) F—DBEIE. Eh Nl REIETY. SFBEE,
BLUO77 v NEZOWEBROBMEBIKIZRE KETHZ L1245,

ABE7 7 7 Pk, —f&WIZ, 794 X—=F - 27474 - 77 v FIZH
BLL 7ML S Bz, ERENOAREE7 7~ Nid, #@HE, 77
YRR A=TVr—BXV (F03) TOMERBICL VA ELIIERIN
57 AT N - 8= b F—OMEAE (entity) THAB. JIT v F-28—1
F—vvFELT, LELEBFI Y 2 7BV THITIEN LD,

AREFET 7 ¥ FOFEEIKIL, (2L A EDHE. RO L) % 4 DDIEARW
TR HE D @

(i) a7 (core) HkM&iE. BEICHRM S, W% AEAM L TV 28 AW

(55) Id.

(56) Landa,Rowland and Hongsupra note 7, § 24:12;Lemke,Lins,Hoenig,and Rube,supra
notel6, § 14:1.

(57) Landa,Rowland and Hong,supra note 7, § 24:12.

(58) Lemke,Lins,Hoenig,and Rube,supra note 16, § 14:2.

(18)
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(prime property) [ZHEEZ S TTHLDOTHL (BT AR ERE T,
I TEIEED ).

(i) 2779 A (coreplus) ¥EF&IZ, LNL Yy VEHWSL I &I2X 5T,
FTFEEERICD LARIEBEAEEEIIABEIN T WIHFICHREST %
W&, a7REND) Y=V EPRTLILERDDLLDTH S,
(iii) FHinfiifE (value-added) #ib&ix. WEAFZEE EIF5 2 & 05TE 50
s, BEF A IMOEE T LEE T AWGEABATLE VW)~ Ay

DHLFETRBL T, —BEVW) I - 2RkDILHDTH D,
(iv) HAIRF3% (oppotunistic) MeMid, fid RMREHL 2 WM % FIVTHB Y
CHEAR I EF ISR 2 ABEEENDREEEL LD TH 5,
REE7 7 v FOWE, — R TIAX—=b 274714 - T7 V&
FIFRIZ, REE7 7 > FOIA—T v —id, #@FE, HidboTERI I v M2
Y MeRO, AFET 7 2 FOYIMILEE 5 EPLI0ETH L, 720 AH)
BT 7Y FOAR Y —F23~ A=Y v —Id, BHEEL MHIKET LI &
PHFEEEINTEBY, 794 X=b - 2747477 PR v —
X —OFHRHL, A=V v — ORI EREROM S L S DL L)1
FELENT, WERD) ¥ — U PEVIEE, v 4=V v —OFERIIAD &
7%,

() 77vF-*7-77X QEH# TrvF-FT-T7v
A (fund of funds) (&, FEHF /2 IIMOBFICEBREICEEST 20 TIER L,

(59) I1d.§ 143 RBFET 7 ¥ FOWE, fRfKi%a 7 7 ¥ F - AR H =12 T, RBFEH
RECBLOEEHES FAHET 7 ¥ FORARVH =L B2 0E608 50 i & HITTY;
DENBAHELR ORI OBELERTH D I LA EZETUE, HITOFERH L0/
Ml =y THN GBE AEET 7 Y FOREBIKIZE > TREETHHEERZ LN TV,
Landa,Rowland and Hongsupra note 7, § 24:12.

(60) Landa,Rowland and Hongsupra note 7, § 24:12.Lemke Lins,Hoenig,and Rube,supra note
16,8 14:2.

(61) Lemke Lins,Hoenig,and Rube,supra note 16, § 14:1.

(19)
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DNy Fr— - FXxEFTL - T7 L FRAYY - 77 Y RO EDH
BOT77 v FIZEELED, HHWVIE. §XTCOT 7y K- 54 T1Zblo
THEEAREM L2V THZENTEL 77V FTHEY, 77 v FF
777y RE, BE I TY R ==Yy TFELFLLC A& E L
TRk ahs @,

Q& T77YFR-F T 77 RE FERICE ST RO XD B
HERMET 2, () 77837 - 77V ADOT A=V ¥ =BT OHEEL
%577 Y FNOREDEROBIGFHT 2 HMM#ERE AT L2 &, (D) i
DFETIEABBE LA ERICRESNL, vy 7T 77 F -2 h—
Vr—LOBBRBLY Ty FNOT AR ENLZ L, (i) 77 VK-
F7 77 Y Rid BRI fEROANY Y - 77 FE) L EREHEOREA
MEL o TWwB I ENEVI L (BIZIE, 10007 Frofibhiz, 27
5000 V£ 7213105 FV), (iv) 77> K- 47 - 77> Xd, #lziE, %
DNy Y - T3V RIlblzoTRIY Y aryEHRAELTNS 2 EHR—FKINT
HHILhoH, BHERE, LVELOEET 7 FET TR, 04D
BBEEIERL T 7 2 B - AR =Y v —2blo T, HEdEaE s £ 7213
ENBIERENPETFLEND S,

@xrE UL, 77 YR - F T T VP AOREELT, RO L
IBBONBETFEND, (1) 77 ¥ FOFHFHZOWT, FIzIZ, 77>
K-F7 - T7 v AL ZOREBERDANY Y - 77 v FOWGPFE % #F

(62) LandaRowland and Hong,supra note 7, § 24:18;Lemke Lins Hoenig,and Rube,supra note
16,8111 (77 ¥ F - 47 - 77 v X, #@F, MO0 525077 Y F (Ny P - T7 ¥
F) BB 2) i a8 (35) M2EIEHT A7 R AT 77 Y ADN4A S
i

(63) Lemke,Lins,Hoenig,and Rube,supra notel6, § 11:5.

(64) Landa,Rowland and Hongsupra note 7, § 24:18;Lemke,Lins,Hoenig,and Rube,supra
notel6, § 11:2

(20)
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KT DWERMED D 5720, FERMPEREN B L OHEMICEH 2 FHRO
Rl LA, LR DAY Y - 77 U FICEBRETA2HE8L0 D
B MRS L 2, (i) WEEERO XD RFFE OGRS HEE
RFFOWERICE ST, 77V K- 4T - 77 Y ANFPICER SN HE
WHEEZ T A EDEEIIRLIE (F7 Y F-F7 - 77 RE, 2otk
B2k, LITLITREOREEIEDS %, G LASHOBI L EL I LA
Hb), (i) 77 K- F7 77Xk, BHEBERLBBEBROZITHY
et ZCOEHIZOWTEBREL 2277 v FIZEKFE L TREDT,
EELEOBIHOMBEAE L 2 L&D, BT 5N,

() B ¥y)—- 772 F tH ¥ — - 77K (secondary
funds) &, [+ > %V —] (secondaries) &M:EN S Z & 5T
(secondary market (ZRTH¥;)) D45 (inerests) #HUEHT 4720, B
HFORXERNPSTITIANRN=bF - T7 FIZBUILFSEHBEAL. DT
T7Y R A=Y= R= 7+ ) FRECBTERERTEZEBAL
20, FREWEOBEEILITL CGERT A EIZED, TN T
T7VAD L, HEROLOOGHEERRBET 20 THEY, &
Db, 7I9A4XR=b 274574 - 777 FOFERIZ, TITAX—1 -
IIATAREDINT + =< Y ADIKT ., WEMNEL S0 5 LM, £330 T
FTANR—=b - ZIA T4 - 27 ¥ =DKW RIS % TEF 721 3FEST
BBV, YT - IRt EOFEFBH EORIF 2 Bk A GBI O 720,
77 ¥ RORTHENFG OS2 R B 2 Lhid 27,

(65) Lemke, Lins,Hoenig,and Rube,supra note 16, § 11:2.

(66) Landa,Rowland and Hongsupra note 7,§24:23 (~v ¥ - 77 v Fix, —fic, wmEhtdt
BUBEETHHERICT 7 v FOF 2 ER B=EFI27 7 2 FRGEEET L L) b—fi
BICHESHTRETH L HEE) $52LE2BOTVDLOT, Ay Y- 777 FEEIEIHEY —
M Tlx 722 \v) Lemke Lins,Hoenig,and Rube,supra note 16, § 13:34.

(67) Lemke Lins,Hoenig,and Rube,supra note 7, § 13:34.

21
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YA F) L L 2D 7 7 v FIZI9804EACI B L. F Dk,
20074F & U20084F 12 I3 L 7- Smlfatiid, KB 23800 & GBI o il
DIRMDOHF T, TIAX=b - 77V FOFRGETRHT LI Lakob%E
OB KRB L 720 T, wdEhHE LTor ¥ — - 77 FO
WAL EENEEO L b @,

A F) = Ty PR BAWEIESKE SN T 7 v FOF
BERBAT A0, HEIEHIIC) F - OFERISEVI EE, vh vy
V= 77 DB TI5A4<)—+ 77> F (primary funds (77~ K - %
T T AQEFEE LT 7Y F]) L) AERIGRAEL Y ¥ — 2 2R
WITBZENTELY, B, kA F)— - 772 FORERIZ, 77
Y AT T P AOBERD L H 1. ZEEOFEROZINRT 5 2
R e N

(F) A72a7 - 77 F BARENTEILINLEZL DAYV -
T7 Y RFORR—=Tx—iF, ERNO~NY Y - 77 Y FOEEIIMZ T, &%
E T ENI2F T a T - 77~ F (offshore funds (FE4F7 7 ~ F)
BEE L T0D, BERICLDEEOFHMELED L L GRESNI BT
LB EOBEBIEED 2 ) v b s, LIFLIE, AREOANY Y - 77
YREDWATT 7 FELT, GREIND 7 7 >~ F LI UGB 2 78> F
7yvavy - 77y FhELEns ™,

F7va7 77y Fid, —iRIC, Bl EOEEEECDH L, FEHN-Y
VB, TARVEELREDL )RS v 7 A - AN—T 2 (tax haben [FBL
EEEHE)) ICBWTEMLENED, VITy F-=bF—=T v 7 (7203

(68) Landa,Rowland and Hongsupra note 7, § 24:23.

(69) 1Id.824:23.

(70) 1d.§24:24.

(71) Lederman and Klein,supra note 12,at 117-120;Lemke,Lins,Hoenig,and Rube,supra
notel6, § §9:19:2.

(22)
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LLC &th) & LTV ENDZERENOANY Y - 77 FEIZELRD, L
FLIE, SHBETRILINDE P, ZONMERED, £ 7vaT - T 7
FOBE BN THLHRERH R L, 207 7 ¥ FO—ki) % BB ET
ZHIo bo b b, BEAEDEREND 7 7 ¥ FIZBWTY 2 AT -
N—= N F = FAREHLEEE 7 7 v FOEB AL T 26 L 3R
Y, AT aT - 77y FOSKHIE, P2 ATV — Pl =Ann
OD.ZDOF T a7 - 77y FiE, — KIS HE~YF— Y v — (investment
manager) &ERERRETHI WD, L DA, BEYA—V Y —H
R T B34 — (sub-adviser) (GREZMEEST LT 72 F - X4 —
VN —THHIENL) EEHLT, Ty FOREEERT LW,

HxOBEHEENCELCX. #7337 - 77 ¥ Fid, #@8%, A—077
YE o RA=TVN Lo TER SN GREND 7 7 ¥ FE /ML R
WA EHR 2T (pari passu) BHIETHD, A =—I X —DLN2iE, Ih
5 ORVNC BT HECST B L OFRLOILG | D R & FBT I AR § 2 72012,
YA — T4 —%— - 77 i (master-feder fund structure) " %
FHLTw2 ™,

(72) Lederman and Kleinsupra note 12,at 120;Lemke Lins,Hoenig,and Rube,supra note 16,
§9:3.

(73) Lemke,Lins,Hoenig,and Rube,supra note 16,§ § 9:4,9-5.

(74) ~RA¥— - 74 —4%—k (master-feeder structure) &1k, AREDB X I ORE
RIZE o THZESNIRBNRB X OB OEAREY, vAF— - 77 v F (master fund)
LTSN D H—OFEHAE (vehicle) 1ZHEFEHE (pool) 2720 I12—HIZHV S
L2Bo~Ny V77 v Mg TdH 5. Seee.g.Lemke LinsHoenigand Rubesupra note 16,
§ §2:10-2:12. #lifs - RIBTE (35)442H —443H B L UK 3 &,

(75) Lemke Lins,Hoenig,and Rube,supra note 16, § 9:1.

(23)
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3 ANy -T7URNIIEBRTITAERANEE
(1) BFE7 771 EXL

MAEtDa—KL— b - INF U ZABLIUOSHOTRICE LT, ~N—1)
=3I -V RE, TOHRMLRFEEOLRH,T, BREORBERASHIZBNT

VDWW LI LREDOTHEOBRIE L. TOA O AL HH I
BMENnTBY, SHEXMT 2015 HAEHTLEN VNI L, L
oo T, FEBEL, BEEBIRTEOXM 2B L TREFMR L L T2
BLTWAEWVD) ZEZHEHL TV,

ZOMH, Sttoa—RKL— b - HNFCABELT, SHEOAL ST, &
- REOFEIIBNTH SR RS TEIRSNTE 72, Bl I1X, St
kB L OB E (manager) PMRFEOHBICHEIINMN) 2 LI2L-T
[T—Yxzr3¥— - 2R M] (agency cost) ZHIETHI ETHDLETLH
R, EHOBRRELETHLLUOMREDM Ta Ly Ly AR ERT S 2
CIINEET, RREDTFERA 2 B 2 B2 L AT 2 EMFTE O IRE
TRT % 7202 b O & L THE— DU & ORI KD 2 B ™
GEPERIN TS,

F72. AREOSHEEIC BT 2 RS &R E OB OFEARE) 2 HEREL T 13
BEMITH B & LT RENSHOEARNZa—KL— b - HNF 2 ZOHY
RODOEEL L UORELHRRT HHERL 525N, REONAMELEHO L Z

W&, I—FRLb—F - INF UV APYE SN THREMEL HO S Z &0
TEBETHRMLEFEEINTNE Y,

(76) Adolf A.BerleJr.and Gardiner C.Means, The Modern Corporation and Private
Property,84-94,118(MacMillan,1932) ([/N—1 =3I — Y X | LWET) .

(77)  Seeje.g, Margaret M.Blair and Lynn AStout, A Team Production Theory of Corporate
Law,85 Va.L.Rev.247,250-251(1999).

(78) See,e.g.Stephen M. Bainbridge,Director Primacy: The Means and Ends of Coporate
Governance,97 Nw. U. L. Rev. 547,557-559(2003).

(24)
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X5\, HIFED &) ICHURR R AHERR T 7V EARERIRE T L0 X ) 1084
B2 BDTER L, LA, BIMRoSHIZBI 2 SHWNEE L kEOH)
HE (dynamic) (Z3EEAY (collaboratibe) 2 b D TH V., T L., b ix®
W= ==V AOERT S L) oL TxEWRHETIER L, HRE 5
ZHNTWDLY, LEMEZBEVIS O TIE% <. PEE & IEFE L TR #A
T, HLWEREHBAR 2 EE LOBRIGEICS 725372010, L) KRELHE
REZFHELTWDE eV FELHEATNE®,

& AT, 1990FEMRIC A - Ty TEROBUT B EIXNDOFERIZ BT 5B iy 7
MEDOEG L& 7T, BET 27 571 ¥ XL (Shareholder Activism (#
FATBER)) B L2, COKRET 274 EX A0k, BIK &AM
Dl Lx By & L2V BRI L M OITHE L 72133ITE LTRSS LT
W L, BIEDT 774 EXAIRE#HTH ) . BIEREH (proxy
contest), BRERE, HEOB.LFHIEL K120V THEm L. Moz il 5
OB EDORELEITNTVE®, RO L) RfTETEHE LT
774 AL (activist UFBIR]) X, HhFEMELZESDL 2 HEE LT,

(79) See,e.g, Lucian Arye Bebchuk, The Case for Increasing Shereholder Power,118 Harv.
L. Rev. 833,836-843(2005).

(80) See Jill E. Fisch and Simone M. Sepe,Shareholder Collaboration98 Tex. L. Rev. 863 ,
864-865(2020).

(81) Chee Keong Low,A Road Map for Corporate Governance in East Asia,25 Nw. J. Int'l L.
& Bus. 165,185-186(2004);Brian R. Cheffins and John Armour, The Past, Present, and
Future of Shareholder Activism by Hedhe Funds,37 J. Corp. L. 51,56(2011) ; Bernard S.
Sharfman,Activist Hedge Funds in a World of Board Independence: Creations or
Destroyers of Long-Term Value?,2015 Colum. Bus. L. Rev. 813823(2015) (#F7 27 71 ¥
ALbE, LEHELZERL LD LT ICAHASENICZ L2 b -0 T HWE AT 2ET /-
BHRET N — T OTE L BT D) .

(82) Alexander T. Kraik,Environmental Social,and Governance Issues: An Altered
Shereholder Activist Paradigm,44 Vt. L. Rev. 493511 (2020).

(25)
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KB H 2L 26T 720IHEL LTOMMEZFHT LA L2 RkDH I L
75,

L2l TO7 2774 CA NOHFEICIE, EEESCEEEEREDL)
RRBTERE, Ny Y - 77 Y FOMGREENL TN ED, WH O
xR TH 2, HEEES L OB ER L. (SR R ATE
FROFFEE BT T, BN LEERRLIG X L OF LAV, BRERER Y
L C. B (defensive) ZAkET 774 U X 4] OIEEZIERT 5,
ThiZL, 7274 AL~y T 77 K (activist hedge funds) 12,
FEE IR AR 22 5% & 0 . B (offensive) Z¥EET 774 €
AN EWEEI D s % R 5O

. %ET 274 EXLIZDWT, Lo L)1 [H#m] <h 20
[N ] THDIPOBEIZE A0 TIER LT BRET 774 A M,
M REATDEHOUE F 2 IEBENROTMOTREE §5 2 & & F DR
BB LD FRRARIIH L WEREHALPICT LI LICL o T, &t
*YEL. MiE EIFAZ LB DLGEX [RIPT47 - 7774 EX
L) twvbi, ENREERXNC, 7774 AP LI LITERI TR &
PP E LK BWHETHREMEZBIEL L9 B0, SO % WA &
LN AZBE LTI TE2IE2ROLGEX [ATTAT - TI/T4E
AN] MHEND 2 LD B ®,

(83) Kraik,supra note 82,at 511-512.

(84) 1d512-513.

(85) Barbara A. Bliss, Peter Molk,and Frank Partnoy Negative Activism,97 Wash. U. L.
Rev. 1333,1337-1338(2020). (A #7147 - 7274 X L%, (i) 72774 EA MDA
SN CTNDEEZEZLHRAOBALIOVWCOBEELWAS I L THRA B THRAFT T4 T - 7
A X a, (i) WEEEBLOF vy Y2 70— 2WY) RET2QENCT LR Y
WKLo TREDHEELLTL L) LT HHEEARFTT 47 - Tr T4 XA, (i) KIT+4
T T T A ERLDRADORMIZE D, BHL B WATT AT - T T4 ERLIIHH
T, B9 %) .

(26)
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(2) POT4ERAN ANy IT7> ROBEM ¥R

(7) "y - 77 FOBEK TI7TALEAN -~y T 772 FOH
e LT, (1) HREHOPEHESOMIELED L 2 & FIdREHIT
% B (CEO) Of#ERED L) %, MEXHOIT KL —F - FNF R
OEEB L OREMOBKOET, (i) 77 v N5, @F, BYOLILFE
TPIIMRER L 2RSS £ %, REHOBEEHREICHET S 2 LI
DWTOER, (i) WREHOTREL, ZOEHM F 72 3EE 2 G % 0
M. SHDHAE Y47 (spinoff) ZERT 2 &9 %, MRS OFHRER O
K. (iv) HREMOHERME/ZIEA Y v TOHIBERET A L)%, O
A MRS RO ENFT 5N B,

(£) "o Y- T7FOENE TI7T74AEAN -~y TV T 7V RO
gL LC. 77 ¥ Flid, HRERL2E40HE - EIREITV., TOSOK
RO—EIAG L7z, (1) MRl 2 & 2 By M I U 2
BIOREHE I 2=r—Yarkes)bvs2E8, (i) EXoKE
R—ELITV, HIHVIIHEESHZRICHA L CHROIE I+ L LR E
KTHZ L, 03, BEBREROIFEHE,TL 2L (i) A&t
WS OMR B 155 2D ICFTRE#HEY L. 721 EM85EN T4
SHEHFRHEET L, (v) PRS2 B2 5 72D I RBEIREGERIC
ETTHI L. (v) HEEEEFRZAHI L. (vi) HNARENZ & TS5
SEHOTRMEZIIET 2 L2 RNT LI L2 ENETLNEY,

(7)) "YU - TFURDTITAERXLDHBE Ay Y- T7 YD

(86) See e.g.Alon Brav,Wel Jiang Frank Partnoy,and Randall Thomas,Hedge Fund
Activism,Corporate Governance,and Firm Performance,63 J.Fin.1729,1742(2008); Jeff
Schwartz, De Facto Shareholder Primacy,79 Md. L. Rev. 652,680(2020);Bliss, Molk, and
Partnoy, supra note 85, at 1342-1343;Landa,Rowland and Hong,supra note 7,§ 23:1.

(87) See e.g.,Brav,JiangPartnoy,and Thomas,supra note 86,at 1743; Schwartz,supra note
86,at 679;Landa,Rowland and Hong,supra note 7,8 23:1.

27)
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T T A CRALE, SHOEBOWKFEIZ LD . HROD 5 HFE DB S
BFETOL-—Vx vy — TR MEHIET 2 LDTE, BRN R HEERE
REFERZY), ~"v Y- T7FOYEA—=T ¥ —1F, ZOR—- b7+ 44
EOMEZ RS L7DIHMANICT 74 F Y A LD, Y747
ERHoTWR IR TwE®, 727102 M . I
WHREMBEOR 2 Big LT, IREHOEEITNAL. TOEFOUHER
B OWMMEIKZ 212 & 0 . FHMEORINE b 72529 L LTwa ¥,

XLy 7277 4 EA SRR &8k LT o R F)
TN RSB KT [EHF 3] (short termism) % & 5 Z & 2xF L CHbH
DR ENTEY, BIZIE, 72774 A MEED, StoEMM o
R E B KALT 2 2 L DA ORISR X o TEIBEAHT S 7 REX 1T f&
BlEA 5 & F 2 AR, BRIMAMEZBIECLTT 2 ) 108t

I

(88) See e.g.Brav,JiangPartnoy,and Thomas,supra note 86,at 1729,1773-1774 (2001 4¢ 7> &
20064F DI O KB L EFIOBF ORI ~Nv DT 72 F - Tr 74 EX L, P2
MitEEELSEEHDOTHY ., KEFICL 2NN RERE XM OFESTY E (raiders)
EOBOWENZGEEZ LN, NSOy Y - 77 ¥ FOFEL ZOH A, BRI
% B S5 72D O RMEEOREMIIK T 2 FHBENTE I 2735 & FiET %) Lucian
A. Bebchuk,Alon Brav and Wei Jiang, The Long-Term Effects of Hedge Fund Activism,115
Colum. L. Rev. 1085,1155(2015) (19944FE % 520074F £ COMMIZT 7 T4 LA N - ~Nv ¥
77 ¥ FIZE 220000 DM ADRAERFRE LT, 7774 EA MDA AL Lo T, BN
BST k=R VAR L TEL 287 4 =< Y AOEMIAREIES SN 2 LIk D
EVI IR EN W 2D, BORVEERCHMBERIE. 72771 A FOAAR
SHBLOZORFEICE > TREIMICI A NP2 05 L) ZROZ LR ZIFANLRE
TlxHweERT5) .

(89) Schwartzsupra note 86,at 681-684.

(90) HWHIRRIER L1 Z. T2 TA AN - ANy P77 v FPEELBuoattklrBA L.
WM EWIEHPFOK D ) IC—BEWlitE TEN S OMXEZFTRA L 21212, 2o~y Y-
T7 Y FICRETAETHA)FYEHF ) - 74~ (capital gain) %353 . Sharfmansupra
note 81,at 817;Brav,Jiang Partnoy,and Thomas,supra note 86,at 1731-1732 T ix. e L 7=
Ny YT YR T T4 EANOREHIBEORIEN LETH Y, FESFTROEFIS
J27 7Y FOR= 7+ ) FEEROGHTTIE207 FISEWREBIR ST 5,

(28)
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BRADTHHME I B TEII 23 IN% 2720127 2 H ORE £
P HZ L2, COEBMRIEDSY OH 2 EMFHT. BEEELE
AL, HADOEIZEL LTHF AL LOL T RBY b, &5HI12,
ANy T T TV RDOT T A AN, MMl & O B G & FRE LTI
ZOWIEE IR 5 2 L 2Rl 572012, FGEREANRIEY 2 LR A 0
AMAET L LCHHT 2 L. $72, Sthothan - BBEEEL oINS
Y AKRELT, HMORKICHERE FER ST, [FHELOKRESE—] (de
fact shareholder primacy) DIEAE L TW5H I L IZxf LT, BHEDISH
EVERT ZHARBMMOEFRAOBE LY HFE L, Ay Y - 77 2 FIZH
IREFERL., MREFEOBEARN, ~Nv Y - 77 ¥ FORET % A5 &
MR RFET DL RERT 2 /1M FRS T2,

EHIT, T AN I OSAOESRIEE ., AL, FELLEOMTIR, A
R EERT D LD ICENE NPT OENDL 2 EIZE > T, WIZENEH
HEB L UOREBIEIC SN, 2 L TEB L UOBRERICKE 5%
TAPHREND LV B ST,

(91) Leo E. Strine, Jr., One Fundamental Corporate Governance Question We Face: Can
Corporations Be Managed for the Long Term Unless Their Powerful Electorates Also Act
and Think Long Term?, 66 BUS. L. 1, at 8 (2010) ; Strine, Jr., Who Bleeds When the
Wolves Bite?: A Flesh-and-Blood Perspective on Hedge Fund Activism and Our Strange
Corporate Governance System, 126 Yale L.J. 1870, at 1885 (2017) .

(92) Martin Lipton, Important Questions About Activist Hedge Funds, Harv. L. Sch. F.
Corp. Governance & Fin. Reg. (Mar. 9, 2013), https://corpgov.law.harvard.edu/2013/03/09/
important-questions-about-activist-hedge-funds/ [https://perma.cc/YYQ4-JMEC];Martin
Lipton, Some Thoughts for Board of Directors in 2017, Harv. L. Sch. F. Corp. Governance
& Fin. Reg. (Dec. 8, 2016), https://corpgov.]aw.harvard.edu/2016/12/08/some-thoughts-for-
boards-of-directors-in-2017/ [https://perma.cc/BHIK-YK96]; Bliss, Molk, and Partnoy, supra
note 85, at 1393.

(93) Schwartz, supra note 86, at 652-653, 697-699.

(94) Michal Barzuza and Eric Talley,Long-Term Bias 2020 Colum. Bus. L. Rev. 104 ,at
107,176(2020).

(29)
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Lol BlziE, dRsto~t—Y vy =070 = 7 MOBRERE
ThHA T A TRFo TV AEE, BT (BRI ZEHNOE
1) 3 A=Y -0 RGEBEH G RYEEHIREL, TofR, BRI
INT =Y ALREAWET LR DY) J Do Lichs> T, Eilfidak
CRIIEREZRVIICEZ LD TIE AR . FERFB X OSBRI
BWT, B NA 7 A (blas) & REIANA T ANOIMDINT > R %
BT L2 BB L2TRELRL2WY, 72, TZ/FAERAL - Av Y
77 ¥ Nl SO EBOEHRN T2 WEEREEZIT > TS W REEN S
52 E RN RICHSE, 512, ZOSHIELRE FEIZOWTEIE
EREETLIEICED, REMAMELZECSELI L, /2, INHOH
FIZ Lo T, BUERIE, REBHADM L EC T R L. 4
VW, ZLTC. SHOMBNE®E, $abb, BEMICL )RS LE, 7
JTAERAL - Av Y77y FICEYHERINDE, 72032 0W 5 O A
Bbdr, BIRTHZENERENLZ L, 512, BUREEIRERIC X
NIMTL2HE LT 7T A ERXN - AN YT 7 Y FORT, BT LLF%R
fPEANE LTITE T2 DI 02V e o TWagGE, 77714 ER
FeANv Y77 FIZAHSHTREMNZMMiEZELCSIELT L TEL L
EZHNETHDL Y,

B, TR B HEABIOANF VR (BESG) MY AREDHEE
ZUBWEHITIZE ARV L2 s, BIIMMEZ BR T 2 G R.
BN EHREOHNZZ LT T 2T A AN - ANv Y77 K, BLUS
HARE OB TH, ESGHEICHLE L2225 hoTnd, INb
DEZFZMOBEROEEN KD S, (RO EATEOFEPERIND Z L2
HHThrHH T,

(95) Id.at 176,190.
(96) Sharfman,supra note 81,at 822.

(30)
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(3) PFUTAERDN - ANy IT 7> RO

(7) FEFEHE 7774 B MEEIIB W TERA S NS gL, FE
FEHHNC L D REE 2T 5, T3 I RTERENERE Th 2 3EHRNG |
FrE104 (b)PzonT, Bz, (1) RERERST7 7714 EX b
ZOFEHOMIEE 1T 5 720 BBOEE LD T, ZO%, BABOERIZ
IESNBHENCEOMEEHT 26 (MYHHE) . (i) 727714 ER M
SHOBRE TOBKEER L. TOSOZER 2OV TR 72 Bk %
TLH72OIC, TOMMEFHLT, HiiE 7771 A FOREIEE 2L 2
%72 OREFREHRICOE RS 2 6 GEIO. 7243 (i) 72774 EA A
KA T B A 2 NERIE R S L. 2 OEWRE EH L TEoattok
KB TWROL G2 T 284 (4 %4 % =05 (insider
trading)) 1243, FEHFEIK, AHBRME L 721314 4 ¥ =GO IEHEIC
BB D, P

TITAERL -~ P77 FOL I, WEgA»E ). GRERSE
DO % ES 2 X9 IREEF S B T e b 19344 FESRIG 1358 &
16 DR O R & %0 5 bo FEFGIFTELS (d) HIZLh
12, [AE125Y 5o TBEE S N7 BREE % (equity security) O FEEHY
Hi&# (beneficial ownership) Z59 %6E (AAHFKERSL~ANY Y - 77
YRBRELETND) DEBENF IG BB LR OGSO 58—
Yy MR LFELANITEE (beneficial owner) & 7% ¥4, FHHIE LT

(97) Kraiksupra note 82,at 494-500,549-552.-

(98) 15 USC.A. § 78 (b) (West 2010) ( #H ¥j ¥ #t 19 (manipulative) B X O Bk i 1Y
(deceptive) 7 %ehg) .

(99) 15 USCA. § 78j (b)17 CF.R.§240.10b-5 (H#3RifEt B L O 09 2 kg o fif) ;
Bliss, Molk,and Partnoy,supra note 85,at 1369-1370;Landa,Rowland and Hong,supra note 7, §
231

(100) 15 US.C.A. § 781 (West 2015) (FEFHDEGFEN:) .

(31)
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MR H10H LI, MEERMWT A BT 2 —EOFHE & il
#% SEC LT3 L 2 17 Ud e & 7 v,

F 72, FESFMGIFEL64IC L UE, HEER £ 2 X HFE IS, FEE125:1
Bo TS ENTHMRIEHFDI0/S—t v N F2 B LEENTEE &R bH.
F7203. 20 L) RALBFOFATEDOIFHZ D L IFEKBTHHH1E, KREH
IZE D BERENBEMEE . SEC ITHRH L 2% 5 2w 1% KL
LD ER SN MEE L, RO L) BRI, BES 2 TESR S 2w,
(1) YFEAEFOEWERIGIFT COEFORE, T 72IEFERIT 15125 (9)
HIZHto TRIE SN BB FHFORH £ T (FE16% (a) H 2) 5
(A)). (i) FEHEWATAH. Ttk d L EEBIC R o BI0H AN, 72
(X SEC EHITED 2 & ) @I (FE165 (@) B (2) 5 (B)).
(i) BHEUHEICEErH oA, b L XSBHOEFLHKRGEHT &
GREHF 2 RIC L2 ATy TEK 2 WA 72358 H L7286, G 105847
ENFHOR2EEHOKTHI, £721& SEC 2D &9 7% 2 HHE M A
ML TWARWERE LZGEICHINC L) B 2 2othorm (k165
(a) 3 (2) & (0) IR ENDL 2L 2ET2YY, RINBIELAWITHE
FHTHDLLUEURTEOETORAHFOREOHMEBIL &4 (FAFE165 (a)
H (2) % (A) (B) o%6). HORBHEICBIT2BEICL 50, 4%
A DR B X OMFHEHDO T TOEMDLFEFR M RIS T E L 72iE s & 3k
WZL72AY y 7R OBAB L OTRHTEE 2RI AEOHBEE (FH#165%
(a) B (2) & (C) O¥A) %, SECITI—H L 21T HUE% 5 7 n1,

(101) 15 USCA. § 78m(d) (West 2022) CGENIM#HEES L N ZohoREE) |
(102) 15USCA. § 78 (a) (West 2011) (Wfif%. %HEB L OEEKE) .

(103) 1d. § 78p (@)2).

(104) 1d. § 78p (a)d).

(32)
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51T, MEEBEWITAEE . PR E 72 EBAITE ST 5 BIRIC X
DEUS L= TR D & B MO E LA Z i IET 2 HIO 7290, 6 7 Ak
WOMIHIANIZ, MBEEEITEORKGEHROBA D L ILFEH, F 721343 %K
AHEECIESREEIC LAY v 78 (awap agreement) 7> HFEBL 72
gz (v a— 1+ - A4 ¥ 7Fi% (short -swing profit FFHIZEE L)) 13,
MEFEMPTA & BUHH E 23R B OB 2 2b 5 F, BITEIH LT
&L, BATHICL o TSR b sd 20,

512, FEFIGIATEL6SE (o) HiX, BITHEOMN DT (short
sales) ZHIRTLHEL L INT VD, Thbb, EHETHNTLET
EEDORAD (1) BHENDLFHRLHAE L T Wwa, $720% (i) &7
FEFAE LTV A6, FEEIR20 H AN HEETe IR L CURER 25| &
ESRWE, T7213, BE4EIR 5 HBINICEME £ 7213 2 O o @ O
FEFRICHFGES 2 I 2 WiGE, UEREENITAS . R £ 7213152 B A5,
ERAY E 72 MR, 20 &) RITEOMNGES GEHBRYEES DAL D
bo) EFEHT LI LIGEETHL LHET LY,

(1) FEEWPTAE  GERIGIINELSS L UREL6SICHED CRRE
Rz BU 2 [EEMFAS ] OBEICOW T, FERIG FTE# 343 (a)
&0 AEFOFEERFTAF I, EE RIS, 2R B R,
Tk, BfREd oMok E B L T, BELEEH ORI E 123k L iR
B4 HHERR % & i (voting power) X0 MUiKAFAZ W HHERR T 72
TGy % FRIAT B R 2 & & ik &M (investment power) %, ATA 721
HET2EPEEINLT, Z0 L) alER. EROFHIA LIS

(105) Id. § 78p (b) (6 » ALINDFEHRDITEHIZ L 2F5) .

(106) 1Id. § 78p (c) (FEHEMFIAE. BUHE F 7213 BIC X 25O T 5400 . L
2L ATAD . HEICATo 72 22b 53, LREMIBMNIC L5 D L CIdHEite17) 2
ENTERDPolzZ e, T, ZOTHIEPAELAMEL LIFEMET &SR T L
AT A A100E, RIEIGER Lz 2 idA R Sk v, 1d

(33)
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FEWHAEETHL I EIIMA T, BEOFAHEL D LILHAOZFL O T
BY. Lo T, H—0iR IO WTEEWNEEPEMELET L2 08
TE2", SEC I3, ¥MALEE - RIPELSARNIEETLETOH
DORRERLOIL, ZOL) RIEVERFRFF S 2T E RS Zwne
FEZTn5H,

F 7o, B FTEEAI3d3 (d) 12Xk, 7Y a3 (option) F7oid
75 » b (warrant) OfTfH, FEEHEOREEE LR SR EL T, HSHEDINGE
HOFEEMITEHEZ60H LINICHUS T 2R 26T 556, £OFEILFHED
EEMRAE L AR ENLN, 1720, BITZEOLR LRI 21308
HABBMELIIHRT, Z20LI AT ar. 7 b EREHHORE
B2 B HREHFE /IR Z IS L2 E . UgiURICRoSEEBIC, Bk
FESRFE 72 SRR OATE £ 72 13 A 0 U CHUS C X 2RO FEBENATE & &
Az,

S 51T, REHHG IATERIANSA-3 (b) Tld. FEHHG ATE135: (d) HE
7213 (o) HOMEEMZ H#Y 2 7200 £ 7213730 —i e LT, &
LEDPOHFOEENFTAELTE N, T21320 L) 2EENIAEEDIGE
R IET AR HIWE T 572012, ZOBPNEREN /2 ZMENIZ, BT
TATIR, HFEMEORY) grd, F72 37003, WY do F 23 F&%

(107) 17 CFR. § 24013d-3 (a) (West 1998) (EEMFTHZOWE). %] (person) &\
9 HREX. BN, B /8= — (company). BUfF. F72I3EHFOITECTEBERM . BURF DR
bLCIEERRE. F3M A ERYT 5, 15 USCA.§78 () (9) (West 2012) (5E#B &
O .

(108) Landa, Rowland and Hong, supra note 7,§ 23:3 ([&] IZix. 794 RX—=F - 77>~
FbEEND) .

(109) SE.C.Filing And Disclosure Requirements Relating To Beneficial Ownership, Release
No. 14692, 1978 WL 170898, 13(April 21, 1978).

(110) 17 CFR. § 240.13d-3(d).

(111) Id.

(34)
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B L 7203 FHT 2358, 2OHIE, TROEENFTAEL L Aan s s,

=B, REHFNGIFTEELS (d) H 3) #B L UMSE (g H (3) 7 TId.
2 NV EOBDPFEATEDMS 2 PG, RE L2305 T 5 HBT, 78— |
F=Tv 7, VI Ty R RN=+F=T T, PP —+ (syndicate)
FREOMD TNV T LTHBIT 256, 20Xy Y r— Mz
FZV—TIE, 1 ADE (aperson) &A% ENDEMW, V=T DA N—
HHFE DG ZFEF O, A T 721305 2R 2 028 1E 7% < T
ZoRbDIZ, FEFNGIFTELSE (d) HOBEKRIZBIT S 7V — T 0R4en
F. A N=DHEOHWOMREE T2 2 L THIDLZETHLM, 2
N EDFED, FATEOMRKGEZONIE, RA . RIMETHE £ 7213055 %2 §
LHBOZ-DIZHFETITEIT 5 Z LICAE LS. T L s TER S
27 Vv—=T1E, BEABEOHMORNT, 20X 2HICE ) EHWIIE
ENDMBEETEHEDETOKRKFERIZOWVT, GEHFIGHE13% (d) BB X
O (@) HOBWOIOIZEBWTAHEZ T Lz A sn2 MY,

() A7V a2—V13D B X O13G OFAEZFORE  FEREG [FTH:13%
(d) HB L OMEIE (g HICEIE, BEOFEOBB TGS NI

(112)  1d.§ 240.13d-3(b). CSX Corp. v. Children's Investment Fund Management (UK)
LLP,562 F.Supp.2d 511(2008) I BT, ZLIRGHWDOEIZ, 727 T A EA b - 77 Y FIZ X
D B4R (cash-settled equity) @ TRSs (b—% )V - V¥ —> - o451 - AT
7 (total return equity swaps)) 2S#E( XL, D a— b h o ¥ —/8—F 1 (short
counterparties) ASMEZHFRMINEZ A L CW2HEL T, FHFTE, 207 7 ¥ FAEEEI
FIATH:135 (d) HOME LM% [T 5 720 OFHE F /21 E5HE0—HE LT, 77 ¥ FIZHE
BAHEDIRIBRT 22 L &2BIET 2 B E %R %E S > T TRSs ke - FIA L2 L% 7R
gE Ly FESRIGE I ATEBLAN13d-3(b) 1S3 D &, BRET7 7~ Fid, £0Hh 78 —8—=F 198
TRSsl2&»THELAYa— b - =7 AKR—T ¥ — (short exposures) =Ny V357201
WS 2HRAOERNTHEETH D L AL TEOHRE L7z, 1d"5195231%, k=5 )b - 1)
y—r - ATy TOREEB LU TRSs DHWIZOWT, Hf% b > THMT 2,

(113) 15 USC.A. § 78m(d)3).(2)3)(West 2022).

(114) Wellman v.Dickinson, 682 F.2d 355,363(1982).

(115) 17 CFR. § 240.13d-5(b)(1)(West 2010).

(35)
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FOMNFEHD 5 /85—t > b w82 5 FENWFTAMEZ BERNICE 723N
RS BE . ZOREHI0HDINIC, A% Y 2—113D (Rule 13d-101)
ICE D ERSN B ERE SEWMEEZ. SEC ISR L 20z 5 nwho,
WEHEORBEEZE ) —EOHEIZIE, A7V 2— V1D ofkb 0z, A7
Y 2—)V13G (Rule 13d-102) 12&2  HiBEROHmEFEOR LR O SN
%M,

(a) A7rY2—N13D  AF YV a2—VI3D ISR E N TW A HEIZEKR
RAENIA L e (RN & OEE ORBREINE 721380 b & F
ND), BlzIX, BHEEHEOGTHD 1 /85—t v PULEICH ST 2O
FEEWFTAHEORIE £ 7213055120 W T, SRR B 2 ERk S N-F 1.
ZOEERBRT B BIE 2582712 SEC 23T 5 2 & 28k s p MY,

AP 2= V13D ODHNFEIZDOWTIX, SECSZ DAY ¥ 2— V13D 2B
WTRHED S O L LTERT 2 MR OEH Zko@E) Th 2 M,

OMEEFOME L 3T B &£ O O FELYITHR B DL & 7T (tem 1)

@mEFORLE., F3HEErSH. VI Ty P A= L Lo
TN —TORGENIZZF ORI E5FBHOMEN. BARANOEEXERT -
ZHTB L O - REFHROMNFR L L o720 L9 H (Item 2)

QFEHOME A SN/ &4 F 72132 ofoxHlio i & 446 (Ttem 3)

ORATHEDOFFORIIEBDOHN L LT, BITETBXAALEGH - BRI
FIER. BITEOEELFOEEOTINE 7213538, SITHE OBAT ORI
REIIREHOET F 721372 05T b L <133R%E (tem 4)

OFATE DRI BT MR & LT, BIRtOTH S 212 EN7CRESH O

(116) 17 CFR. § 24013d-1(a)(West 2011).

(117)  1d.§ 240.13d-1(b).

(118) 1d.§ 240.13d-2(a)(West 2010) (MiZiEHD 1 /8—+& » b RO F 721305705, 4
GHEEBIORRICE T, EXRBELRY DD ET D).

(119) Id.§ 240.13d-101(West 2008).
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LEEG, TOME AT 58 ORIV TOE. i SN
D) 6, #@FE60HMEM S N/-H] (Ttem 5)

OFATHE ORI 5228, B o, ik F 7213 4% (Item 6)

@FRERLE LTRSS N D HIREG) - @B L UTO®ODER (Ttem 7)

(b) A7 T a—)13G  BEEEat, 47, kst s L 0EskE
B 7% & OEREBHI REEMBAED LD —EDKERBL Uy v T
&% (passive investor (ZEIHIHER)) id, @EOHHIG] £ 7213
Ny T TERBEEHO—RE L CREFREZ IR T A, A7 Y 2 — V13D Off
HBYIZATr Y 2= V136G 2T 22 B0 LNEP, 2 Y2 —)
13G DAV T, SECHA I D AT ¥ 2 —V13G ICBWTHLHED b D
L LUCHRRT BB HBROEH IR D@ ) Th 5

(1) FEFOFTEHEDO AR L OCHEFT (Item 1)

(i) FeHEORSF/13E7-2FBH (Item 2)

(i) EMEBEOREE (Tu—h—F72371 —F—. 47, RESE. &
fPcE st EBEM. REERZ L) (Ttem 3)

(iv) ®iFe (1) THL2IISNIEITEOREF OB ORI EB L UH &
(EHWPTEHE, MEOE G, KADPAHT 20K, BT £ 721353
PAEATE 2 TR 3 MR F 7213t (B 7213364)) (Ttem 4)

(v) FEHOED 58—t > N LT OFEREWFTAEHE (Item 5)

(Vi) toEIZbo>TH /83—t N2 B2 LA (Item 6)

(vil) BIFHSHE G TREICL > THE SN TV AEHE IS L2 T
A OMERR L 53 (Ttem 7)

(120) 7%y ¥ THERIE, BITEOLLAELREF 3B L 525 BT, T3 E%
Lo THBEEELLZVDLDEN) TN TE S, 1d.§ 240.13d-1(c)(1);LandaRowland and
Hong,supra note 7,8 23:6,n.1.

(121) 1d.§ 240.13d-1(b).

(122) 1d.§ 240.13d-102(West 2011).
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(vii) ZNV—TF DA N—DEER & 54E (Item 8)

(ix) Z)V— 7 OfEEHO MM (Ttem 9)

(x) FEREOFEHRE (Item 10)

AT a—=)V13Gd, AP a— 13D LKL T, TORRONED S
BAKIFIZA VW E VR D, BRI, A7 T 2—VISG ICREEN TV D
HMICERREEYN D D56, BEO#HD ) 2 HA5HDNIZA T ¥V 2 —)V
13G ZBIE L 217 Ud 7 & 2",

() 7727 A A MILDBAT T 2— V13D F721313G DER ER
DI HIE, AP 2 — V13D TR ATV 2a— V136G 2§52 &
WEEFLWEW) ZENRTES, LIL, 774 X=F 77 Fid,
Va2 — V13D #R_RHETAEELDHHDIZ, A7 Y 2—)V13C BR_RETAGE.
BHFTNC L o TEITER L7 LR END ) R 7 2 HEbRT 5 2 E DS 2%
BT, BB SRVIGEETO AT V2 — V13D 2335 2 L 2 ET
LHEND D E VDL, BIT 774 EA MEBROBETIX, 5% O
FEHIEHROBELYBR L&, T/ TAEAN - 772 Fid, Ny v 7#H
BERTIE Wz, A7 Y2 —)V13G 25T & 2 Rethid R <. FHprix
T7YRBTITAERDL - 77 FTHDIEPDho TWEEAE, Bk
77 Y EPAT Y 2= V13D 2RI THEEDVHH LHIRT LY A7 IEEW
AR I R

\}

(4) 27 - Ny ¥
(7) on7 -8y 7 OFK 77 -8y 7 (Wolf Pack URO#EN])

(123) 1d.§ 240.13d-2(b).

(124) LandaRowland and Hongsupra note 7,§ 23:6.

(125) 1d.§ 236 n2 (A7 ¥ 2—13D OFEWIE, 727 7 1 EA MEERIELE RO T
HEVCIOHHBANDL T FNE L THRATELZ 00, HEHWNTORMNEIET L2 &
EHEHFICHBL20AE), B L ORITEICL o C BN REBEEASN) %) .
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L) R ZEALHREICERS N, 2005E A5 VLN L)
27 5 72" BA D > TR LB AR ELRD D L H 12, TvT -
ISy ZEIEX. T2 T4 EA MEBRPUATITET 245, Wist ORI |
ArEE134 (d) H 3) BOTFTTO2 AL ED [Z)v—7] OFH % BRI
WS BT 7714 A MEEROFER Ay 8T — 2 B ERT L,
L7z8oT, 3AD [#H] OFA2PHESHOMAD 2% 2HUF L. 215
DEDOBRN [T V—T] Lanla, Zno0BE0kNILEELZSE (d)
HIZ & > THREFESN T, FAWIZE5% OEEWFIEEDOBEZ B2 /-0 T,
135 (d) Hiz. Tho0EE, 7 V—TOMBEDOI0H IHIZ A ¥ 2 —
MI3D ZFRM L 2T NER SR VH—0 [H] L LT Zeick ™,
TV T -8y ZEIEIZB W, FERNGIFTELS (d) HoOHBME TS
[TV—T1 thbhwi)Icd2EBE LT, (1) MEl3S% (1) HD
[FV—T] OFEE o ARG BN S ZDO 7NV —TDEBIIAT V2 —
V13D OFIRERL DR EA TR SN, € OFRROBEIZT A M50 5%
WRMEDRH L8, (i) 2O [ZFV—7] 2T EI2L), 27
Va2 —)V13D DRI EFESET, 72774 A MTBIZHBET AL DAY

(126) Thomas W. Briggs,Corporate Governance and the New Hedge Fund Activism: An
Empirical Analysis,32 J. Corp. L. 681,697-699(2007):John C. Coffee, Jr. and Darius Palia, The
Wolf at the Door: The Impact of Hedge Fund Activism on Coporate Governance 41 J. Corp.
L. 545, 562(2016);Gaia Balp and Giovanni StrampelliInstitutional Investor Collective
Engagements: Non-Activist Cooperation vs Activist Wolf Packs,14 Ohio St. Bus. L.J.
135167(2020). & 512, RIF—i [~y Y77 v F - 7o F A2k (B)] #FES
18405 74H (2008) %M,

(127) Coffee and Palia,supra note 126,at 562; Leo E. Strine, Jr.Who Bleeds When the
Wolves Bite?: A Flesh-And-Blood Perspective on Hedge Fund Activism and Our Strange
Corporate Governance System,126 Yale L.]J. 1870,18750,1896-1897(2017);Anita Indira Anand,
Shareholder-Driven Corporatte Governance and Its Necessary Limitations: An Analysis of
Wolf Packs,99 B.U. L. Rev. 1515, 1526(2019).

(128) Coffee and Paliasupra note 126,at 562 : Anand,supra note 127,at 1530-1531; Balp and
Strampelli,supra note 126,168-169.
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D77 v ik, HOTE R L TW R Wlils T, RHREttoko 5
% FTHENPIHEATLIENTEALZ L, (i) A7V a2—)V13D O
W2 AR REMOIEH, [ 70— 7| BHEEToRAE L) — B
T5ZEEFRMICEILTS [KA X2 - €] (poison pill) F721d [HE
MeF] 75 | (shareholder rights plan) Z¥RH T W HEMD H 5 2 & 51T
5hn!™,

(1) ZN—=TOHE  ~Nv T T 7Y FIZE BTN — THAMEERLEL &
NIz DOWTIE, ZNEHEET L7720 OMMERIZEN LW L s, K
T - CTHEEYM (fact intensive) TH B L b s ™, HHTIE, 72
ERTNV— TR RS 2 IRGEDFAET 5 L LT, ZV— T 5%
L7245 @i [ahd 5P, il 212, Hallwood Realty Partners, L.P. v.
Gotham Partners, LP. " Tld, FEoMEH oS & O, [ UHEI
IHE o 7 REDOHEIC L 2 2HAEA. HREMLOBMELERT L7200
I OO EG % & AR DOEE DD 5125 b 69, B, 7
=TT H LG TERrozbiEmE T L, HEOFREZHT 2R
2R L 72", F 72, meVC Draper Fisher Jurvetson Fund T, Inc. v.
Millennium Partners, LP. FEP T4 ST IR, HERICLVRES L
-HFEI OB R EMELETL, Z V=TT HI2EAR T TH S EHRT

(129) Coffee and Palia,supra note 126,at 562-564.

(130) Amendments to Beneficial Ownership Reporting Requirements SEC Release No. 34-
39538,63 FR 2854-01, 1998 WL 11513(F.R.),*2859(January 16, 1998) (SEC i3. % < DA
INLORBEEHE CHELNW TH S LM T %) ; Briggssupra note 126,at
691;LandaRowland and Hongsupra note 7,§ 23:4 (7 )V — ARG & L7z O #eEHE
AR E L CHEEYNTH Y, S UL Z2FEZOTHHFERIC OV TR R ZERERD D
5 LR 5) .

(131) Briggs,supra note 126,at 691;:Landa,Rowland and Hong,supra note 7,§ 23:4.

(132) Hallwood Realty Partners, L.P. v. Gotham Partners, L.P.286 F.3d 613,616-617(2d
Cir.2002 ).

(133) Id.at *616-"617.
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299, My, BHETE . RO REIE, 247 Y 2 — V13D DR T O
HCT—HIATETLZ 0. INV—TOHFENTELEHRTLHDR
BNy Y77 Y R BT SN REERR OIS, A,

HEIT I 3R HBE LT V=T EHRT A ) R EE LR
FEa b3, b LE) THUUL, WREHHKENUIOVWTHEZE IV — T D%
EFTEHEN135 (d) HOMRZRIETAHNI5 /75—t v FOMEZ#EZ 555
EOHR. TI—T D135 (d) FHERDRO H5NDE LHRT B L0055,

(b)) ZesmhiE
(7) ZZPUEDER  ZZHUUE (empty voting) & . FEVAEDBH
TORBEHMRERICENLE I EE2ERTLE, LT, Ay Y-

(134) meVC Draper Fisher Jurvetson Fund I, Inc. v. Millennium Partners, L.P.260 F.
Supp.2d 616,631-633(S.D.N.Y.2003).

(135) Idat *631-633.

(136) Morales v. Quintel Entertainment, Inc.,.249 F.3d 115,127-128(2d Cir.2001).

(137) CSX Corp. v. Children's Inv. Fund Management (UK) LLP,654 F.3d 276 ,284(2d
Cir.2011).

(138) Seee.g.Henry T. C. Hu and Bernard Black, The New Vote BuyingEmpty Voting and
Hidden (Morphable) Ownership,79 S. Cal. L. Rev. 811,815(2006); Concept Release on the U.S.
Proxy System,S.E.C. Release N0.3052, 2010 WL 2779423 60(July 14, 2010) (B DERIEDS
ZOSHLII BT 2HEOBEFWAFEEEL CGBR 2RI 2T L EFKT 5) Soo Young
Hong,Curb Your Enthusiasm: The Rise of Hedge Fund Activist Shareholders and the Duty
of Loyalty,24 Fordham J. Corp. & Fin. L. 193,at 208(2018);Jill E. Fisch,Mutual Fund
Stewardship and the Empty Voting Problem,16 Brook. J. Corp. Fin. & Com. L. 71,81(2021)
(ZEORIMEL 1T, BRI L AT 2 B DSHREITHE SN SR OBFEWALE L KT D
MM TH D L F5) &5, AFIEM [Z0 774 - K=T4 ¥ 70 Dm0
KU Z 0o/ ENDRE] EERRIS 3 F12HUT (2014), EREH) B OMIME
BREL ZOFEBENMETH Ly 774 - R—74 v 7HHl] [WHETEE SRS &
¥ - EREOFEL] UNIMES = /R — [0 = BT = EERE) AHIT (R,
2013) FEASHER] [FEOUME & RRBAFIZR OB 2 iR (1) — 223 T £ O
(BT REZ) o — | RERFRY BEmited0% 1 5101 T (2008) 7 &M,
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77 Y FBLOKHNRED. ZOFET /A LD 0% OFIEL A
TAHIENTELZ L% DY, (EROERN LTI, WEkEEZ
DETLHBROFT AN FEFWFEE &) IJE L CREE S ) 4 TH
N, BEFKMEE CHIRFEEIRHOREZT LI PO — VT 5FEEWL
HEBRAG-2 55 2 L &aiits LT, RERZZOMAT 2MA0L VTR
FAMMMEZ SO 57202 DOMREZAITHET 24 2 T4 T2HETHEERD
NTWb, LA L. ERCBUT 2T )T 1 7THEMICLD . HRAoOEIE L
REWTAEEZDVEES 2 & (57 v 7Y » 7 (decoupling)) 75, il
T M,

(1) ZEikten i T2/ FAERX L - 772 Fid, Z0O8IKE L,
ZERRPHEIC X 0 L MR IR BRI ) A7 ) T e <L ok
WEITHT A2 e TELHEERHAT 5, T/ T4 A - 77 2 N2
HMUUERAT ) L LT, Z07 7 v ROMRII BT 5 BN Z ORETHI
FlmAH 0 ESINL &2 HIE LT, (1) BIMEOIMEH ORISR
BN TR A AN, 205 O OBIMEL T L. BUEIT 6
ZENS oA RET 2 HE (i) SHLoBRRME T 2 HERO -
JAR=T v =%~y VT EHEOHLEARAT Yy T Ta - RI v a v
RELD 2 H35 . MR ORA & BIEITE % 0k i s i M,

ANy T T 7Y FPREENY) A 7 RSO EREOREFEFIERRZ LIZ,
ATy THRENZ & ) S OMAO—EE & ORI LIS L7 FHFE T,
AEAHGE 1135 () B L OZORHAN3A- 1 HED FR—MFEHIHER T 5
LT, RIEHIHES X PR G a 2 S Tw s M SRR k1340

(139) Hu and Black,supra note 138at 815.

(140) Id.at 814-816.

(141) In the Matter of Perry Corp. RespondentSE.C. Release No.60351,2009 WL 2163550,"5-
*6 (July 21, 2009); Hu and Black,supra note 138,at 815-817;Hong,supra note 138,at 207-208
:Landa,Rowland and Hong,supra note 7,§ 23:5.
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TCTORMDPATONIZHETL, TORRILET., HERNKRD Y a v Of
FHLZ 7 AR=I X =% ED LAY VL ERTOIZH5TE RN
Ty ZOFIRDMIFEDNT, HERDPZEBIMEEZITHEL TV L0089 2
F B EROGED—HOBRTEOR R E LD L) IR L 2%, JETSH
PR L E bR Tw M,

4 #HU

TIANR=F - T7 Y FO—=208HUTHLH~NY Y - 77 ¥ Pk, #H,
PBEEHOESRD L 02 OfR S iEE0BGFE M L, F-RAKRoBzRE
ERT DO I Ty N8 b= v T F 723 LLC &t oM RE
FLoTWwh, /2, AV - 77 Y FORA—Vx—id, BFH 77 FIZ
HOCOBECTEHDEET> THED/S— N F—12% 5 2 LD — I TH
LHIEND, 77V XA —TUx - bARER L ARRICERE ) A 7128
SENDLI LD, ZDEHIZT 7Y R <h—T % —OFFEINTRE
RO L —H S EDTRED, SHBIRERIZE > TN TH L L vwbihT
Wk,

BAEDNY Y - 77 2 Flid, SHREIECE 5T 774 EA MEEIZOW
T 7774 A MR ZER L CEREr BV L, SttoEY
MR I B R T T L VO SN Twd, L L, HRattofk
FEPEAMZBCANOSH L b/ 70Y 27 MOBRIEE LT
WL L) R, ENAIRETBRTET /T A EAMILST, 0L
RIFNRLEEDTEIE SN, 22> CZORMORMN ML 4 U S25
CELEZOND, L72So T, REIWFIEOERIAR - 723735 & IR
i DIBRIAF - 72 B HHEN L NS DTIE R WVWE W) TEPTE S,

(142) In the Matter of Perry Corp. Respondentsupra note 141,*1--2.
(143) Landa,Rowland and Hong,supra note 7,§ 23:5.
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BREDEHFHFEICBNT, AT - T7 Y FOT 7574 EALZLDHE
HIFIZROERA S 725 THELIHT 272012, Ny P - 77 ¥ FOIHE)
WZOWTHRIOE CORRE LT 22 bE26N5, LrL, TOX
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R BHOa—RL— b - INF AL LS 2, SEMEDR I
DRDE R WIS D % o

WEOHBHEILE T LEDTIE R, ANy Y - 77 ¥ FICX 5 A8 7 #iH
DT 7T A EXLDPHEIND &) AEHMAIZB T, FHNAIR & B
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50 E LT, RGO — i 2 R EEIEHE ORI T WLT 20
WEDTHBIEEZ D,
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