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Takeovers have been an efficient method for corporate competition, consolidation, and
restructuring. China has come to embrace takeovers as a market practice and is seeking
directions for further reform in its law, regulatory model, and banking system. Researchers
and policy-makers are currently developing options in response to these needs. Work in this
area requires a fresh look at other related areas, such as the role of intermediaries,
investment banks, funds, custodians, and stock exchanges. This seminar will focus on the
policy choices for China by looking, in particular, at the frameworks of the UK Takeover
Code and the EU Takeover Directive.

The aim of this seminar is to review:
e The underlying policy for encouraging hostile takeovers in China;

o Whether the UK Takeover Code and the EU Takeover Directive may provide an optimal
model for China;

¢ How China may adapt these models to its specificities.
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Opening Speech FFEZ#:
Speaker 1: Professor Ciyun Zhu, Tsinghua University, China
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Speaker 2: Chairman Wei Lidong, China Mergers & Acquisitions Association
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Speaker 3: Ma Weifeng, Director of China Outbound, China-Britain Business
Council
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In the UK, the Takeover Code is the primary law governing takeovers,
and the Takeover Panel is the primary agency for adjudicating takeover
disputes and enforcing the Code. This differs from the regulatory model
in the US and Japan. The Code is a principle-based instrument while
also prescribing detailed conduct rules based on the guiding principles.
The principle-based approach in the enforcement of the Code allows the
Panel to play an important role in allocating risks between offeror and
target. The constitution of the Takeover Panel further provides necessary
market expertise for guiding the takeover market. Litigation in China may
not be the most efficient way to resolve disputes in takeovers. As such,
this UK model provides a policy choice for China in administrating
takeover processes.

Transparency is an important element in takeovers. It maintains market
integrity and also levels the playing field between the offeror and the
target. Disclosure rules are aimed at maintaining transparency. However,
different disclosure rules have specific regulatory objectives. Breaches of
these rules should also have different sanctions in order to best achieve
their regulatory objectives. For example, disclosure rules on
shareholdings regulate the abuse of ‘creeping control’, however, the
sanctions for the breach of these rules may not effectively prevent this
abusive conduct. Should the acquired shares be disqualified from
exercising voting powers? Should a market abuse regime with criminal
sanctions be used to prevent creeping control?

Moderator & Commentator =45 JZiFi A

Mr Ge Ming, Chief Supervisor of CMAA, Independent Director of Ping An
Insurance (Group) Company of China
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Ms. Zhang Yue, Partner of Guantao Law Firm
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Speaker 1: Professor Tang Xin, Tsinghua University, China
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K H: Emergence of Hostile Takeover in China: Perspectives of
Securities Law and Financial Regulation

Speaker 2: Dr Joseph Lee, Law School, University of Exeter, UK
K= H: The Allocation of Risks Between Offeror and Target in UK
Takeover Law

Speaker 3: Professor Ciyun Zhu, Tsinghua University, China
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Panel Discussion and Q & A i} J% 7] %

10.50-11.10

Tea & Coffee ZX&k

11.10-12.40

Panel Il: Takeovers and Competition Law
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Competition law can prevent a successful takeover. The investigation by
a competition authority can cause an offer to lapse. In the UK, an offer
can be made conditional on the clearance by a competition authority. In
some jurisdictions, an offer conditional on competition clearance may not
be allowed. Hence, the competition law risk can be high. This can act as
a disincentive for the offeror to commence a takeover in the country.
Furthermore, competition law can impose a ‘standstill’ requirement
whereby the acquirer of the shares (offeror) may not exercise voting
powers and control.

Moderator & Commentator = ¢ J i3 A :

Professor Xiao Jiangping, Peking University
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Mr Zhang Xiaosen, Senior Partner at Zhongzi Law Office
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Speaker 1: Professor Zhang Chenying, Tsinghua University
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Speaker 2: Associate Professor Dai Long, School of International, China
University of Political Science and Law (CUPL), China
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Speaker 3: Professor Renato Nazzini, King’s College London, UK
K& H: Takeovers and Competition Law in the European Union

Panel Discussion and Q & A 11t /% |7 &

12.40-13.30

Lunch &

13.30-15.10

Panel Ill: Takeovers and Finance
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Finance is a critical element in takeovers and the the regulation of
finance in takeovers can allocate risks between the offeror and the
target. If the offer is a cash offer, one option is to require the funds to be
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deposited in an account. This will be costly to the offeror. Less onerous
rules may require the advisor of the offeror to make sure that there is a
sufficient cash facility. However, there is a risk that offeror may not
complete the deal due to the withdrawal of the facility. In such a case,
who should be liable for the damages caused? In a non-hostile takeover,
should the target board have the responsibility to ensure the availability
of the funds of the offeror while deciding whether or not to recommend
the offer to the shareholders?

If the adviser is also providing finance to the parties, this can also raise
the issue of conflicts of interest. Should the offeror’'s adviser provide a
bridge loan? In a hostile takeover, should the target be allowed to
provide financial assistance to the shareholders who will make a
competing offer?

Moderator & Commentator £ & &I :

Mr. Zhang Shixue, Vice-Chairman of CMAA, Secretary to the Board of
Directors, Planning Director and Head of Board of Directors Office of China
Great Wall Asset Management Corporation
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Mr Wang Junjie, Partner at Ernst & Young
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Speaker 1: Mr. Bao Yue President of Heaven-sent Capital Management
Group Co., Ltd. (HSC)
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Speaker 2: Timothy Democratis, partner at Clifford Chance
e PR AR T 55 pir Ak N
K =R/H: Key financing considerations in UK and European public
acquisitions

Speaker 3: Armstrong Chen, partner at KWM
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15.10-15.30 | Tea & Coffee Zx&k
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essor Zhu Ciyun, Tsinghua University, China

Moderators: Prof
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oseph Lee, Law School, University of Exeter, UK

DrJ ,
TR REBEER, HHERARED OO0 AT
Dr Joseph Lee, Law School, University of Exeter, UK

Participants: (TBC)
Li Wen, Partner of Guantao Law Firm
Su Helen, Partner of Alston & Bird LLP

Timothy Democratis, partner at Clifford Chance
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Professor Zhu Ciyun K325
Tsinghua University, China

T RAE B, WEAERI, FEREME R OEE, PEZEASEEE S W
GRS, FEOFOUR: BEEMEIS. AFNE, IERE. B0 B5HESE.
Full profile in English:

http://www.tsinghua.edu.cn/publish/lawen/3562/2010/20101220005335820900180/20101220005335
820900180 .html

Professor Tang Xin % ik
Tsinghua University, China

T RAE B IR REREV P ORI A, GERIEE) Bl X%, HilkixiEER
R E RN AR R R R . AR EE SR R R R R . w4
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Full profile in English:

http://www.tsinghua.edu.cn/publish/lawen/3562/2010/20101218001652858393256/20101218001652
858393256 .html

Professor Zhang Chenying 5K /=8
Tsinghua University, China

e SN TR € AN i mla SR R KE S N e ol VT ks D | i 37 1 R o SRS el S
SUrEtaeisE, TEVBIEFEEN A SHEE, T RRAINEETR. k. EgE
Full profile in English:
http://www.law.tsinghua.edu.cn/publish/law/3563/2010/20101220200733837935667/2010122020073
3837935667 .html

Associate Professor Xiao Jiangping H LY
Peking University, China
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Full profile in English:

http://en.law.pku.edu.cn/faculty/faculty1/11772.htm

Associate Professor Dai Long &
School of International, China University of Political Science and Law (CUPL), China
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FIRLEIRE TS ) CPE ARSI 2012 B[O (HARZEWNER L) Ch EBEE R
AL 2014 SRR OBMnEESNE HIEE) (b E N RO A2 R 2015 R0 25354 .
Full profile in English:

http://web.cupl.edu.cn/html/gjfxy en/gjfxy en 1344/20150922165502638787203/201509221655026
38787203.html

Dr Joseph Lee
University of Exeter, UK

Joseph Lee is a senior lecturer in law at Exeter Law School. Joseph specialises in company law,
securities regulation, commercial law and arbitration and conducts research on the use of distributed
ledgers technologies (DLTs) in the securities market, smart contract in IPO, financial market
infrastructures (FMI) interconnections, cyber security in financial services, dispute resolution
mechanism for securities disputes, and regulatory sandbox. He teaches company law, commercial law,
transnational commercial law.

Joseph regularly acts as a consultant. He advised a central bank and government agencies and
provides training to the judiciary. He is fellow of the European Law Institute and a member of the
International Bar Association.

He currently holds a research grant awarded by the UK Economic and Social Research Council
(ESRC) to investigate interconnections between stock exchanges.

Full profile: http://socialsciences.exeter.ac.uk/law/staff/jlee/

Professor Renato Nazzini
King’s College London, UK

Professor Nazzini joined King's College London as Professor of Law in 2012. Previously, he was
Professor of Competition Law and Arbitration at the University of Southampton, which he joined
from the Office of Fair Trading, then the UK competition authority (now the Competition and
Markets Authority), where he was Deputy Director of the Legal and Policy Department and led or
advised on major areas of enforcement and policy. His work included the review of the policy on
abuse of dominance under Article 102 TFEU, which led to the adoption of the Commission Guidance
Paper on Article 102 TFEU, and on the formulation of the policy on actions for damages for
competition infringements, which led to major reforms in the UK and in the EU. Professor Nazzini is
currently a non-governmental adviser to the International Competition Network (ICN), where he has
been particularly active on the Unilateral Conduct Working Group and on the Merger Working Group.

Professor Nazzini is the author of Competition Enforcement and Procedure (Oxford, OUP 2016), The
Foundations of European Union Competition Law: The Objective and Principles of Article 102
(Oxford, OUP 2011), and Concurrent Proceedings in Competition Law: Procedure, Evidence and
Remedies (Oxford, OUP 2004). He is the General Co-editor of Global Competition Litigation Review
and is a member of the editorial board of the European Business Law Review.

Full profile: http://www.kcl.ac.uk/law/people/academic/rnazzini.aspx
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Mr. Wei Lidong RISVZARSK. MBBEAFEEGKUAN. B&
Chairman of CMAA, General Partner and President of Shang Finance

FJEAER RILBA, Unicredit Group . A FE#RFENTE™ 8 B 7] S8 AAEHR . 1A 8 MR
BR TR TS5kl SAEER. ARG, JefEL. T FAREm H
RAE AR S EH, WA FEENEEETAELR. A5iMS 5EHA R R 5 HA
A B FRAFAE RS, ERLA FHRECA R B BRI e B A 136 {4oeA R 51775
SRR T AAEE s R A R BT R B E b b A E ;B TRRAT . P BRAT
Hh AR AT SO R R AT BRSBTS bR s R B R ARAT SR R T 2, 460 A2 n iR
PERKIRCRAL B A £ & MBS TERL: 5SS R I A5 =& F A Ak
B EERAFTLEMGE. BRI 2R ARG A0

Bao Yue #i145
President of Heaven-sent Capital Management Group Co., Ltd. (HSC).

President of Heaven-sent Capital Management Group Co., Ltd. (HSC). With the EMBA degree from
Renmin University of China, Mr. Bao is specialized in capital market and private equity investment.
He is also a professional lecturer invited by many domestic government institutions, banks and
colleges. Mr. Bao was the Securities and Trust Director of Hunan Province Branch’s Finance
Management Department of the People’s Bank of China, Secretary of Zhonglian Construction
Corporation Co., Ltd., Vice President of Century Securities Co., Ltd., and Managing Director and
Secretary of HSC.

PR R B AR BB A PR A R B, A R NEROK S EMBA. A5G AR A e A B8 AT 37
AEFMMLR, HIEAFBBERE, REABUFTT RAT. SRSV IEE & R 4t
Jife Al oA BN RARAT IR A AT R AN S R A PIRE B M AR AT EH
SMAS . HAIESRA RSUE L 7 Bl REA R E B8 AR B A IR A F R A PR
HoPAS

Mr. Zhang Shixue 712
Vice-Chairman of CMAA, Secretary to the Board of Directors, Director of pre-IPO and IPO
affair office of China Great Wall Asset Management Corporation

PUEPEDFE A 2Bl 2, P EKME G BB A IR AR EE L. RS bW
NN E AT

WAEFERH TN, WULAT A, R, IR, 1976 SN TAE, MFHERTAE 40 4.
BENTESATMAAT R, . AT METER TR T2 E, ER. M. A=A
FAE. EAE. 2000 FEREASMIPERWMB - ERAT, HELAFRDPAZER L. HHSH
R SEHE (ERTE « REMRHSEHE, NG AR RERIL. B8, JUER
) HE e R R AR S e B AF ISR CETD AR TR MR E A= AL,
Kl CORED BB EREK, ML)eiE32m.

Mr. Ge Ming % B
Chief Supervisor of CMAA, Independent Director of Ping An Insurance (Group) Company of
China

AR EFFI A EC, P EF 2 RGBS E .
Supported by:

A/\ gﬂ ghiqa-Britgin "
AP usiness Counci
e s ) ET Y TN

1l X l China Mergers & Acquisitions Association




Bif 744 EXETER

Tsmghua Unlve|5|ty

1985 E TN S T Ja o S W 2 30 28 7 5 2K o TSR 5% T A A A O (1 5 B W A ]
HAEAEPATE S 1992 4, KEBOLE K THITF S5 eI & B F 55— 2k el &
THMES P EREF K. £S5 ZKSTMHESFIFERSEN 2 EN S, S5 02
Z S A E A A BT SIS . H 1983 SRR ECH IV EURL AT ST 7 2 i Bk
Wyt e s, —EAEPEEN 2 1+Jﬂ5ﬁlkl§l’3ﬂ€~%%11’ﬁ A F SR 5 A0 ] [ B 2 1
IR S R (S e P

Mr. Zhang Xiaosen 7K BEFR
Executive Director of CMAA, Senior Partner of Zhongzi Law Office

HE IR ST TR B AN o BUEH BRI A 2 H 55 B, T E IR A 2 IR 5= AT
e FAT & A RNE LR A 2R e FEANRKEESR . AIMEBE LA 7T A4 0
FIRAEFEA IR IHE A R MALE

Mr. Wang Junjie TRA
Partner of EY

TR LR KPR X I G E W AR o LB A E ol SR B U R AT 5 2.
FHRAEGT T ARZ  EAEEAMOWITE 323 AR S5 4 I W o 1) E S St R BUR &
LI G5E. ERAETAFEIFEA Z 2016 FHF LK.

Ms. Zhang Yue 5Kt
Partner of Guantao Law Firm

BUE WL A [ PR 58 5 S 5 B S Ak, TR A I A0 A A
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W RASEMAP R B 0 4 o TR H AT T 37 /D SO ob R AN A A8 (i) (Rl AR IR
BT 5 POl 2856 1 B IR A

Timothy Democratis

Clifford Chance =522 M E 5% BT

Timothy is a partner based in the Beijing office of Clifford Chance LLP and has 14 years of
experience of cross-border financing transactions in Europe and Asia, cross-border corporate,
leveraged and acquisition financings and other forms of structured and corporate debt, including
corporate debt restructurings. Timothy acts for a range of banks, financial institutions, corporate and
private equity sponsor clients and in recent years has specialised in advising borrowers and lenders on
their cross-border transactions involving China. Timothy was instrumental on many of the key
transactions in 2016 including advising CITIC on the financing of ChemChina's landmark $45bn offer
to acquire Syngenta, United Luck Group on the financing of its $1.1bn acquisition of Outfit7 and
roles on a number of other public and private acquisition financings.

Armstrong Chen [k
King & Wood Mallesons 41425 55 B
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Ms. Li Wen =%
Partner of Guantao Law Firm

BUE MR e TS 55 BT e kN

PO AIF Sy AFNAEL XM I R A F RS 5 K B WA .

2R LA E AT R A T BUR B X B R o, LWV 51 B8 TAF . Wk SC M AL
&, HEZ5 T 2040 E QAR i miE .

Helen Su 75216
Alston & Bird LLP 75 Ifis45 A

BT BB T 55 B (LA ED SN (FERF .

VAT AR IR T B S AL A S Ab 2 R],  AN20084F I B it 22 4, I 32 EEPOL I
BFG: BEAMRA RS am gk, WA AL ORGSR I d i AR e BUE R I b iR B A 2
5z, Hr. BWwrnlks . S50 ERFAA I E #China Law & Practice
PRk “2015F FEFA S AR 57 -

AR GEMPE K AR TR TFEELE, WESMEHEMNT LSRR, SFEH
. g, BT, ROC TR (LED) . Widh s (LCD) Sk, . Eyr
PRAgEFNLR IS o

Full profile in English: http://www.alston.com/professionals/helen-su/
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Organizers 7P HAL:
School of Law, Tsinghua University, China & & K 2£75 24 B
Law School, The University of Exeter, UK 1% b ZE4F K 257524

Supporters B 7rEAL:
China Mergers & Acquisitions Association H [E Jf A 2>
China-Britain Business Council 5% H1 57 5 3 2>

Please take your passport or ID card to borrow if you need to use headset for simultaneous
interpretation.
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