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FORWARD

[ am pleased to write this Forward for Management Buyouts: Theory
and Practice which approaches the subject of Mergers and Acquisition
from an interesting comparative perspective. Not only does the book look
at a hypothetical M&A scenario relating to a listed company, it analyses
the legal issues that arise from the perspective of four different
economies, namely China, Hong Kong, Singapore and Taiwan.

In many jurisdictions, the legal framework governing M&A can be
found in corporate law legislation as well as laws relating to security
markets. Specialized rules governing the conduct of companies listed on
stock exchanges and transactions effected through such stock exchanges
may also be relevant. In Singapore, regard must also be had to the
Singapore Code on Takeovers and Mergers which is administered by the
Securities Industry Council. The Singapore Code is modelled on the City
Code on Takeovers and Mergers that applies to listed companies in the
United Kingdom. Like the City Code, the Singapore Code is designed
principally to ensure that all shareholders of a company are treated
equally by an offeror in a takeover situation. To this end, no shareholder
should be denied an opportunity to decide on the merits of a takeover.

In keeping with this approach, the Singapore Code sets out important
General Principles when a takeover situation arises. These include
shareholders having the right to adequate information, advice and time to
make an informed decision on the Offer; as well as the need for parties to
a takeover to make full and prompt disclosure of all relevant information
and use every effort to prevent the creation of a false market in the shares
of the offeror or the target Company.

The Securities and Futures Act of Singapore also plays an important
role especially in the provisions that prohibit certain types of market
conduct such as insider trading and market manipulation. Singapore’s de
facto central bank, the Monetary Authority of Singapore, supervises the



securities market and is empowered to claim civil penalties from a person
who contravenes the Act. Such civil penalties may be up to three times
any profit made or the loss avoided.

A comprehensive legal and regulatory regime is essential in M&A
situations to engender confidence in the market so as to attract listings and
investors. A fair and transparent market is what all economies aspire to. In
today’s globalized world, investors are likely to have investments in
multiple economies and this book offers a convenient and unique means
to better understand the regulatory regime for M&A activity in four very
important Asian economies.

I congratulate the authors for coming together to provide this
important and timely comparative study which I am sure will repay the
reader handsomely. Lawyers and in-house legal counsel who increasingly
have to provide pan-Asian advice in the fields of corporate finance and
securities will also undoubtedly find this an indispensable addition to their
libraries.

Professor Z Q7 2:
SC

Centre for Law & Business
Faculty of Law
National University of Singapore
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