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1 EC®IC

MEICEHE % 5 2 72 2016 4F 6 AOERZED 6 3 FE00E8#H L 72 2020 4 1
H31 H% b o>T, JEEIXEU D SHEBLL 7, BEBSMEZ o 2 3EE & EU 038
PRITEEL L. 2018 4F 11 HICHEBLE RHEE S s, HEREA T3 EICH
O BRI NT, BHPIRNRT 2HEL ko, LY OREBIIRTH - 72 2019
EIHSIHD» 6, HIC3EIZKSHMBIROEE % % ToD “Get Brexit
Done”V & %57z, 2D, MUEAE & 13T UBE 472 10 2 BT (Imple-
mentation Period) #1z, %E & EU I3Fi- 2 AHEBHE (FTA) 7 &RBEE
Rz W aHTh, b o b ERD 72, &R 2EMERT S 2L
BT ELBATHIRTH 250, HEIZER % ko IR Z B> T, 2020412
RKOWIRED EDICARICIEDIT 7, FTA 0GR CHBLY 0 I3HERF S Ta

1) 2019 4¢ 12 A 3 TRl sz 1o 8 1 2 T ROBIRA 0 — 7 v, F#EE T,
YA -2 a vy YEHDEHRG BT 5ELS 650 I b 365 i 2 MT L 72,

2) 2020 4 6 HIf R TO EU Mz ® <5 4 ¥ ) 2QBIRBIRIE, A T4 -7 - 7
A=NAEFETTTLIYy by Lw)ME HET 54 %) ABGAs (2007 78,
2021) ICFEL -, AB. BB OME & fFIL 23 LT, FEREE T7L 7y
v e RF Ry 7 A WA CaBEN, 2019),
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oy F VA imEESn, 2021 4FE1H 1 H» 6 ¥ %% - EUBRBA Y —
L7z, L2LZd3s, B b - &/ « —EZOHMABEHIIKT L, WEF
BIG LT, &Rl & oSG - BRSO SN o, FIFETITO RN EHEN
B SN TVR RN,

AR, SEEIRFEAND EU 2HIERIT O A% sl i & oM EAEH 28R D
Botz) 2T, BEUBRO#EZ L, SBOEESHEZEET 5,

2 JEEethsk s EU (EC)

HEICB T 2EREHIEOWNIF 1856 4P af vk « A by 7 -« Avi=—
# (Joint Stock Companies Act) IZZDIX3, ZDHOKIERFET 1862 4£
1213 U & T Companies Act &\ LOREBOEHE ooz (21258 3HHANY,
Z USROG IERUE 2 AR C el Y - MRS HIE T C EBWEEE o e Fe D,
FBAIEE & Z 20 E J L IC2HESUER RS 2RE L T, Z0f&IcionT
Sk QR T 2T ML L 72, 1943 FEIcHE S a— 2 v RELS DG
ZEM L 7 1948 E 24k ME. 2 DFY 40 44212 1985 £ 2 t13% (Companies
Act 1985) HHIE XN 2 ¢, HEEICE T 2 2412 2 £y (principal
act) &7z-o77%, 2L T, 2O TERIEICAEITTOL v 87 Fio
7D, 1962 DY = v ¥ v XE & 1973 SEORKMIEFE (EC) M TH -
7z

WIHFER R, TG0 58K & v ) BFIHRAZEL T, 3 —1 v SOBGA
RG22 L) BHRIHNZ AL TE D, Z0%DICEHREICNT 2%
ENE DK E 7 > T 2 IREE KRS S 2 L0 ) EICE D 313 d - /e,
1957 4Fu — < 591, BIEtFigi4r (Ministerial Council) & EC &£H4% (Com-
mission of the European Communities) 2, &ESHEFEORG 2L, 2

3) TN & EU BIRO®, THARRFH 2020412 H 26 H - 27 H,

4) 25 & 26 Vict. ¢.89. VifVAHIEHKICE 3 EESHIEDRHEIC O TIE, RiiES
Ty 284k 52 HBUN (EyuEE, 1961), ANTR#EE= Tq £ 253
4HLF (%M. 1962) £,

5) 1948 SERHEDEKIC DT, AT I 2k Fe i s iy — Y& & PR
SEpEsEE 2 sy 20 HMUT (B1likh, 2005) IR,
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DEBEBITIE 2L, BIRHFLS IS (directive) 27T 2HER%EZ 5 2
7:9, BC 2B IR S 11 2 L. BERENIAT & 2> DT T ar % EIN Bl
¥ 22087, 2HEOHNK D 55 2 itk s,

197341 H 1 HIC ECIcni¥ L 2 %@, ZhicH b T 1972 4103 —
v 3 4E [k (Buropean Communities Act 1972) %l LT, EC ¥ (aquis
communautaire) % @FEIVICENZELT 2 #HEEZ#E 72, 20 z22ZI T, &t
B9 2 EC A BREINE LI N T o T,

1993 4F, = — A F Y b FEMIC & - T ECHEREIZ BU (BMDEA) 2 e
¥, ZOMHFATFHEH 2T S L L bic, MREROMEEZ X DR 7,
EU BN O SHEOFIMIE, EUEESGIE 50 2 BRI e L Tilg>o&&
HIEESIC L > GED S, FEOEMNIE I OTRZ ERITHESFT 5 X 9 F#
BINTEL (7L, B 20 FEMES 2L FTERDSNRN),

INETICRHEONEEHERSDIZ LA EDONEIE, EEIZE W TIE 2006
FELER X2 IUCE# Y 2 @4y (statutory instrument) 12k DA T v
%,

ZNODEAI4A0DOMRICHTIT B ENTEEY, HI1IENEE 2IHAME
ITRTHD, ZNGIEF A VIEDRFERA YA NDEELZRESZT T8
BUENIERICHMTH 2, F2MRIESHEN. HAHS., F6HEN. BT
. B8O, INSCDEFIEARLEL TR ) BBA XS TIEH

TR L D REL BoTE D, (R @W@%IW% WA D AT BR DK
E@M@\%lﬁﬁ_w«ﬁéwo%lwma 12, 3R LT
FFRNCIT 7. THie a7 e —F 2D HNOFEBTEE FElcEH S 0T
E7% K, ZOLDICBHEARTRZIFOAZREL T0WEY, ZLTHAMHRLE
WA BON, HIRINEOTIC 2 D RIRE W25 IS HEFIcAon s A, B
THH, SHAREBIZICBET 20 4 EFEL ET 5,

2017 FFICiE, SNETHESNIBTOLETENEZID L LD TRITD LD

6) m—e5AIE 445521 (9),

7) John Birds et al, Boyle & Birds’ Company Law, 10th Ed, LexisNexis, 2019, p. 31.

8) 12 firid. FHRLOKMEDSUE STz, B 0B A 0 7 ® Directive
2009/102/EC ic¥1h #z s inte,
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W7y 77— L722017 4 6 A 14 Hathiko—E O miuc B4 2 a2 05
St, TR, 1A, B2HEa. BI3EA. BoHA. W10 0.
BILERRIFELIN, ZONEIF 1 DOENICHEAESNAEILICK S, Lidwv
ZZNSDIAED CHFERVPIE Lcb I TR, 2017 FEHEDE. BEIEZ
NERBONBELZFEMCEET 2 2% 1 OOHEICESMALIGEE X
V3,

DRGSR I ko TR nEB IR, BRASHOAR - BIRFIE, X
DALOBEARDWET - FHK - MERF - L, Fibks 2, FHRE X OBAICB S 281
E. — ALt oHH A, BRI T 2858, EUKKNTORERE, L
LAt IMSE X ORREEO AN - SEREGEEN TS,

B 2006 FEREEEICIE, 2017 FiEATHRA SN Z W ET OIS NE D I1E
D2, 200747 H 11 HEEF MR AV, 2004 424 H 21 HABE MRS 8
I3 D7 EONKEPIDIAZNT WD,

3 EU &tiEE 5 O SEE S HEAN DA

3.1 B1#ES

1M, SHoRR, 2thoMREE) & BRI O MR E X 2 tho T
D 3 ODIEARNEIHICHT 25D TH -7, EETIF, I—u v 3t
RIESE 9 558 8 IS X o> TR ONEDIEIT S e, HHEDY TARZIE, 1948 4F
SR b0 L LTURRINETE RS LEDTVWE I EITLD,

9) Directive (EU) 2017/1132 relating to certain aspects of company law.

10) BkR&tOAR - BIRFE, RASEOBEROMEE - 7K - HfifF - 28, SHEB X
OB 2 BUE. —~ At oBIIFSHA, REEDOCE T 2 B, RIS athobk:
MR L OHRALHOA&DE - FEIC OV TOEFONFIE, @A T3 —a v stk
Wty 78 HLALN (WhRfEFFEl, 2020) £,

11) Directive (EU) 2007/36/EC on the exercise of certain rights of shareholders in
listed companies; Directive (EU) 2017/828 amending Directive 2007/36/EC as
regards the encouragement of long-term shareholder engagement.

12) Directive (EU) 2004/25/EC on takeover bids.

13) First Council Directive 68/151/EEC of 9 March 1968, OJ L 65, 14.3.1968, Eng-
lish special edition: Series I Volume 1968 (I) pp. 41-45.
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EHHIZ 1948 FERHIED—BE L TR N EHTE I L Lot

I —u oy SHERIES 9 4558 1 X, T3 (good faith) T&thEHEIT 3
FZORFITB VT, B OIE L 72BNt 0R I OfFANDO b D & A 7% S
. o, bR 2 NG OMER ((REME) 13, EAERLWHEER Lo
W AHIRICHARL ZVb D &5, WEOMEF G IZ2orec T 2 HH#E
F#H2ADLT, KNEENIHIN L ED), EETHALLLD LHEES N
) LEDTWBY, ZHI k> T, kD EEDRE /L (ultra vires
doctrine) IZIXKIRABEIEMZ 6 Ntz, bo &b ZOBIEIC X > THREELE
B LRV Z RO ANEE SR IR S b i TR < BEIANERELD
5 DWEHIASER X LD DI 1989 FELIEICB W T TH - 7,

1989 fE&thikTid, 5 108 ki, Ot fT ANt THZ L LT
b, oADK E V) BHTIRZ ORI RREE Shkw L, @BKER,
KL DOBNINDITRIHN T A2 ILFRERORTHEE L 2D 95 2 2 L. QUL AR
NINIZIE 28, BAERICHR T 2HROGIRIC L2235 #52HLTE D, B
DL 12BN DT, B L5 TORBRINI 5 ENED SN
7o F70 1985 ERALFITEMBLEDHT 61, FROB=H L OMEHIE T
Wi, EROV R ZHIPUCHIRS T2t G T 2 2MRETH T2 2 &
MTED LI (B5A5), THUTHRVEE = DR AR S 2 2 el 32k
(constructive notice) DIEBAPERE N7z (35B 5%) 19,

3.2 B2ES
# 2 mid, MASHOBLE L ORKEADOHER L ZHICBIL, BRI X

14) GRS, AW TEC Stk & By 96 B (RdHikBsifsiss. 1984) (ki
24,

15) J.H. Farrar & B.M. Hannigan, Farrar’s Company Law, 4th Edition (Butter-
worths, 1998), p.368 (hereinafter referred to as “Farrar”); Paul L. Davies,
Gower’s Principles of Modern Company Law, 6th Edition (Sweet & Maxwell,
1997), pp. 211-217 (hereinafter referred to as “Gower, 6th”), JIIPITEE = f51l15
J& T1985 AFBEE LM (F) — WIGTEMOZOfRM & 2 oRetay 19 1070 5
422 B (1986), F7z. A8JIIMERICEIT 2 1989 fE&tikic X 2 EIEDH 1~ &£ 154
FHBEICB T 2OV, AR THEAHE RO dOE — 1989 fEJEE 1k
W54 % 65 1051 HLLT (1991) I,
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CE=FHONREZIRET 2 L2 HWE LT, & hbIFEARHEREOL—L
FRESHRICHEE R 5.2, Z2OFRE, ARAHICH L TERB X
HABEHIEO A REH ORI Z T T 2 &, B X OEAHER BT 2 3 8LE 2%
fHdsZEThHo77,

24543, 1980 4EMIE S KO8 1981 4 IE CHRE SIS D A N,
INSITEBWIEDS &, HBIEEIC L > T 19 BB SN TE &
AR DR 2L T 2 b DTH -7, —F7, HOMRIUS 2 M L 7258

EXY, OB - BS2 550 ¢ & 2 mEBEIEE2 KESBIET 2 )
DL, Fi, JEEEEINTOERD - R EDFRES | 5ZHE D IRE DR
57T U DOFRFEATHERR R AR D IRGE £ 7 I B E K D B2 I
HoZrEnonk®?,

3.3 B3IEH -HO6ED

HIFTERHAADOAHTHICBT 25D TH 2, AHFICEEL. BRI,
ERH, SALEHEFHF SO HFHRHFOREDSHFICRS 2 L2ROT VS, H6
BRSO 2 EFHIC OV THEEDO L — LV ZED TV 52, WiFEa L
bEMEENICEB T 2 40 - KEDEOAZRRE L T2

16) 77/91/EEC of 13 December 1976, OJ 1L.26/1.

17) #A - mifgrE 14) 103 HULT,

18) kM - g7 5) 53 H-54 H, #lAIF, EM LMD 6 b Tidss 6w
&9 % 1985 FE ki 263 5¢ 1 HIE, FEROHIBIEM 2 FHEZE L - b D TH - -
(Gower, 6th, supra note 15 at 282), 1981 fE2HEDRREARIZEI T 5 WIEIZ D
T, PINSESeT TR 1981 Rt (5) (6) (7)) BERG 10 % 12 %5 800 H LA
T (1982), 11&# 1541 HLLF, 11%2%5 116 LT (1983) A,

19) Companies Act 1980, s 35 (1); Companies Act 1981, ss 46-56. Z 15 DHLE X
1985 4E kiR X b [k 162 56~167 55, 171 56~177 Sl BEMa s, NN =
Alr - B 15) 423 H,

20) A - HiHEHE 14) 129 ELLF,

21) Companies Act 1980, s 17. A - HifgiE: 14) 147 H-149 HZH,

22) Companies Act 1980, s 14. A - 5871 14) 146 H-147 HZIH,

23) Directive 2011/35/EU concerning mergers of public limited liability companies,
OJ L 110/1.

24) Directive 82/891/EEC of 17 December 1982 concerning the division of public
limited liability companies, OJ L 378/47.
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PEE SRR, BRNICAEIFEICBET 2 BEZR T T Aokl B3R
4. BT ONEZENEICKS ¥ 220, 1987 fE&H (AFs L U02
o) AP Z2H1E L, 24U k) 1985 sESEICAPER K Atk Elic B
T2HEIEME N7z, 2006 FE2HEEIZ, ZORENETEZEIEHT L L B IS
(2006 FEALIEY 27 ) . UE O RS % AR SO 2 8 % 1T - 7229,

2009 fEICiE, B3 MABLOE O HERICEO s ThizfiRftys Lz
Hi & L 2iEDfTbii?, EETIEZDONEZBD ALz, 2011 4£4
o (Effs L Ot EIC B 2 M) BIHPHHIE SN, Juc kD,
77 LR - BENRO 5 E3h, BN EE S S k.,

3.4 FA4ES-FETES-FE8ED

B AR RSO FERGEEHICET 200 TH 2%, ECHAICE T 52414t
MBSO LB AT REE & M2 T2 2 L 2 HINE LTz, RSk
13 1981 FUIETH 1 i (XHEOXEHE L OHIR) I Ahvs iz, MEsEEER
BT 20k —MBLED A L &, HNARHICHTT 2 B KBS 2885 0 —
bk, B X ORIRS OS5 BT R bR T 2 EEA I L, H
4O HEE O ECMBMAN/ER ST v iz 2o, 1981 FUUE 1 SEE
DEFHHIES KD ERZ T 5 L VI BREZ LTI L Lk,

25) Companies (Mergers and Divisions) Regulations 1987 (SI 1987/1991).

26) 4 ¥V ALEHIFY S T4 XY A&khiks 632 H (BCCHE, 2017), JIIEWDO &4 =
M 12006 FRHLEICE T 240 - 2tbadloBiH (1) (T B39 & 125
1763 H (2011), 4042 %5 262 H (2012),

27) Directive 2009/109/EC.

28) Companies (Reporting Requirements in Mergers and Divisions Regulations
2011 (SI 1606/2011).

29) Directive 78/660/EEC of 25 July 1978, OJ L 222/11.

30) BRI, 2 THSETICER N T RMBHELOKRA IO WT, &tk
ICOBHMNED 6T T &I ATREFIS OMEE D 7= » il 4 XFBIEDHE AR &
(1981 AERAEYESE 1 IWHI) Tdh %, tlEHF T9E 1981 FRHIEIC B T 2 258
& [E] [h] [F]y BERG 124745 480 FL, 12% 8 %5 566 F, 12% 9 %5 647 K
(1984), Rk T4 ¥ ) 228 1) 2 EAMEHF — 1980 Fathik & OBd#EIcE
WCy Hik 58 % 25 145 HDAN (1983) £, & BBITD 2006 FE2 Lk o HiH
fllic2w»T, REERT T4 XY AR E T 2 0B BRF 39 %45 514 H
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BTRAE, B4 TR I NG - BEAEZEHN—AICEET 2D
DTH Y, BAAIZHEOERFHEF RIS A TEESFHEEHZ MR 2 2 &8
BHEOT o, KEE 1989 EAHIEE 1 Ml 7 oIl boTth 3,

B8 HRAIE, HMAE X R O REHOEEICOWTOMRMETH 5%,
S EEEE 2N (integrity) & 371 (independence) % & - THIAT X
N5 ERHNE LT, REMEEAOTKEAIHIEC S 1, SHEE 2
FHRAAZ EGET 5 2 EDEED o de, EETIE 1989 & HESE 2 fHiC X
X7, 20k, 2006 FOYIEH A TR, REFHEEAOMIIYE & BH 2 iR
T L= )V PEA SN, SRR OE WA (public interest entity (4
Btk SRAT. RBEaHRSE, DUT. TAMSHNEM))) ik, BEERESORED
TR NP, 612, 201444 H 16 HOBHNC X > TAFHEEKOERT
LIS 23R 2 L — VDSBS 5T,

3.5 B11#ES-F12ES

%11% . homHECEL I N TEIC, 1 e, B4RA, BTHE

. H8HES @ﬁﬁ#ﬁ%l%%@f%%“ ZDrwic, Z5ICBT 5 1

@aﬁkfﬁmf»zk&) 5NTw3

CZDRITD E 1985 FESHLIEN 23 M. L —1 - 7Y T U EATRILEI N
JL—1F - 7V T UBICHEENSZE SMIGE S Tw R, F 11 ESO
BB & OFAR % X 2 BLAIDSERT & 41, 2006 4240355 34 i o] E ko
T3 [ 1044 LT OHEIC L b, AESHIZ., P52 Do FE.
AR, BRI, HAAR CoREEZ G L Rk o3, FiE 0t
& BREMRICIRT %,

H124EaE, HE 1 AOIERHERSLOHR 2R T 2 HUO A% ED

(2011) =,
31) Directive 83/349/EEC of 13 June 1983, OJ L193/1.
32) Directive 84/253/EEC of 10 April 1984, OJ L 126/20.
33) Directive 2006/43/EC of 17 May 2006, OJ L157/87.
34) Regulation 537/2014 of 16 April 2014, OJ L158/77.
35) Directive 89/666/EEC of 21 December 1989, OJ L395/36.
36) A ¥V AsthiEtrges - wiiEs 26) 761 .
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2%, 2TCORr%E 1 /OB T 2 HEOHRL 1 £tk EIC X 2 BER
EDRSRE BT 2EDEANZHEH I OWTETOREZEE, L—ILDFE
fE S MEEICZR T2

%Efu\mwﬁ_\%ﬁAﬁwﬁ%W EL by REFSLL (private
company) 1Z2WT, —AREDOFHT % 5 SdEHAIDHlE s 1, 2
DBFBINC S b T 1985 FEAHEDOXLE MEIE S 117z, 2006 LTIk
SO E MO T - ASOBENED S TWH» %Y,

3.6 F10ES

L0 AOEBEL (7 2R —%—) OfffEs LN, %EEEMEOHR
ROfiRlZHNE LT, BRAHOTHRE L O UESLo R FERGRE O
Z5ED 5, 2005 4 10 HicfR S . I 1E 2007 48 12 H £ TOHEITHS
ko ohni,

PeETIX, 2007 fES4E (BEEAHE) HHI (Companies (Cross-Border Merg-
er) Regulations 2007)?23flE S 41, IHHONEBKMI N7z, ZOFEH, 3%
E&thEEBEAI OO, NE2OGIHIHwonE 7Ly X b - R
¥ —2 (scheme of arrangement) &IFZBNICH RV <A RSN ThizHEL

37) Directive 89/667/EEC of 21 December 1989, OJ L 395/40, repealed by Direc-
tive 2009/102/EC of 16 September 2009, OJ L.258/20.

38) Companies (Single Member Private Limited Companies) Regulations 1992.

39) Companies Act 2006, s 7.

40) Directive 2006/56/EC on cross-border mergers of limited liability companies,
0J 1L.310/10.

41) 10 \aoiEfic>wTiE, fl2E, FIE TEU BT 2 EE 2R 2 740 —
EUE 1020 e LTy MEL8%55 7HLT (2006), =% HEE % bk
Z 5MFEAHE, Z OLENITER — RN SERI O R ET# 2 #R 5 1 = KIS 53 &
1563 HUT (2007), MK —~ TEUICE T 2 7 1 AKX — & — kR o 3 R
(1) (3)) KRG 37% 10% 1337 H, 37#% 124 1636 H (2009), i % K HB rEU
2B 2 EEAHOEI) ThE 455 137 HUT (2017) 2@, 28, 2 10 54
FER E LT, IEIEEME TEU IS BT 2 EE 28R Z 72 & 0F — S5 10 4540 ${£81
% 4% 451 H (2006),

42) SI 2007/2974, as amended, a self-standing set of regulations made under the
European Communities Act 1972 and constituting a major piece of corporate law
which is not located in the 2006 Act at all.
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TWw3%, ZoRANE, EESHE L EEDA O EEA BN TR I NS E0 6
B I N5, HESHE L E X O EEA A o3 S 2tk L o a0t n
RNTH B,

3.7 2007 %7 A 11 B&EEES

2007 £ 7 H 11 HBREME R, Rt oS ER T X 2 I T &
T2 HINTHR S 72, 23R E O FRA R L g ricBIL, ¥
TOMEZRFFICD Teb e UL s kv, Stz -EoERzkan 21 H
DUERTICEREE L 2 P 0uE s 697, BRI ISR R, MR RO &
Nz, IR AHE LSRN T 2 B HNE FROMMZ G0t —
NDIED, BRI, EREORBATH, HARFII OV THED SN TS,
S ONAEDEMEYIRIZ 2009 £ 8 H 3 HE SNt

HE[E T IE 2006 FEAHEE I3MICE EFN TV A EOKRERSICEIT S
21 HET oMM (307 4 2 ) | R MRIITAE (324 46~331 5%). HhE
PRZEME (338 5c~3405%) FoMEICA, & oIl RIEBITHD 2 ENELT 3
7212, 2009 &L (BRIHE) BLHEIODE D 5 t, ZHICHD E 2006 F£4
fhykic, IS X 2ERIHEITE (285A 4%, 322A %), BT RSB X OB
(360A 5%) DHUEDFIH I N, £, FERRITB T 2iEZ G T 2R
EFITT path T, UEHRAD YO FEICHE D X BEA No TG ic s
WIS EN TS D%, TR L&tk (traded company); (360C
&) LEHEL T, BEIHS LG attoRERSICBI L TREOBEEZH T Tw»
%,

43) Paul L. Davies & Sarah Worthington, Gower’s Principles of Modern Company
Law, 10th Edition (Sweet & Maxwell, 2016) 929-16 (hereinafter referred to as
“Gower, 10th”).

44) SI 2007/2974, reg. 2.

45) Directive 2007/36/EC of 11 July 2007 OJ L.184/17.

46) Companies (Shareholders’ Rights) Regulations 2009, ST 2009/1632.

47) LA (307A%%) . MATTOMEMAR (B11A %), Back I 2 HME (319A
%), BEREOZHED - HOOBEFINT P L AFRIEFG (333A 2%) . BRI 0BG
e (338A5%). HMRERE DI (340A %), MFREFEHO I EH (340B
%), ERREOHE B X O FIEM: (360B 55,
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3.8 2004 % 4 A 21 HARERMES (F13HES

2004 4E5 H 20 HIZ %% L 2 BB MRS (3 1345 4) 13, 2006 4:5 H
20 HETIZZDONEZENELT 2 2 L2k Y, APIBEMNESIZ, EED
FECHEI N, EEONHEMNFICBET 2> 7 4 - a— FORREZ KiFICHY
Ad, M ER I 2B E SN D W TR 2k #E (level playing field) % fif
T2 e2HNWE LT3,

ZORHEE LT, Wi oL, 7v—2 - 2 —J5Hl MHAFED 3
OV SN D, WD HIERS & 1d, BAEDRHE M OHIARZ RE L
7o 80 EWE B NRAETORE S, FANCHRERSDERZ G2 T UL,
JFHIE U CRBEMN T ZHIET 2f7R/%2 T2 LB TERVEVIEHFTH 5,
TVU—7 « ZV—=JHNE, APHEMNTORRED, Tk E 7213 iR
HillR7Z: E2EDTOThH, BMNFIINLTEZoRh a3 kit w e T 25TH
%, FANCHIER 2R T 2N 2B IR0 2 LIk > TAEMT 285
2%, HATERE, NRSHEENEORBHNEOEIEZX 2 201z, h7s
B 7LV —7 « Z)V—JFAIZ A2 5 BEAFIC L TR RRSH S [ U EEICIR
T2L0HILDTHBY,

HVETE 7L — 7 - AV—[FANE, BN LOBRICE 7 - 4 v 2047
b 7T T 20O RMEINEEICE S 5N Tw» b, HTEENEFVEBICOWT
I CICAROKHIZZ T T e 6t 7 LA VLD, TL—0 - A
—FANEA 7L - 7T R L, L, Mo TL—2 - 2V —FAIZER
T2 L38O LE L, HAERICODWTL, EEOBE»NABEMN
EHIDFEE WAL L v & L TRAI L5 725,

HEIC B 2 2ABEM SO ENEIE, 2006 FEatkikic s 28 R E # C
FATE N Az, 1968 FFEICFR S Nz R o H BZHFINIATH 2 NBHE M T & & 0F
129 % ,8%)L (Panel on Takeovers and Mergers) (%, 2006 fE&#iE I X
DR EoREEO 2B T, T4 74 —/N— - %)L (Takeover Panel) & L

48) Directive 2004/25/EC of 21 April 2004 OJ L142/12.

49) B TEREIC BT 5 EU RBEAAHE S OEWNIEL — 2006 4E5EE 2k Ic B 1T
ROV ORI L W61 % 245 49 H (2009),

50) FI - piEi: 49) 73 H-76 H.
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T, PENT & FRRICABE T IR 2 8Ll oflE, R, SEHOHRZ 14 2
ZkEhol,

4 BEEO EUEL Y — L0 5 OEE

201846 H 26 H, EU %5 Bt L 728 @ EU i\ 2 5E & 72 2018 4 EU
#Efii%: (Buropean Union (Withdrawal) Act 2018, BLT., 2018 4Ei)) 3%
Fo#W (royal assent) %ZZFERAZLL 7%, 2018 47k IF, BEE I EBEET X
N3 EU & L O BUMBAE & L TORMO LG 2 BT 2 2 oiciliE Sy
R COERNED, (ETOHNZRE) BBH (exit day) % b > CTEEOENA
B I N, ERENELE LT SN L 2MERT A2 2 E2HMNE LT
W5, 26 DENE, EEESVZNERIET 53005 %17 ) 0, MG FEERE
BHFFE2IE A2y b7 v FiemMFEEHPT (High Court of Justiciary in
Scotland) #3 R4 2 Wi 2R S R WIRD | BERE LTI E>0E 2N DETEFH L
CHA SN 5, F7 2018 Fikid, HEWLATD EU GREHHIFT OHIHELS, EE D
FHFTICB W UREEAFTE K OR 3y b 7 v PSS & F U
T3 52 6N 5 T ERED TS,

2018 4FkiE, BEBLH MIREDE S ORHUNE DD RIFCw 2, 2hhsifis &
N5 BU DA, EIRE 230§ 2 M, SEEa 038 H D% b
FIES NG, Bz fR->TWL IR | HERF S L2 HIPIE S X O EU L JFREIC
itV OREBLHIERT D EU OMRORAZ L D bIFEEL 72 ETikES N 5,

2020 4¢ EU #ft it ¥& (European Union (Withdrawal) Act 2020, B T,
r2020 k) IZEERHEZ NS 2-0DFEHRTH S, TNE2EHT L0
12, BT Z 2020 4E 12 H 31 HOA# 11 (7' = v PEHER) £C&d
ZIE% 2018 ST A 7z, 2O HIZEIT5E T H (IP completion day) &I
Nz, EAMICIE, EUSENZ oftio EU B, TR Bt i< k 2
EHi%Z T LT, Bl E O EENTHEM I NS, EU KL 5% EUE (re-

51) https://www.legislation.gov.uk/ukpga/2018/16/introduction/enacted. 7% B AFT
FUML T2 URLIZ2021 8 HOHETICT 7 RSN b DTH Y, Z DHREH
FERHIBRENTVE LD 5,
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tained EU law) ~ouiifid, BEiH 174 <A77 HICE L. EU REECH)
FT OIEEE M S FIRRICHER H Tl e BT T HICK T %, 2018 fEikE &
CZ DO TAERTHEH & SNTVL A XFIFETET H EHATZ 50152,

LHOJHNE, EUKBEHE SN BRD MR SN2 L) bDTH - 7D,
WelE 2 EU MME TR S hofe b v ) FHIFE e | Ml EIS B S ke o etk
DU 2 [Kd 2 72912, BEAF O WIS 2> R BOEA A EE & 72 5 BhifiH3
PO TAEL B, SHIEOFEH TR, 206 DWEDFELE 72 b D03, EU
Wiz 20235 2019 4E &, AREF - FF—> v 7B IV F—> v 7
(BIEZE) (EU BEf) #HI (Companies, Limited Liability Partnerships and
Partnerships (Amendment etc) (EU Exit) Regulations 2019) 2 X b SEfii X
N5, ZOBANIEERLRICRET 2 £ ST, 2020 LI X - TETE
THEHABAOND Z LilhoTz, MipAUIEZET 2L LTiE, JEiTE
T HDAHTIEM ST (regulated market) &\ 9 ARELS EU BN oML (L
7ehio THENOTGZ&E) ZREWL Tw» 25 & INTwiy, JEIT%E 1 ki
WEE OB L O EU ol 2 Bk 2 Liibnis 2 itk 20z
b o THEFTSE T HUAT & W CAIRDMER S 1 5,

5 BU BEBis o v &tk
ARECCIE, BU Bbi o S Sk 0 250t 2 LS 2.,

51 RXRABMKRHEETA7A—/— - XX

EU BEBRTIC BT, EE O M&A ARG TH 2 74 7 4 —3— » 3%
WiE, EU RHEAME S ICEDE, flho EEA 0B E o BIHIEEE & o ¢ B i
WzoHEL, BT t2RkoonT0EY, ZOHAFB2HIEIRD L9

52) 2020 4FIEHHI 5 25 1 35,

53) TA 7 A== 3 viE, M&A BERM OS> T 4 - 2a— FOFUTHEBETH D, &
MBI e, 2atde, HESA L, ML SBRE TS S, Rk W TIZ
EAED M&A ZEE, T4 7 A4 —N— - NEVOHHR & M&A YBHHF L DLEDP
DD TS 3, T4 74— N— - ARV X 2 ERATFHFHR S 22 2 Li13dk
Vo Fo, BHT SRR T A 7 A —N— - NFOVDIREREET S (ALEH T
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IZEDH T35,

T3 4 5 BERERY & d

2)a) RO HMZELSDINEE O BHITE TR 2 ZFT T w3841
2. NREHIERFFHIT (registered office) %4 2 A o Wi
Bk, BRI 2R 2BRE2ET 5,

(b) NREAEOGMIEEFHIZ O RFBHT2 A 2 ME o B i iG]
ZHIENTORLEAITE, SO AR 2 W TS T oIE]
ZEATL T 2 INEE O BB, BN 2EET AMRE2ET 2,

Xt R4 D F AMFES: A3 B D I E O BT 85 chE | 2 TS hTtvw 3
BATIE, AEESRIC O W TR HHITIS T ORGE| 2 FFa] L 2 i E o
BOEHRRDS, B 2T 2HR2HT 5,

(©) MR HMiGES:HMEE D I E O BT 5 C R R8I0 T S
AR, RREME, BMtoBERRREE T 2 EEMEEZEL, 2
DY % BT & 2 OEEBN R O FERIEAT 5,

WREALDHMFESAE 21 458 1 HTg e L & [ARiEaoENEL
DOHIFR (2006 ££ 5 H 20 H) 1 1 BEC 6% o0 B E o #H 7 5 TS | 233F
I, BLEZOFFADFRHC G 2 & n7Ga000d, MR E o B
FEBHIX, 28 21 4558 1 T2 & &Eh 6 4 BRI, & DETEBEEI A
BT OEEHER % & 0% M U CHEE T 5, BB RS SR
BAiciE, NREE, Y ORGEE DR O 2 HICEEEIR % b
DR ERET 5,

(d) EEENE, (CNCEDSREBIRELIND I L2 RET 5,

EIZ B 1T 5 M&A ISR % BB & TG BEARTE 7 4 — % Y — 2008 4:Fk*5 199
H (2008)), T4 74 ==« NEFULDIEHICOLTIE, EALEZ - MREGR - LR
B TAERT A 7 A4 —N— - SOV O 423 & EAlG 4 % 35 103 H (2008)
S, F o, WEE O NP EAS B OB I o T, A TERE o 2 B A
(E) CF)) BRE 39 % 545 680 H, 6% 820 E (2011) I,

54) Article 4 (2) of Directive 2004/25/EC of 21 April 2004 on takeover bids, OJ L
142/12. §SGRE L OGS0 [ ] MBI TEU BB fHE4 & o mH
% Hidka— - e —F 11 5166 E-167 5 (2012) 12k 2,
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(€) (b)F& L C)TEIF 7 HHIT T TE, BN OB IR S N SO
. ik (cBE S 2, BN THioME, FICEMN T ofRRICBE T 2
HINEORE, BN CEHEONEE L CEMN T OARICE Y 2i@AE, HR
219 2 EE B D IE OBUE I HE > TRl S 1 5, WREEFEFEE~
DEHRICBIT 2 S L 02tk LoREICOWTE, Fic, il z Al

kD R B L OVEANT OFREES & Bk 2 BE 7 5 KIS R &
DIFHEREE % 7 I HBEB 2B 2 RIS 5 2 N TE 5 FICO0w
TIE, NRSEPEERFET267 2 HOBUEEN S, ZOEDEE
PBIDHER 2 H ¥ 5,

Thbit, OTNOEOHGIBEIEEERZE T 2020 TE, F1o
AL LT, SoARE L & 2 B BB B X OMEILE S RIE S
B2 L LT, KGN FREOEM T ZnAKICET 2ME L E#E
ANDERP RIS A E WY FEHER W, A5 2 () 1I2kD.
HIZ IS DT (market rules) 12, #1220\ Tk &tk DA EH
(home rules) 129 2 & T3, 843 DI, WREHIC K 28R TH 3,
R OBITHITE CHE 2580 5 N3 HEICIE, WIOICHEI2E T S i ok
RS 2 2 L2k 208, WTNOETRYICHGIOFFAI 215 2 223, St
BIRLIZEZA LD,

TA A= = VI, BT T HOMR, LRl B EHER o s 2w L
mnZ R L, EENTHRA LY L T2 EEA BN &2 Bl R 2 5 4t
TIEH, EEDSEO BEEA Bl ST B L e 2 BEISHICOWTIE, Y
Fa O EEITESLME (UK residency test) %7z 3856 % br\o TR 5>
AT ELE, ZoffiRE LT, 7474 —,3— - a—F (Takeover Code)
DHISITHE S NT W % 2 — PO, UTO L) ek s (THEHE
VBN, TOE R I EI R & R )57,

55) MR - Wif8H: 54) 169 EH-170 H,

56) The Takeover Panel, Instrument 2019/3 (https://www.thetakeoverpanel.org.uk/
wp-content/uploads/2019/04/Instrument-2019-3.pdf).

57) BUERTOZCGEHUIBER - Hi4871: 54) 171 EH-173 HESHIZ L 7%
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M3 R, WRING| B L OFRE
(a) 2tk

(i) WEE, F¥ vy 2LEEB IOy BTERINIEI SN T 324

a— R, 3EE, Fr Uy RLEEB IV BICEREBIT (registered
office) #H T 3 &t EorF=s 23 —a v (Mt (Secictas
Buropaeah—(H-S-OMSWEY) 2 5413, HlEER L% & ICREFR1L (stat-
utory and chartered companies) 7 5 QNCHEEY ¥ ¥ 2% E&8,) 25, %
DiF% % WEE O BHTHES (regulated market) & U < 133EE D % WG] > 2
7 L (multilateral trading facility) F7z1&F v ¥ 2LEED LE2 Y BD
FEZSINEI AT TG 9% 2 ERD 6N T BREAIC, TXRTOEMTAF5
i3 2 H Ao IcEil s N s,

(i) Zofioat:

a— P F7z, K’aths X R atthEstierf=A—a—ay>3 (&
5 NMSEY) 3613, FEEBR A% & MRSt 2 o ICRE Y * 1.4
R) B, HE, FrrRLEEBLO v BICBREET AL, o2

SHEDSHEN R (place of central management and control) % #[H,
F XV RNHEEREYVEICET 5 LR L o TAHAB SN, T

&TWEHU(L%(i)%&§$%%ﬁ%uMéL&Wk§)kLm§“5
7272 L. IStz v TR, ROBAICELNS,

(]
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M/ - 3>

~ o

NC = > ; ; -

(#viii) A—7v - v F#&ESH (Open-ended investment companies)
a— Fid, H8 eSS REr— 7y - 1y FEESIC
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SN,

DL EosEofE R, SFEEEREEH S (UREFTERER i S R ouathico
W, BEBLAR S 2 — FOEEMME LT 2, SEEFTTERE 2 7§tk g &
DOOEa— i INns,

NBHEAHES 3 RICHE I T —#%J5EH] (General Principles) 1%, 22—
Pz b BLE S LT3, 2006 4F 1L 5 943 e D Bk IC & D TSchedule
1C) & LTSN, EEAMUEEOEERKE & 1HE$ 2 #H2RHICED T
7ea— FOREDHIBR S 1L, KBRS 2 1259 2 S ERYR & O—fRIY 2171
BHEDHRE 125729,

5.2 =F UBBERLUSHER
(1) ERE2iEE

HEEOE YRR « TR)LX — - RIS (BEIS) L WEBs MR #Es (FRC)
iE. 2020 4 2 HIC2FFEMRA T & SR A B X ORI 0 2 8o EH (2
AFERL, BATHIRRE, KEORE - MBS L ROV AICEE S\ L
ZHSPICLEY, Z2Uck b, Z2NEFTEUMNRIR LA IFRS 2@HA L T &7
PRI, BT T2 E LT, BT R EMBIREERENRR 5 L
Lol

F THBIEROFARAEHRNICE L <, BITHIK T O T E0LEND %,
2021 FE 1 H 1 HMARRICIR % 2 REHEEICE W TE, EU DRIL 2 B2 EHE
#£ (EU-adopted International Accounting Standards) Tix7s <. JEEHERIR
L 7= EBE 251 (UK-adopted International Accounting Standards) 7% f#iff]
LA hs vy, 72720 202141 H 1T HRFRICE W TE, miiEHED NE
BHEUTH 2, 2021 4 1 H 1 HE DA % 2 KEHEZ O REEZ R 5

WKL T, 51 &2 0% EU 2RI L 7 ERSGHEHERZ T2 2 L3 TE %,

58) The Takeovers (Amendment) (EU Exit) Regulations 2019, paragraph 3.

59) The Takeover Panel, Instrument 2019/3.

60) https://www.frc.org.uk/getattachment/ea65b159-3247-4366-a0b5-
2¢c26649dd85/ACCOUNTING-IP-COMMUNICATION-2020-Final.pdf; https://
www.frc.org.uk/getattachment/0d9fcf2c-887d-438c-85e6-7d05ade895ab/AUDIT-
IP-COMMUNICATION-2020-Final.pdf.
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T 2T ) EBRAGHENE L ERRAGHEEDEAICBI T % 20027 H 19 H
RN EEZ - PR BT 1606/200250 (VW 2 IFRS EH frdr (IAS #LHI)) A3
B2LTEDTWBEEFHEMETH 2, EUBHNOHGITEIC F5T 28I L
T, 2005 fELAEHEILAS B D 1 5 T %, BEE Y 2 oo IFRS @ v % [E A
RICHUD 3A A, EERAGHEHEZEH L T &%,

EU B8 o MBS B o BRI X, 2019 48 EU BEELRITH 2%, FHL
W X 0, Bl HIERT £ THBIT S > 72 BU SRIRE B FH LD A3 B IR 0
TREICBWTHHT 2 20 IcR S &L L s s (450, B
KFEiIE 2006 FE&4EEHE 403 55 1 THICE D & N E T $ 2 72 0 0 [F 5
SR =2 X v K#R) L TRIRT 2MERZ2E6T25 5% -65%),
B R ELI BRI HE 2 5E & . BRIRATIC FIEBIRHE Limak L 2 iUz o v (7
e 85%), FREBRREICE, BRIEME L 2 BEQRKEE (95%). IR
N-FEBRSFREOR BT 2 EWNL Ea— LB NORERLE LD 2
(115 - 125), EBREOKBIIHEESINLEKBICERET 22 L08TES
(134 - 14 %),

EHKEIC K 2 EREICHKDE, HEAFHEEL Y F—2 X v M HES
(UK Endorsement Board; UKEB) ICHEIRDSE(EZ 11729, UKEB O&%H 1%,
DIEE 12 BT IFRS 2 FIH T % 72 0 D& LR, @ — o [EER &R o b

61) Regulation (EC) No 1606/2002 of the European Parliament and of the Council
of 19 July 2002 on the application of international accounting standards, OJ
L.243/1.

62) ZAMES: THEE 0 EU BB o MBS JEE ) S FIREE 85 No. 3467, 2020 £ 7 H
21 H-22 H (2020),

63) SI 2019/685 The International Accounting Standards and European Public Lim-
ited-Liability Company (Amendment etc.) (EU Exit) Regulations 2019. &fillix. £
A TEU BB OEE O LY F=2 X v b« XA =L G5l 198 %25 117 H
DI (2020) &,

64) Commission Regulation (EC) No. 1126/2008 of 3 November 2008 adopting cer-
tain international accounting standards in accordance with Regulation (EC)
No. 1606/2002 of the European Parliament and of the Council on the application
of international accounting standards.

65) The International Accounting Standards (Delegation of Functions) (EU Exit)
Regulations 2021.
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FENDSI L HRR, @ 2021 FEERAFHEEE (BEERM) (BU Bl BlAlZ &t
BRI > TERT 3G SN, #HE X OHTOZRTTH 5%,
DIEMBILCERZ Y F—RAA Y b« XD AL, B EU TRIREN S
IFRS %> % OB EIEHEDSHEE ¢ D I 1L 2 &2 ET 2 ERWFLA  (nation-
al framework)®” & 72 2% Z D7 HRERINICIZ, EU & EE O cREHLE#ED
FAN=D 2V ADEL BHHENDH 5 2 EDEMENTRB L5 THBY,
RIF (2) DUF T, HEDLSE O &EtE X OMEB#S BT 2 BBl o £ I2ow»
T, NRELZ2240IBEE X OHH I LI 2 oFEE2IRR 2™,

(2) EEA THREZRT > T 2 RHE &4

WE TR I N AT EEA I a2 Fo b 0l %ﬁiﬁﬁmwe%
RERDEH I NG 5720, FREOFEEIC BT 2 MBHE S0 2 iR 5
BB B, B2, EEA MM EDEA S, mAﬁﬂfﬁﬁéhkﬁ%ﬁ%ﬁ
Z RO R I U C BRI E 2 L 2 wia . REAH 2 EEO RIS
& ¥ % EEA oAtk B¥7 0L — 7HREHOEREZ RSN m R 5,
AR X OCHEREG O REA SRR TS | fhosbE S L FEIK
b DI EICk LD, UFELOMEEE (parent law) HEHEEHORIR
RERLTCOBDICHELAING 2 LICH S, HEBETHEEHOARDER S
iU, FUFHEEEE SE ARSI b IR L 2 ik s hnTh S

66) Memorandum of Understanding between The Secretary of State for Business,
Energy and Industrial Strategy, The Financial Reporting Council Limited and The
UK Accounting Standards Endorsement Board, 22 May 2021 (https://assets-
eu-01.kc-usercontent.com/99102f2b-dbd8-0186-{681-303b06237bb2/0633cede-
348c-478f-b714-3cdb30b058be/UKEB-FRC-BEIS-MoU-22May2021.pdf) .

67) Explanatory Memorandum to the International Accounting Standards and Euro-
pean Public Limited-Liability Company (Amendment etc.) (EU Exit) Regulations
2019, 2019 No. 685, 2.6 (https://www.legislation.gov.uk/uksi/2019/685/pdfs/
uksiem_20190685_en.pdf).

68) K24 - HifBIE 63) 118 I,

69) WKEAE THET 2RE TR — s EU B—1i5 & MBI R4 69 %8
5 53 H (2017), /MBYSk= TEU 2§l & Brexit; CGSA 7 #— 7 A 16 5 141 H-
142 B (2018),

70) https://www.gov.uk/guidance/accounting-for-uk-companies.
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5 71)0
DL Eo i, sEEBAE2S EEA MEEICK)EZ2E 2 E L TERL TV
HHFEETH B,

(3) BEhT BB L T 2 SelE2x
YEE T 18 LT B E S thIE, BTGB 2 BAEE X OGESIGE 0
FRACEEPAL 5, HEEOBIHITE TG S 5 5F255% 4T L T 2 SEEGT
2, 2021 48 1 H 1 HBAREICBAIR T 2 2FHEEIC B W TISEETERIRE e
FEBR A EH L HEZ FHEER O ERICH W R T IUE R 5 2w, 202141 H1 HED
MR ¥ 2 2EMFEEICE VTR BU TRIRS N ERRSFHEHEZ Vw2 2 LavT
&5, ZOHAHEHLK., FHEFEZED TEET 2 0813750,

(4) EEA TLH L Tw 5 %ESt:

EEA Bl i< 15 S T 2 EE b, Y% o MBS S 2 g7
THMIEDVEL B, Hl2E, 2021 41 H 1 HURICHIRT 2 RFHEEICE W T
IR RTINS N FEFE R EE R X O EBE S EERE S (JASB)
PAFE L EER G ER SR (IFRS) 12ft>TWw3 2 L2 EHL 23Uk s
BROBHEDRD 5,

EEA ORI 0 A C L S uCw 2 SEE S Ix . SRTHIEE A (Finan-
cial Conduct Authority; FCA) ¥l L 7z B - AWAMERLE] (Disclosure and
Transparency Rules) D@ %37 %%,

(5) WHDAIEFHEM (public interest entity)

REONEFHEER ERIT, EEREE (building society) . fREEStE L O
SEERIHI TS T | S T 2RERDOFEATH) 13, SR TEN R EEE 2YHE L 7
GRS - BIIERLI B X M@ RLHIHERS (Prudential Regulation  Authority
PRA) H3lE L 7 BIEMANCfE D 2 U e & v, E72, REHEHICO W T
b, WEEOBEANSR (‘onshored” in UK law) & LT, EE#& Ml (Audit Reg-

71) Vanessa Knapp, ‘UK and EU Company Law after Brexit’, European Company
and Financial Law Review 2020, p. 189.
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ulation) it b R T IUE R S 2\,

7B, EEA OB CHE SN 2R D A% 5T L Tw 3461, JEENIC
BUOTIIARHEMRE LClbnT, FCA ORIR - BRI O 5 & 7%
57\,

(6) Wi R4

EEA OHIHITHBIC B W TOARNE I N T AR E 2 3 EZFITL T 2
WEOFITHZ, EUDETESYOMNMA» 1 TNE I Lickhs, 2L,
EE TR E N B2 AT 28I EoO XEERAHEI I NS,

TAEEE OB TS 2 R LT 254, 2ottt
IZDOWTFCA £7: 13 PRADVED RN R T NIE R S R WA D 5,
PRA MR BREEH fubf 2 5217 5 2 &3 TE 287 FA4 £ 2 3R -2tk
DWLTIE, Bl PRA OBHNCHED 1T 1L & 70,

(7) ZAlBEAADOERET

KEMEAEANDEKICO VT, TR 2 ZE DA B, K0T
WENEL 27T, BEAH LY — AR L FEPEL BB 20
HH™,

B, EESHIEEETERINEEBEAZETL L2 TNER S 20,
PEEEERD ARNT 2 REHEAAD, BEEEAZREL CEEREHICELT S,

F212, EU CTRAELLGLOMSEEK 2 I RRT 2L — L85 D,
T O MBEECE 7B E L TRINTA GRS 205, BATIRRE T2
L DSREEAENE 5 2 ENTE a0 E X CEARAOEKICBIT 2 Bl
EHEIEL TS,

72) Part 4, The Statutory Auditors and Third Country Auditors (Amendment) (EU
Exit) Regulations 2019, SI 2019/177.

73) Regulation (EU) No 537/2014 of 16 April 2014 on specific requirements re-
garding statutory audit of public-interest entities and repealing Commission Deci-
sion 2005/909/EC, OJ L 158/77.

74) T fpdd - 2EFL EEBIRTE 2 EU THEB T & ity THARR T HTR
2020 4 10 H 27 H,
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L7h8- T, BEEICE T 2883 EEA T AR S\ »729, EEA &4
DEBREICEE RO EDELT 2 2 LIFTER Y, {ERTOFEE % kit 3
2701, 2 F o EEA IENC 51T 2 SEEEE OB\ 2 HEHD 9 2.
IR GE FMHETERT 2 2 LICk D,

RELBOBEROMEARSL., 7A LT P2 E LTHEIESNS, L
5T, BWEETBEALBESND OOFM L L CofRFEiLBIC, EEA 045
BHEANEEDL I LIFTELR Y, %, EEA TOHEKICE IO THRESLO2
FIEAEANCETIND 2 LIETE R,

PelE o MBIH B IC 5 ST\ 2 EEA 20 &3 EAANDEL %, BEEA X —
ADHEZEEEE L TT) 72 icid, 2021 451 H 1 HUARE FRC 12883 %
DD B,

(8) T N— 7 DLl B

EEA WIZ 7-&1k03% 2850012, Wl 234 -2tk o W% EEA o
2 2 EDHHI I N0 H 270, Y%E O URIHERIMNITH 57,
PE O NISFEER DM USRG2It T2 2L 377 v 7
VAMNRELZ, THhbb, EENRFEAO TR ADIER AR % f4t
52 LSk En, HEAGFHEFROLERFEAEANEML 2y PV —7 O
HENZ, 799 27U R PNROY —E 2% EEA ATt Icii ity 3 2 &
PEEIEIN S,

(9) FEEICEERE2A T 5 EEA &4t - EEA ¢V —7
WEE I BT 2 AT 5 EEA 2t - EEA ¥ L — 71O nTA L 2L HOB
i, UTotE)THB™,

75) FEBIOEHR2BEIS DF — L RXR=Y TEHN I N T3 (https://www.gov.uk/
government/collections/providing-services-to-eea-and-efta-countries-after-
eu-exit#recognition-of-professional-qualifications) ,

76) https://www.gov.uk/guidance/accounting-for-european-economic-area-eea-
organisations.
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(@) kG2t

EEA it 2§ 2 i@ o Stz EEO T AEV— 7L L
TOHEMFREHOMER Z LRI N2 WEEYRH 5,

EEA O #l&4:h3, BU TIRIRE Nz IFRS Z LT RES L — 7D 7/ L — T&
HEH2ERL To 256, HEOPHBSHIE, 2006 FaHES 401 £IE
&b 5 NFHEE D TARZE VIV — 7L L TOMERHEEHOMERZ RSN 5,
ZAUE, PEED BU THIRE - IFRS OREMEZ RO T B0 TH 5, Rk
12, 2021 4F 1 A 1 HEARR X, BEA OBk, REECHER I 1 5 &5l ke
L% TH 2 LHW NG 7L — TEHEERZMFRL T840, 5401 &
DGR SN D,

ZAUCK LT, EEA ORI RKENE THER I N B SFHHHE L WS L 1T vz
ROREFHERE IS 7V — TEMRER R MER L Tw 2350103, KE O PEES
1% 2006 FHHEE 401 SJICED SR L — TEHEERO RO
W %2, EEO NSV — 7L 0L O F I SREEZ /L L 2 g
75 RN,

(b) FEJ A

EEA &tz EH OBt & T 2 HETEHRL S N Rk, 2021 41 A 1
H DRI BRAG 3 2 AR IE D & R ORI 2 S SRATIC R I L 2 i duid e
57\,

(c) @ISk

WETROL I N T2tk 2 £ EEA &g, GHEEH O MR H ko —
DEM S 7 7 %, JRMBIE RS B X OV REHEEH O L2 HIC B9 2 @ fukk
. 2021 4 1 A 1 HBARRICBHMG § 2 S & 13RI S /e, EEA 24t %
Blath &4 2 5EF2E, 202145 1 A 1 HDUKE, 2006 4E 2 1hid5 414A 4

77) FRC, ACCOUNTING AND CORPORATE REPORTING AFTER THE END OF THE
TRANSITION PERIOD, November 2020 (https://assets.publishing.service.gov. uk/
government/uploads/system/uploads/attachment_data/file/937294/Letter_to_the_
accounting_sector_preparing_for_1_January_2021.pdf).
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DITICE D 6 1T 2 k53 (strategic report) o, BN AfLDIE
MEEREZRE L2 udh o kv, £, 2FMHEEH%2 EEABISHL L 685
COIEHINCAFHEEOWM 2 TR T2 2 L3 TE L 55, KFHEEDH]
MER X 5 4EIC 1 MloARD SN,

(d) & BB LT % EEA &tk

PelE T TG | S LB AL 2 O DFESF 2 #1T L T\ 5 EEA TR S fufefl
HEIN—71%, BlEDDE EU PRI L - EBRAFHEHER T LU CRHaE 2 15
WY 22 ENTES,

(€) ZxilBife ks
SE[E ORI THG I S N 2GE2R 2 51T L T % EEA 2O &FHRE 2179
EEA &Gt did, HEICB W TRFHEAAL LTERL Tw s, FH3HE=
FEl&Ek e LTRRCICER L TR 1Uud A 6 2w, 2 oBlfliz 2021 4 1 H
1 HUBIIR £ 2 SatEED o S s,
SETOSRFEAAS X CEEEAOERIE, EEANREOSEHEAAS &
CEAIEA L LCIAR S LR,

(f) SERE L30T & DBR
EEA &thld, EEABWARIH LR UK ZRZIT 22 LItk b0, ShERd
CREHPAERENEMI N ™, 2o 3, RVEIE, SthoF% 2
HEEI F 7S HBEIOFEM, 2o N, Tk, FEFEB X
OAEHNE (R I EFREHHO AN EDNER I N 208 E) Th 5,
T 7HA N, HHAZOL -~y P, BEXERFOERTHNICERR I NS
HRICOWTH, FRIGEME NS, 26, YO AREFTE, 2o
BIIEEE, AIREBEMLOHNL, Z L Tt L 72 5a I8 2 &
WCBIR LT %, wRathE, HEBMNERZ SR EE L, bR

78) Paragraph 4, Schedule 2, Accounts and Reports (Amendments) (EU Exit) Reg-
ulations 2019.
79) Vanessa Knapp, supra note 71, p. 189.
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TN MR EM T 2 72, BATHIK Y 226 3HOMP 252 67,
BE. BT EEAS & FUATZ%T 5,

5.3 YORAR—F—&#

¥ BEU MBS ¥ 7228 2 EFEN 23 ADHCBIT 258 10 #5401350, 2005
IR E L, EU RIMEHEOENEDO T T/ AR =¥ — a2 7 TE 50
IZDOWTDZNE TOHMICIFEZ D75, FINWETIX, 2007 4 12 H
TIEEATZ O COAREAEZENET 2 2 LBEBOT 60, EEIE 2007
EAH (BEEAHE) Ml (Companies (Cross-Border Merger) Regulations
2007)%2 % il L 7z,

B0 DI, AFENEOER, REEOWMEE, MAKkoWREH, KiRk
BDOARFOOILYERLICB O THELRTREED 2 & &bz, MEEICH L,
EN D FEE £ 72 1 3ATECY R I APt o@kt I BT 2 BN R ATz ZR s B %
EDDIEEBEHEIT 05, NMREOWERS 21X, MFathic k 2 406F
BioE AN SO RN E LT 2TV, Bk { Z OB OAHELRITT 2,
EORYREAHIEZ OHEHFEORITH» S 6 »HMNIZ, MEAEHEZ2HFMA L T,
WMEOIHCO EMER 2 H T 8B (BRI T IciEiiath L 5 2 2tk
Pkt iide 3 2 MR EOME) 1 X 2 R skt of %221, 2
NAURYFIEPIIC & > TED & (LB R AR ICAIEOR N D3R4 T 55,

FI104EmIE, 201746 H 14 HICHAL L 72 Ttk oReE B icBId 2 45
4 (BHEHAES)Y o LT, H6EN, H1lEARELS>DES

80) Directive 2005/56/EC of the European Parliament and of the Council on cross-
border mergers of limited liability companies, OJ 2005 L 310/1.

81) EAKTH FEE M&A EHIC B 2T, 229 B (Filtk, 2011),

82) SI 2007/2974, as amended, a self-standing set of regulations made under the
European Communities Act 1972 and constituting a major piece of corporate law
which is not located in the 2006 Act at all.

83) Directive 2005/56/EC, Arts 5-11. £ 10 {5 OB L L, 1EH: - §ifgi: 41), b
H TEU K& % 7 0 AR — & — (MO BRI (1)) #ifgi: 41) 2,

84) Directive (EU) 2017/1132 of the European Parliament and the Council of 14
June 2017 relating certain aspects of company law (Codification), OJ L 169,
30.6.2017, p. 46.
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LA,

EU BBERTIC BV CRE O RS, SRR o o B RS
O, fho BUMBEO S AT 2 2 e TERL, FEE, EU BN ER

TEIE, REOARLEEN % kT 2 HIN T, mESNMFEH L 5ok n
AR = =G FEEL W TREBIE) OB E HR 725,

2007 fE2th (72X =% —4a0F) BAITIER, 7 ax R =¥ —aftasihz
LT DR A RE T 2R E A T 2 BRI EE 0 M S & 2 2 B EE BT
O AR—F =GO T ZAR L, Fa% 21 HYL ERGE L 72 HZ2 &t st
HEEDZTIUT RS20 EINT WS, ftho EEA HOYMF0GEE, mas
A 14 HMWIC S B RATICE I L5, 2019 4F EU BEREIAIY I X . 2o
NAE%ZEGLEEO 7 0 2R — 8 —S0BIHIEBTHIM&E T HIckE L, nx
b o THREEMEN 7 v AR =5 =0 PRz BB T 285413, EUEaowEH
ZZF RN, RICEZHoRL L b 3 ITHE R o7,

BATIARIRE 7 i 0 BB C 2850 i3, AT T HTC 7 e 2R = —&
PERHE 25T LCERT 2 L9 1ITfE LTz, fbod EU MEE 4 12 13 35 &
W27 7a—FZALC02b003H % 2 L6, BITHIROK THERICE
WT, Z7RAR—=F —GHEMUDETIIAR) RO o sy (Bl Z I$B IR
THETICERDRRICK D > TH WIS b 20 b & T BHHE I 0% E R HT X
n3), EETEAHELFTTOELNTET L 0BV O FHERD s kv
FELEUHEE LI PEEERDRD 572720 TH 557,

85) iz X, HRMEICDWT, THN, 7 7 v 7 7))V Mol THARR T H#E
2017 4E 6 H 28 H, T=JRE A FG, MUl THARRE BB 201747 5 1 H,
THAZ¥ ¥ © 40, BICEENTRR) THARG R, 2017 F9H4H, Ty =— %
Z v Ity THARREHHY 201941 H 23 H, £, T =Y —N, Ktk
WM Mo 7z0) THREMIg 2018 4210 H 26 Hix, 2=V — AKX 7 v ¥ BiiEkk
G DR EEBREROMIEZRLE Tnd, Z2oMoMEo TEEEEN, <o
W, RHEESE DBREGHR PR T A 2B 2 5 O 7 & Brexity EU E#%E 8 5 108
H-109 B (2020) 2, %%, EUICE T 2 2013 42> 5 2020 F T OB ik P
DHEEF WS £ LT, T. Biermeyer & M. Meyer, ‘Cross-border Corporate Mobili-
ty in the EU: Empirical Findings 2020 (Edition 1) (August 15, 2020) °, available
at SSRN: https://ssrn.com/abstract=3674089 £,

86) Companies, Limited Liability Partnerships and Partnerships (Amendment etc.)
(EU Exit) Regulations 2019 as amended.
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Bl Z X, 201941 H 1 Hichiifr &z R4 Yo TUmwG %2 %IE T 2 45 4
I3, EESH R A Y O NNR RSt 2 EhiEEARE LT/ AR =5 —
G TENTEZLL TS, Zhuc kb, FA Vv oHRS% (GmbH)
ISR RRIRE AL (275000 2—n (R4 v ARSHESS &% 1H) %
T 2 2 LD TERVERERDB 7 n AR = =G0 FHT 2 2 LD E S,
WETHHEZIT > TR VERESHZBL L7 P4 Y ORERLIRICOR2IS
LIRS N, F oL, EU BEBETICE FI Gt chiud, BB
BTHoOTHRTTELRILRZTED TS, 2Dk, FAVECL>THEE
SNBAIEGEHEDS, HEEA EU MEE TR 22 RNCBIE S hcwiud, P4y
DEHHIZ 7 v AR =Y =GO ELE2ZIMNTI L IcnsTHAL I LS
7289,

—EDTEHE W IE EUBADO S LD 7 n AR = -G 2 580 % &tk
ZROWEIZ, EURNAZBOTHEL T0a, HEBAZHAROMEIILE ST
IO AR—=F —EHBENN R D ER> TS ), EEIZEWTH LIk
E&H LM DEE DR E D7 0 AR = —E %R 2 Ik EERVBET T 2
REK D & D WRFZNT VB,

2021 4E 1 H1 HZ b - T, HEIZ 7 0 AR =5 —A0E2 0 T b 2tk
HiEaE L O MAH BT A BEIPY O A Z T 2 K o, THUSPRL, B
EBFD A — L= IS Tw 7 a 2R —F —&0H BT 2 3l 2 2 A
F AL HIRE i,

87) LHMi TS O RNHAEERL & BRMNLE EEE 2 AR e ANRIRRL S T
HkoER LYy 14 5 (EEsUbih, 2018), ToB&RICOWTIE, 201941 H
15 H W T FA Y RFEAED S — L= Lot L Tv7 (DNotl, ,Viertes
Gesetz zur Anderung des Umwandlungsgesetzes® (https://www.dnoti.de/informati
onen/aktuelles/details/viertes-gesetz-zur-aenderung-des-umwandlungsgesetzes) ) ,

88) Viertes Gesetz zur Anderung des Umwandlungsgesetzes, BGB1. (Official Jour-
nal) 12018, 2694.

89) Vanessa Knapp, supra note 71, p. 190.

90) Vanessa Knapp, supra note 71, p. 191.

91) Council Regulation (EC) No 2157/2001 on the Statute for a European Compa-
ny, OJ 2001 L 294/1.

92) https://www.gov.uk/government/publications/cross-border-mergers-filing-
requirements-in-the-uk.
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5.4 BMN&tt
(1) #%& &

W44 (Societas Europaea; SE) 1% EU i H O EZ M 2 kAL IFEE T
H 1. BUBHI (Regulation 2157/2001) 12 & > CAIFE 17z, %7z SE 129718
#ZiE4 (Directive 2001/86/EC) D %321} 3, BEU IS E A o &4
FE N, i oathiEici-o v EU o R % AlRE 1§ 2 gl T
b3, 1970 DM ERSIRED S 30 FEOMAWIR £ FE T, 2001 4EICEHM
B IS TRIRE L, 2D 3B D 2004 40 5 fifT ST 5%,

SE (3§%7, %id, EMEFOLMEE IOV, MEEI L o&hBn
CTCFEZEZ 2068037 (. BUBANCHE W TFREITI 203 T&E S, %
2. Wo 7t ASE & LTERT UL, Rz o NHENCBRIET 2864 0RO
LI IcENENDOMYE TR - PRSI T2 Tb RV THA, Fhia X bHS
MR X 4%, 7272 L, SE BZUARE NS ENCHTE S 5 [i— 270 — 7N DR,
XIE, Z2NZFNOFHEEIC B W TR OMBLTRZ & & 21T UL 5 220,

PelE A EU B 0 I8 % 7R L 72 1H% 0 2016 4F 3 AIREsi¢, JEENIC I 53
o> SE B3FAE LTV 72 h3, Bl A T 2 o %3 L, 2020 4 3 Hiclk
324 £ T L 2%, EU 42k Tld 2021 4 8 HBITE. #93,400 #&H 3 23, #
DR¥FF za, FAL Y TEREINTWL S, Airbus, BASF, Allianz, Puma,
SAP %z &, R ZENRET 23 —1 v 33T SE DBEZERL T» 23 0
b5,

BATHIRIRE T2, SETIX SE 23792 2 L3 TE R ko, BITHIRK
TRERTHZ I N T/ SE ., EUMMEADBIIZTE R %D, 2018 FKK
Mt (KIES) (BU MG BHP SIS & HEIYIC¥EE Y ¥ =4 2 (United

93) il - Hi#IE 10) 319 H,

94) RHGET TR EFRS L — SRS - FEEOH D7z o Ty T2
5247 H (2010), AABE R — L= TN & HEOMTE (https://www.mofa.
go.jp/mofaj/area/eu/se_statute.html) ,

95) Companies House, Companies Register Activities 2020-2021 (https://www.gov.
uk/government/statistics/companies-register-activities-statistical-release-
2020-t0-2021).

96) AHRL Ta—w vy fof¥ (1)) KBRS 65 & 2 5 235 H (2014),
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Kingdom Societas) I2ifisffaX 17z, UK Societas & LT T 22 L 2% TR
VISR, RBLE 72 I3RS (plo) ~DOHIAHE 2ERT 2 2 L b TS
29 ¥, EUMBETEER SN T3 SE DEENOL)EIF, HENICEE
Ptz RO EISHIEA S L2 BIENCAED 2 1T U7 & 2,

DUFAI (2) IBWT, 2018 4FERMAtE (UES) (EU ) BLHIC X >
THIE & 1172 2004 E RN S AEBLHT & 2 O SIEHHPY & X OVEU BLHTICEI L T
UK Societas DM #E 2 /19, % H, ZDIHEICE T Mart.) (& EUHLHI D 4L
(WIE#BD b D E &), Treg. 1& 2004 FEIM A B X O 2018 4ERH &4t
(SIES) (EU @R BIHIOS&XE 2N ZHUuRT,

(2) ¥EY ¥ x4 2 (UK Societas)
(@) 5% - R

UK Societas (3, ZEEBEICHERLL THRIZ SN T3 2t L b s (art. AAL
(1), reg. 97), ABIHEASH I SN 2 EEEDS L 1F, UK Societas 12 ¥ 7
MmNz,

UK Societas i SE TH > 72 RIZH L T BEAKZ ED0EHRET 5
(art. AAAL (1), reg. 97), Bl LORM, FH LOREIL & bICKERNIC T
EHR 650D, 2 OWF—{EFTTH 24513 %\, UK Societas 1345 % fth o
EU MMHENCBILT 2 2 LI TE RV, Z20b4MHE SE oRi % 5] kv tw
%,

UK Societas 3t BICHRETRO 5 N EASHETH % 5“(@5?57FﬂifA*i
ERUTHY, ERSOFIIOWTE, FYFERKEROEHMEEN S TRV B
F720E 577 7100 2—u P EIHS L Cwiud, Wk 2 E 28] L T

97) European Public Limited-Liability Company (Amendment etc.) (EU Exit) Regu-
lations 2018, reg. 8.

98) P. Davies/S. Worthington/C. Hare, Gower’s Principles of Modern Company Law,
11th Edition (Sweet & Maxwell, 2021) p. 31.

99) European Public Limited-Liability Company Regulations 2004, SI 2004/2326;
European Public Limited-Liability Company (Amendment) Regulations 2009, SI
2009/2400; European Economic Interest Grouping and European Public Limited-
Liability Company (Amendment) Regulations 2014, SI 2014/2382.
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vy (art. 9 (1) (c), Companies Act 2006 s. 763, s 542 (3)), =7 L. 5l
ZHEARDOHT 12 T —u 4D EThiIFIULE 542w (art. 4 (2)),

(b) BRAZA

AR EF U <. UK Societas 13, A% < & R OBEHZED 4 55D 1
DEBXO7L I 700848 (EEBRKELIC X 28562k<) BMhvidsh
247 RE, 2o 2HE D YT TIRAES R (art. 9 (1) (¢), Companies
Act 2006 s. 586),

APV FEOBIA £ - 13 BEDOMANEIRD 5 ICBEL THRIEZ RO 5
N B BH%HFE (trading certificate) 1. UK Societas Tl 23\, 2 Otk
READOHER, #MT, TFHRE IO VTR, ABIASH: & RO RIEDSEH
INns,

(c) FEEHHTERE

UK Societas OFfEHBIAEREICOWTIE, #22 2 20HEEH S 15, §
bt UK Societas (& — @l £ 2 1 ZEHlO WINr oL &L 6 iThud%k
57\ (art. 38 (b)), —JEHlTIx, FREIIEFEERS (administrative organ)
Ik o TTh i, ZJEHITIEREE 2 7B (management organ) »MHW», 2
N E IR DEEREES (supervisory organ) 23 THEBH DR DRI T2 EEE T %,

— @l Tz, HHEE2 UK Societas Z#%# 9 5, BWHEE IR LS 3
PHIC T IEESE 2L UL & v, iBRITEHEE OB D &3 E
SN s, WEIMEE O BHE X% DikiE Jiild UK Societas OERICHIE S
No, 2L, il b 24 EAZMPERINE2HOTIE3 4
DLE) Taidiudis o v (arts 43-45),

TR oSG, JFEANE LT TREE & EERBI OFTIE RS o kv, BRI
B BT 2 R v, SRR I EREOMRE D 0 BE I NS, Wi
BAORER B I3 BRI IC X - GBS 2, WAEEE R L 3»HIC]
[, EEERRBE I L OB OBUTIRILZ 865 L 2 0 x5 v (arts 39-42),

100) Directive 2001/86/EC as amended by the European Public Limited-Liability
Company (Amendment etc.) (EU Exit) Regulations 2018.
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BEEIRE R B o 8B & V% DT /57513 UK Societas DEFICHE SN B,
HWATHERS, BEEB VT 24D BTSN E s s kv, BED
BB, BB O ER TRE S 523, 6 F2-A TIEAR S A,
L, BERSTF o, BREIZEANDIED, EXDEDICLDIEAE
KTCHILEHTESL, ZOHE, UEMKE L L COMBEHIITT 2 HAANEE
F LT oo, HEBIRRBE O RIERHIR, REdkAStto Zzn L FEET
% (arts 46, 47),

UK Societas OBEBIRER BI1Z K44, (EFTE 2S5 L 2T ud %o 2w (art. 12
(1), Companies Act 2006 s. 12), HufiEf% (director), & (secretary) @
FR3AETH B,

(d @& o7

UK Societas (3 EUD SE232021 1 H1 HZb > THIRL 72D TH %,
ZD%, Hil-1Z UK Societas 27T 5 Z I3 TEZ2 0 (reg. 98), ZDEMK
T, UK Societas 1& TR A TOESMIZREDRIRB Tl 4 { — R 7 Bt
KT ET, BESHAPE WY 278 % L 2RE2 522 2 L W EREKILED
DTH 5D,

UK Societas |3 AFIBRASHICHIREE T2 2 L3 TE 5, MBMEEZRET
E 5 TCORMHBIEHRT SN TwRYL, 2o, kD SE Tk, EiEns 2
ERRMT 20, 7 2 FETOERGHREFEI ARSI R T, o
HIVRENDFEE ZET B I3 TE ok (art. 66 (1), reg. 135
(a)), UK Societas D45 BIHEREE & 72 (3B THEEI I, AHARZS TG Tl 2 BiHRS & &
BITEE L, RERZDOERER R FIUL RS\ (art. 66 (2)), FEHEERE I,
FRZS T 2 R S X ORFEIVEBIE 2 S 3 L IEXE T 2 b o ThIFiuE%n 57,
RFEB L OREERICH L, AR ZEFINT 2 2 L OEBRILR L &L
%6 %0, BRERSTORRIIE, TSI NZRIMED 45D 3 DR LHE
L7 % (art. 66 (2)-(6), reg. 135, Companies Act 2006 s. 907), & 300t
IIETE O HIGEE (form SE DT03, form SE CVO1) %, BadFsokl 20 £ v

101) Explanatory Memorandum to the European Public Limited-Liability Company
(Amendment Etc.) (EU Exit) Regulations 2018, para 7.6.
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FEEbIcfEET 5,

(e & X

UK Societas OY#EE ICBH§ 2 EEFE IZEHICHI S NS, @RI E LT
HERETIHHINERMEOATD3IDERE b > TEHINS (art. 59
(1), reg. 128, Companies Act 2006 s. 283 (1)), EHDHNEMBEHXESIND
ko LKAl LT 2841, 2 Ol ZE Y $ 2 OISR HIPHICER D . PR
WEPGHEERIICEE T2 L TES (art. 12 (4), reg. 59 (2004)), ZH
BOTERIF, L% 14 HUNITHEDOH (form SE ASOL) TathBFlATIC
RELRTEHRS 20,

(f) EU ¢ I s SE

BUIMBETEFL S N, EEICKE 2 A 5 SE &, 2009 444 E L ALHI
DR T UL S 2\, BEOSJEZEZL L 2T Ud % 69, Zrucftuiis
HORNBEG O o5,

@ r

UK Societas 35 #Z8HE T 2 2 LN TE 228, MoMHEOEE L & FkD
HIRASEN S 5,

UK Societas IZ@g5 o dic, E# I TUK Societas; &\ 9 T2 HAWAITIN
W69, HlziX, TUKS) EWwI)IFEZHws 2 LIZTE R, Fhfiostt
TH3 I L%ERTT (limited, unlimited, public limited company, invest-
ment company with variable capital or open-ended investment company,
limited liability partnership 7213 2N SIZWHIET 527 = — NV AD&tLERT
XFEH L CIEZENS DOIERR) 225 LIFTE R,

F 7. SHEEFTMER L T353R (Index of company names) 1248
WMENTLLRE LA X BFUOHTZH S 2 EIFTE R (HHDHE—
WHEIN—=TIET 5858 %R<), HlAI1E, ‘Overseas Company (UK) Limit-

102) Overseas Companies Regulations 2009.



Bk 42

ed’, ‘Overseas UK Company Limited’, ‘Overseas International Limited’,
‘Overseas Company. com Limited’ i\ >3 1% ‘Overseas Company Limited’
ER—FBE L BEIND'Y, M hONEZ &GOS DEE - I
T 2EEMIE. 2009 RS R X ORES (BRI B TREIN T 5,

ZDI3Ip, Z OMHDEMER L 72 2 4% & OBIF £ 7 132 9HE & DBALR
ZRBTA24MEHGSE L TE L (art. 10, Companies Act 2006 ss 53,
54), ¥l &7 UK Societas DRGHICH LTk, adss 12 5 HUNICERD |
EB KRS & OBEPUZ M E L THEOAEZML 5L TES
(art. 10, Companies Act 2006 ss 66-68),

—H, hofEHO L2 oo ET A, B E2idES o TUK Socie-
tas; OXFEMWTIE R SR, 72 L, 2004 4 10 H 8 HEAH{A» S L T
WAEBEAZEC (art. 11 (2) (3), reg. 106),

(h) BRIk

UK Societas (%, fFI12 1 MM 1, SEHEEO#K T 56 6 2 HMNICH TR
ZHIEL 22U & 2, BRERSIZE . BT F 72 12 BRI
ko TV O THHETE S, Societas DEIZFHRAD 10% (2% THl2E A
ZERTED LT ZOEG) D EE2HT 2T, SEERE L THRFRS
Db %GR T 2 2 L3 TE S (arts 54, 55),

FIZHERRD 5% DL EE2FT 2033, RERSOFEEZEMT 5 & I §ik
952 ENTED (art. 56, Companies Act 2006 s. 338 (3)),

ERDOED F IR EDOFERIC X 2HRFRADVTEI NG o L Ek, B
RKEBRINZHET LI LBTE S,
(i) 2]
Societas 123 S 112 GHERUE X AFAIRASL LR CTH 2 (art. 61),
Bld, 2—n2EUfho@E THERL TH X!,

af

103) https://www.gov.uk/government/publications/uk-societas/running-a-uk-societas-
uks.
104) Company and Business Names (Miscellaneous Provisions) Regulations 2009.
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(i) Z Dt

RiIR&tE% & O, 2 ToRttE, BHOSLERZERHREE (confirmation
statements) 12k D, D7 E BRI 1 ESHETTICRB LA TIER S &
W o (art. 9 (1) (c), Companies Act 2006 s. 853A), 7. &tOEHLUET%
ZHEL G, 14 HMNICZEER 2 Tb Tk s kv (art. 9 (1)
(c), Companies Act 2006 s. 87), &tEECATICERIHARD & 11T 3 FHIA T,
EU BLHI & 72 I3 EHANCE D D 720 b OIS 0»TE, SBHIRSHE & 1 U BLE
cEADEH NS,

fRE. TEEL. DR, KIMEIRZ o w T, A StoB T2 EHNT 2
(art. 63), ZN6DOFMICHEY L HGIE, SHETICHTEDHA (form SE
WUO01) #£H L7247 67\, 728, UK Societas DX EE L OFEE |
DANE TS DIEENIC A\ 2 LV L 728558103, BB KR DSECHI I fifH
DHNTETHIENTE S,

5.5 BRMEFEFZEES
(1) #& &t

WINREFE FIZE IR (European Economic Interest Grouping; EEIG) 1%, EU
HHOBEZRWANEETH 2, 77 v AEDORFALEHE (Groupement
d’intérét économique) % € FHLIC, MEEOENE 4T 2 AP ED R
PUBI & 5 b FICEEE 28 A T EU BN CIEE)§ 2 €02 T IIEEERE L L
THEINLDTH S, ZOENEE X, TRIKEDIIOFIC X > THEBHAT
B Insatatty LI WMREFFIENIE (BEIG) #RI (2137/85/
EEC) ZHHliksme LT3,

BEIG i3, FIZRERZIEB DO L2 HINE T2 2 I3 TS, BOLRHADTEE)
EHISET 2 2 L2 HE L b TATIUZE S 0!, EEIG OB THAEL

105) See CFM64010 - Foreign exchange: accounts drawn up in a foreign currency:
overview (https://www.gov.uk/hmrc-internal-manuals/corporate-finance-manual/
cfm64010).

106) il - Hidgil: 10) 304 H,

107) Council Regulation (EEC) No.2137/85 on the European Economic Interest
Grouping (EEIG).
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F AR IR 2B, BOTLRHAD L LT b, EEIG N~ EEDOHBUIIT
biew!Y 2o k) BRI, FHEESYEEIG Z AT 2 2 L ofilfvER
LhoktEZo"Y FHGHIZFEE L TAELSOAMESEREICEEE
STWV»BI,

EEIG ORIk B, 2l &b, OZD0FEL 2EHITHEEO BEU MEHEICH
LEBO2H - EAZ OO BETME, @% O FEEEIMER O MEEICH 518
BOHAN, @F DI/ 2 MY H 2 IMEHENC H 2 &tk - IEAZ Dbk T4
B L2 0 FEEEIHASHI O MBEICH 2 HAA, OLTFNrThRITIUETER S %
WID RS B ERR RS SEAE LT\ B 2 £ A, EEIG OARBINEE L 55T
%, EEIG i3 A4l (official address) ®& 2 NWHED 1 DlcB»TERLL &
FHUE R 5w,

BATIIRIG TR Ic B W, SEENC A% A L EE T8 ST % EEIG &
RS2 7 & k570, BEIG & L TOEMMA %%, BTHIR%
THITHIUE, BRI AK bz tho BEU MEEICE LTt T 2 2 e 8T
7oo BATHIME TIRef©, HETEL I LTk EEIG 13, 2018 FEM T
MA (BIE) (BU BB BHIMIC X > T, HEIWICH 72 R EESAHIEETH
% HEEFEFEMZEEE (UK Economic Interest Grouping; UKEIG) (CUE# X 417z,
H b+ T UKEIG OB 12D Tid, Eitihs X O 8iEBH2s EU ¥R
I2dh B &) BEEDHIER S, EETERL S N MAED EEIG 35 250% 20
BN 2 AT 5 2 & S L S Tz,

UKEIG O #efl A 1%, BIFERICTATAE 22 IR D 12 35> T EEIG O Meffl A % B ER L C
W3, RKOFEMWAE X, UKEIG 12 QA 2 EEIM BT 2 2 L 23T

108) Council Regulation (EEC) No. 2137/85, Art. 3.

109) Council Regulation (EEC) No. 2137/85, Art. 40.

110) =3l 5 TN BB A3 F 72 G PRSI A SE ICHHIG L\ BU 3ol o &2 HE 1A 2
—EPC (European Private Company) #4137z D52 FILE 72 01550 &K
#£55% 1592 H (2009),

111) @i - w483 10) 305 E,

112) Council Regulation (EEC) No. 2137/85, Art. 4.2.

113) Council Regulation (EEC) No. 2137/85, Art. 6.

114) European Economic Interest Grouping (Amendment) (EU Exit) Regulations
2018.
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EHWVIETHD, £, UKEIG Z2F7 BT 5 2 13 TE &\, UKEIG A3
T 5 N7 EXIZ UK Societas LRI U TH 35",

DUFARI (2) 28T, 2018 ERRMERF RIS R (SOE) (BU B BLH
I & o TYIE & 417z 1989 42 WM % 35 Al 4 M A BRI B X OV EU BLANC AN L T
UKEIG o2 /RT, ZE. ZOHEIZEWT Tart.y 13 EUBHIDSC, Treg.
1% 1989 ERMFRAFIZEHARRITE X O 2018 FINEEFFIZERIA (SIE) (EU
HERD) BIHIOZX % Z N ZHURT,

(2) SEEREFHIENIAE (UKEIG)
(@) BE3% - HriY

UKEIG 13 H5E % 8 2 CIEE ¢ 2 08030 2 e 218 (S % 721 EU M E)
DEtE - EAZ OMDOE TR F IEARNC Lo TS AR TH 5, ik
HIRB D7 D ICREDEH 21T\, HRKBOFHELS Y HVEIN T3, 20
R B oftFSE 2 i LR S ¥ 22 Th 5 (art. 3 (1)), UKEIG
DRI E BN 22 F 41U 7 5 v, BUBS O L 3T 2 2 L HTE 25,
EU 4t o $efEix UKEIG OfKE 12742 % 2 £ 13T E %\, UKEBIG X %HE % -
EAEE G265,

(b) W& )

UKEIG OifE#) 3R E OREFIEENCB L 72 b D ThH > T, »OoMBENZA D
DTHRITFNI RS KR (art. 3 (1)), EHISEOHFIFHIZEA C BRT 2 2 LasT
&, Bl ZIERAPIEREES S UKEIG IS T2 2 &N TE S, YIS I BRED
B UKEIG 1221 T % 2 & bR 5N 508, BREEMEE L okl % Huiic i
RT20HEDH 55,

UKEIG H#EMHMSEZ1TH &1k, MREOE#HZ2Rb->TTH T Lick
BIOFFI NG, L L, WEEOEMIRECBHE L 2258 (213, Ha
oAy LT—vay) 222 LIETE 2,

COmEBRE, BB ORI T UKEIG 3HKE R D 275812 § 5 2

115) mi#g7:E 101) & Z2DAXSME, Explanatory Memorandum to the European Eco-
nomic Interest Grouping (Amendment) (EU Exit) Regulations 2018, para 7.9.



Bk 42

L TE 3, ¥, UKEIG iF EU & X Qi o sid M %2 52 1 319,

(c) A1k
UKEIG (22T, BUFFEDEE RS T3 (art. 3 (2), art. 23, reg.

36, reg. 46),
CHEFEOIEEIOMREE LT THBELTH, AEESIHNEZETZZ &,

- BB HHOEE % 73 fh oL LT 2 2 L,

- RERE O ERET 22 L,

ARG OMEEED L,

- ftho> EEIG %7213 UKEIG ORERRE & 2 2 &,

- 500 ANz Z 2 97E 2T 5 2 L,
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FIFHIR STV 285G, Z2N2ETT 57912 UKEIG 2T 5 2 &,
CHERICK o TIIRSNTO R GEZIRE, AL LR E 232 0MRE LD
Mo W FER IR T4 D 7 12 UKEIG 2FIH 32 2 &,

- ARz EEIHCBIRT 5 Z &,

(d) PRBIRSIR

UKEIG OB HARICE RS N TS Z Eid, HEARMNIC BEIG £ ZEb 5
72\ (art. 16), %EEF 721x EUSIN O A2 % 72 1341, UKEIG ok B &
a2 TE2RTET3 2 EBRAOBETH %, 772 L, UKEIG O HIICHE A,
BB X UKBIG OfERRE & 72 2 H012 T TIRFFGEICERH L T35 Tl
L7 5750,

R E I3 R 2 BUMMEED 2 4, %713 BU INBE & EEO 2 400 s
BThUEE S kv, BEREIZ, &t EAZ ook Thd > T, O%KEE
% 7213 EU MM EOER e > TR S N, o8 L 2 I3ER oSBT %
YilE F 721 EUBNICE Tz iFudz o 3, QP WREHTT (ThbbREs
F O o L) AYEE F 7213 EUBINIC 2 U 5 v, BRI, 3E

116) Preamble to Council Regulation (EEC) No. 2137/85.
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(1) (2), reg. 37), HEE X EUIHEDSOE - Hitsio Mk ix, #REIC
BHIEIFTERY,

(€) KRB OBEH]

MR H 13 UKEIG 28 £ D X 9 %G8 24T 9 2 IET 5, d@H 13 245% UKEIG
DFEFHY (formation contract) IZEIE X323, BZHEFINDFIHITEM L
FEN Ty (art. 16),

EIIN 72 208 £ 7 IR X 2 MERENSHBBIC L > Th IR Tl %k
BV EV)EE R, RAMOaI azr—ravid, 77y 2 A, B
TLERHEL EMREDLEL LTI 2 LN TE S,

FRERE L 1 GBI A 2, ROZEN TRE DR ICEEBGE M 2 5
T22Lb@ooND, BIAIEDH2HREPMMOMRE LD % DA F/I3H
PMEREZ R L 28R I 20 X ) Rl 235 2 EpIES LD, 1A
DRERE DRI DL A A L Td a6k (art. 17 (1)),

AT E, BREDRIHENCBE W THRICED S Z L3 TE S, LFEL,
UKEIG DAl ICRA 8 % 5.2 2 &I > »Tld, 28— Tk
WE% S v, BE—BHERI N2 YRR, UKEIG 0 HIVAHE, &REK
B OB DL, R oER., #E O UKEIG ~OMIHEHDZ T, 3%
SEEFNCHIBE D E D D3 WE A DB DO FH DT BT HANCHIB DE D H
R GE DN D Z DMMFHDLETH 5 (art. 17 (2)),

(f) BB T4 DB

B, UKEIG %385 U HE¥EGEOBIRPE %2 1T BT H 28T T 5,
EBWATE I 1AM EE» R TIE R s v, AR EBMITHIGEMLT 2 2
EMTE LD, BAEBUTEZRERT2HAAZERL L 2T NEE S v
(art. 19, reg. 48),

SR B DS BT H OMERZFIR L 72 & LCb, EBHITE D413 UKEIG
IR L, BRI 2 DT BIC W THE =F I L B2 5, MRA»NE
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BHITH ICHEA T E 2 0flRFEE X, HFARE (double signature) TH 3,
ZOé, UKEIG BEBOEBNTHEORFATAED ARSI NG, 7272 L
FRE X, BRTAR L2 TURE=F P E v (art. 20, reg. 49),

8 774F VA
UKEIG (3 E 2 & % H#H %kn;%m%“:;ofﬁﬁ%%éiéoh
72 L. UKEIG O EIicHE&E DR 1370, WRB OB F 72138

MORPEDIZETH > TH K, ’A%‘%#%tﬂﬁ’a’:ﬁ%«bé ZLiETER W (art
23),

UKEIG 2SBUfHiBIG 2 g 2 2 L 13051 & Nz \was, UKEIG [ o #igh<a:
HIE IR o Tz,

h) BL B

UKEIG 04 3R IO U THER IR S N, BB EE DO Tt
BWITiTbNn s, UKEIG O #BiME X, Taxes (Amendments) (EU Exit)
Regulations 2019 2@ 51T 5

Bt HIY E, UKEIG | mﬁﬁml—ylybaLfﬁﬁwaéaﬁ&é
N2, $hbbZOIFEHIBREORFEEETH D FH#RE I UKEIG OB,
MR, BB X ORIERICH L TR 269 2, SEREICOR S N2 ik, %
SEERIDBUE I HED W THE I N D, BTENTE DD WA, MERE OFF
IriE¥% L I s, UKEIG OIS, 2EHE L ORGSR EBRTHMER T
%, UKEIG ORI E I3 BUEDS A L T 258 £ 713 AR 12D\ » Tl
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UKEIG 73, B8 ubRINASAE % 18 2 T VAT B R85 2 8% - I8 § 254
13, kA & EERIC VAT O8GEZ L2 T iU 5 7%\,
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UKEIG Offud R cARE NS (art. 31 (4), reg. 54),
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UKEIG X, Z O£ iz TUK Economic Interest Grouping; %7213 TUK
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BREFLE 7237 = — VRO RFEDO X T2 EDTIE 54\ (reg. 10 (1)), %
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CThs,
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117) Directive (EU) 2019/1151 amending Directive (EU) 2017/1132 as regards
the use of digital tools and processes in company law.

118) Directive 2019/2121 amending Directive 2017/1132 as regards cross-border
conversions, mergers and divisions. M4#%fEA DRI & Z DEFICOWT, EH
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202148 H 1 H, 202834 1 H31 HE T I T %, HEETIE IS
DLTHENE LS I, BIMEE T 202 7", Ric7nar—5—il
WRATHR AT, BOLMERIEFERE & 5 EEORADFIEDO A lZ © < 5 EU Al
DERUICHFLG L TELRHRED VA2, SHRIFEE L E EU LB THRS
DIEM % O C D7 B LRGSR S s Z Ltz 51,

AH§1E 2020 EFEFOREFEFEADIZEBILE (882 20-16) 12X 2IRKTH 5,

JE53€ - Wif81: 85) 83 HLATSIH,

119) https://www.legislation.gov.uk/eudr/2019/1151/article/2/adopted; https://
www.legislation.gov.uk/eudr/2019/2121/article/3.

120) Daily Mail, C-81/87, 27.9.1988, ECLI: EU: C: 1988: 456; Centros, C-212/97,
9.3.1999, ECLI: EU: C: 1999: 126; Marks & Spencer, C-446/03, 13.12.2005,
ECLI: EU: C: 2005: 763.

121) FHHEESE - Hifgid: 85) 111 ¥,



