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WHHC B W THEETTGANDHEREDBARBTDS TH o7 LIk b, 5.
FraE PR 2 S 1o » TR RFFEHINEMN S 115 2 E A E N 50, SRIEE
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T 2 iFfEIN TRy, KETHESE ZEML X9 & 23%E
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. AEO#EM E, BREOEK TH 2 BARALFHBICHD bz, LEDT
W3, REOEBEOPEILEC 2D ST, HESFN I ETERZ s D
TRTHPERICEKRINDG Z LD, 2thlid, EEHIK 49 FRITED 5 1758
ERLHEOHHZAE L, WTIno BEUMEEICE W THHFYZ AR, H
FLRBTAMOWETHEET L LB TE 2, WETHRIL I NS EU

1) &Ry —E2FHFEICE W T EUBR O EIBE I N T 5% (Georgina Wright,
Alex Stojanovic & David Klemperer, ‘Influencing the EU after Brexit’, Institute for
Government, 2020, p. 32, available at https://www.instituteforgovernment.org.uk/
publications/influencing-eu-after-brexit. "Rifg — J&, EU BB 1 45, B 72 72 WON £
OB, DRl TERTa R M E THAREFEL 2021 4F2 H 1 H, T34 1k
£ O RN, EU SEHELA & 2B, AV FLOIREES = 7R, B - BERRIR
440 thitic ) THAFREHIHL 2021 457 A 6 H), AR OREIZIRD LT 4w,
BE. AT 2 URL DEM&HMH TV 20224E8 1 26 HTH %,

2) BIZIE, VX —TIHEEM, SR BRI 2 & OZFEIc > Z, o
EUMPEETORFMEF IS L TH, RUVF—FICEICEFEZHL TS
(https://www.expatica.com/be/uncategorized/flanders-same-requirements-for-
belgian-and-foreign-workers-55774/), 7 ¥ faiF EF1x, EETH T b 2 ENIE
BBICB LTI TdH 5,

3) WMEDAMDOBEZIC oW TIE, EEYA T3 — oy Sathkili@iy 22 HUT (R
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ETIZZDOAY Y F2EZLCE, 62 EUETIE, 7 UEILEEE TR
ENnath s AYUHEEOSEEHFICID RS 2 ENEU s TnwD

6.2 FRIIEMEFEREAHMETER

(1) BOrEL i

WECIE, EEIN TR I N SHcx L Tid, Z O REEBSTIC» 1 b 5
FOEEI S S 5, EENEFATHENLE T2 (incorporation theory) %
FHLTEY, 2thofEEEEathtyssm s s i, k) EE TSRS i
ko TIREZINSY, HEMRBEOMEE L TER EOAYL (statutory seat) D
Fifeh & ) iR 2V 2 ED & 5, BOZMEIE RIS L UE, FRlI i E
FE DAL & DIEBI M THON T { THIEEEEA I N5, iz
FESFAL I NFEHRNTEETE 2 IGHE . M2 o EICBIET 5 2 &
XTELV, 2O L, EUBHOMDIERADOBIEDOHEHFRL TH 59,
RICERA L2 OIS T 2 D ThHIUE, ZIUIEEREICHE D 2t
WMERD, 2L GEFEERE L COMFMEIBIEERNZNE2ZITANL EEZED
TVLRHARICOABD LN B, I 5I121E, hDFIEADBIEIRD 5 N 555
Th-oTh, HUHOREINEA SN I WD 5, Zo77u—Fi, EEHD
EU ilite b ZbH 3 2 Lid i,

L DAV BT HERE 236 % L 2N OE L LTk, A7 v, AT 2—F Vv,
TvR—=0, 74V 7V F IVTxz— AL A AZVTBHB7, £l

FEFEEE, 2020),

4) Dicey/Morris/Collins, Conflict of Laws, vol. 2, 15th Ed. (Sweet & Maxwell 2012),
§30-002.

5) BIAHEBRELS IR, BRIt (SE) HHL, mMEFEFH A (SCE) #HITH 5,

6) See ECJ, 16 Dec. 2008, aff. C-210/06, Cartesio Oktatd és Szolgaltato bt. [HHIf]
3Bt & LT, Andrzej W. Wisniewski and Adam Opalski, ‘Companies’ Freedom of
Establishment after the ECJ Cartesio Judgment’, European Business Organization
Law Review, Volume 10 (2009), pp.595-625; Stefano Lombardo, ‘Regulatory
Competition in Company Law in the European Union after Cartesio’, European
Business Organization Law Review, Volume 10 (2009), pp. 627-648. #iGic Xk %
bDELT, Sz "REIOHHDOIFH & FAZED S oSt OAROBER ) 52
e T EU Ay (2022, fS114k) 853-859 H,

7) L, AZ Y T EPRNA T Ta—F & L oTws (BHEE - EENIEAR T
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NTEZ, EPIRTOMETHELTILATH>TH, ZNHIRIEALS
2D —FHTHH . SHFEEZ GO THREINREON R EELT I LITE
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5. NUFX —D K9 IS ERESCHTT O 5278 %2 2 1 EINTE L ~OL TR L
FREZBRTZZEZHA LT3 00035 51307, D75 &L FAZETIES
TRHESHICOWT, ZOEIPMEEEEZS) ZLELEVEL TV IELH
%10,

(2) AP35

AYHbiE T3¢ (seat theory) 1, SEDSEBUCE I 1T\ 23548 & E)ETE
EROOIBEZFTHL, ZOHEZHFIZ, ENOEIAE ZDIBEICK L T,
E2LkDERary ba—L %279 ZL2UHRICT 2, ZOREH. SthoRlsvE
S EIFERZ U EFTEL T A, H B VIFHEE Lo EICHEIEEL v
Y, FEM R ATEHLE £ 7o 3B E OEEEE & LCEM I N, 2
D) ATHRD THEABSOFMIHE SN D Z Lok, AjlkbikEEx, #80.
W T, HRFAPERESZMEEL X9 & T 2APR— = v = — D

TREFRFAE 55 1 %0 145 1 (FEeHi) (HZE, 2011),

8) TUFMRAT Ttk D AEIm ik O PeiE JEUE — Ak T2 % - BOZERE T E P2 Y
1175 %5 2 1 (2000), TERERRLALE) #i8E 7) 143 H (THAHT),

9) Peter Bockli et al, “The Consequences of Brexit for Companies and Company
Law’ (April 2017), University of Cambridge Faculty of Law Research Paper
No. 22/2017, pp.51-52, available at https://papers.ssrn.com/sol3/papers.
cfm?abstract_id=2926489+#.

10) Zaucxt L, Ak ER Ol 2 BH S FTICHIET 2 D0 H%IBO F A7 &4 — 2R
FUT7THD,

11) AUETERIC B W Td, B E 2o Z#H T 2 /34 < WESH,
SHEIZAE, ARG StEHo Il afisn s, 2L, EUMBEES O I EF
KA L TUREMN AR RBE 2RI L 3RD oD,
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T2 ENTEREINTVS?,

ZHZHARPWE MO OTIRERDBDH L LA TH D, SHEPEBKICE
INTVIGEITHY, %< DEEICZ UIHUTR S OB £ 72 13RO
BROPEHITH 2 EFRI N TV 5D, 236 DIEHEIC K o TRILDSIH S 201272 6
RWLEAIE, SRINCEZELEH D TON O 22 THOFES AL E S s
EWH D, KEOEFELEOENT, ThOLERLEOARIIL, R TIEAN
HMZRETERVIBEGIETENS | DOBEZEIOEE 2\, TR EOAMZ HE
il 2o e & T 2B T 70 —F 235 205, T HUIROTHERLIE B L HRIL
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22 EERBHRLTED, AEHMONRELR L I LZR LTS, SHINZHI%
B3 01F, BRSPS E Y 74 v TITObNTEB D ARMPEEL R VWE VD
L) BHEEND L athTIE, TR DA (F721 385 LOARN) 3% daxthic
HHI N REEHRF LRSI D20 TW0 S EFHTE 2,

EU I E AR TR 2 L Cw3Did, A—A Y7, ¥ —, F
AV NVIZRyTIINT, FILEIHIL, —==F, AUXRZT ALV, 77
VAL R=F YV FTH LD, EICX o THTOREIRD N D9,
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W EEECHIT DRI ClE, FAZED B HIZatho ARl 20 b & 35 H S,
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CHERIZ 22 L e duUE e 52\, L7cdd> ¢, AfE TR RE X, SoARHl
DRI NI R W LRI E LT, ftho EU MEHETHRZ I o2t 24
L EFTERWY, ZAME %2 EU MBEENX, ftho EUMED & o&t %,

12) THpEBERAE g HiBIE 7) 144 B (AT,

13) A 7V T7RR=F Y FBFEIF 512 (Peter Bockli et al, supra note 9, p.43 &
p. 46),

14) Michel Menjucq, ‘Country Report: X. France’, Gerne-Beuerle et al eds, The
Private International Law of Companies in Europe (C.H. Beck 2019), p. 378.

15) Peter Bockli et al, supra note 9, pp. 41-53.
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—u oy SEBESEICE TS kv b o AREREE HRICO W T —— 3 —u v SEH
A 1999 4 3 H 9 H¥P ikt 0 OFER109% 11 - 125 101 B (2003) ),

17) LoD HRICB L CEINETHREIZFTF S NS 4 D05 L LT, FE=0,
AT R 72— LR, HIER OGRS L O H IR D 72 & 12 638 7o i/ NI EE 3 i
& T3 (Gebhard 30 November 1995, C-55/94)

18) Inspire Art, 30 September 2003, C-167/01. AP fEHi & LT, EHIEE T=—
R=h v == TRERBROEAT) — A ¥ 234 7 « 7— bEfF (BU DRI
(61))1 #% L BIFL 2005 4 5 A5 75 H, STz 8o H i o FHI & Ee5HE<
oM, SERmE THGI EU fhvEy 87 6) 843-848 H,
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BOLERLEECIE, SFEISHICBE U TR E O L 2 L. BOZENCB W
TRV ENIEE L TOKRT S, Lo LY RERE 2T T EE
FFN KGR D E2H L TR WEPSESETH 256813, Z OEOERH
LI END L, A7 VFTHIUE, BARMERCIFIEOELICBEL T, 47
Y OBBIL IS SN B EHNCHE ) 2Lz b, 2R, WbIEARRL
kT D EHEIC L 2MALIPR LDSTE B0, ZR2RIFIDYHES
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SNBHMAE L L THNEDEH 2321 29, IABBTBEING Z Lo, HiE
BLOABEMAEOMA LR ) | B IIEBUTHAGE & L TRREFREZ A
T EICB D, ZOMOARPMEEICIZZ 2 EFTHKETIRZVIDLEH B, 20
R, ANEOBEBIBEED 7 — 212 B W TS EREOR SR 2 A1 I3 HEE
127 ->TK %,

6.3 FZESE L TOERSTOMA

EU BEliic & b eEStI3 S =Ea%L (third country firm) & 7Z-7, B
FOHMIZ EUBHATSHICEWToAZD STE ), EUMBRENY TR
NSRBI Z U X 2% ERZTE S, BUBA T I N athidE =
E&tke S, BFEOAHMmZRD 5k, FBE &R EU MEE O ENEO
Pz B\ 2 LTSS BU fiafr £ 72 SRR CR ZE il S s
Gt R LB EICIRD LT 5 2 EBTE B0, BU SRRSO R H
SHESE MR E LHEZE G TORnY,

19) BGH Urt vom 1.7.2002 - II ZR 380/00; BGHZ 151, 204. FA YV IcA#l%ZBiE L
7o F X FOVEE R BOLEIE & 3 ARERSLICOW T, FA vk RE Lofs
ELTCHRBRENZEE L2 BHE T3 —u v SEEBESEE0TH (1)) Big 130 %
4-5% 790 H (2004)),

20) EEAMHETHZ2T7A A7 R, VeFvsyadA4y, /A z—%2&8,

21) E65E LT, 19894 12 A 21 HDHE 11 &4LEfEa CobfEa) 8555, 1
DD EEE EEE LT 5 —E OO Mo M SE % PR 2 541 B
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Z DRFEIGEDIARPHIC B 1T 2 FEENRHI T H 2 LEINICEE® & U, SeEa
EUEEOEMHOMA %225 2 itk b, £ DA, Zoat3EANIC
b FEMNC S YL E OEBIE > TR LI N2t TlE R . 2070 HRI%H
Elath & 130 o kv, APUMETREDO ) B FA4 Y, A=A ) 7PIcHHE L
DAPE G T % JE S, AEREA L U ORI NT, AL Twuinit

TAAREGEED TS,
22) WAL, 7 v FofIMNE S (Wet op de Formeel Buitenlandse Vennoot-
schappen) ,
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Z DA DOARPUHE FFE T IlE, RO 2 FIRIICERL 720 . @R Lo
KRERE-FORFEREL Lo ) Bilhodp#Hsns Eazlzh LT, &
DIERLBREEZ L 5Twb, IEAKIRESI NS DI, MEAME I £ En
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PHEREFROFEHIROONDE I EVH 5,

ZHLEERL 2R BT 3 00 REEN 7 70 —F & LT,
BALE DG RMIC B W T R FREEH AT 2L TH D, L, MUY (T
bb EU BT 205 2 N%ERKOTOEEE, Z20BRICEERIZKoLE L
TH, AP ERINOZMET 22 LIEHELVWTHASH, I TEHSD
WAL DO EFRDTTE E 72> TL 208, ZOHMNIHFICH IO 528480,

EU BEBIC & 2 38 ZE At OB NREAOEIL, JEECHOL S NEEE D #E
ME N2 HFRECSETH > T, KEEHIO EU IMEETIE & A EDFETRR %17
WO HM 2 EZ L TE LI EINIcEn 2, 2o Ottohicii,
HEWEEH CSOEEFE LT nb o, HETHHICDIEHFEELH > TH
HEIRFHIC A D 2 L I3V AL DLH Y ABE ZICH B0 &\ RE
MWOEFLE) LT B,

ROEAY 542 U 2 BOAIWRTEE RN 2 72010, EIFHES T IFSEFRM
AN K o THERAMIE O TRV SN2t 2 KRBT 5 2 L2TbhTE
2o TNHDEKIE, EUMEE S E & O EU 2356 L 22041 2 i B 67 % 1%
IFERNC L > TH> TR ST WS, &fh, tHFE X O DA %2 KRBT
2 EUDZEMICIE, 1956 FF6 H1 HANA—27 5K E 19682 H29H7 7 v+
LGRS D B, 2 DDEKBEAIUENR SNk > 7h, SHEELHREU
HEFNICESTRZ SN TS, Lo LEREESHIE EU o Aa» 6 13T 2
Ll olclcd, INGDENE LXVZDIE L 225 T2 A EFES & D

23) Michael Schilling, ‘Corporate Law after Brexit’, 27 K.L.J. 431 (2016), p. 438.

24) M7 2 EEASH ORI 33 THICDIF B E DS 5 (Armour, J., Fleischer,
H., Knapp, V. et al, ‘Brexit and Corporate Citizenship’, European Business
Organization Law Review, Volume 18 (2017), 225 at 226, available at https://doi.
org/10.1007/s40804-017-0072-4) ,
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BIRICBWTHMELET S 2 itk o 7,
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EVZ 5 FA YT, EADRZED B HICBE T 2 BN RREECH T O — o]k
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EEOMEBE. EUMBEE, AEICARZH T 2 LES 2 EAO¥ER R

25) Wolf-Georg Ringe, ‘Corporate Mobility in the European Union — a Flash in the
Pan? An empirical study on the success of law making and regulatory
competition’, 10 ECFR 2013, 230 at 236-238; Marco Becht/Colin Mayer/Hannes
Wagner, ‘Where do firms incorporate? Deregulation and the cost of entry’, 14
Journal of Corporate Finance 2008, 241 at 244-250.

26) Uberseering BV v Nordic Construction Company Baumanagement GmbH
(NCC), Case C-208/00, 5 November 2002. Hff#si & L <. &¥H2 "BEO Hh
DA & 2o ERMRE ) ORR) ¥ w2 mE THE EU Ak BT 6) 838-842
H, 2= =X =Y V7 F A YRI5 2 IO v T, @i - B 3) 16-
18 ¥,

27) BGH-Urteil v. 13.3.2003, BGHZ 154, 185. Mi:REFRfAEy Ai#87E: 7) 161 H (V4
BRI,

28) LHHlF T o BN EA B & RN E R ) AR RIS T
o FhE S LBy 11 5 Easubrl, 2018), SpHEHY TBrexit ICfEH 4 ¥V
BSME AL OB E DL ) Hil 124 %9 - 1045 289 H (2018),



BU @l D sEE 2tlik & 2 oY (F)

DJFEA (EUEE A 4956 - 54 5%) IKHOL KR T Z L2 Rkdbonklk
S, TORIDVTED L) BRIEE L 20IFFETRIC X 270, Ak
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FATRINTVEY, ZN6Z2EMT 2L, LI, FAVICARLZBIET
ZHNCEE S 2 FIH L B0 L 72821 B 9 2 ISR 22 X RN &2 32 1. AT IcD v

TIERTO AP D 12 HEPLIE & L, BEICD W T, AHLH I 28 % IR BRIE T
IR L, BEEHTO A OVE T e b b i VHERLE FOMIf 2 BHETRETH
ZETHEMTHD, ZOFUTXIUE, FA YV ICANERE L AEOHRETS
thicowTiz, FAvELogaat i 3RIELEoMEE LTTidR, Fq
Vik EORBEMSEE LOER L., tHHOARET 2R TRETHE LV
Fham & 2 250, Uk LT, 21, EU BB I AE 5 SEEEAHE S o s
BOEHEIZFEROBELFKE 2 EELEHETH 2 2 Lo, —EHR SNk
HANDWERIBES) - 1T A0 )1 13 R 3 4ER, HEIWED AT ICK Y EbN D &
W ERET S A Y REMTET7SR2E0 NEEME) 2, BAH 2 VI3
U<, EU BElifz 3 EHNICIRE L TR lE 2l TR ETH 5 & 5 5440
D3 55,

29) J. Armour et al., supra note 24, p. 239. 5 - §ifgi: 28) 295 HLLF, LM - @i
871 28) 11-12 H,

30) M-P. Weller/C. Thomale/N. Benz, EnglischeGesellschaften und
Unternehmensinsolvenzen in der Post-Brexit-EU, NJW 33/2016 S. 2378ff; von K.
Barterls, Zuzugausldndischer Kapitalgesellschaften unter der Sitztheorie, ZHR
176/2012 S. 412ff; M. Lehmann/D. Zetzsche, Die Auswirkungen des Brexit auf
das Zivil-und Wirtschaftsrecht, Juristenzeitung 72/2017 S. 68ff.

31) C. Misch/B. Gausing/M. Peters, Deutsche Ltd., PLC und LLP: Gesellschaften
mit beschrinkter Lebensdauer? - Folgen eines Brexits fir pseudo-englische
Gesellschaften mit Verwaltungssitz in Deutschland, [PRax 2017, Heft 1, S. 49ff. ¢
JE - niEE 28) FMiH 2 IS O L 729 AT, BEOME LT 5,
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6.5 HERO EUBAIICE T 2EBIEDOBEIR—ZENFRILL

KD D ETHIEIGE & 1T 9 72 OMAFIZREIC 1T W D0 DERED D 2 3,
TEARIMEER & OBIRICE T, SO & FRtIEXA S N5, SOEIEE U BT
JE L., BB ZIT) OIS NI THh DI L, FatidkI ke
L CHEE» S 0L T3,

(1) 3% )

EU N &I & > TOEDRIE IR, FFED B OWEN 274 2JEED 15
THH, HHPOHEENDO T 7 2 ARSI T 5, B, FEIKINIT Ao
SLIBEB L OALDOFLE (general good) Z{H#Ed 2350 (213, LRI
HlcB I 2HEEREPS AT 2y 7 - YAZONM) Ths, H 11 &tkiki
AIEIERBFE O R L, IEIPEF T RENTERBEZED T 5%, 2Fhik
B I ERIC O W TH I ED TE 5 T, £ NE S & o FZrEEE
HExlF o Tk,

BEERMTOEEREL L9 LT 25001, NERXISOE2RET L0 L
FUEEPEME N5, 811 BRI 7 7 e ARG REENTE ST,
EU MR E 35 = E 2tk o OB 2 FF AT 2 72 0 DAL ZBIC O W T oA A
Fo4videnkd, —Ee LTRASOEAESHEHING L) b Th i,
COREIZ OO TRENIEIC X > CEMNAR 7 7 v AGKM2ED LT ENTE S,
KALEE AR BRI ORI SO AT RB L ED T\ Y,

IMAENC X > TEAHEOFRE OB & 5 ZE I X 2 X OB IR S
T 2A, EUfEald. RS0 BRSO REGR D 7o & O HAR 25 5 h3i 72
EINTVDRIEZRAHEE LT, 77 ABLOMHAEKRZERTZ26DELTD
FEZERE 2T LTw b, 20Xk) A7 7a—FEERy —E A
DEABLIOBANCEWTH LoNTBY, FAREBIVEEEBOTIICD

32) Eleventh Company Directive of 21 December 1989 concerning disclosure
requirements in respect of branches opened in a Member State by certain types of
company governed by the law of another State.

33) Article 7, 11th Company Law Directive. JEDFFEEFZMICART 2 2 L 13K
&SN, MBLE X CEA O HIYCSOE OiM R EE 2 (ERIAE T 2 08035 5,
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HTIEE 22, %L OHEEFRNRERIZEZ L icfibi s,

FRVSEEE ) BE&I3SE DBIS L O — B 2 DRAHCBI L TR & 72 2 38 %2 5
7L TR, TRIEEZONE TR, 2O LIFRHY—E A€ 7 ¥ —DiF
ARRANcE NG, £, FEEEEREEE L 2> Tw 305 ik,
kG e G tE £ e o COTTHBSF T 272D ) DB IR D 5N D58 b H 5%,
FATICOVTE, TEHANDT 7 2 AFHE=E & OHAEICL DED & 720
TDEIDPITE D, L LS, KFHEEERICIESIE B L <Ry H%
HEAERED SN TORL, KA Y R 7DBAIZVEX I, EUD
AT S A L 0D, TRUIBEEZFIT 2 2 L2 DfhoHIRIEE % &
OTELED H 2, EENOHIIZ EU &4k, BUBHNCE O & N7 HAER 7
HALTw3 s, EEO EU BBZICE O TIE—BIC RSO EHEE &
NBI L2, L LAays, BEOMRD S 1ELBM kAo g kT
FawZ e o, FASEEICBIL CGEmaEL 2 AR H 5 L, BN EU
B L OEEDOBHIZTEIC X > T, FASEEIRONLE ZEHHREIFTE 2\,

FISEPERAEIC X 2 BB ORI, BRI k>TRAZERMBEINTLE L
Do, T—RAR N4« F—RL R0 5 %M, FEEITE, FEETEAS
N5 BT L EU BLHICHH S s 20 L % IRRHIT 9 2 2 & C& Bl 7
NpZEIch?r9H, vz, HEERZZNRO 5N DR REICEWTHRZRE
FIEEICHEDS W CTHHA I NS D TH 2720, R TUIRUEN L2 %, I 512
., ASEE2TEO 201 EURBRTH 2 2 EBMENE L BBHITRIN TS
i, ZOMERBIRGEZHT R TCIZS 228400, 2ol Lix, #lz
WX EU EREDH DTV 8T 4 7 HG | OAGERIEIZ b BlhuTwv 297,

EU WEBIC & > ToEERIZ, S TOHEEH 2@ U 72 EUBNTS~D 7

34) Bz E, 52 REemmiEis a5 39 4 (Article 39, MiFID II),

35) B 213, = E b iE RS (CCP) @ & # (Article 25, Regulation (EU)
No 648/2012),

36) Niamh Moloney, ‘International Financial Governance, the EU, and Brexit: The
“Agencification” of EU Financial Governance and the Implications’, European
Business Organization Law Review, Volume 17 (2016), 451 at §4.2.

37) Philip Stafford, “EU moves to end longstanding derivatives clearing spat with
US”, Financial Times, 15 December 2015.
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STETWS, EEHLEDBEBLZDLRLTHELEL Z LI LHEIENS Y
DO, BRI EREOHESTTIE, SLEORA L 2 2B REOFRED S
H O R BEEHHESH IS 2 LItk dh b Lkn®,

(2) &tk

EUSEE ST, ®EIEUBNTFat2HR 7T 5 &, INEHPREDHE
b o T, BETAIIMEEOENEORIEICH > TR L, BUEE
FANCED SN BEO AN E KO ENSEILEEZT 5,

BRI IV (CRD IV) 12X - TED 5TV BT I 5S4 HHNIC T
boThHY, FEEEHOHITOFAIE5%Ae % EUOITE LT, flfR%Z < fho
EUMAEIC 2 oF2tt 2303 LG 2R T 5 2 EA3TE, ko EU IN¥ET
Y- RAERETZAMEEZT 5. SEBEEIIC L > TE. EUBS D ST
Bt U GEA SN BBl 2 2 DTSN R v 2 EREE FEETH S,

PLED & BT E TR S N Tatic ik S h s, Zhuc
X LAY E TR S e FAEE TR, TAOHHE LoREEEIL S T4t
DREEBOFICH 24T, HNAPOREIN—TL L TOREDIIELZT 2
CEIED ., METRMEPMES N — 7RO LW 22T 5 2 L ik
Z2DTIERVPEWVIFEMPELTL 5, 29 %2 L, RYUHE TS
PESRETRE UGS T, AUbEESEH IS 2 Lick>T, BA
LN TR VRHIBE L EOLN AR T 5, TR TONES % AR
T 5 BRI & o T, AUEENI AR & 5,

B 695 &, BUBASHIC X 2 F&H37E, BAPEY 2 A0S
ZEHRMT I ED S, U TREDEPNERE (KR, BE, 25H%) 2Hr L
TWLBIRD I, &k Z OO ENEMAZ OFEERTET 5 2 L1274 5 RN
FERVH»D Litgvy, L LA, smasill, s % &N o R,
P EMEEB L O ZLREEOM T, HEOEEEOSAHIM SN2 LIk

38) DL Easrbridd & LCP. Bockli et al, supra note 9, pp. 14-16 (2F-5 <,
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L5, Zoma, BEO T, EELICHHlONRELVE 2, 2h%
ED D DIFSHIEDINDESTH D . FHICHED VT, AN, BRI L v
TS ETORTPRD N D T IR Db Ly, REDHITH 273,
BRI —E 2D TR, AHORLEOBENR, S, BMOREEZEL D L LTH
7o R EINBIHNGE G U e WEYTICN T 2 REFHOSIHED L 6 s 2 L b ES
%,

TEICBL Tk, MR E L CAHIBRFASEOFMEZR T iy, L
LREEIN—TICBWTIE, FEEBEEILV—TIHEINE 64T
LN D B, 2 2Tl A RME I S aBERE LRI N 3 2 BB E o F%
Mo THN S Z L2k 39,

7 BEMEPER O BEU Stk &
— FUI AR E L AN - HERBUERIE ~ 0

EU Tl 2019 4F 5 HICMGE R BEEDMTh N o, EEEHEN E TICKE D
HERLDI5E T L s o 7o 7e . HEZ GO TGRS X 2 EEIMTbN i, 2
EZUC, BHECBTI 2T - LB L7 0k 2R (2019 4 6
A) B X OB 52 (2019 48 11 A) RIS N, Kty r—v
IZBIY 2D T L Fes

WINZE T Z N T LT 2019 7 HlcathikB XX a—R L — AN F
VAT 2 MINEZE 2 DIERAXEMEK 7 )V — 7 (European Commission
Informal Expert Group on Company Law and Corporate Governance;
ICLEG) ~O&MHiEDEEE %> 7, ICLEG 1213, MMBEEOBLEE L
TROFHENI v vavelLThANAY, HF1ic, thdiEa. L hbld

39) Article 48, CRD IV £[H,

40) B Eo#rid, 32 & LT P. Bockli et al, supra note 9, pp. 16-17 1235 <,

41) Directive (EU) 2019/1151 amending Directive (EU) 2017/1132 as regards the
use of digital tools and processes in company law.

42) Directive 2019/2121 amending Directive 2017/1132 as regards cross-border
conversions, mergers and divisions.

43) https://ec.europa.eu/transparency/expert-groups-register/screen/expert-groups/
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SEICBF TN - V=B LT 0 AEEOFE, U O
ERHATEOME L EEN TS, H21c, &k, a—RKL—bANF 28
FALICBT 2 EOREIC OV TOWF, Fio, &ths X CHiR O E T
B9 2 58k, o5 312, TR e &4 (sustainable companies) (2B 205
FOREICOVTOIE, & HbIFREIN—TONEEER, Sttoflik & 45
TN —7 OO, ¥ N — 7N DR X OF Tt TR %
BT a— TP 2y ROV, F4i, MEED 1 DIHkge %k
b, FEBBHEMOMPEETITI VbYW B LY =Ky 7 244 (letter-box
company) IZX 3 F L26 I3FHICRLT 2720 D¢ Th %, ICLEG IZ
2020 2> 6 ARG ICEEMZ BB L. Z OFRMEIE EU DR — A=Y TRMI 1
T4,

EU 225 OBEBiZICE W THEH SN2 DI, REOWEBEDBKED > 5B
EU &tLiEd e 2 7 70 —F I B EL 20Ch 5, HlAIE, FENE—fEilo
Wi 2 2 3R L Qs de—J7 . HEILRIVRE QXL TH > 7o, LIRFOD
EU &4 3 ikt 2 @ o 2o 7o o EE D 25 & b — gl & 7213 Z il % %
RE2ZLBTES, HHEDRESIMZOWTH, ZRERED T 204 7>
3 v TR o0T, MEFEOHMIZREL 5>, SEOHELZEET 57 7’0
—FREonTEL,

BEANDOIEDLEN L Ir oy, SEIEBAT— 7 HANY —DREHDON
5V 2%y, AT RS D o Ic SR Z DR E 2R LB L)k
— R L — I BN F VADEBICANT T, EUDBKESHZY IS L > T0 3,
2019 4RI 7Y — > 7 4 —)L (Buropean Green Deal) Tin & L7z &gy
KBE (Climate-neutral Continent) #EB T 27z DEEAH I, Sthikicy
BALERD 2, WIMEEHEIZTTIC 2018 4EICY AT F TN T 7 A F VA - TV
v a ¥ 77 (Sustainable Finance Action Plan) Z/2# L TW7:23, ¥ D
HAMEIC TR D RRINARGR 2L 2D 205 5 L O@i#s 5. 2020 FiCiz A

consult?do=groupDetail.groupDetail&grouplD=3036&news=1.

44) https://ec.europa.eu/transparency/expert-groups-register/screen/expert-groups/
consult?do=groupDetail.groupDetail&groupID=3036&news=1. FIF D H i & < —
N=A v A= —DREICOWT, HiE - N 3) 54 H,
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M - BEREIC OV T T a— - T4 VY 2V ADOEBLEME T 218> Tw
29, SEEHHHIRD 28 L ko TORFHFHFORESMIZONTS, HUT
Py ICEPNS LIRS Ly, EERED EUICE VT,
INSDOFEIMEINDE DVHH I,

ZOIEPIT, KEDORBIEIOVTY | BOLHEIVEERO M T TH 2 HEEDK
72 2 L TR Rt OB E E N A RMEDSHITC 2, Sftdt e JITAilz
BCDZRET 2L T, SHIECHIEDRIDMIC S & % & F 5B EHME)
(o 2 oA E 1 SOMBEEICE» 2 FNERS RVETE7 7u—F
WKL T, SRIMNIENDERE 2 2 EbFEZ N7, SHOEENT T4 X
—FYzy MECTHRPZRAED . A v T4 v TaEEiTV, FELHEES 2
v b ETEFNICHEI N TR BRI > TWwa 2 LT, StofitEkzikd
2HDIMTH 2D EWAINCHET 2 2 ENPDTEICH>TL 200 Lk,

FRMMBERE, 2o, hoETER oI &E &KL T
EU N O XS TH D DI, 2 L TEBICSHEET 2 TH A ) B
— TG ORE & 7% 2 FEMEICHEFE IO T 5D A TR 2B 6N
%5, BEAXVLHHOBRE LET 522 LT, AT —27 K)LF—0 0 IR&HIHE
EZDONIBRPEINZEEPEENTEILDH S ), AKICETIEES
Kok bDDFEFICZD L) HflE LT, MMEA2 T (Societas Privata
Europaea; European private company; SPE)® O 23% 5, Z OHfHIZ, T
RTO EU INEECHATTEE 24 AR OFRAIN 7 70 —F 2B L 72 b

45) Study on due diligence requirements through the supply chain, Final report,
January 2020 (https://op.europa.eu/en/publication-detail/-/publication/8ba0Oa8fd-
4c83-11ea-b8b7-0laa75ed71al/language-en). 7 . EU I T3 &MBEZ B NI B 1T
2 LT D WEE D8 X 2 3Eii T 27 & H % (Georgina Wright, Alex Stojanovic &
David Klemperer, supra note 1, p. 30),

46) Andrew Johnston, ‘Company law and corporate governance after Brexit: from
short-term disruption to long-term sustainability?’, ETUI Policy Brief, European
Economic, Employment and Social Policy, N° 8/2020, pp. 3-4.

A7) AYHIE T RO T, St OHUHE (B X OFAEEN) 122t O ARYUITTE 2 MR 2t
BRI HLTES S 2HENRES T\ 3 (Justin Borg-Barthet, The
Governing Law of Companies in EU Law (Hart Publishing 2012), p. 167),

48) SPE F, EHDENEZH L, ARG a i, HEEREMZ 9 Ik
NHSHETH B,
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DTH DY,

H251O2D4 =TT 4 7O TMHENEREIC W 2 ITEED DI %
BT 22095 LIFBEORBTHRINTVLE2, Ll &8 D 2019 4F
WX TTYFN - Y =)V 2 A0S RN A 5 — RITERITE L 72 2 L1,
RMFARELIC OV TOAREEREZRIFL T500 Livk v LI HRFEL2 R E 5,

8 HEMIIRER DEE XL F
8.1 ASHOERERfEE I—RL—NANF YR, BEBFHE. PEBRBARD
e[

EU #5 4 % 9206 L 72 i@k & EU BIHI 2 & o EEEH & w2 3401d, EU
HEWi2 S ENIE L LT E2 02 20812 A L, ZDBFEIFRETEICHE> TH
MTE 22 Licks, EEBIMIZE > T, ErE, SHEABRDT. HaSErE 2 AT
WIKREZMEZ WOBEA TV 20, SFHESIEIC 774 4 ) 7 4 2SE I
2 AREME IR YT R TH A 9, 7, BHINICEE SRR HEIC R D 29 &
bOELTETETONDDIE, RO RSHOREWAEIE) 2 —FL—t 7
NIV ADRIETH 50,

Bl 212, fA2tko BHS Limited 1, 2000 4EiC Sir Philip Green 12 2 % >
FCTHEIE 4, 2002 42> 6 2004 FEDIC 4 % 1400 J5 4~ F OELY % F2hii L
Voo ZORERHISHED 2 ST ICDIFS T & 2 A, 2014 RIS BB & 7
DAEGAF — L HWHEL 72, 201643 HICIE LTI Ay FTHHERD
Dominic Chappell (25251 & 7223, 2016 4 4 HICEFFSBB S ., e
B L MERZHH IS R R %217 72°, Dominic Chappell &, #HHIFTH>
5 10 SEM DR ESAEE L 5172130, 58 17 4000 £ > FOhifiic &

49) Proposal for a Council Regulation on the Statute for a European private
company, COM/2008/0396. Carsten Gerner-Beuerle, Gore-Browne on EU Company
Law, Issue 75, LexisNexis, 2020, §1 [26]-[27]. &G - Hi#ai: 3) 345 H, Z0Dfho
FEET I D TR RISCHR 345 HAIM: 137 S,

50) Andrew Johnston, supra note 46, p. 3.

51) First Report of the Work and Pensions Committee and Fourth Report of the
Business, Innovation and Skills Committee of Session 2016-17 on BHS, July 2016
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D B 6 O TR 2 1T 7257,

Rz, EB&tko Carillion ple &, EEAILFFM O FEMIXY 75 4 ¥
—Thot, Ffhid, 2017 43 HIcAR I 7z 2016 FFEDRBIHE DV T,
7900 IR Y FOBLRYZfTo 7z, &2 AP, 2017 4E 7 HICHERBRE L O FHE
EZRTT, 201845 1 HICIX 70 (68 v PO fu A T L, 4300 ADREE
BMRIE S Nz, 26 (R v FOFERER & 3000 #hoMTI5EIC 20 AR FofF
B3k 7259, ¥EERYHEY —E & (The Insolvency Service) (%, Carillion #f
D 8 NOHfi L <%t 2 MU B & fir o % ok 0 2 N2 T2, HISZHIR»%E
572021 1 HIcfT- 7%, BEHEEATH - 7% KPMG IZH L T B aTas
4 (FRC) ¥ Xk 0&RfTHIE B (FCA) Ik 2 MENUATL TED S i
(E 7, Carillion #0811 A28 KPMG (23t 3 2 HFEREGE RFLRZ LI LT
%59,

NS DRAEZI T, KEFES & BUTIE, BEERERE L 72856 OBt O
fElicoVWTEEZ R L, 512201949 Hick ), MAMICHARIKITS

(https://publications.parliament.uk/pa/cm201617/cmselect/cmworpen/54/54.
pdf).

52) The Insolvency Service, Press release, Former BHS director disqualified for 10
years, 5 November 2019 (https://www.gov.uk/government/news/former-bhs-
director-disqualified-for-10-years) ; Jonathan Eley, “Dominic Chappell barred from
holding directorships for 10 years”, Financial Times, 6 November 2019. %#[E 2 &
\F % Bt O BRGSOV Cid, PR EEL TIEENC I 5 B o ZRs H AT
DERR E R AL 7295 218 H (2010), F 7o, HEENCE T 2 SthEARIEEZFMAH L
TR D ERGHEERLEIT OV T, HEER T ¥ ) ASHECE T ARk 52
AT & 2 oMTIRDL B 40 5 30 HBLT (2021),

53) Jane Croft, “Dominic Chappell convicted of tax evasion”, Financial Times, 6
November 2020.

54) Second Joint report from the Business, Energy and Industrial Strategy and Work
and Pensions Committees of Session 2017-19, Tenth Report of the Business,
Energy and Industrial Strategy Committee of Session 2017-19, Twelfth Report of
the Work and Pensions Committee of Session 2017-19 on Carillion (https://
publications.parliament.uk/pa/cm201719/cmselect/cmworpen/769/769.pdf) .

55) Gill Plimmer & Jim Pickard, “Former Carillion executives face boardroom ban”,
Financial Times, 14 January 2021.

56) Tabby Kinder, “KPMG faces £250m negligence lawsuit over Carillion”,
Financial Times, 13 May 2020.
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=227y 7 DBWIEL., BT ADRELIRITHPLFRIFARDLEOBE
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EY 2R - TRLX— - EEEEIEE (BEIS) 13, 2018 4F 3 HICHUki D &EiT:
DWIEIZ D TR AN AZ T > 7%, ZOWTBEIS X, K&t Tth 3124k
ZeHIT 254, Blatholteis, 25k 12 » AN Z D2tk (Th-
cxth) DAL RRICHE o 7 & EFid, UFFRAOBHBZNEZER T2 X0 b
BORRICEL ZLIE RV EAIIIEBEL Tl E2iEHTELRVIRD, 20
WBEOPTICOWTEFEEZA I RETH B LIREL o, BHFTOHGER DFT 2 H3
G TH - 7R Wi 2 1B L T, YIRS, T2ttt IR X
DIBFERICES 2w I E2HRT 27010, HMIROMS2E Tk, 5t
HPRERCZ D20 FER AT =7 F LT —ICBREZ RO Lo, T
BBEST-FREGDLIFIFRURLERTLILILBRLTHA) L LT,

BHR, EREIR, BER, HEHA R ED» S 93 HFOHEM - 2 X v FEFE
54, BEISI1Z 201848 HizZzN o T 2RI %2 N L 72, FICEEITFY
SN DIF, TIAABRICH > TLzic b b o TIHF S L2 1ERT E THIYS A
G L Tzt d o7 kv ) FIEICHEAR, BUHEID 3 ICHig R b0 &
o TWVEHEWV) HTHo7, BEISIE, MY ATREMIZE) BEa I HE-D it 4

57) TEIRIT&RtL b —< A « 7 v 7 THARRG B 20194F 9 H 24 H, T3EMRT
Sthb =<2« 7y ZiE, EBFAE, 133 #EM, RilkoEoRmEEAEL ) THAR
ByEHiEy 201949 H 25 H,

58) T[FT - Lex] fFEWfED b —< A « 7 v 7, CEO &%, 201949 H 27 H
(AREM =2 — A7 —h A7), KFERERELEO b O & LT, #l 21X, Karthik
Ramanna, Opinion, “UK audit reforms fail to address the real problem behind
scandals”, Financial Times, 21 March 2021; Helen Thomas, Opinion, “Audit
reforms must tackle the threat of ‘hollow’ companies”, Financial Times, March 31
2021 7% &, Carillion tLO#EEHE % 2208 & L 729202 B 1) 2 BRI SO ok ic o
WTUE, MREERL TA Y VA VLA X ) RSB 2 EAEGIESCE )RR
71 % 65 1349 H (2020),

59) BEIS, Insolvency and Corporate Governance (https://assets.publishing.service.
gov.uk/government/uploads/system/uploads/attachment_data/file/691857/
Condoc_-_Insolvency_and_Corporate_Governance_FINAL_.pdf).

60) 2006 F4xtkik 465 S503E & 2 FRIE AT Xy Sk % 88 2 2 &4k,
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HFIDEIES ZOHC DR > TV EICOWTERZRD 2, 2L T, ff#ts
X OEEFH ORI & NCRIER & & bic, BMBIHI oG 2 JiE Ui
ToaaEiz ERTW L 2 E 2SI LY,

REBGERRIE, KEOEAEER XL O FRC 0&HIc L ToB& b Eid
Z L7, FRC I, #EMREZN D -DICa—RL — kA NF v 20 MEBHM
NOUEIC I 7o HGH 2 40 ) B ch b, EEa—K L — AN F v R - 2
— P, SEtEAEAORIHE X OSSR 0N 2 ZOHB L L Tw5, 3§
TEIGEE SIS EE B PERE R S U S 41, A — F X > 3—13 BEIS K
PMEMT %,

BEIS KE D #E5% 5217 T, Legal & General Group Plc @ Chairman T& -
7z John Kingman #liZ, FRC oMft3z3#ifi (independent review) %f7-7z, %
DiiEm & LT, FRCICAH 2 ¥ 7z 2 BIBEE & U TREAL - Bis - AN v R )7
(Audit, Reporting and Governance Authority) Dk % 2018 4 12 HICiES
L7, oz, W e amkEo T, B Rkt a—R L -1
NF VRO TEWHEELZTIET 2 2 LT, 2ftofETlE R CEEEB LU
NEOFEZMRHE L, BDELRGEFHGINRE %2 Fhk»o Hhons
(feared)) FAEL 2D, ZDEHZETT 270 DIELLHRE Y Y — A% 5.2
SNHITNUL RSBV E SN,

% 7. John Kingman JlC & 2 730 (3, SEEBUF IR HIEAENITH L
NIRRT ARG 2 HEET 2 Z L2 IRE L w5, 2o LRI, Bk, 1k

61) BEIS, Insolvency and Corporate Governance, Government response, August
2018, p. 22 (https://assets.publishing.service.gov.uk/government/uploads/system/
uploads/attachment_data/file/736163/ICG_-_Government_response_doc_-_24_
Aug_clean_version__with_Minister_s_photo_and_signature__ AC.pdf).

62) BEIS, Independent Review of the Financial Reporting Council, December 2018
(https://www.gov.uk/government/publications/financial-reporting-council-
review-2018).

63) Vanessa Knapp, ‘UK and EU Company Law after Brexit’, European Company
and Financial Law Review 2020, p. 196

64) BEETIHHYT, EEREHA, RS HE X CEEBIHTE TG S T v 2 8E%
DIITE IR TN, B4 EU MMWEETIE, Febe, IERAS, Fakka, &k
B ER2EAE XD INCHITEZ SR E LT3 (Independent Review of the
Financial Reporting Council, December 2018, p. 30, Figure 5),
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% 7z, Donald Brydon Jlix, BEIS KEOHEE % Z T EEADE & ARMEICE T
2 ERIENZ 2019 4 4 HIcfT- 7%, ZHEEEDOHN EEREBEND DI
TN ZRETH 2PITOVTORAN AR TH D, BT 2 W%
LISHHIRT 2 721 2 DA & HIWZ AR LI TR E D, 2 L CEED 7 ut
ALBROBEER ED LI ICEEET 200 b bDTH o7, I HITITHED
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7o IMEIAE 2019 4E 12 HICEEE OB L HAIMEICBI T 2 S0 ARl & L <
NI N, Z2odicld, BEEDOBHMNOH - R ERIR I, WHEERZ B2
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