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Abstract
This article aims to explore recent developments of Japanese company law in
terms of foreign companies. The regimes set for foreign companies under Japanese
domestic company law can be seen as rather complicated relating not only to
domestic legal considerations but also to conflict-of-laws doctrines. The article first
divides them into those belonging to the former and to the latter. It then turns to the
general theoretical issues such as applicable law to foreign companies (“incorporation
theory” or “real seat theory”) and the extent of its application to corporation/
company matters categorised as the latter, as well as recognition of foreign
corporation/companies established under foreign law categorised as the former. -
The article further puts these theoretical issues into practice and examines some
cases concerning the application of relevant laws to internationally established parent-
subsidiary relationships. The article finally looks at the issues from the comparative
perspective. Some leading laboratorial experiences to settle the complications with
conflicting laws among the Member States in the European Union (EU) are traced
up for this purpose: Mutual recognition of companies set up in a certain Member
State, modernising company law debate and conflict-of-company laws, case law
concerning freedom of establishment under the Treaty Establishing the European
Communities (EC Treaty), establishment of particular schemes for the European
Company and the European Cooperative Society at EU level, and development of
Community law in the arena of cross-border mergers and takeover bids. The article
considers how these experiences of the EU could suggest to the foreign
corporation/company regimes under Japanese relevant laws.
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W, BRUEERETEZEFAE L ood (MHVERIC BV TR ENE I & - Tl
MENBTE SN B LL TVWE 65, &4 - EAOEE LORI CEBKIEDL

100) BCL226552BUc S &, WONEBLN ECTEOMIERBIT - 8758 » I MBEIc i+ 23
BORITEBHFNAFET 5 EWTEZ, TD& 7P E LT, Case C-232/99, Commission
v Spain, Judgment of 16 May 2002; Case C-483/99, Commission v France, Judgment of 4 June 2002;
Case C-367/98, Commission v Portugal, Judgment of 4 June 2002; Case C~463/00, Commission v

Spain, Judgment of 13 May 2003; Case C-98/01, Commission v Royaume-Uni, Judgment of 13 May
2003; Case C-174/04, Commission v Italy, Judgment of 2 June 2005; Case C-255/04, Commission v
France, Judgment of 15 June 2006; Case C-282/04, Commission v Netherlands, Judgment of 28
September 2006; Case C-283/04, Commission v Netherlands, Judgment of 28 September 20086.

105) Lombardo, supra note 20, p. 334.

106) The Convention on the Mutual Recognition of Companies and Legal Persons of 29 February 1968

(The Brussels Convention).
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HD) HINEE OIS EAEY T, IIEE OB & 5 HERBIRE AL LV
. MEER COXMEBEALBRWEDESRTH> &8 TE 3%, A Ii@
ENICEE FOAREZET 2 b0 LEBRCHEOMITEREZEA T 5 Z L 2RY
TWb, Lhb, BFSHMERICBL TK 4Emﬁuomfﬁ%£ﬁbfmmw
C EhiE, BUEICBOTAEWIRIEEIL 2 L AT ERVESICE, HE
@Eﬁﬁﬁ%§kﬁf%ékbfmé(%@oﬁabé LN .@95%7/
S LA T NCAIMIEEEE R > T T &AL T, FEER EARHE SRR
HUMERETE R VE L TOEEAINATAREER E LD THVWHE L L > TV 5™,
A5V I BHUHEL 15 o fo iz, R OSNEHEST 5 ER Kb s o, D
& b SHIRHERIERE R mT TOSENBFHRT S, T EiEF. Ttk X
2. 7 2y VEHORRICEY B SEREE OB 2 WONEIEEHFTIc 5 A 5 C
LICBT AEEE™ M1971E6 ASHICHKE s N, FHRMBEE BEiciE 7y
=0 TANIT VY FBLIOEASEE) BTV 2 v vVEHB X CBMNEEECHIETO
EHEREICET ABREE A AL . KBEIGL THIEAIT ) e BHFOINEE & O3 #
ARAFLEICOBRMEN B, 1979F 1T > TS ZAFHRMEE 2 S MBEME O
R EA SN, BEAEMBENTL 5T,
APEREOBESbVEVTH D, MEEMTZOFRES NI EBID
S L RRKDBERTH - 12, 7o & AL, 350 [NHE R &[5 H%E
WRAZAB LS\ 2450 TETER] ofSr A liETcs . + 7 v LSO F
waﬂ%%%@@znéww%%mﬁuﬁi\%%®£@ﬁ%%b<@m$%ﬂ%
DR & 13T EEY - BHRICEWETREY 2ES A2 HE THRIRL 7o, 45 v 5135
KRR I R T CICRATEIEF R A RA L TB 0 RUHIEEENE S I 55500
BB Z W 2 tho iR E o @IS L 2 £HOXE %ﬁ%w<5%m
BRI T Y 2 v BEVERIEXRAREYDEBRRFNEL -T2 E VWA B,

107) See e.g., A. Santa Maria, EC Commercial Law (The Hague: Kluwer Law, 1996), p. 51. ASHiRd
4 BEGEEHRE LT, MAE/\ [EEC [SHEEARAN) & Rik365c ] FEMkE32%3 - 45
(19804) 15H,

108) TD& S HELE L2 oDRN BHEREEREL ~ VER DAL T Y o v v VKI5
H @© & L T M. G. Clarke, “The Conflicts of Law Dimension’, in Corporate Law: The European
Dimension (London: Butterworths, 1991), p. 164.

109) ECE&H L0 ECHERBIOERICE S L TR &N 2 kT h il BONEIEEHFEEREE b
ST ERMKRTH BN, 7V 2 v e VSR ECEHI203 LI E S 0 T W T H INBEEM oL OSE
HEVWSTETH B0, BNEIEEHF SR EHEEE T 5 L LICBUES 0, £D7e), O
HEEPEEINI,

110) E. g., Edwards, supra note 102, p. 386.
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(2) SHEORKLEEMENDER

MNEESIZ. 2001 FE9 A4 HMHEREZICBVWT, 55D 5 2L 2AKFEH
$2Jaap Winter = fEf& & 97 2 S HEEME M L J = )7 )V — 7 (The High Level
Group of Company Law Experts) 2 EL /22 2L ML 7z, BIINEES DA
Ef (BT, TOBEW D) BT 2 @A EOREICEL ToE21TH & E4HBEU
SHEERRIT 25 A TOBERELETET 3 EFELZENTHOEIS V-7
DIFBETHH - 1™, & QZO@Eﬁlﬁfﬁ 5. 200241 B 10HFT CTOB S EICEEd
BWEE™ 23, FF1LH 4B TRONIC B 5 2B 5 BRI A < B
T BERMEMEST 2, v — 7#@&M§Ex TR E N, TOBASICBId 2%
LB 0T, 6) BWTAROMEERICEEY 28 TMnG, 2T
7V — 7 EHEIREETIC B 2HAlE ORI oL T ORFIEREEHE T 5 & &
L fziame,

TN —THREEREL, [HE6E LEOHEMLEMENM: (Chapter VI Corporate Restructuring
and Mobility) | 128 T, HEERERBIT OV THRIFL TV 3, £ TR, Aillo
@EK%M&A%%tﬁEkmeM$v@f%@ﬁ%ﬂ&i%ﬁ%%?ﬁmzaé

BEEFE L oob, BEHEOREIZ 2\ CIRSERIC BHRE S BREE DI SN & 3
%@6T%ﬁ%%%Lfméo% Fid. OFATEIEFERED O B LT RE
NORPOFKbn, QAWML FRENOARWOF L, @AMHEFEE» 5 DA D
Bin, 8L0, @B=ZEOVE, WHENTEZL228EL T 3B, $iibb,
QI 2VWTHECEHNOHBEBHOFANICH AL, & CCMERAEL TV, O
DWWl RIHEDS R ER R R b > THH SN E T & &0, ZDMRICH,
YDA EE . . BARIRONAL B, 38 KO NAEERIOFEFANCHE S
TEELTVE, LObiF, BA, ftin, BN, B XOEEESINO L 5 natt
OHNEBEREIHICRAL Tk, AMEOBHREEICITV., X510, BB EHEHT
BRTFERETNEET 2, £/, BERUMMAHETIENICS 5 2 &2 ERT BHME
HEC DV THRBELPSSBELL T2 (BR . B, @2\ iz, Bizxgi
DOFEE O FEH OB @R L FEEINCHE V. BiRicfl > TES 2 Hfidik EoR]

111) Annex 1 to the Report of the High Level Group of Company Law Experts on Issues Related to Takeover
Bids, Brussels, 10 January 2002.

112) The Report of the High Level Group of Company Law Experts on Issues Related to Takeover Bids,
Brussels, 10 January 2002.

113) The Report of the High Level Group of Company Law Experts on a Modern Regulatory Framework

for Company Law in Europe, Brussels, 4 November 2002.

114 BB, NV Y 2 V7V — T REREEOSIERINCT 28 oW T, EHERE [EUD 7 -
Rl — b« H3F v 2| HEAEUREHE26EIERE2ME v ¥ o v Q00541178 12H, L
RIRFEFIE+ v ¥ 2) ZHEEL 72, BAEUZREAMR EUE A3 F v 2] HAEUHEAFH26E
(20064F) 480H CR&ETED. B,

115) Recommendation VL. 2 to VL. 5.
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R inE] & B oMBEEcEER (BEIc L 2% wit- TRtz LS
5o @ICD0TIE, BRI & D[S DREEEZT 5 E=Ed 5 2t DHEHLER
ERMEL U CRAIMICERIBIEER 2 BRATREE LTV E ",

TN—7BIEEE L EosooFEANE, RO (3) TR B BN BEECHI AT
Centros HlIE TER L 74> DY EE L 1313 E L 2, BRNEOBEFHOEZE» S, EU
&L CRRIR IS AR E F R A EUERERE L L TR TE R W I LBARTH 5,
L7eds-> Ty AMHEFHRAZRE T 2 MBER. BRERE IS -» TESES 5%
AV, MEZR, TOBRKOHEEL - KHEATERVERET. 520DF
At 5 C &2t HEEOBHZRED TV 5,

(3) BAEBHICEIT DEROHF

ECS9435875 0 L 485513, EUBAIC B 1 2BAZED HH (freedom of establishment)
EEDTWS, ECEMASEK1IEII Ihid, & 5 IMUEN R (nationals) Dfthd i
EfEEIc B 2BEAMICHT 2HIRIEEIESN 5, o 25 EE. VR B INEE
fEEIc B 2V R A MEETRI X 2 REE, XE. F3FatoRBEIckT 5
HIBRIC X L T HERRICEA SN 5, BB, ECAAI4BRIBIC N, & 5 IIEEE
> TRILAN 2 E 3 AETH - TELE LOARE, EEEEOTULH, F
toids FRBEER (b-& b, RE (O WREBT 5 & 5o BRNEIEEHIET OfE
Fuc knid EHFHIETOME £ 2 BERRE IR TH 5) PEEENICHZ S
D, MBEETREL TRbh, o cfZ2BEFEEHORENER SN SR
e REOFHEEL TV, bbb, SttEcideZEl 3. FEFRBMEZR <
EfiEic & - THffish et o3, BRURQE - HEic & - THRES T 514t
DENEBRT 5, INORIBEDRERE D 0, IR EIESHET (LU, B
CEMFT &V D & EBRNEIEEEFTO 2 L 2L TV 3) BEETNESEHOHR
ZH L 7o U & 23, Uberseering¥| ™ © & b, flhd O & > &, Inspire Art ¥
R Th e, INHEF, GIRIICAIMETERZFRICHRAL TEr 1V &8
VHEREFRARAL TV EA 5V S 2EEMET 2R TH D, EEmEEHROTHh
. B I ARHE R AR T A EEMINEEI BV TH, Vol Ad B INEE

116) See the Report of the High Level Group, supra note 113, pp. 102-106.

117) Case C-208/00, Uberseering BV v NCC Nordic Construction Baumanagement GmbH {2002] ECR
1-9919.

118) Case C-167/01, Kamer van Koophandel en Fabrieken voor Amsterdam v Inspire Art Ltd (2003) 49
NJW 3334.

119) 0o OHIFIcBId 2FGECEkE L <. R TRONESIC Y 2 E3ED Bl & St OAEE—
Bt ORNEEEREET ORI E D p 0 L L T—] e <xy 2V b 1525 20044 1EHLT.
£, 158, Uberseering¥IHcBId 2072 & L <. LHERE EUEOKHIHR F42E fhoiniE
Ec B eH T 5 2 ADMETRE | BE) & BBI2003E9 HE (20035 71-75H,
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KBV THEICRIL SN2 ZOEABREMERL I LV IREEZE L, 11
B BIE T AHFEEZOZEH] (secondary establishment) T& 2 75, B E 13L& O
S & EEANI O FHE SR AR T 2 B e THOMBEIC B W T FOFHEX %
i L 72 H (primary establishment) T& 0. BLUAE LRSI EEY 2 ZHFFO
REZRLIcbDEVZ E™, DR, Tho OEMOMELERICHEN L, Hkic
B 2EHFTORME R T 5, BB, N5 DHPEDIER E L T, Daily Mail
R B KLU Centros HIIR™ b 5, TN 5 OEFIESMHEICEL TEIHL -2, k
FL2HROSHERICERL 120,

120) See W. E. Ebke, ‘The European Conflict-of-Corporate-Laws Revolution: Uberseering, Inspire Art and
Beyond,” (2005) 16 EBLR 9.

121) Case 81/87, The Queen v HM Treasury and Commissioners of Inland Revenue, ex parte Daily Mail
and General Trust Plc [1988] ECR 5483. Daily Mail 1 B4~ 5 FEESCHk & L T, BiL#s— [Daily
Mail S5 ORRHEHIFTHIR—EU O TS S & ENatt— A= RaRRReAs MBifs
KREMTEOFERD BOCE (19964F) 61EHLT,

122) Case C~212/97, Centros Ltd v Erhvevs- og Selskabsstyrelsen [1999] ECR I-1459. 58, & D24
Pl >V TWAIE, Daily Mail IS EHUANEAHICBIT 5 & @ (nspire ArtZ#:EHELD TH 0.
Centros HIRAEFEAMDOTARICEI T 5 6D (Uberseering S EMFRL) TH 720

123) TH 5 QHPUT DWTIE, AJUEFEREANOHEDE LN B F A v %2 Hulic 3 T STRsER L
T W %, L. Cerioni, “The Barriers to the International Mobility of Companies within the European
Community: A Rereading of the Case Law,” [1999] Journal of Business Law 59; P Ulmer,
‘Schutzinstruente gegen die Gefahren aus der Geschiftstitigkeit in lindischer Zweigniederlassungen
von Kapitalgesellschaften mit fiktiven Auslandsitz,” (1999) 54 Juristen-Zeitung 662; P. Behrens, ‘Das
Internationale Gesellschaftsrecht nach dem Centros-Urteil des EuGH,” (1999) 19 Praxis des
Internationalen Privat- und Verfahrensrechts (hereinafter IPRax) 323; P Kindler,
‘Niederlassungsfreiheit fiir Scheinauslandsgesellschaften? Die ‘Centros™Entscheidung des EuGH und
das internationale Privaterecht,” (1999) 52 Neue Juristische Wochenschrift 1993; E. -M. Kieninger,
‘Niederlassungsfreiheit als Rechtswahlfreiheit, (1999) 28 Zeitschrift fiir Unternehmens- und
Gesellschaftsrecht 724; O. Sandrock, ‘Cetros: ein Etappensieg fiir die Uberlagerungstheorie,” (1999)
54 Der BetriebsBerater (hereinafter BB) 1337; D. Zimmer, ‘Mysterium “Centros,” Von der
schwierigen Suche nach der Bedeutung eines Urteils des Europdischen Gerichtshofes,” (2000) 164
Zeitschrift fiir das gesamte Handelsrecht und Wirtschaftsrecht 23; E. Wymeersch, ‘Centros: A
Landmark Decision in European Company Law,’ in T. Baums, K. J. Hopt and N. Horn (eds.),
Corporations, Capital Markets and Business in the Law (London: Kluwer Law, 2000), p. 629; D.
Zimmer, ‘Private International Law of Business Organisations, (2000) 1 EBOR 585; J. Wouters,
‘Private International Law and Companies’ Freedom of Establishment, (2001) 2 EBOR 101;
Rammeloo, supra note 19; P. Behrens, ‘Centros and the Proper Law of Companies,’ in G. Ferrarini,
K. J. Hopt and E. Wymeersch (eds.), Capital Market in the Age of Euro: Cross-Border Transactions,
Listed Companies and Regulation (The Hague: Kluwer Law, 2002), p. 53; H. Eidenmiiller, ‘Wetthewerb
der Gesellschaftsrechte in Europa,” (2002) 23 Zeitschrift fiir Wirtschaftsrecht und Insolvenzpraxis
2233; S. Lieble and J. Hoffmann, ““Uberseering” und das (vermeintliche) Ende der Sitztheorie,’
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a) Uberseering ¥li& (R BE)iEZEHIFT 20024 11 A b B*iR)

Uberseering BV (L F, Ut &V 9) . 19905F10Hic 4 7 v B E S VTR
STahtAR E#EER SETH 0, 192F1LH2TEMNTE 1Y OFR&H
Nordic Construction Company Baumanagement £t (LI, N#t&Ww5) L DHETE -7
LRH L —VIEDUEETEOFELN AR L o0, BETHEOREEZDC - TU
HANELE F 4y EREHETCRF T 2R E 10 5 7o, 1994412 i Utk o bR
TARTY 2w VR VTEEDN 47 A2ZICEE S, UthiZ £ DR D 1996 51
Y a oy VRV 7 I ERIFT (Landgericht) 18V TNHOEHABITEEZEK
L 726

iR b #EER BT (Oberlandesgericht) & & b UHLiTid ¥ 4 v EIRNECHIET
B ZYEERESTVEL T, TOFRAAERENTL /oo TOEBEE, Uthidt

(2002) 48 Recht der Internationalen Wirtschaft 925; M. Schulz and P. Sester, ‘Hochstrichterliche
Harmonisierung der Kollisionsregeln im europdischen Gesellschaftsrecht: Durchbruch der
Griindungstheorie nach “Uberseering”,’ (2002) 13 Europiisches Wirtschafts- und Steuerrecht 545;
Andenas, supra note 103, p. 221; P Behrens, ‘Das Internationale Gesellschaftsrecht nach dem
Uberseering-Urteil des EuGH und den Schlussantrigen zu Inspire Art,” (2003) 23 IPRax 193; G. -
H. Roth, ‘Internationales Gesellschaft nach Uberseering,” (2003) 23 IPRax 117; M. Lutter,
“Uberseering” und die Folgen, (2003) 58 BB 7; E. Schanze and A. Jiittner, ‘Anerkennung und
Kontrolle auslindischer Gesellschaften-Rechtslage und Perspektiven nach der Uberseering-
Entscheidung des EuGH,” (2003) 48 Die Aktiengesellschaft (hereinafter AG) 30; S. Lieble and J.
Hoffmann, ‘Wie inspierirt ist “Inspire Art”?,” (2003) 14 Europiische Zeitschrift fiir Wirtschaftsrecht
677; W. Bayer, ‘Die EuGH-Entscheidung “Inspire Art” und die deutsche GmbH in Wettbewerb der
europiischen Rechtsordnungen,” (2003) 58 BB 2357; Lombardo, supra note 20, p. 301; E.
Wymeersch, ‘The Transfer of the Company’s Seat in European Company Law,’ (2003) 40 Common
Market Law Review (hereinafter CMLR) 661; E. Schanze and A. Jiittner, ‘Die Entscheidung fiir
Pluralitit: Kollisionsrecht und Gesellschaftsrecht nach der EuGH-Entscheidung “Inspire Art”,
(2003) 48 AG 661; A. Looijestijn-Clearie, ‘Have the Dikes Collapsed? Inspire Art: A Further Break-
through in the Freedom of Establishment of Companies,” (2004) 5 EBOR 389; D. Zimmer, ‘Case
Comment on Inspire Art, (2004) 41 CMLR 1127; H. J. De Kluiver, ‘Inspiring a New European
Company Law?—Observations on the ECJ’s Decision in Inspire Art from a Dutch Perspective and
the Imminent Competition for Corporate Charters between EC Member States,’ (2004) 1 European
Company and Financial Law Review 121; H. Hirte, ‘Freedom of Establishment, International Company
Law and the Comparison of European Company Law Systems after the ECJ’s Decision in Inspire Art
Ltd, (2004) 15 EBLR 1189; W. Goette, ‘Wo steht der BGH nach “Centros” und “Inspire Art”?; '
(2004) 15 Deutsches Steuerrecht 197; P Behrens, ‘Gemeinschaftsrechtliche Grenzen der
Anwendung auslindischen Gesellschaftsrechts auf Auslandsgesellschaften nach Inspire Art,’ (2004)

TPRax 20; A. Jiittner, Gesellschaftsrecht und Niederlassungsfreiheit (Frankfurt: Verlag Recht und
Wirtschaft, 2005), pp. 36ff; J. P Gernoth, Pseudo Foreign Companies? Who Art Thou?: Englische
Briefkastengesellschafter in Deutschland und ihre Behandlung nach englischem und deutschem Recht

(Baden-Baden: Nomos, 2005), pp. 73ff75 &
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RERTEF AV ACEEL A TAlMizA 5 S PO N AV IEBIRLEER
SNBHE A VERNICBWTHEILFREEZETVRVL EEALZED O NLVE
WA EDTH » 7o, EIREEFMFT (Bundesgerichtshof) 3. ERBEFHE (EC
5892345 S I X DL F Ay DR - BHEVEHE T 5 AMITE TR ECSE
435870 L 48R DBIEH B OBEICHEE T 20 L 5 b O & BN EI &I
kv te (FFEREE. OECEHOBZERHMICRET 2 8E L. EXEAWEZIED S
MRl o3 BEREOEOBHFTICB W TRE L LD AR VWEFIRTE 2, BL
U, OFFEQIEBVTZD X I ICERTE 2546, ECEHOMERRICET 2 8HE
. HBAKE LOMEEEHOEBREELERBEECB W THREL KRS
W, D280

RONEIEERFTE. FAYERNTORRCOLLH O T, 45V ¥ THEICR
SN, EENCERE LOREEET 5 UIZECEK4BEB VLRI LD,
FAVERICBOTOHEEBORRSEEZ TE, Lich->T, FAvEicES C#E
TFEXARETIN A VERSHRCBWTA T v et e L TEAKRERD S,
FIRTFhE EHEERNEFTH T LERD T

ZBI B . B A I 1 Centros I 12 BE - T\ B 45, Centros IR THIR & 73
DokmaEIcbMN TV EETERESN %, T4 b 5, Daily Mail IR D EFE & EC
5892035 (&t - REOHEAR, AR OEAEOEIR, B LOBIRE
RSB EERONSFEEO . HOMBEMTOREBRGE EZEDRE) BLU
4455210g (RE - B Z oo F ORI REED 2 HIMBENSED 5 HHBEEH~ D
=74 - FHEBEENCB O THEREFTHEST 2 I L2 EDIHE) DFERT
HBHP, IO EITHOVTIE, Inspire Art¥IHRICBES 5 31l & R THRALT B,

b) Inspire Art ¥R (RrNF]EEFIFr2003E9 A 30 BIR)

Uberseering ¥IFRAS T - T 6 1ERK /720 D B, ECEN LOENHAERRICE
THHPIBEA LT OoNDE T & &7, SEICBNIEB Y., Inspire Art FHHF 13
Uberseering B¢ & 13 5272 0 R ELEE O H Py ¢tk o WinEE TR+
ExERBELHEHTDH D,

&5 v FITB O TI97HEICHIE s fcZRAE L (Wet op de Formeel Buitenla-
ndse Vennootschappen ; BHUAEESHE) &, AEEICE SO THRIL S NEAKEZI

124) ¥ A VENTRE. b % SEREEEHNEIEEHFT ~ERETE A AFEL 72 & B O

(effektiver Verwaltungssitz) 2T 2 v —V -t (F+ A NVEBOV LDV v —V —BTHEILS
Nt K20 T, F A VENTREARZRD TR S SHE & U2HE Judgment of 1
July 2002, Bundesgerichtshof, Germany, (2002) 151 BGHZ204) 7% - 7cid» 0 Tdh . WMIEIEE
HETADRELIC & » TZ DRFIOERMSTZEEICKDOND T ENOEVIEITH - 720 FHillld. Ebke,
supra note 120, p. 19.

125) Lombardo, supra note 20, pp. 304-305.
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BlLizadT, b-F5 45 v YENTOEELEZFH2EX L. B TENETBE & 3
FEHEIZAZEFREZ b LR Wat s R ANESH LEREL . BRAESH L TOE
EB. NESMLESEOEARSHTICRERERBTELRL T i, 51K, Th
SOEMHICERL LB RENSEESNTY 5,

Inspire Art#k (EIF, T#E & WD) E, 20007 H28HIcA v/ 5V F &Y = — b
RERCESVWTHEIL SN IREHTH D, FHURND 7 » — 27 2 1~ (Folkestone)
WCEELOREZE VTV, 20000F8 AU & - iE64A 55 DT L XTIV
S LDOEEREBL CEERBHZIT-> T TART VY AEERIR. [ENER
AESHIC /22 LORMERL. 74 A7V 35 EHFT (Kantongerecht) i<
U\ IHANDOBILG T ORGSR A, BHFTERHmEER L. RRAESHE
D ECEH & D EM: D HIWr & SEIREIE FHE 21T & » TN EEEHBTICITEEL 7o

RN ENEECHIFT . T OBEALEES b 51X 5 & 5 v & ek (WELEE) oF
BECH B ERBOOO L. ECEN L d 2 MMEEEICHE » CRIEICET S 1B I
K, BEOGULML, 7 3EFREHAEE T 22 3REE, XE. TatE4smE
UCCtiomBECHBEICEETH 2T CEBRREENTVWE LR ERL L, %
DS AT &7V 5L DORERERSRECHHROBEEFIE L, BRI ESHE
B U CHESHTH B IHhiod L CMRITEMICER SN 5 oo, ECER ERES
NEFRERBRICHTAEEREEL, TOLIBFHHTBITEYSfLENIZhE She &
SACEBIEARINCHRET U 7o T D & 5 W ELELS Centros ¥ITRICHES D TH 5,

Centros ¥|[IR THRIR S N 7o BT ORI A E G, RO4ABEZR» S Sh 5 (four-
factor-test)o THH L, ML L - TV R MEEORE (KETIRA 5 v ¥FE2dEkE
DERBEEASPIHHROBELTEOME) v, OEEFICEHSh TV L, OARE
BICHRT 2BITES ECEHLMESA TV 2 EREBENICT 2044 41E) 1<
o TIESHfben 5 (ECEH4651E. ). @fkah 2 HHOERICES T
B0, BLU, @z 0BNOERICHEREFH,», Th b, BMNEIEEMFIZ. 3
vy ERAESHEFOBRER, AREFICBEAHMLBEVWEL, . 45 VT
SR A 7 vy REAAESHE EOEE S EHEEREOER FIEYan > 2 L0F
RIS L Tl BEEERERIREERSHFICREOTERT S OFREHFIC LS &
bIEHR - MENBOBIRIC X 0 FoEm a2 3 (EE@ZER A S0) &L,

c) MHIRODERE

MR E & FEERICB W TECSH LOBMEEHHOEN ZEET 5 S THZEZ—Ic L
TW 5, ST dH 2 Daily Mail ¥4 Centros HIROF TR > D TH 5,

Daily Mail B, 41> 27 5V F &Y = — WV RERESWTERT S aiss (v
TS5VR&Y - VADOBHIZRNBEDICFOARNEL TV S IBEEL LS &L
bOTHY, MEAEMOHEBHP2EOMEEAR I PP 2FHE VWS XD BTGL A

126) See Case C—167/01, supra note 118, paras. 135-141.
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—INBEEOENER & ECEK LOMERRTIE & OBAMICET2EM EFKbAT
&7 FAUDHERIT Db % Inspire Art FLEIT B O T, EHIFTAS Centros BHEICHE - T,
A 7 v ¥ OBPUSESHHEEIC D F ECEK L 0BAIT > W THRE L 72 & ST,
JRAGERILEFNZ B VTS Centros EEN A SN2 C L AR L & WA EHEN S A
Yo VWTNDOHEHFNCTHE VT b Daily Mail 3 % Centros ¥ 3 T BAFEIC i 5 h T
WIS WECSHK LB Bl & IR ER O &4t - AEOHEARICE T 2 IEE DR
RoRan, & 2MBEICBVCEEICETL S NIcAH - £, EEOKETOHM
/B ERBEEREZE ICE < PICBIR CBRHAE HRICER T 2R EE T
BEVH, FIARTIOHBDOAK S, Wo AR aNaM « SEMSEDE Lo
KIE, EHOHE RO, H 2 VWidF /- 2 EEREMOMBE I HHcBHT 5 &
bTELEVWHEIRTH %,

BB, WNEERRE, 197F 2t oBRE LI RBEELOAEOBEICEET
ZHEUBTRERE L, I TREMEREOREII LA HL P, H2MEETH
SEN oAt OBFE £ 213 HEE LoRES Mo nEE I Bind 2B 3BERED
MBEREE - BECCHRL T 275 L COYSHInERET 555, Bink ol
BREEOMBEETH 2 EPRESN TV, HUGARI SV TRV F 2R
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127) 58, COXIWRAUZH > Tk, BLAGHORIENRES 25D & LT, M. Johnson, ‘Does
Europe Still Need a Fourteenth Company Law Directive?,” (2005) 3 Hertfordshire Law Journal 33—
34.
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(SE); Council Directive 2001/86/EC of 8 October supplementing the Statute for a European Company
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132) D. van Gerven, ‘Provisions of Community Law Applicable to the Societas Europaea,’ in D. van
Gerven and P Storm, The European Company Vol. I (Cambridge: Cambridge University Press,
2006), pp. 26, 30.
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To

134) #EIT oW T, van Gerven, supra note 132, pp. 26-27.
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HAECHESMLEOBEHIC >VWTRFTHERD 5 &L TH 597,

SCE &\ BEFomBEE O NE R Mo BEE At B & o BEE o S E o WE
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136) Council Regulation No. 1435/2003 of 22 July 2003 on the European cooperative society (SCE).
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137) The Report of the High Level Group, supra note 113, p. 124. %535, BHRTid. BNHE (European
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LIEHENTV 3,
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139) Directive 2004/25/EC of the European Parliament and of the Council of 21 April 2004 on takeover
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T, AT TEBRNAHEGEGE D $ 2 HBME— OIS ARENC BT 2 TR ER 2L E L T
— 1 FEULEEEAREET « ANy ¥ 3 v —s¥—=No. 9 (20024F) 19HLIT,
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140) See, e.g., A. K. Schnyder, ‘Takeovers and Conflicts of Law,’ in Baums et al., supra note 123, .
431.

141) Ibid,, pp. 437-438.
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