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What is Brexit?
Brexit & [&{alh

“Brexit” is the term being used to refer to the United Kingdom (UK) ceasing to be one of the member states of the
European Union (EU).

[Brexit] &(&. EELBUMES (EU) OMBENSCBART 5 EZERTHEOHICAVLNSRHETY (Britain
L Exit A EDHLEERE) .

A referendum (a vote by the public) on the UK’s continuing membership of the EU was held on 23 June 2016. In
that referendum, the UK has voted to leave the EU.

HEENAEUDMBEE THYHKITIRNENZHSEREBREN 2016 4E 6 B 23 HIZIThbhFE L=, ERBREDHERIL.
EUNODEEFRMNZHEEHELT,

What happens now that the UK has voted for Brexit?
EREZRRDOERM Brexit ZXFE LM, Thro@niEZ 50H
There will be little immediate change in the legal environment until the UK Government actually triggers a withdrawal

from the EU. The UK needs to give notice of its intention to withdraw, which starts a two year period in which the UK
and the EU negotiate the terms of withdrawal.

REBMARRCEUNCDREBRICRAIITTT Va3 vE EAETIHERARFEAEMBEY ELA, R, B
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The UK Prime Minister David Cameron has stepped down in favour of Teresa May and it will be for Mrs May to take
the decision regarding serving the Article 50 notice. The formal start of the exit process will be delayed pending that
decision. The UK remains a Member State during this process.

KEDTEY F - Fr AO0VEHEEBLTTY Y - ASICHEHEOHMEZEY . FH50EICETC EUADEH
FHRICODEHETHERBIAMFEENES L LG YFE L, SHOHEAHE L TLSOTHEE IO+ AMNE
KICHIRT HDESHITENDZ LICHYET, R TOD L XOHMES. ZEEFIMBEOMEEZRE LEITET,

If no agreement on the arrangements for its withdrawal is reached, Brexit will occur once the two year period is over,
with no terms in place. The two year period could, however, be extended if negotiations are incomplete, but only
with the unanimous consent of the Council of the EU (and therefore all 28 EU Member States).

RIZ, BEBRO=-HDABIIOVTRAIELEEBE LGN 2 IEEICIE, 2ERICEFHOEF Brexit MNEC YV FET . Xk
NETLENDEBEICE2FOHMREZERT A LLFARETIN, TOLHIZFEUEREROEE—BORE
(LE=A->T28MBEDET) ARELLBYET,

The UK’s membership of the EU is significant because it provides access to the single market of the 28 EU Member
States, both to UK businesses and to international businesses that operate in the UK. The single market provides
the benefit of the “four freedoms”: the free movement of products, services, people and capital, as well as
harmonised regulatory regimes and cross border trade within the world’s largest trading bloc.

EEMNEUDMBETHDIZ LI, 28D EUMBEEWVWSE—HE~ADT7 IV EANRBHOENEZ LIZHELZDT, &
ENL%ETTHL ., ZEETEBLTWAEBHEEIZE>TLEETYT, E—Hi5E42OBEBEVS A Y v b
FRELTVET, 74bb6, 8RR, Y—EX, ARUVEADBEBOBHTY, EUMBETHD Z &IZIE. RHl
AENEARATHRAMLTWAZ EOHRBROBMEIBIZEVNTY ARR—F—mWMEIICSETEDREVS A Yy rEH
YET,

EU membership also requires UK businesses or businesses with operations in the UK to comply with EU law
whether they operate solely within the UK or across EU borders. Two main types of EU legislation shape UK law:

EUMBETHD I EICKY., ZEELEFLIIEETEDIT 2BEICIK., FEHMEAREADAMN EU AMIZHH DD
59, EURICETTIEHENHY ET, EEKRICEEEZEZITVWAEUKRICEEELTZODSA4 THHY EFT,

EU Regulations - these are “directly applicable” in the UK, which means that they do not need to be separately
enacted through UK legislation to have effect. The EU regulations will fall away and the UK will therefore have to
put in place alternative arrangements if it wants to keep any of this legislation.

EUREAI - RERNT NEEEA] HBOHOMET, ChiF, SINZL-ELHOICHREEOERNEZHEITT S
BEFEVIEZERLET, Brexit NEC o =B BICIE EURBIEII N ZXRVET DT, KELZDOHRADE
MERDDIGBRICIRBEEZELOILENELDHEITRYFET,

EU Directives - these have to be implemented into UK legislation. Some are implemented by way of primary
legislation (Acts of Parliament), whereas others are implemented by secondary legislation (Statutory
Instruments). Following an exit by the UK, the national implementing (primary) legislation will remain in force in
the UK unless repealed by the UK Parliament but there will be no obligation to follow any subsequent
amendments to the EU directives. By contrast, other (secondary) legislation will only remain in force until the
repeal of the European Communities Act 1972, unless expressly retained by the UK Parliament or substituted.
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Set out below are examples of some areas of law that are likely to be affected. Please see our for
more information on these and other areas.

UTICIK, £EEZTIARMEOSVESTFEFARLTEYES . TOFHELVFRCZOMDIHADTZEICOE
F LTI, ECSBETE,

Like many areas, the impact on data protection compliance will depend on the nature of the continuing relationship
with the EU.

D2 < DHHFLERAKIC. BABRREIDITSAT7UORADEEL. EU L OBEHEROMEICE>TEDY
i?o

Unless alternative arrangements are put in place, the ability to transfer personal data to the UK post-Brexit will be
affected as it will place the UK in the same situation as other countries outside the EEA, such as the US. Given that
the UK will undoubtedly keep the Data Protection Act in place, the solution for this is likely to be for the EU
Commission to make a “finding of adequacy” in relation to the UK’s data protection regime, which would allow the
transfer of data from the EU to the UK to continue. However, such a finding is unlikely to be immediate and may not
be made at all. Therefore, in the meantime businesses will have to make transfers of personal data compliant by
putting in place EU approved data transfer agreements to cover EU-UK transfers.

RBHWGABRLSEITSNGUVRY . EAERZ Brext RICKEICBET S ENTEHERIEZEZZITHI L L

BYES, GEEL, ZEF., XED LS CHRMEFHEONDE LR CRRICEMSZEITHEEINSHTT, L

MLEA L, ZRENBEOEABRRELZZFERI LS I LICEIRM[MOREAGTVDOT, COMBEICKT HERIE.
BMEERICH L TREDBEANFRREEFINBEUNLZLOTHSILEZBOSEHLITHYFET . LALEGASL,
ETNEFELICROONDFAREMEEDENTLEI L, £<BHONGNAETERET OHYETS. LEN>T, H5D

. £X(F EU L XEFDBEEN/NN—TEDHLIIC, EUTERBSNTL L EAANBBRBEICOVTOEEZTOT
BERENHDTLE D,

Another area is to what extent the UK will implement the new EU General Data Protection Regulation (GDPR),
which is due to be implemented in roughly the same two year period as the exit negotiations will take place. The UK
has been one of the dissenting voices in respect of some of the more onerous aspects of the GDPR — in particular,
the enhanced protections for individuals and greater compliance burden for companies. It is therefore possible that
the UK could choose to remain with the current data protection regime, which would be comparatively more
business-friendly when compared with the GDPR.

EMNCE. REA EDQEHEE THE-GEUN—KREANERERERL (GDPR) ZMiT3 40, EWLWSHEELHY ET,
DGPRIEKEMN V- T D=ODRENTHONS 2EMEFERLAA I VI THRITESNEZEIZHEYET,
EEILX. GDPRAFIEIZHT=Y. EUbIT., BADREZRILT H5—ATLENDIVTSATUoRALDAEEELT
SRiEE, FYBLWRHENBEAINSGZLICH L TEEEBATCELZEND—DOTL Rz, LizA-T., EEAH.
GDPR LB L T YBEAICHERGRITENEZDBEANEREREDLANILICEEEFS I LB IRT HAEEHEEH Y
9,
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The exit of the UK could well change the assessment of where the “main establishment” under the GDPR is for
many companies. This concept is important as it is the data protection authority in the country of “main
establishment” that will lead on any enforcement of breaches of the GDPR in the EU. There could well be many
companies who would otherwise fall under the jurisdiction of the UK Information Commissioner who would instead
fall under the jurisdiction of another (likely more strict) data protection authority.

EEOMEIE. Z<DEEIZEODTDGPR LDEL2FEMMNECICHINEETET S LICHEEELZEZSTL
&3, E-2FXFOETHIENDLUFEN. GDPRERDPITZEET S5 LICHSEIDT, COBIIEIEETT, %
CHOLEL, Brexit NETNIEEEDERII v aF—IHEEZFL TV ETTHSDIZ, ED (KYEL
WEBED) EETICET S LIZHEDTL LD,

The departure of the UK from the EU could also, from a practical perspective, alter data processing activities and it
may change things like the legal jurisdiction for processing of personal data. (For example, data transfers in or from
the EU which are intended to be justified on the grounds that they are “based on a legal obligation” may not in fact
be justified if they are based simply on a UK legal obligation.) This may well require a reassessment of existing data
protection compliance measures probably alongside a GDPR compliance programme.

EEDEUNSDEERIE, EFLOBEAMSIE, FRLEFFHEZLEZ S LI12HY ., AAFROLEBIZDONTOE
MEBEEZZZAAERELHYET BIZIE. EUADEAFBEROBEEX (X EU NS DENBFROBERIZDOLNT, &EE
LOEHFDEHIBHDETHDSILEEFEHH>TEHELDERELELS LT H5E8. REDERELOEHFOAHZEINT
T2o=5B8ICIE, EHETHENTELLEBZINL LNERFA) . BITOBAEREEI LV TSAT7TURVRT
LIZDOWTRET EEBIZ, GDPRIZEML AV TSAT7UoRTOTSLELBEATILENETEET,

Finally, it is worth noting that the GDPR applies to businesses outside of the EU that target the selling of goods and

services to individuals within the EU or that monitor individuals in the EU. Therefore, even though the GDPR might
not otherwise be effective within UK law, many UK businesses would still be subject to its requirements.

REIZ. ©ENS., EURDOEAZRRICWOG—ERZRELIZY., EUBROBEAZE=2Y) V5T 555821,
GDPR X, EUEBN DT EICEHBERAEINSZEF#HEHLTESC ZEIZEERNSHDITLELES, LEEN2T, &2
GDPRAEEEE LTCIEAEMIZGLEEM 2L TH, ELDEETEIIZTNDERFTETIT ILENH D LITH
UErd,

Intellectual property law will be impacted as, in the UK, this area is very largely integrated with EU law. Further,
transactions dealing with intellectual property are often affected by EU law, particularly competition law and the
Technology Transfer Block Exemption.

MM EDDEFE, EUEITKECMYRERLTNEIDT, EEZRTEHLICRYEYT, IMNHEZHRET D
T4 —LIE BT, BEEEERTBEICOVTO—ERNGE, EUEDHEEERTHENRCHYFET.

It is also not clear what will happen to:
the new Unified Patent Court (UPC), covering 25 EU Member States, which is expected to open in early 2017 or

the new option for patentees, the Unitary Patent, which will be enforceable in these 25 member states, which will
also come into effect in early 2017.

Ff-. ROAIZDOWTIHESHEZDONFAETT

- — ST — 25 MBEEE H/A—L 2017 FOHHIZRE— T BFE
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FEFERBBICESTRFLWA T a v ELRH B — 25 MBETRTAZRS 2017 EDHOHIIEHE
TENESFE

A short term effect of Brexit will be that anyone holding Community rights is highly likely to need to supplement them
with national rights in the UK. This will probably require the holders of those rights to pay additional fees and the
administrative costs are likely to be substantial.

Brexit DEHIMGEEL LT, EUDHMMEEZREL TV 2B IIEEOMMBMEETENS 2T 2RENH
TLBAEEERAENEVZET., FOLEOHEFREEEIZFIBZFLCEMOERARKAEL., FL-EHEFHEERAITD
HLLHWEIZHEBTLE D,

In the longer term, IP rights-owners will need to deal with the UK (a major market) under a system where IP rights
are free-standing and where the local law is likely to diverge over time from the law in the EU, as the EU courts will
no longer bind the UK courts. This will reverse the movement to align IP law in Europe with a single market, in
which manufacturers and other rights-holders have to deal with IP issues only once for the whole market.

RYMICIE, MMEREEL. (EL23METHD) ZEDHP LA TLADORGHIBEIZZSTLELES ., ZED
MM EEITHIL =D ELY ., EURBHIFTIERFREHIMZHNR LBV LICHELHDT. RRICEEDHEL
EUEMNOBEN T ZEITRHTLE D, ChlE, B—TIGZEHEIOEM T, MMEEHRT S LILY . B
EEOMDMMERTENNUOMELZLAROTIBZEORT—ELFRAINLERY S LITLTER. ZOHEIC
FITTHHLDEVAET,

Even if the UK remains part of a single market with the EU, manufacturers and their agents and distributors will have
to accommodate a significant market where courts can decide that what can be sold is not the same as elsewhere in
Europe. Of course, this is a problem that has existed in the recent past and will affect only a small number of
companies, but it does (re)introduce a complication which parties will need to take into account if their businesses
involve selling the same products throughout Europe.

KEANEUDE—TEO—8MITEo-ELTH, BERECTOREAN, RFEXRE . BFIFTHSMBOERM 21 & (X
BLTHVEGERTORAIEZHM CESLIEELTE THAIZEDN-OREABEIZZYES ., tBHA. ThiE
DVWRAFTRHEEL-METHY . ZENHLIERLEDBTNTLELEIN, MMNEHTR—DOREZRTI S &
[CHHERICEODTRHBEATHLENHIEHLMEE (BY) £=0F 2 LITHHDTY,

Companies which manage Community registrations from the UK may have to change their practice, as lawyers and
patent and trade mark attorneys qualified only in the UK will no longer have the right to handle applications and other
proceedings in the EU Intellectual Property Office. The European Patent Office will be unaffected, as it is not an EU
institution.

KEMNS EUDMIHEFZTo-EEEF, EBLORBRVEZZ L TAEVNFZONE LIWERA, GEGL, &
ENERDAZRT 2HAELOHRELIE. RMESHHHETAODHBEPCHOFHEICOVTRY KRS ERLAGZ L
S2MBTY, MINEHFTIEEUDBETEELDTEERIZITEEA,

In principle, Brexit means that a future government will have greater freedom over the scope and imposition of UK
taxes, particularly in the areas of VAT and parts of the UK direct tax system which have been affected by the
application of the EU fundamental freedoms and other EU legal principles.
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[FAI& LT, Brexitld, MBEORFICEVLWTIX, FROBMAL., ZEEOHREDHEHFLFRICEAL., &YUblF, EU®D
BAMLGEBHES MO EUDERAOERICKEYEELXZ T IT CE{IMMEER S BEERESEDOSFIZDONNT., £
YXESHLBEBRZEBIZEZERLET,

However, in practice, the impact of Brexit may well be minimised by the economic and political reality of the needs to
adhere to business-friendly EU Directives and to raise revenue through taxes such as VAT. Indeed, Brexit may
result in increased tax and administrative costs for companies, particularly where the loss of EU-wide regulatory
passports may require businesses to restructure.

LALann, REICEK, ERICHEFGREUVESZXHFEEH2FY. AN@EEHRFO/REE L THBUIKRZHRE
LABHNEE R0 NEFERVBUAHGREMBEEDRTIZE OV TIL, Brexit DEEFR/NMRICEEFSITL &
3, ERRIZ, Brexitl&, #RE LT, METTHEL BIZEUBRTERGNSBHISESNTEDREEZLRSI L
[C&Y, EERFHBZEERT IVENELDLE, CEDEEIARMEL5IETLFEHILICHEANB LAFELEA,

More generally, not being in the EU will remove the UK’s powers to influence EU-level tax matters. In addition, the
UK will no longer be a Member State for the purposes of a number of tax-related EU Directives, such as the Parent
and Subsidiary and the Interest and Royalties Directives. This may result in the imposition of withholding taxes on

payments between EU group members and the UK group members following Brexit. Affected groups should review
the impact of Brexit on group structures with a view to minimising and additional taxes.

FU—MMIZIE. EUD—BTHCAHS I EIE, ZEMNEU LNILTOBROMEIZONWTEHEEZRIFTHERSI L
ZEKRLEY, MAT, ZEE, RICEELEZEUVESEOBRTEIMBE TGS LGS LIZBRYFET, 5L
ERORICE. BEHEFRHICETIERO, FRLOMVILTAICETIERAHYET., COIEITLY.,
EUDFE#EXEDHRMDOEDIICK LT, Brexit #, RRBUNRZHBRET DREEAHYET. FIL—TR
#1249 % Brexit DMEBEA~NDHEER/IMET R, FIL—TRA ISV FvERETRETLEL S,

Nevertheless, Brexit will have no impact on the UK’s extensive double tax treaty network, which is not based on EU
membership. The UK will, therefore, still benefit from, and be bound by, the double tax treaties already in force.

HEEDLEHEICEAZEERERENRY FI—21F. EUMBIZEDNTUVEL=®, Brexit [Tk DFEEFE5EZ L INT
L&, ZEEIE, BRICEDBFAODZEERENHISERREZEZTEHELEBIC, RSB EIZHYFET,

The effect of Brexit on UK competition law depends on how the UK defines its post-Brexit relationship with the EU. In
any event, however, additional costs, regulatory burdens and uncertainty are likely to result from the need for
companies to comply with both EU competition law and a separate (and, in due course, potentially divergent) UK
competition law regime.

HEEDESEEIZXNT S Brexit DELE(X, EEH Brexit BN EU EDBRZREEDLSITERMITEIMNIELE>TEDY
F9, LMLELAS, EUBRSEEIZIMA T, AMED (FLTEEMICIXEUEZREIFELG - TN ZEIZHD) EEEER
S ECLEFLATNAELELAECERZ I EICEY, XM, REDABOREEMNET LIZHEZTLES,

Businesses operating in the UK and the EU will need to be aware of the risk of parallel cartel investigations (and
fines), parallel merger control notifications in some circumstances, and the importance of anti-trust compliance in
general.

EEEL EUTEHLTWSTEIE., AIULTILORE GFIEE) P—EORRIZETIEERZESICOVTOHEE~D

BHEA., BFETEIEITHERYURYELEEDIC, BEEAVTSATUORDEEE—BICOVTREHELTHIRE
TL&S,
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As a result of Brexit, the UK Government may amend or repeal some EU-based employment legislation. However,
wholesale repeal of legislation is unlikely since much of it would be regarded as fair and reasonable by the main
political parties and the public at large, and in view of the uncertainty and disruption it would cause.

Brexit D#ER. KEBUFIX, EU [CE DKW OO DEREEBEEIELT HTEEAHYET, LHLEAL,
SMARERBRICELT SARBERIINSVERDNEY, GERL. BITEOSHIBRAETRENTH S LBUA
MICHERICLEHONATVS L., FHERECREEZSIEEC LMREBELNDLTY,

The likely contenders for some form of amendment include the Working Time Regulations and TUPE. Separately,
the Agency Workers Regulations might be repealed. These amendments/repeals would require adjustments to
policies and practices of UK companies. Changes would probably bring a slightly greater degree of flexibility to
workforce management, but without significant impact.

A oADK THRESNDEREEAS VDL, FEFEREHRA. TUPE (FXBEICH S HAERERD T, KE
FBELEELEINEND LAFERFA, CHONREFLEELSAEGEICE, REORHOHLRAR) —0OEH
ZRELTHWCIENRDONFT, ZRER, $Fo<. EREADOHFHERICHL, KELGEEESZTIC.
LRTE YD LEEHEZR-EHIDICLHEHTLEL S,

Contracts will need to be reviewed for issues such as

interpretation: references in contracts to the EU and EU legislation may cease to work as intended. However,
given there is now a transitional period until Brexit becomes effective, contracts entered into in this period should
be capable of being drafted so as to ensure this will not be an issue in practice. Older contracts can be
reviewed and, if necessary, amended.

termination: parties may use Brexit as a reason to try and terminate an existing contract. The right to
terminate would be dictated by the actual terms of the contract but the parties might try to use clauses such as
force majeure or material adverse change, which might not otherwise have been available.

jurisdiction: the UK is currently a signatory to an EU Regulation which provides a means of determining which
courts of the EU Member States will have jurisdiction over a claim. Member States’ courts must apply those
rules, rather than exercise any general discretion as to whether they have jurisdiction. This provides certainty as
to where proceedings will be heard and ensures that agreements as to jurisdiction generally have primacy over
all other considerations. Unless some form of parallel arrangement remains post-Brexit, the risk of jurisdiction
clauses in favour of the UK’s courts being undermined by proceedings commenced in other EU Member States
will be greatly increased.

governing law: Brexit may mean little change in respect of laws governing commercial contracts, as most
contain express governing law clauses which override other considerations.

ZHEIUTOES BEBIZOWTRET ZEABEIZHEDTLE S,

BREE — ZHUDOFTEUDLEUEIZERSNTLWAHLEIERL TV =S YICHELELAIMELNE
B A, Brexit DIRENEHZLHEFETORBIMABHE ML, TOHMIZRNIT BHBEICIE. CHAEHL
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BREICESLENESITRZ T T ARENHY FT, BFEOZMICOVTIELEaA—LIzE, BEICHELTE
EgHENTESTLELD,

fRIREH — LFE (I Brexit ZIEAICL TRFEORNERRLE S LI HARRMENHY FT, ABREHICOL
TEEHRBRICRHEL TOETH, FARAFTELERLGTFBEERRZHLHINL L FEEA,

ByEE — ZEGT. BE. EUNBEOHHFTOP TEHHEEZRET H2HEXITOVTHREL TS EUREI
[CHBLTWEYT, MBERHFIL. BHUEEOREICHLY —ROLGHEBEZITET HIOTIEILEL., COFR
BlZz@RALETNERYEEA. CHICKYRHEEIC OV TOERMEFERSA, EEIZDOVTOEEL
DEFEOPTHRIEZLLDESNDSZLICHRYET, Brexit RICHoADHTHITHT LY ONELELRY .
REHHFAZHAMME T ERNETENMIETRAZRET A LICEYBOONTLES VRIAKRELRY
i‘g_o

#BUWE — ZOBXELOZMICITFEIEICET SATHERENEFTNTEY . ChIFEOERT NEEEF
IZE5ET HD T, Brexit (FEMEICIKIFEAERZEEZSEZLLNTLL D,

The EU is the driver for much of the UK’s environmental policy. The consequences of Brexit depend on how the UK
defines its relationship with the EU after its departure. Rather than sweeping changes to all environmental EU-
derived legislation, it is more likely that the scope of changes will be relatively limited in order that European markets
for regulated products and services remain open. However there is stronger potential for divergence in areas where
the UK has previously opposed stricter European controls, such as renewable energy, or where it has fallen behind
EU targets, such as air pollution, or where it currently acts under a European umbrella, such as emissions
reductions. The UK will also need to consider how (or if) to replicate EU legislation which is currently directly
applicable but which will cease to apply in the UK upon its exit from the EU, such as the REACH regime for
chemicals.

EUIRREICET2RERRODRELHENEL>TWELz, Brext DEENED LI B ELEDITHE DM, BERRD
BOEU LDEBREEDELSICTEEMITAINIE>TELRYFET, EUBRDERERHICOVWT—RISL 54K
FExT5&YIE, BUNHSICH T 2BRHEGOY—ERADEBEZOMESZHIFT S0, LLBRMUBRESN-EHET
DEFBIZEEDHAREMEDANTNERDONET, LMALENL, BETREIRLT—ICET RN & S ICEE
WD TR IZ K DEARGIRFIBAICRR L TOER2EHFO, KRFEDOLSICEUDBEMGIFSN SN TLE S
NEH. HHERFOLSIZEUDETTITHLTLEAFHIZTOVWTIH, EUDA =7 T4 IhbRELEFATLL
AlREMEIEH Y FT ., EEIL. REACH RF (EZWMESHRFTFMEFAIAF) OLS512, BEEBRERASINATLSH EU
MNoDEERFRE EHICEBEERSNAGZCED EUERIZDOVNT, EFOESIZLTEUDEREZZHET 20N (HDHW
FLELDOD) . BETILELNHYFET,

The UK’s status as an EU Member State means that it is included within a framework for:
deciding jurisdiction in disputes

recognising judgments of other Member States (and having the judgments of its own courts recognised and
enforced throughout the EU)

service of proceedings and

deciding the governing law of contracts and for tortious claims.
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KEMN EU MBEE L TOMMZH#EFT S L1F. RENUTORBADFICEENTVNSLEEZERLTVET,
MEICHYBHEERZRET S &
D MBEDOHHZRE (BEORHZRHSE EUBRATHRITSEDZ L)
ERFHICHITHEE
ZOFETADRZICDOVDTOENEDIRE
When the UK leaves the EU, it is unclear whether it will be able (or will choose) to remain part of these

arrangements, or whether its courts will no longer be included within the framework for the mutual recognition and
common principles involved in disputes.

EENEUMNGEER LGS, 25 LE-READRIZEEFTFELIILENTELION (HAHIWNIELEFLINENEER
THLITHREZDN) « Tz, BEOFTOHERZCABRAUNSKEOHHFAEIIVB SN S Z LITEHDM,
TEARETY,

Brexit is unlikely to have a major impact on private M&A transactions, as they are typically not subject to much EU
law or regulation. Transactions which may be affected are those which involve:

competition regulation
the regulations which protect the rights of employees on a business transfer or

the cross border mergers rules.

FEAREHD MEA [, BEIFEUZEL EURADHMREFESNTVELDT, Brexit(CKYRELFEEEZE5Z 5T
BIERFRDGVERDOIET, EL. UTORREZECT A —LIIOLWTEEEZZITHNL LAFEEA,

ik v s X
EEREORICHAEDEFN ZRES S50
9 A RAR—F—EHRA

M&A agreements will, however, have to be reviewed to ensure any references to the EU and EU legislation still work
and that clauses such as termination, governing law and jurisdiction are not affected, as described above.

LALEAS, MRA E45i1E. EU & EU RIZOWTEREINI-BMASIETHREENTHSI L EFHRTHELEHIC.
BIEEDEBY ., R, ERE, HHEE(CDODTIL Brexit DELEZITH N & ZBEIZT 5E=HIZ. LE2L—%
TEIBLELNHDTL LS,

Any proposed acquisition of a UK public company is governed by the rules of the UK Takeover Code. Although this

Code implemented the EU Takeovers Directive, the Code contains a large number of UK-specific rules and we
therefore expect them to continue substantially in the same format, but with some amendments to reflect Brexit.

EEOARESHZENRT DI, ZREOLAREMTER (T4 94 —/N\—#8]) QI —ILIZENTZLEBYFE
T, COERIZEUDTA VA —N—RAUZEERNTHETLEZEOTTA., REDOER|Z(X, HEDIL—ILHHS
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CEFNTLET, LEAST, Brexit (TF - TELVDBERHYZEHEDD., FERLEISIBEHATERT S
DEEBATVET,

Authorisations/passporting: for UK banks and other financial services firms operating internationally, or overseas
banks/financial services firms operating through UK subsidiaries, probably the single most important aspect of the
UK’s membership of the EU is access to the “single passport”. This enables firms providing financial services in one
Member State to operate in other Member States without having to seek authorisation in each and every Member
State in which they wish to operate. Many non-EU banks/firms use the UK as their gateway to Europe, thus enabling
them to benefit from the four freedoms of movement which membership of the EU confers.

EUNZRKR— bk — F8—/NLITES L TS EEQRITOMDERMEE., F-EREOFERAZELTEHLTL
BN DOBITOEMBEICE ST, 86K ZENEUMBETHAC LITLIRRKDEED—DNE—/IRR
—rADTIER, EVWSTETLELD, ChICKY, —DOMBETEM Y —EXZRHEL TLHIEED, D
MBETEHT S LEHFLTHEHE. MRETDETORAZROLGLELTFHT S EATELINTT, <D
JFEU SRMEBIIMADEO L LTEEZFAL, TNITKY., EUMBICLYEDONS 4 DDBEBDBEHDF
BEZERTDHENTETLET,

As a result of the UK leaving the EU, UK based banks/firms (including non-EU banks/firms operating through UK
subsidiaries) risk losing that passport and need to consider establishing operations in another EU Member State to
retain a single passport. Otherwise they will have to revert to individual applications for authorisations in individual
countries (with the time, relocation and cost consequences which this will entail).

KEMNEU ZBERT 4R E LT, REICRSZECRITOEMEE (REFS#HE28 L TEHT 53 EU DERTT
PEMEEEEL) FCONRKR—FERSVRVICEART S EIZHY, EUNRRR—FEREFET S0, #
DEUMBEICMAZRITHAILEZRIFAT A ENRBEIZBYFET, £5LG0E, RAIICR-> TEETERMIZEE
AIZR/{HEMREICGYEY (B, Bia, XA MENELFEY) o

UCITS funds: funds established as UCITS in the UK would no longer fall within the UCITS Directive. To the extent
that those funds benefit from the UCITS passport and their managers wish to continue marketing the fund in the EU,
then such funds would need to be migrated to an EU Member State. For so long as the fund remains in the UK, it is
likely that the Financial Conduct Authority (FCA) would regard the fund for UK regulatory purposes as a type of non-
UCITS retail fund, which would be categorised as an Alternative Investment Fund (AIF) under the Alternative
Investment Fund Managers Directive (AIFMD). This means that, to the extent that the fund is marketed in the EU,
then it would be subject to additional marketing restrictions and largely unavailable to retail investors — it would also
need to comply with the different operational, reporting and transparency obligations that AIFMD brings with it.

UCITS 77V F—REICEWVWTEERREAIFORAKREEX (UCITS) L LTHEEN-T 7> FIE. UCITSIER
DEREIZIFBEHENWI EIZHEYET, 25LET 7Y FAUCITS ARKR— AL DEEZEZL, 77V K 4—
Cr—MNEUDHRTIZ7URDI—4Y T4 U EMGELEVWERESHEAICIK. 727 FE EUMBERIZEEH &
HDHENELFT., EERNIZT7 7Y FARSBRYICENTIX, EMTEIEREE (FCA) IZFD 772 FEEET
DHEHEMLE, WA F T4 TERET 7V FIXx—Pv—18F (AIFMD) [CEDLK A LA FTa THRETI 7V K

(AIF) ELTHEEINBDIEUCITSUT—ILI 7o RERELET., CNIE. TZOT 7 FAEURNTY— T4
DHENBRY ., BNOFIRAEELY., FEAEDHE. VT —ILEBERIZEIFATELRLAYVET, £,
AIFMD [CBEfF T 5B E LOHREEHOBHEHRRFICET T IDLELHY FT,

UCITS management companies established in the UK wishing to continue acting for non-UK UCITS would need to
redomicile into an EU Member State or be replaced by EU entities.
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EEIZHI SN UCITS ERSH THEEB UCITS DEHIZFETZH#EL-LEDICDOLTIE, EUNMBEICHEAZ
BIH. EUSKHICERSEIREAELET,

AIFMs: UK AIFMs would cease to be EU AlIFMs. The UK would be able to impose a lighter post-Brexit regulatory
regime on its asset managers. However, a UK AIFM wishing to market its funds to investors in the EU would be
required to either:

use local National Private Placement Regimes (NPPRs) where available (or rely on reverse solicitation) or

wait for the UK to be assessed and approved by ESMA and for the AIFMD passport to be extended to it (and to
the third country in which any relevant non-EU AIF is established).

FINEFT4ITERET 7 FEERASH (AIFM) — EE® AIFM (X EU D AIFM TIE# < B Y E 3, EEIL. Brexit
BILEASIIHT ZRFNEEBNTEIENTEET, LHALEAS, EED AIFM TEURNTRERIZY—4F T
42T LEVEDIZDLTIE.

FIATREELEEDORZEHE (NPPR) Z2HATEHL (FEREBRERIBOIBNI—7 T4 0 JI2&5D)

M EESTHIZE E#IE (ESMA) OEEICHTIBERUVEAIZF DL E I, ESMA A AIFMD /AR R— kD
EARAEREZERICEITIREEZTHE (RUNKRERSIEEVAIF MR SNE-E=ZFICHL BRSNS LR
ETTHE) MBEIZHEYET,

Regarding the first route, as NPPRs may be phased out over time, the option of relying on NPPRs may be only
temporary. Further, non-EU AIFMs — which would include a UK AIFM, following the UK’s exit from the EU — who
market AIFs to investors in the EU must still comply with certain transparency and reporting obligations (including
"Annex IV" reporting to local regulators).

AEICDOVWTI., FEREHIE (NPPR) (FREIORBE EBICHRBEMICERLESND CLICHDAREEAH DO,
EEMRZEHEITKILS 24T aviEd, BRELT—HULBLOLLIAEEENHYET. MA T, Ik EUD AIFM
TAUF# EUNDERERICHLTI—T T4 079 5&E. —EOEAMEREELBRERBICEFLETAIEA
YEEA (Annex VEWSEERFLBADBEESLD)

Regarding the second route, following access to the marketing passport being allowed, upon the non-EU AIFM
electing to make use of it the full provisions of the AIFMD would in fact apply. In addition, a non-EU AIFM making
use of the marketing passport would need to select an EU Member State of reference to act, essentially, as its
“home regulator” within Europe. A UK AIFM would in time, therefore, find itself subject to the same regime as before
Brexit, but with an EU Member State regulator, in addition to the FCA, to deal with.

BEBIZDODWVWTIE, =T A4 VI NRRKR—bADTHOEANED 5N, FEEUD AIFM BREFD/NRKR— FZ2FIAT
B EEBIRLIZGEICIE. AFMD DT RTOEEAFEAINET, MZX T, IFEUD AIFM TY—4 T4 2 J 1\
AR— b Z2FATIEE. THEELLDIEUNBEE 1 DZBMATO TBEELZ 4F) ELTGERLETAE
oY ET, ZEOD AIFM &, WThid Brexit UATE B LRI R E G Y F£9H. EEOD FCAIZMA T,
EUMBEQOLBEEIELTWL ZEIZRYET,

MIFID firms: as mentioned above, negotiations around the terms of exit are likely to take until at least 2018 to
finalise. During this interim period, MiFID2 and MiFIR will become effective in all EU Member States. Departure from
the EU would allow the UK to determine whether it followed the rules which would be implemented across the
remaining Member States or created a regime of its own (or did both, by allowing parallel regimes into which firms
could opt).
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SEREETIBIES (MFID) f£t— FREOBEY. V75 EE 2018 FEF TIE, BBEDOEHICOVTOXRBMNITHN
52¢&ICEBHTLELY, COEEHMEP. EEamiziETc L EmmamERaAlk. 2 EUMBEICEVTHENT
5 EIZHYFET, EULLDEERICKY. EEIX., thOMBETHEITINDZEITHEBIL—ILIZHESI D, HBHL
FHBEBDOHEZXEIRT 50 (512K, MEEZBEITL T, STHEHEZRNHD I EITK > T, EITERRKZE
B5EZ5&51295h) #ERIBHIELICHYFET,

No longer being part of the EU would mean that UK firms undertaking MiFID-type business (UK MiFID firms) would
no longer be able to make use of the MiFID licensing passport, under which a firm licensed in one Member State is
able to provide its services cross-border throughout the EU without further local requirements being imposed.
However, on the basis that ESMA may ultimately assess the UK’s regime as being equivalent to that of
MiFID2/MIFIR, it would be open for UK MiFID firms, as third country firms, to take advantage of the third country
access rules, once those rules are in force.

FONMMBEED— D CEMBRTBIESSM BV ANRAKR— 2B THEITIE, JEEHEBEIND L4 EULE
ITBVWTYVBRR—F—H—ERXRZRHBITLIENTEEFT, RENEUD—ETHELLEDEWNS 2 LIE. SR
RMAGIES 24 TOBEFTS5EEOLE (EEMFID &M [, S5LESA 2V RNRRR—+E2FERTEHE
NTERCRDIILEZEERLET, LHOLEGHAS, BRMIIHFTIEEE#E (ESMA) NEEOHEZSREATIE
BREOEmEamERALERKOFHETHSLEE LZHZEICIE., EE MIFID £#(E. XREOHEMEITS N5
BICIE, ZEEZHE=ELRT. TOHEZERTLIIENTEDLLSITHDTLL I,

The new third country regime would allow a UK MiFID firm to be able to register a branch within the EU, either with
the EU national competent authority in the relevant Member State or centrally with ESMA (depending on the
customer type with which the firm deals). The third country rules are not immediately effective when MiFID2 comes
into force and UK MIFID firms would, therefore, risk facing a period of time during which they are neither MiFID firms,
nor able to benefit from the third country licensing regime.

FLWVEZEDHIEEL LT, EE MFID £, EU RICKEZBHITHIENTEEESI2HhYET, BELF.
EUMBEOMELRN. BMISHTISEBRELLRVET (ZORUMIRYFRSEETDIA TICKVET) . &
ZEELTOIL—ILIE, EREATSESOEITERBICEDEFIGY FTREADT, EE MFID £, MIFID£
#HTHELLK, FEEEDSA LU RFENDREFB/SHLLTELRVEABICEINBYRINHY ET,

Further, under the existing MiFID regime (and to continue under MiFID2/MiFIR), investment firms from one Member
State are permitted access to regulated markets, central counterparties (CCPs) and clearing systems in other
Member States. As with AIFMs and UCITS, a consequence of the UK no longer being a Member State is that
(subject to the terms of any new treaty), such firms would no longer be able to take advantage of these provisions.

EHICEK, BTOLMARESHEICSWTE (ZFLTERAERESFHERUVRBAIZELNTH#E) . EUME
EnHESME. thOMBEORGITISE. FEEE. REVATLANDT IV EANBHLNATWET, T2 T T
A THREIT 7 FIRx—Dv—0OUCITS LREIHKIZ. ZENMBETHLGEIILDEEL L TIE FHLEENDE
HIZE-STIE) . SOLSILGHEICKIBEEZRITLIIENTELGLLLGEDEVNSZETYT,

Brexit's impact on offers of equity and debt securities by both UK and non-UK issuers in the UK, and by UK issuers
to European investors, will largely depend on the terms of the exit — in particular:

the extent to which the UK retains the current listing and prospectus regimes and they remain consistent with EU
regulation

whether regulators continue to allow mutual recognition of EU and UK prospectuses and
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if not, whether the third country equivalence provisions will allow a UK-approved prospectus to be used to offer
securities in the EU.

KEEDETEG S VICFEEDRITERICESPREICE T AMAEBRENTE L. REORTHRIZKSRMDIRER
[T 2B/ EREDTEITRITT Brexit DFEL. BROFHICEIDHEIANKRELLETLELI, EYbIT,

ENREFTRENRTOLE, BRREFMEZMEL. EUDRHLRMLI-BIZT 50
RHELBAEU & UKDOBRREISOVWTHEICRBT 5 L2HET HH

E5TRITIIEE, FE=ZERHZ EU EREMICRAETHSLROIREICLY ., ZETROONLBEHREEZ
EUICHEITREAHZEICEAT S ENRHoN LD

We think it is likely that the UK Government and the UK regulator (the Financial Conduct Authority) will, at least
initially, decide to retain the current regimes so that they continue to be harmonised with those in the EU. If the UK
retains the current regimes, it may not be required to follow future EU amendments, with the result that the rules
could diverge at a future date.

REBRFRUEERFER (FCA) . EUNTORELRAMERITS-0I12, bEEHAMEITEVTIE, B]BIT
FIEZHBET I LERET HARELIBVERDONET, ZEELNRITHEZHZELIZIBES. KO EUZEDONE
[ZDOVWTIET74AB—LTWK BEIELGLGELHDT, TOFHERE LT, FERMIZIE, WADIL—IVIEFELGZLHDIZK
2T ZEITHEBZML LAERA,

A period will now start assessing implications and planning for dealing with possible situations. We have a range of
partners across the business who have been working on the possible consequences in contemplation of this
possible outcome. We look forward to being of support.

BT, SRECYSI2RREBEL T, SEOZELHBEARFENATVET, YEVX-TU - VEVX
& TMI MEEEBBTYL., BRRARGDPFOEDRRITDONT, SEOKREZFRLAGAL, FHROFZELTRIFEAT.
SEROMIEHECOVTEBEEDTENYEL, BEREYR—FESETEIBEZLFLICLTEYET,

(BAFDLHIIERD CERO-OICEERERELEZIOTY . BEREBREZSET S )
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