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3) “The City Code on Takeovers and Mergers” (©]3}, “City Code”) (http://www.thetakeoverpanel.org.uk/)

4) “The Panel on Takeovers and Mergers” (13}, “Panel A]2~%l") (http://www.thetakeoverpanel.org.uk/)
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T e HEE BAsla 9le AS © FAF dEE e,
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(The City Code, DEFINITIONS, C10)

17) “City Code”oll = ol&lqt FFol wigte] @3] F41& Bf3ta e FF
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E38Fs}lar glt}. (The City Code, Rule 9.1, (b), F1)

18) The City Code, Section F. THE MANDATORY OFFER AND ITS TERMS, Rule 9.1.
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RESPONSIBLE FOR MAKING IT.
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AL 3] Aoletx, izt e wieArt o= 2k 23 v
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A7 e $9YL e Ao, Bt m slsAls) HeE Al

A Fx7F &= Ak S, 71guige] A7 gAskA = 7] oA
of R} wlE A oA 7|4 UH‘I"/] 7VeAd el dek ARel FRE Q3
A gk A3 A7 Zel “Panel”o] AF7]EF wpel zEe ] ol A FE

slapel 2] g8, @ 30% T4 35 ¢ “City Code Rule 5, 97l 2]a}o] 2] p-—gvi vl =
A8 S7NAE 30%01 50%PIREe] FAE Befetar 9lomiy FrkR FA% vijishe
7ol ol Ale] gl Agwe] v Fot v el disiAe A A
£ @ 50% FAFS - Aie] o]dlE|e] &Ho] R “City Code™} QIASh= g
o] 271, ©® 90% ?JH% CAEEIARe] A 90% ol HAFEHAl R, 10%2] T2l o
A AR ol 4 Q= A (5 19855 3]APH) (Freshfields Bruckhaus Deringer,
“The City Code on Takeovers and Mergers - Introduction”, summer 2005, p.27)

26) EBEM& AHIEHTEE, “EBM& AHERRERES", "B AILFRFATEH,, 2009.6,
p-6.

27) The City Code, RULE 2. SECRECY BEFORE ANNOUNCEMENTS; THE TIMING
AND CONTENTS OF ANNOUNCEMENTS, RULE 2.2 WHEN AN ANNOUNCEMENT
IS REQUIRED

28) The City Code, RULE 2.2 WHEN AN ANNOUNCEMENT IS REQUIRED

340



ed=r2] “City Code”®} “Panel A]Z~®]”ef 33k oA+

(3) ZI¥ol=rofl CHEE roi2iof Mgl

3= “City Code”®] FFA ol 23t o]AlEo] A= wf
of thgh whelAe] whate] wig- AgAR] B E=E FH3la aM. é, “City
Code”®] “Rule 21.17| A& o542 7} 2= g)
ahgicka v abs] A7) el A o2 AlEEta gl 73‘%, =4 2] Ol?ﬁ_
of FFE3]9 Falglel= thad 22 qSE #F 5 gk (@) Al
5 FEAINAY FFER st F FSE Q= 71 E A dA
o] 9], (b) @ FAS LasAY, = = w4, £ old 59
st B8], @ LA ok FAH sl F2]8 wHeElA ) options
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® dAHQl Akl ol9e] Aol A4 %MJE}E A sk
th30) o]z «o|A}5| ] FRGFAORA], FFI}F 7

29) “Panel”?] # 3 H-(Executive)= ZAZ 7| w4212 FFoll #dt FAlo loiA] w2

Az 7)) AgkS Folstar glvk ole FHAA A FA7HE WEvA] A

3 HEE 873k Aljtelaiy w2 AT AZHS 2734 El)h “Panel’> df
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SIS FohEe] AdARA e A%, AEAH A9E Snew se] BA
wE ARk EAste] AFFom FrhuFel 4ol srha werE A4
A3el bl late] FEE LFeha ek

30) The City Code. 21.1 WHEN SHAREHOLDERS’ CONSENT IS REQUIRED
During the course of an offer, or even before the date of the offer if the board of the
offeree company has reason to believe that a bona fide offer might be imminent, the
board must not, without the approval of the shareholders in general meeting
(a) take any action which may result in any offer or bona fide possible offer being
frustrated or in shareholders being denied the opportunity to decide on its merits; or
(b) (1) issue any shares or transfer or sell, or agree to transfer or sell, any shares out
of treasury;
(i1) issue or grant options in respect of any unissued shares;
(iii) create or issue, or permit the creation or issue of, any securities carrying rights
of conversion into or subscription for shares;
(iv) sell, dispose of or acquire, or agree to sell, dispose of or acquire, assets of a

material amount; or
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(1) et “Panel’

“Panel”®] %] AUHl “Panel”¥} FE29]%3](Code Committee), -9
3](Hearing Committee)Z A € t}3) “Panel”2 A= 7] $lste] A=
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How FAETE “Panel” 91l 23te] AWEH= O 1142 oA, @ 39
ol F-oAk, @ 20 7kA ] $1d 1El3 @ <d=e] I GA A A

(v) enter into contracts otherwise than in the ordinary course of business.
31) “Panel A|~¥1”2] FF2 & vfg 33} 2t} (http://www.thetakeoverpanel.org.uk/)

The Takeover Panel

Hearings Committee Code Committee

The Panel Executive

A 7]4d v 428 4 0] A} 3] (Takeover Appeal Board)2] 7%+ “Panel $143]”, 53] A

o 3] (Hearings Committee)ol] w3l H5 Al 227 dgoz odxic) ugls
Al Ao] A s Y oA} Foakd w5 Al (Master of the Rolls)ell <€]3}e]

A v =}, (http://www.thetakeoverappealboard.org.uk/)
32) The City Code, 4 THE PANEL AND ITS COMMITTEES, (d) Membership and representation
restrictions, Al0.
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(3) 2923 (Hearing Committee)

A3 = oA, 3RS oA, 8w zbA ] S 25k
o AAAFe RN E AHE fjdes PR
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33) The City Code, 4 THE PANEL AND ITS COMMITTEES, (a) The Panel, A7~8.

34) The City Code, 4. THE PANEL AND ITS COMMITTEES, (b) The Code Committee,
A9~10.

35) The City Code, 4. THE PANEL AND ITS COMMITTEES, (c) The Hearing Committee,
A10.
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“Panel Statement”= AKX W& v|ZM= & a7 9
AAA ole] e qlate] RIZFE ARkl A= dHE A4
A9l dsle] AA | #|ste] “Takeover Appeal Board”ell ©
, A9l ds WA= AEEAte] o)A “Panel Statement”

T ook gt AziEl A$, “Takeover Appeal
Board”el] &]3to] ZAAE wjr}x] A9 A3]e AAWNES AR At

e o - B B o B 5 S S o R e P
H-% 2F= “Takeover Appeal Board”el] 348k 4= Qlt}. 34 FA|= 3

kol fol BaFAE £l FEes WAL AR oge] 2

3] A= B H o] 7ol ‘Hﬂ ARAA pE F 2 ool o] Fof
A of ghrhan

36) The City Code, 7. HEARING COMMITTEE, (b) Time limits for applications for review
by the Hearings Committee ; frivolous or vexatious applications, Al3.

37) The City Code, 7. HEARING COMMITTEE, (c¢) Conduct of hearings before the
Hearings Committee, Al4.

38) Id.

39) The City Code, 7. HEARING COMMITTEE, (c) Conduct of hearings before the Hearings
Committee, Al4~15.

40) Id.

41) The City Code, 7. HEARING COMMITTEE, (e) Right of appeal, A15~16.
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(5) ZIoll= &4 0|AlE| (Takeover Appeal Board)

“Panel”®] & 7] S 24 “Takeover Appeal Board”7} S)+=tl, o] Al3] =
Huganel AEAAE AR o Fol olapS] AAA AHr} ALY
ek ol AbE e AESAUH Aol ekl Fag s HE S
7| dkolth 4 FAH o o|absE HA sHow AR g A
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42) The City Code, 5. THE EXECUTIVE, A10~11.

43) The City Code, 5. THE EXECUTIVE, All.

44) The City Code, 6. INTERPRETING THE CODE, (a) Interpreting the Code - guidance,
All

45) The City Code, 8. TAKEOVER APPEAL BOARD, (a) Status, purpose and membership
of the Board, Al6.
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46) The City Code, 8. TAKEOVER APPEAL BOARD, (b) Conduct of hearings before the Board, (c)
Remedies, A16~17.

47) http://www.thetakeoverpanel.org.uk/structure/executive
48) EEM & AfIEHIES, el =, pp.12~13.
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49) EEIM & AIERATER, 2] =, pp.14~15.
50) The City Code, 11. DISCIPLINARY POWERS, (b) Sanctions or other remedies for breach of
the Code, A20~21.

51) EBIM& AGIEFEE, %2 =, pp.17.
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Abstract

The Study on “City Code” and “Panel System” in U.K
Lee, Joon-Ho"

In M&A context, there is the conflict of interests among the stakeholders in
the bidder company and target company. Regardless of hostile takeover (or not),
the extreme conflict of interests exists. The M&A legislation is developing in light
of the fairness of the market economy and the adjustment of the interests between
the stakeholders. The development of the M&A law, including Korea, which many
countries rebuild, has focused on the interests of sharcholders, maintenance of the
management and the transparency of the control market. The U.K. has the
regulating system of M&A and those are very characteristic, different from them
of Korea because of the difference in the environment of companies. Especially,
This character impacts on the EU takeover directives and is appreciated highly.
The U.K. M&A law can provide many countries including Korea with the
Implications and good models. In the U.K., the executive of panel committee
decide the M&A context in accordance of practices quickly and save the time
and costs of litigation. That is the big merits of the panel system in the U.K.
In relation to the M&A regulation, the U.K. enforces Companies Act 2006,
Financial Services and Markets Act 2000, The Fair Trading Act. And then, The
Panel on Takeovers and Mergers, the self-regulation organization, has settled all
the problems of M&A and actually the City Code of Takeovers and Mergers
stipulate the norms and the standards of conduct in board. That is applied
preferentially. This City Code is self-regulation, but has the enforcement. And
panel system in City Code, as the settlement body, has the independence and
neutrality, which provides Korea with many implications. Also, the City Code has
the important significance, in that internationally the elastic regulation and the
strong enforcement is very important in the sector of companies, finance,

securities. In Global situations, it is remarkable that City Code has the flexible

* Associate Research Fellow, Korea Legislation Research Institute, Ph. D. in Law
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interpretation and the maintenance of the enforcement in connection of the
statutory basis. And the optimal tuning of panel system by the minimization of
the conflict of interests between stakeholders has the function of regulation and
adjustment. From now on, the panel committee regarded as the optimal system
is, regardless of the adoption of the system in Korea, appreciated highly from
the perspective of the efficiency and reasonableness. When not only Korea but
also many countries make efforts to rebuild the M&A law, the City Code and
the panel system, the character of the U.K. M&A law, can not be depreciated.

Key Words : U.K. M&A law, City Code, Panel Committee,
Takeover, M&A defense, Self-regulation.
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