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SCOPE
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What does Brussels add to national investment scree ning?

R B3 7 R 2K ¢ 5% o A A Al B SO N T A4

* For the first time a formal framework which allows Europe an

Commission and other Member States to getinvolved inon  going But/ {HE£:

screening

BRERET SRR AV RRE S LR AR B A\ B2 R EU Member States retain discretion
because they are free to screen or not

« And a formal framework to push hesitant EU countriest o screen foreign investment

nuestmen's RS B B 17 M R R A 42

SH Ry N £ '+ H 5y 4= 7.4 s _‘J'_'\ /fT EI:T‘ i

BB AR R RGP R B R LA TR T BT B H B

* Plus to safeguard EU interest if projects or programmes of Union
interests are at stake

= ARER W B M 2 T3 I B 52 281 B e O i Bk B 8
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PROCEDURAL ASPECTS (1)
HERET (1)

Regulation mandates for the first time the cooperation be tween EU countries and European Commission

EAE IR ABR B Rl [ 5 B & = 2 Al & AR

Screening country must inform other EU countries and Eur opean Commission
B 21 [ 0 20388 R K B 2 I o B LA R 7 [

If screening If a country considers that the investment is likely to affe ct its security or public order,
it can send comments to the screening country

IS ongoing

ERHEREERKRENL
wmAE AR Separately, the European Commission can intervene with ¢ omments (“opinion*)
S5ipsriy, MEZRSMESRREN CERLP) FMEE

)2
¥ 4
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PROCEDURAL ASPECTS (2)
HAEREF (2)

Regulation allows pushing for a review

Novel feature may force an EU country to start an investigation in a situation where

If screening has it wanted to avoid doing so

not been started FTE ] A — R B R B AR A B R T B R B

WMRHEIERE SN The novelty applies not only to planned, but also to completed foreign investments
WEACEH THRIP RS ERE, WEEEHT OB wRR R E
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FUTURE OUTLOOK
RKREHE

White Paper on Foreign Subsidies
WA E 4B ) B B A5

» Notification requirement for acquisitions facilitated by foreign subsidies

Xt T3R5 B #h Bl A SO A AT R A

Acquirer received
subsidies

W7 3R 15 1 %M B

» EU may impose remedies or to block the acquisition

WK 85 AT AE X A 7 AT BR 1l g 1k i
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. 2020 China Outbound
Investment

ZERE7RA (7R1HR) B, BIFENGER
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GERMANY
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REGULATORY ASPECTS UNDER GERMAN
FOREIGN INVESTMENT LAW
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SCOPE OF INVESTMENT REVIEW  #EE A4S HE 5 B 16 EH

Federal Ministry of Economic Affairs and Energy (BMWi)

BRFR 425 25 55 AN RE VR BT

The German legal framework for foreign investment review consists of two different procedures:
Sector-specific investment review and cross-sectoral investment review.

TBE SRR HAERCEWEANR T R T 5 5 o 2R AT R B o 2

= Both procedures aim to safeguard public order and security;
PIERFFH B EREA IR P 5 24

= Industrial policy is not a matter of public order or security.
ANBE PR 7 WV BUR BSRALL BR PRI 2R 1 E 45

Sector-Specific Investment Review Cross-Sectoral Investment Review
e B AT ML TR B A EATV IR R A
Security-Sensitive Sectors Listed Business General Security Concern
W Iz AR B s ] W Y55 —REeEE
Acquisition must be notified Acquisition must be notified Notification of acquisition
I SRS 16 25 B I SRS a6 25 B optional
LGSR R AT & 5
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SCOPE OF APPLICATION — SECTOR-SPECIFIC PROCEDURES

HIREHE - R RRRER

Sector-specific Investment Review

= Every foreign acquisition
(i.e. applies to EU /EFTA)

= At least 10% of the voting rights

= |n particular war weapons, military technology and products
with IT security functions

= Essential security interests

General reporting obligation

4 4

Prohibition/
instructions

Clearance decision
BMWi in agreement with AA +

BMVg (+ BMI) BMWi in agreement with AA +

BMVg (+ BMI)

QUELLE: BMWI
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PROCESS OF SECTOR SPECIFIC PROCEDURE 4T\ &H BHRAE

13

Start of the
procedure
THRIE R

At the latest after
3 months

ZR=EARE

Start of term
FF a6 v SRR

Notification according to general notification requirement

AR ¥ 8 R FEAT I

Information about acquisition and business fields of the buyer and the target

A3 KK AN E bR 2 =] SO Al 55 A5 45 2

Preview: possible threat to essential safety interests
VB AR LR 2 BA B fal

Aproval decision o :
o Initiation of review procedure
or fiction approval

YL RE FL v Bl MR E kv F F2 o AR

At the latest after 3 months
Excluding: Negotiations hampered
BIREAAE

Bilsh: WHZH

Approval decision Prohibition / Issuing regulations
TR L 28 1E BT R
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SCOPE OF APPLICATION — CROSS-SECTORAL PROCEDURES
IR E - R AT ML A ES AT M R 33 B &

Sec. 55-59 AWV ( (XA BE 4B $E55-59%%)

= Every acquisition by Non-EU / Non-EFTA-foreigners » JITA R B AERR B AR R B B 2 1 R 01 ) 4 B
= At least 10% of critical infrastructure or public health R OCBE M I At I A At R A D 10% ) R AL
= At least 25 % of any other business o LAY 55 A R 22 /b 2596 1) R UL

= Public order or security » NIRRT R A

Reporting obligation if target company is an operator

of a critical infrastructure or public health AR AR KA B A I RIS RS, A R 55
Acquirer requests Proactive WK 3 B R TE S5 WGIE B FEE R 22 e AR IPUR 3 2
clearance certificate by BMWi

4

4

Clearance certificate
BMWi

4 4

T BGIEH B R/ IR

Prohibition/
instructions
BMWi with consent of BReg

TR 22 5F REVR AT BRFR L5 REIR T IR BGRBUR A&

QUELLE: BMWI
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REQUIREMENTS Ek

BT B B E
Cross-sectoral (Sec. 55 - 59 AWV
( (X512 B 2% ) 555-595%)

Regular examples for subjects of the business activity which could AT HE i Jr AL 22 40 B/ Rk 5 0 7 L 35 [ G TR S 4«
endanger public security or order
= Critical infrastructure (e.ga. energy supply) o SRR RO (19 L R R A )
* Industry-specific software in the sectors o HREATL N A

" Energy - R

. Water . IKF

. IT . EISSS%N

. Finance and insurance industries . G R AT IR,

=  Health LR <95

. Transport . &

. Nutrition . g
= Organizational measures pursuant to Sec. 110 TKG o R (CFEEEE) B1105 K S it
= Cloud computing services . SERS
= Certain components of the telematics infrastructure pursuant to SGBV o RIE (GEaykly T R R S A A B A s 2HLAE
* Media . BRATR
= Public Health = QSRR
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PROCESS OF CROSS-SECTORAL PROCEDURE BT\ #H BHA

Start of the Request for certificate of non-objection

procedure i TE 5 I B
AR

On the initiation of BMWi
= 3 months after knowledge of transaction
= At the latest 5 years after conclusion of the contract

BRI G EAR BT e
= FEHAMRGZSEN=1"HAN

Preview: possible threat to public
safety and order?

VLA REMRAEEALZEN

= BREGFAZEENILEN

R ?
At the latest after 2
months
BIRZAHE A4 Preview: possible threat to public safety and order?
certificate of non- YIbH A REWREEA LR AT ?
objection i 5 Bk B
Initiation of review procedure
Review criteria: actual threat to public safety and order?
Start of term

i VAL R Y = aL
JHIa TSR WA AT RS EE AL A IR ?

At the latest after 4 months No possibility to hinder;
Excluding: Negotiations if necessary release certificate of non-

; . ot Prohibition / Issuing regulations
ampere objection A8 1 BT E R
SR A ML, WK -

s WHAIZEH 76 WIE
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WHAT INFORMATION MUST BE SUBMITTED WHEN THE MINISTRY OPENS THE

REVIEW PROCEDURE?

17

Documents about the acquisition U EAH 3¢ H#1 K}

= Company and registered location
O\ T 44 R S R

» Percentage of share
AT g Fs A543 50

= Business operation
A w)iEE N

= Classified information (indication whether the
acquiring company is required to protect
classified information)
S B 23 ) 2 75 A DR AP L B 55

=  Business contacts with state and local
authorities

5 B R ST BUM 2 5 A 554K
= Corporate structure
NGIERT
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Shareholdings

JBE 2R H B

Acquisition contract
) & [+

Consortium contract
AR [A]

Business strategy
NCIERY= 8

Commercial register extract
L&

Annual financial statements and group
management reports

CE Y& STk ZEiES

Representation

ACIEAGZUN
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NON-OBJECTION CERTIFICATE LS iiFaH

» Advantages of obtaining a non-objection certificate

RIS UAE B I -

= Speed up transaction: Avoid disadvantage especially at auction.
AL 5y G ICHAE TN SRR B 5%

= Legal certainty: The Ministry has 3 months upon knowledge of the transaction to pick up the case whereby such
investigation ex officio may occur within 5 years after signing of the transaction.
FARE T ATFEAERIRAN KA 5 J5 A = A BN [R) 34T 3258 97 BT DAERS B AE 5 J5 1) U AE N ARBR U 2R R 47 A .

= Cooperation bonus: Ex officio administrative proceedings are often less cooperative than administrative proceedings in
addition to an application.
GYEMy: ARIBUT & BT BURE P AR B I T J B4 T BURE P il A 0 NI & B 2

A\~
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SANCTIONS 4b5i

»  Section-Specific Investment Review (acquisition must be notified)
R BT AR B A (SO AT 4O
» Closing is prohibited prior to approval
T B AT IR
= Cross-Section Investment Review
PEAT MV AR B o A
»  Prior to Closing: Goverment can prohibit transaction
ACHENET: BUNARHLESE 5
» After Closing: If prohibited, transaction becomes void and must be unwound
AZEN G IR ARG, 5 5 A B Jo R R R AR

» Alternatively: Restrictions can be imposed on transactions or target must enter into contractual obligations vis-a-
vis the goverment

FABTTRE: 58 5 A B AT 1 BR 1] Ji v ) 06 0 5 BURF 51T & [ 7 v
= Aviolation may trigger fines up to EUR 500,000
i FI AT 1 Ak AR R 50 77 BR G A 4
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OUTLOOK RBH

» Extension of criteria for Cross-Sectional Investment Review
BT AT ML A% A e Fl K

» ,Likely to affect” (instead of ,actual threat of*) public order or security of Germany, a EU member state or projects of
European interest

X A7 ] i R R e 1) 8 R e AR 2 2 BT 5 D R i A8 300 T JER A 1S o BB 509 P BE I s 52 )
» Further extension of critical businesses (e.qg. critical technologies, raw materials)

BB R T ERATIRVER (N EERE JEAED

» No closing of transaction prior to approval (if acquisition requires notification) and prohibition of certain actions (i.e.
transfer of significant information)

FESAFHAERTAS FCVFZ H 2 H) Al ZT R i) LR ZE IR AT o8 (B an s 245 B %)

» Information exchange between EU member states and European Commission
DR S S B R R B 2 B3 > 2 TR) A R A8 U

» Introduction of criminal liability for (willful) violation of prohibitions or restrictions
B PR T S A A AT BRI AT N 5 NJRI R T4 E
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Nctm 2B KR A SR RITES BT, ST RAAT RERMVLARAE S FVEERS. Notm E 4L F F 4 &b

RPNt 5 A i AT R IRz —.

%ﬁggﬁfﬁﬁi‘i%o}\ﬁ‘]?ﬂ&, HABEFESTMNEEIKN . Netm K=, BY, 8%, HfEE/RN Lg%
FEAR .,

Nctm DA% P 3R 05T 1 nl @R o 7 X, BRI S &0, CLRILR AR ARSS T &R .
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BRI — = Investment screening - Italy
Pk (1)

Industries (1)

o HEUH, T, /K, DAESEICBRILA A

« critical infrastructures in energy, transport, water,
health

o BEIFREAMAN NPT R A 3L SR

e production, import and wholesale distribution of
medical equipment and personal protection devices
&, b, BRATARES

e communications,media, data processing and storage.
aerospace, defence, electoral or financial, banking
and insurance
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B i B — = KA Investment screening - Italy
Ak (2)

Industries (2)

o RERORERZEWH N, B ANLTERE, Plas A5
K, W%z 4

« critical technologies or dual-use products, including
artificial intelligence, robotics, cybersecurity K

. %ﬁiﬁ%&%ﬂwﬁmfié, WHEREIR, JEMEL, RE
E2N

e security of supply of critical production factors,
Including energy, raw materials, food security

o FREHURMER, BB HMZ

e access to sensitive information, media freedom and
pluralism
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B i — B Investment screening - Italy

29

AL G L E RS IR IR AT

The following transactions must be notified:
o ELFEERFEYY

e Direct or indirect acquisitions

o BT (i A2%. 3%. 5%. 10%. 20%#F125/
 Share changes (thresholds of 2, 3, 5, 10, 20 and 25%)
o HAERRFKEETEH

 Change in the business scope

« HHIBH

e Liquidation and dissolution

o  HAhIZH

e QOther transactions
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B i — B Investment screening - Italy

BRI TTA FHIR:

The prime minister office has
the following powers:

o BIEZH

* To forbid the transaction

o SRINZRAL

 To impose conditions

ALy

Hee b, RHENIEEERE 825 1E
No transaction has ever been forbidden B
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L i B — BOKA Investment screening - Italy
FEFY: o~
Process: ey
o AT RIMTELOR WIBAIMI AT % N -
 The company must notify the prime minister office within 10 day g e
o SR B A 15 £ o O
* The notification must contain all relevant information [ N
o SIEIPAITIAMEASKANELE, NEMATERIY L 70 30,
 The prime minister office must reply within 45 days, otherwise | % e 0

will be deemed to have no objections

A K7 B HNE BOR 25U B F R LIRS 35 /5 ZEE A
Foreign investors of relevant companies must supervise their board
resolutions and determine whether they have to be notified.
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BRI . — KA Investment screening - Italy
REIEE S

Legal consequences:

T SRR AFLERM 1%, LB & N

e fine of twice the transaction amount or 1% of the turnover of the
target company, whichever is higher

« XL

 The transaction is void

y
32 30 JUNE 2020 Focus on FDI — the new rules on EU and national level 3



akdime: W .. BURKHARDT

HERMES PAZZAGLINI, B##FH &N, WH&FHN, REWTEERFZEFVE, A
G R AR

Hermes Pazzaglini , Nctm3F EigAREE TN MHEKNVERNINE P HREREREIFE. A
BV R PR T ) ) fR . Al BV I A 3 o o AN IR I BR A 82 Bt 1 MBI 22 1) B KRI85k 1A
Z—. Pazzaglini BT RZREHRFZRIEL, T19994:H120004F 45 7 B 4525 Hb A0 I [ 4
ik T . A RIER KA A E R AR RAEEE R, a5 KIT. 58 PEER
2, WEAFNTESE. MESHEHRELERAE (BRAFABRY (Chambers Global ) {FiEN
- B RRIXGA R R T HISENY .

Pazzaglini o4 H19914F € B T RHEKX, HAETAEEE. Bif. BRHAE. BIEMAIES

i

48 h.pazzaglini@nctm.it

Focus on FDI — the new rules on EU and national level



benelux BEITEN
- v‘ lawyers ﬂ Nctm BURKHARDT

THE NETHERLANDS
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akdime: W ...  BoRenarDT
SCOPE OF REGULATIONS (I/111) &

In general: no restrictions on foreign direct investments. The Netherlands have an open economy, highly

depending on international business.
JRI] bAm7 2200 A0 R LR BRI IR o o7 22 B 5120 1T v FE O [ s 52
Exceptions: sector specific restrlctlons (restrictions on certain sectors which are vital for the functioning

of Dutch society).Purpose: protection of public safety and order.

BAh: ATNVAFIRPR B (R X gy 22 4 2eis E i 22 00 B B4R F RUAT M BGER T EAT BR 1D o H B RIRIF 22
Lz A
Other vital sectors such as transport,

Telecommunications &1 &%t distribution and chemistry  HAR B 10058
HAL T AN BT

Legislative proposal: law on undesired control Envisage have a draft legislative proposal d
telecommunications. A~ E?xﬁ% IR RS to by the end of 2020 i1k £ 20204 i Al 2 HiAH

‘/—L%%E’Jii |

To enter into force with retroactive effect on

2 June 2020 H2046 H20H 2B AR
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SCOPE OF REGULATIONS (11/111)

Telecommunications &g &%
Legislative proposal: law on undesired control telecommunications.

The Minister of Economic Affairs can prohibit the (envisaged) acquisition of an interest in a telecommunication provider if such
acquisition is a threat to the public interest.

AR RIS 0 28 3 2 3 RSO, 05T 25 55 IS Rl DASE L WA R A 3L L 7 O A

Threat to public interest:

A threat to public interest exists if:

() a party acquires a controlling interest;

(i) which results in having relevant influence; and

(i) if itis known (or it is expected) that such party has the intention to influence the
telecommunications provider in such a way to accommodate abuse or deliberate loss of its services.

ot A 3 18 PR PR 5 0
1) 7 B sk — R RUR); .

D) R FlRE B 2 B ﬁ.
3) g 5 e T 2 L 0 P I IR 46 ik A 5 2 R 5% 10 7 2 72 T L (3 R 457 _——
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SCOPE OF REGULATIONS (11/111)

Telecommunications &g £ %
Legislative proposal: law on undesired control telecommunications.

Controlling interest is defined as (amongst others):
> the right to exercise, directly or indirectly, at least 30 percent (30%) of the voting power at general meetings; or
> the legal power to appoint and to dismiss a majority of the managing directors and/or supervisory directors.

- T A 25 5 X
> FERUR K2 B Rl DLEFE B REAT 3 22 /0 30% I B AL
> AT A R S K 2 A T S R Bl 2R R RO

Relevant influence:

> if (i) abuse or (ii) deliberate loss of the telecommunications provider can result in (amongst others):
(&) an infringement of the reliability of the telecommunication in the Netherlands; or

(b) interruption of telecommunication services for a large number of end users.

-— "

5 : _
D WP B 1) S A i PR 2 T R 4 S 5L ﬁ.
A AT 2 TS 2 G T -
B) THRBkh T4 1 T3 R 45
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SCOPE OF REGULATIONS (l1I/111)

Other vital sectors such as transport, distribution and chemistry

» Contents of the (future) legislative proposal are not yet known.
VA RE iR AN RS G S
» It will probably be to some extent similar to the law on undesired control telecommunications (i.e. it is envisaged

that the Minister of Economic Affairs can forbid the (envisaged) acquisition of an interest in the relevant sectors if
such acquisition is considered to be a threat to the public interest)

o FERPFERE S RIT AR B REBHIEFEE RAEMSLE. (), WEREFFHLSIIN GEAERD BWRTsE 2 B 2 A
R g, AT ASE RO sR A R ER T TR 2. )

-— "

{.
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PROCESS (I/ll) f&/%

40

Telecommunications
Legislative proposal: law on undesired control telecommunications.

The party considering to acquire a controlling interest which may result in relevant influence must notify the Minister
thereof ultimately eight (8) weeks prior to the execution of such acquisition.
 REAR I AT R 2> 3 B 5 52 ] (9% AR — J7 o 0HE SEAT WU T8 Ji] N e 238 FI 2 5 3 55501 1 6

The Minister decides within 8 weeks following receipt of such notification whether the acquiring party shall be
prohibited to effectuate the envisaged investment.

SRR AE WS B I S RN 8 F PN R 5 A2 15 I 48 LT 5 2B AT P i A R 150

If the Minister has decided not to forbid the investment, the Minister may still at a later stage forbid the investment if
(e.g.) the notifying party has provided incorrect and/or incomplete information.
AR ER A RE AN L2 IR BT, B A W] BEAE AN G A B &8 LB 3008 an R B 7 1R AL R R A e B IS

If the Minister decides to forbid the envisaged transaction it shall inform the relevant part

-— "

publish such decision online. i—v
TSR AR LKA 5 A ST A X7 IR 7E B ATFIE T .
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PROCESS (lI/Il) &%

41

Telecommunications
Legislative proposal: law on undesired control telecommunications.

If a party is already holding a controlling interest which the Minister deems to be a threat to the public interest, the
Minister can prohibit such party to continue holding its controlling interest.
IR — 7 CEFFA TN AS BB A SRR TR, B AL 5F 55 50 AT DL 1R 1207 2R B4 12 AL

Following the Minister’s decision to prohibit the controlling interest, it shall grant the relevant party a period during
which it should (i) decrease its interest to such an extent that it no longer qualifies as a controlling interest or (ii) sell
its entire interest.

%Brﬁ]f’ﬁﬁ%’@mé%éi%ﬁ%%wy%ﬁ}ﬁ, By PRI — BN TR T 1 B IR 2 A BRSO, 582) tHE
A AL

Such party is not free in deciding to whom it shall transfer its interest (e.g. it cannot transfer its interest to a party
closely related to the relevant party).

ZITARE A e IR — 7, CRARSKRU, SRR RSG 51207 RAEVIN—T1) ,_i
Failure to comply with the Minister’s decision within said term results in the Minister "

having the power to decrease or transfer such party’s (entire) interest by himself.

AT 1] P A 2 TSR B RIREROETE), 201 PR EL AT SR T CFFAT) TR F’ -'
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SANCTIONS &3

Telecommunications
Legislative proposal: law on undesired control telecommunications.

» Pre-completion: prohibition of the transaction.
o RIEIRES: ZBIERZS

* Following completion: termination or decrease of the controlling interest.

o BRSNS A IEBURD AL

-— "
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GENERAL R

* The current Belgian Federal legal landscape can be described as permissive to foreign investment into Belgium
that has an open economy, highly depending on export and foreign investments. Other than certain specific
regulated industries and a notification requirement for acquisitions of more than one third of the shares of
companies carrying on a business in Belgium and with a net worth of at least EUR 2.5 million (for which there are
no sanctions for non-compliance), there are no notification or screening requirements for foreign investment in
place. H Al LA BERANE IR Z R VF A E BT, HORII BT R PR KRR B EAREE tH A E 255 BRéRr
TR E RIAT Y, iR I = 7 22— LU I 22 =) RO HL 35 4B 22 /0 250 73 WK oo 77 B AR A I@ AT (AN ST B I0A il B4
D) o BRSNS E R B R W A B 2K

* Belgium is divided into three Regions, i.e. the Flemish Region, the Walloon Region and the Brussels’ Region, each
having certain separate regional legislative powers and autonomy. In the Flemish Region, a Decree was recently
adopted introducing a control mechanism (screening procedure) and providing for a veto right for the Flemish
Government in case of foreign investment in certain strategic sectors in the Flemish Region, as further described
below. EURII #dl 70 =KX 312 RIX . BUBE R IX AN & ZE /R RIX: A XA 2B RO TBOR = . 72 B RTR
DX HatiEE | —B0ES S NZERIPLE] R AR b i X BUR R AMME B 145 51 A7 b 52 B 75 TR A

* The Decree is in line with the efforts being done within the European Union and by some of its member states, but
no similar initiative has so far been taken at a Belgian Federal level or by the other Belgian Regions.
VA A 5 W B L RS B A H PR35 0 — 3, (B H AT Dy Lk BRI B )25 T e At R IX 3 A7 SR BT A 2R 41
it o
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FLEMISH DECREE (I/111) #3314

General #i&

The Decree sets out that legal acts involving certain Flemish public or semi-public entities and resulting in foreign
persons acquiring control over such instances can be declared null and void or inapplicable by the Flemish
Government if such acquisition poses a threat to the strategic interests of the Flemish Community or Flemish
Region. The Decree applies not only to investors outside the EU but also to European investors. There is no
threshold for when the mechanism applies.iZiZ2 e W & 2] #3875 X 2 FER A L SAR R7E AT N 5 300 E %
BEE AP L AR AR RIRL, a0 R {0 I ol 281 9 52 DX A o b X R S Ve 7, 247 J9 AT A H 3 SR BURN
FATTCREATE o 152 Hd X RAMGE BRSO, [R) A H A R B ) o ) 4% Bt

Entities in scope %4 FIE i s2 4
The control mechanism and screening procedure applies to legal acts involving: ¥ #IA1# & & B FEF & LT 7
[)iprREC TSR
» the Flemish administration (including e.g. public external autonomous agencies and the Flemish investment
companies), HETATENI CBEFEWALLANE BRI AT A 5D
« any local authority on the Flemish territory (including e.g. autonomous agencies), and 35 3& 1 X AT #b 7 A1 ¢
CELFE FVRNLAAD
» any other institution with legal personality established specifically for catering to needs of general interest and
for which an institution falling within the scope of the Decree T {a] HAth PR 2 FL 0 25 110 ¥ 573 AL
« provides for more than 50% of its financing;#z{:50% [ fil 7%
 has more than 50% of the votes at its board of directors; orffi| 5 #& F 2> H50% [ #% ZZ AL
« exercises control over its management ¥ H: k475 i) & 3
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FLEMISH DECREE (II/lIl) #53E 7154

Transactions in scope 52 FyEHIAE 5

A screening procedure can be trlggered if an entity as described above performs a legal action resulting in

W DL ESSARRNE AT N R BN T4 R, BUMK TR & AR

« a foreign legal or natural person acquiring control over such entity, and —4™4ME A\ 58 B 4R NSRS 1% 52K 1) 32
il AL

« athreat to the strategic interests of the Flemish Community or Flemish Region. &/ 3] 35 3 4t BEE s X 1 dik
s ) 2

A “legal action” is a broad concept covering inter alia the acquisition of shares in the entity, capital increases but
also, for instance, the entering into of certain commercial contracts or financing arrangements between the entity
and a foreign person. The legal action should result in the foreign party acquiring control over the entity. X~k
AT A R AT SCNES, TR NOG AL, 3 T B 35 ] an 25 1T L i i & [R] B oh ] 4% 55 7 AHZ S A4 1) il 9%
e VEEAT AN %—%&%l%&’ﬁ% RAFAZEHIAL o
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FLEMISH DECREE (IlI/11l) 3E3ETE4

Potential _ex post_screening by the Flemish Government ] RE ) J5 #H &

The screening by the Flemish Government should not be seen as an ex ante procedure to be complied with prior
to the relevant transaction becoming effective: the Flemish Government is only entitled to look into such
transactions after they have occurred and may request the advice of Belgium’s Federal Service for National
Security on a particular transaction (or the Federal Service for National Security may provide its advice to the
Flemish Government on its own account). 337 BUR I HF 2 AN B A8 AR OG5 & A2 RUCAIT % 2008 <3 ) SRl B A o
STEBUR R BUAE SR 5 B 2 1 SR EEA IR 5% T [ 58 22 4 IR IR 55 JRi il 5 78 I3 B 45 T i Mo

Consequences :j5 %

Provided that the Flemish Government establishes that there is indeed a threat to the strategic interests of the
Flemish Community or Flemish Region discussions will be initiated with the foreign party and the relevant entity in
order to attempt to agree on certain mitigating measures which may for instance include amendments to the
structure of the transaction or certain compensatory payments. 3t 3 1 U i 58 5 W) 35 38 75 4 B 5l b [X A ik s )
i, A EBNGANGE T AR BT A 55 ik G R i, 1 WMB s m G5 A B E I AMEE

Only if no mutual agreement can be reached and as a final remedy, the Flemish Government can (but is not
obliged to) issue a decree declaring the legal action null and void or inapplicable.

R 25 IR i 85T B, SRS BUR A AT L R A€ ) A TR AN H 742

Flemish Region
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SCOPE OF REGULATIONS (I/Il) i

] There are currently no restrictions on foreign investments in Luxembourg. H 53 1L FR 5

- However, in 2019 the European Union (EU) provided Regulation (EU) 2019/452 of the European Parliament and of the
Council of 19 March 2019 establishing a framework for the screening of foreign direct investments (the FDI Screening
Regulation ). {HJ&7E KRB HE AL 1) f BRI 2 FIEE S 2> T-201949:3 H 19 H il it 1) 55 452 5 ML F i 7. 1 o 25 40 [ B B % U AE
8. (LA MARANE Bk ot o A )

1 The FDI Screening Regulation provides a framework for the screening by the member states of the EU (Member
States) of foreign direct investments (FDI) into the EU on the grounds of security or public order, already entered into
force but applying as from 11 October 2020. #hME B 4% 5t ;2 5 T 22 4 s A FE Rk P B GR [E FR I — AN A1 (B B4 B AR
28, BAEMHEF20204E10 H 11 H &R SEAT

1 According to the screening’s list notified by Member States, national FDI screening mechanisms are in place in 14
Member States (i.e. excluding Luxembourg which has not yet established such a system). 24/ 5 5 [ 38 20 K ) e 25 i
B, O EESL TN E R AMNE B B E A O ARG H NS A E LI A RS
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SCOPE OF REGULATION (1l/11) J&F

1 In the context of the COVID-19 crisis, the European Commission (the Commission ) published a communication on 25
March 2020, on guidance to the Member States concerning FDI, in which the Commission calls upon Member States to
make of use of tools available to them or set-up a fully fledged screening mechanism in accordance with the FDI
Screening Regulation (the Communication ). fEFTEREEGHLE 5 T, B ZE e 7202043 H 25 H & Af 1 — 45 S BK
WA R B S A E E A B (AR RIRRIE ) o BRI RS R R A TR B A B A
T B B A

- Currently, Luxembourg Parliament is examining the proposal of Bill No 7578 of 7 May 2020 (the Luxembourg FDI
Screening Bill ) under the impulsion of the Communication, which will establish a legal basis for a screening mechanism
of foreign investments in Luxembourg in accordance with the FDI Screening Regulation. H#l, fERKE @SB T, &
FREE W 2 IEAEH 20205 H 7 H SR I BB 7578 5V SR AR 58 o IR TR SRs 2 30 K H A/b ] B 2 4% B8 o 2 0 o Dy o 1 7 Ak
B85 N A0 ] B % Bt o S SR R R i Al

] The purpose of the Luxembourg FDI Screening Bill is to set-up screening of foreign investments which undermine or
have a harmful impact on the security and public order or essential national or European interests. f5 #x £& #h & B &% %
VAR ML H ) BRSNS ER TR GIE L Ak e oot B 508 5K R 75 18 Bof 35 520 1) i
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PROCESS #& R

] The Luxembourg FDI Screening Bill applies to investors being either (i) any natural person who is a national of a country
that is not a member of the EU or the European Economic Area (EEA), (ii) any undertaking established outside the
territory of the EU or the /7 #rt& /M E H e 08 i BV SR DL RSB M - 1) B 5 A A2 B Bl 5 [ B 222 5% X 1 5 )
HARN: 20 ARAAIAERR B2 S BRI 22 5 X B A A7 g Al

-l The Luxembourg FDI Screening Bill covers foreign investments, being the acquisition by an investor of a signigicant
influence (i.e. holding directly or indirectly 10% of the shares or voting rights) in a company, part of a company or a
group of companies established in Luxembourg. /£t B 4 BT #H AR R H A /NE BB RS Ia . £ R Eix
SEH) ], A ] ER ) B B A AR R A SO A B R A5 R CRARSR UG, R BB 10% ) 1 52 B 52
BO .
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PROCESS #& R

] The screening mechanism consists in (i) the obligation of prior notification (based on a non-exhaustive list of information)
by the investor who whishes to make a foreign investment (ii) a pre-evaluation procedure (i.e. where comments received
from other Member States or the Commission are made) and (iii) an autorisation/refusal delivered by the Minister of
Economy (Minister ). XM ENLGI AL APEFEHEE GETIEHRUEBBE) ®RANEM 5, 2) TURHERER (A
ik 53 B B 2SRRI 5 3) AT/ A E .

) Critera taken into account on the pre-evaluation phase (i.e. non-exhaustive) may be relating to (i) objective criteria being
critial infrastucture (whether physical or virtual), critical technologies, access to sensitive information or (ii) subjective
criteria being a foreign investor directly or indirectly controlled by the government or which engages in illegal or criminal
activites. fETUGPHLPM B EAARER . 1) BWARHERY Koci it (ANVE SEhrA e BRI ), HEEOR, 3K
UG R 2) TR AE R Ah 3R 552 B Al i A BURE H1 S S IV 4R 1T
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SANCTION (I/11) #i%;

1 If a foreign investment has been made without having been notified or without having the required authorisation, the

Minister may order the investor to: W15 K F 5618 AR SR f5 S ACHAT 7 E B %, AT n] a2 1 vt
v file an authorisation request; #& H #% 4% K

v restore the previous situation at its own expense; 3 % 1k & I 2 BPIRAS

v modify the foreign investment.Z8 & 7h [ $ %

[N

1 The Minister may impose penalty payments on orders to encourage investor to comply: NE i ot & sy 4, KA,
PAKE PAST 5
v cannot be hlgher than EUR 1,250, without the total amount imposed to exceed EUR 25,000. ANggjiH i 12500, H. &
HANBE 1 250008K ot

1 The Minister may also:# it n] LA
v pronounce the suspension of the voting rights & A7 # 1EFBEEEAL

v prohibit or limit the distribution of dividends or compensation; or 2% 11 &k R i 43 Fir Ak & 5 s 32 4

v temporarily suspend, restrict or prohibit the free disposal of all or part of the assets. # i {5 11, FR#|akzE 1L B 4t & B
A BB B
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SANCTION (11/11) %13k

- If the Minister considers that the conditions attached to its authorisation are not met, the Minister can : {1 3£ & KA A e |l
HEVFIR SR A TG, ATRA
v withdraw the authorisation; #5145 B 1 k2
v" order the investor to respect the conditions appearing in authorisation; iy 4 %% 3 B 8 12 AU 1) 2544
v" order the investor to execute sets prescriptions in substitution of the obligation not fulfilled. iy % &t & #4782 RACE
RIBATHI LSS
) Is punished with a prison sentence of five to ten years and a fine the amount of which cannot exceed: & J|4b F.4E 2 +4
A TABE TN Ak DL AEAS B HH »
v" double of the amount of the foreign investment; < % 4 i) 4 £i%
v 10% of the annual turnover;10%[K) i 25 4
v five million euros by an investor, legal person, ¥t % 55 A5 H J7 KK
v" or one of these sentences only, R ] —
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