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EXPLANATORY MEMORANDUM
Parliament and the Economic and Soclal Commfttee have delivered opinions on
the proposal for a Council Regulation on the Statute for a European company,
to be adopted 'in accordance with Article 149 of the EEC Treaty. The amended
proposal which theiéommission Is submitting here takes account of Parliament’s
' amendments, approved on 24 January'1991, and of the Economic and 80cia|.
Committee’s opinion, which was adopted on 28 March 1990.

The Commission has likewise given consideration to the many.contributions put
forward by interested parties, trade associations and trade union

organizations, and to studies carried out by specialists in company law.

A number of technical improvements have also been made to the initial
Ay
proposal. These reflect the discussion \QT the proposal on the Council's
ad hoc Working Party on Economic Questions since September 1989.
-5

Certain other amendments have been made for the sake of consistency.

Article 1

Paragraphgs of this Afticl9 has been deleted in view of the difficulties\
certain Member States had with it, which were raised on the ad hoc Wbrking;»g\
Party on Economic Questions. In some Member States a distinction is made
betweeﬁ\what are known as "commercial" companies énd others, with commercial
companies being subject to specific rules purely on the basis of their legal
form; other Member States draw no such distinction.

The paragraph can be deleted because under Article 7(4) the SE is to be
treated in each of the Member States In the same way as a public limited
company incorporated under national law. Thus  the Regulation does not
inter;;re with the legislation of those States which do distinguish between

so-called "commercial” companies and others.

Article 2

Article 2 has been amended substantially in order to make the conditions of
access to the ‘SE form of company wider and more flexible, in line with the
wishes expressed by Parliament and the Economic and Social Committee.
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Firstiy, private. limited companies would be enabled to set up an SE by forming
a holding company. '

Parllament drew attention to the economic importance of wider access if
smaller firms were to be allowed to reorganl;e their business by taking
advantage of the SE form, and pointed out that private limited companies
account for a major proportion of economic activity in the Community.

Secondly, 1t will now be possible for companies in a single Member State to
set up a holding company or joint subsidiary in SE form, provided they have a
subsidiary or establishment in a Member State other than that of their central
administration, the proviso will ensure that the'operation is a cross-border
one.

Thirdiy, the new paragraph 3 allows a single public limited company to convert
into SE form provided it has a subsidiary or an establishment in a
Member State other than that of its central administration.

Thus the cross-border dimension which justifies the establishment of a
European company form is required here too. To transform into an SE a company
must have a subsidiary or establishment in a Member State other than that of
its central administration.

Article 3

The new paragraph 1ta is a consequence of the fact that private Ilimited
companies are now to be permitted for form SEs.

It will be noted that paragraph 3 no longer prohibits a subsidiary which is
itself an SE from forming subsidiaries in SE form. The Commission is here
complying with the wishes of Parliament, the qunomic and Social Committee and
the Council’'s ad hoc Working Party.

N

Articie 4

Paragraph 1 has been clarified at the request of Parliament and the Economic
and Social Committee, who wanted it made clear that the minimum laid down was
the minimum subscribed capital, that is to say the capital which the founder
bodies have undertaken to providé rather than the assets of the éompany, which

- will fluctuate constantly.




- ( - 3 -

el

pParagraphs 2 ‘and 3 have been replaced by a more general wording which has the
advantage of covering all cases in which the law of the Member. State in which
an SE has its registered office requires a higher subscribed capital for
domestic companies exercising certain types of activity.

—

E ‘ Article 5a

The transfer of the SE‘s registered office Is expressly regulated by the new
Article 5a. Transfer is not to result in the windlnd‘up of the company. or the

creation of a new legal person. The procedure is based on that adopted for
the European economic interest grouping.

Where the trénsfer of the registered office results in a change of the law
applicable to the SE pursuant to Article 7(1)(b), the decision to transfer
must be taken under the conditions laid down for the amendment of the
statutes, and a notice must have been published stating that a transfer is
proposed. |

The publication requiremeht ‘provides one safeguard against an SE's
transferring its registered office in order to evade its obligations. lt.may
be‘polnted out here that at Parliament’s fequest a further safeguard has been
inserted into Artricle 3(7) of the Directive complementing the Statute for a
European company with regard to the involvement of employees. Under that
provision the model of participation whléh applied before a transfer can be
‘changéd only by the same process of negotiation which .under Article 3(1),
(1a), (1b) and (2) of the Directive must precede the formation of an SE.

Article 7

- ’ : 3
The order of primacy of the rulies.governing the. SE has been spelt out in
accordance with the wishes of Parliament, the Economic and Soclal Committee

and the Council‘s ad hoc Working Party on Econoqjc Questions.

SEs are to be governed in the first place by the Regulation, and where the =

Regulation expressly authorizes it, by the statutes of the SE.
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wWhere the Regulation is silent the principles of independence and freedom of
contract will apply'to the full, always subject to the requirements of the law
on public f(imited companies in the Member State in which the SE has its
registered office. The SE will therefore enjoy the same freedom of contract
as domestic public companies in the Member State of its registered office,
whether that freedom derives from the scope expressly left to company statutes
or is simply a reflection of the company/s independent personality.

It should be borne in mind that in addition to the rules applying to the SE
under the Regulation and under the law governing public companies in the State
of its registered office, there is also the Community and national law,
including provisions deriving from international conventions, which applies in
fields not covered by the Regulation, such as social and labour law, the law

of intellectual property, the law governing bankruptcy and winding up, etc.
Article 8

Paragraph 2 of this Article is an addition based on Article 5(a) of Council
Regulation (EEC) No 2137/85 of 25 July 1985 on the European Economic Interest
Grouping (EEIG). '

The old paragraph 2, which was purely declaratory, has been deleted; the
rules stated in it are covered by Article 7.

A new paragraphua has been Iinserted, at Parliament’'s request. A model of
participation must have been chosen before the SE is registered. This
obligation applies wherever a fresh registration is called for, whether an SE
is being registered for the first time or following the transfer of its
registered office.

Article 10
This Article is based directly on Article 11 of the EEIG Regulatlon, and the
improvements now made are mainly technical. At the end of -‘the first
subparagraph of paragraph 1 the references to the SE's reglsterd& office and
to its objects have been added to those required of EEIGs, as this information
has been found to be very useful in the EEIG's case.



=5 -
It will be observed that it is now the fact that an SE has been registered,
rather than the fact th@t it has been formed, which has to be published in the
Official Journal. The Commission feels that this is more rational since it is
~upon registration that'the SE‘js to acquire legal personality under the new
Article 16. ’ , .
Notice Is also to be given in the OJ where the SE’'s registered office is
transferred.

Article 11

This Article has been simplified and clarified. It may be worth drawing

attention to the deletion of points (d) and (e), which went beyond the

requirements Iald down in the first Company Law Directive. Parliament and -the

Economic and Social Committee considered that to require that the SE’'s VAT

number be iIndicated on its business documents served no usefu! purpose and
< represented an excessive bureaucratic burden.

Article 11a

The new Article 11a states a principle valid for the whole of Title 11, nameliy
that except where there is express provision in the Regulation all the rules
applicable fo the formation of public |imited companleé in the Staie'of the
SE’'s registered office are to apply to the SE. -

A new paragraph 2 had aiso to be added requiring publication under Article 9
whgnever an SE is formed.

Articl 1 nd 14

These Articles have been deleted in view of the insertion of -the new
Article 11a Just referred to. )

Article 15

This Artlcle has been deieted for the same reason as Articies 13 ‘and 14. The
supervision mechanisms established in the Member States under the first
Company Law Directive, Council Directive 68/151/EEC, will also apply to the
SE. ’



In line with the opinions of Pagliament and the Economic and Social Committee,
the Commission here proposes that the time at which the SE acquires legal
personal ity should be set on a uniform basis in the Reguiation.

In view of the disparity of national rules on this question a uniform rule is
needed Iin the interests of legal certainty, partlcularly where the creditors
and shareholders of the SE are concerned. ’

Article 17

Paragraph 2, which authorized a company in liquidation to participate in the
formation of an SE by merger, has been deleted.

This possibility exists as an option left to the Member States under
Article 3(2) of Directive 78/855/EEC.

The Commission therefore prefers to give full play to Article 7, so as to
avoid any danger of a difference of treatment between companies undertaking a
domestic merger and the founder companies of an SE undertaking an
international merger. |

Paragraph 3 has been deleted in view of its purely declaratory nature.

The national measures taken under Directive 77/187/EEC‘wiII protect the rights
of the employees of the founder companies in the event of a transfer of
business.

Article 18

In paragraph 1, the list of particulars which must be stated in the draft
terms of merger for each founder company has been reduced to a minlmum{
Founder companies may in the draft terms of merger go beyond what is expressly
required by the Regulation, but the Member States may not fmpose any further
" requirement on them in this regard. |

Paragrabh 3 has been deleted in view of its declaratory character.



.\. . . - 7 -
Article 1
Several technical improvements have been made to Article 19. -Paragraph 2(;)

has been deleted in accordance with-thé wishes of‘Parliament and the ad hoc
WOrklﬁg Party on Economic Questions. v

New particulars have been added for the publication of the draft terms of
merger for each of the founder companles. These are the proposed name and the
proposed registered office of the SE. .A technical simpiification has been
made‘ﬁn'paragraph 3. | |

! " Article 2

Heeding Parliament’s call, the Commission has deleted the requirement that the
report drawn up by the founder company boards explaining and justifying the
draft terins of merger be detal led.

Article 21 I

The Commission has made two amendments. A new paragraph 1a states that the
- experts referred to in ;he Article may be either natural persons or legal
persons, it being appropriate to adopt here the approach followed in the case

of national mergers.

Paragraph 4 is reworded so as to simplify and clarify the cross-border aspect
of the experts’ work.

“Article 22

Paragraph 2 has been amended at Parliament‘s request to align it on Article 11
of Directive 78/855/EEC, to which it refers.

The Article 11 in question provides, not for the provision of information, but

for the making available of documents for inspecton before the general meeting
~called to approve the merger. ’



-8 -

Article 23

This ~ Article has been restructured in the interests of clarity.
Subparagraph (b) has been rephrased. It is the law to which each of the
founder companies is subject that will as a rule govern the protection of the
interests of holders of securities, other than shares, which carry special
rights, in particular the right to redembtlon of their securities by the SE.
It may well be that the (aw of the State in which the SE is to have its
registered office makes no provision for redemption of such securities by the
SE.

Article 24 and 24

Article 24 has also been complejely recast to make it hang together better and
to improve the <chronology of the procedures it provides for. It is
supplemented by a new Article 24a.

Article 24 describes the,procedufe for supervising the legality of the merger

as regards’ihat part of the procedure which concerns each founder company .

Article 24a deals with the supervision of the legality of the merger as
regards that _part of the procedure which concerns the completion of the
merger.

Articles 24 and 24a also specify when the national supervisory authorities are

to act, the manner in which they are to exercise supervision and the nature of
the supervision.

Article 25
The amendments to-Artche 25 are determined by those to Article 16 and have

been made in response to Parliament’s wishes. Reference should be made to
> d
the comments on that Articile.

The Commission felt it would be more logical to make express provision for a
correspondence between, on the one hand, the effects of the merger and of the
formation of the SE and, on the other, the time of registration of the SE and
hence of the acquisition of legal personality.

There is-a danger in the absence of such a provision that the merged companies-'
might disappear without the new legal person that is the SE having taken over
or, on the contrary, that they might continue to exist in law while the SE
itself has legal personality.

P




-9 -

Article 27

A number of improvements have been made by the Commission in order to align
this provision more closely on Article 19 of Directive 78/855/EEC, on which it
is directly model led. h

A new paragraph 2 has the effect of safeguarding the law of a Member State
which requires the complietion of special formalities before the transfer of
certain assets, rights and 6b||gatlons by the founder companies becomes
effective against third parties. ’ )

.

Articles 2 nd 2

These provisions have been simplified in the light of the improvements to
Articles 21 and 24. ’

A new paragraph 2 has been added to Article 29. It stipulates that
nullification proceedings must be: initiated within six months and that the SE
may rectify the irregularity.

Articles 30 and 30a

Article 30, which deals with the question of a merger where one of the founder
companies holds shares in another founder company, is deleted and replaced by
a new Artlclé 30a which lays down more detailed and precise rules vand
introduces simplified merger arrangements by referring expressly to the
Erocedure laid down in Chapter |V of DBirective 78/855/EEC. )
The simplified arrangements may apply where a founder company holds 90% or
more of the shares in any other foundei company. The law to which the former
founder company is subject will apply to the merger. ‘

The simplified arrangements may also, apply ‘as between several founder
companies which are controlled by the same cémpany to the extent of 90% of
their shares. The controlling company need not have its registered office and
central administration in the Community. . '
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Articles 31 and 32

The wording of Article 31, which lays down the conditions under which
cohpanles may form an SE holding company, has undergone extensive modification
in the light of the opinions of Parliament and the Economic and Social
Committee and of the deliberations of the ad ho¢ Working Party on Economic
Questions.

The Commission’s original version treated the formation ‘of an SE holding
company as a sort of merger requiring thé/compulsory transfer of aill the
shares of the founder companies to the SE in exchange for shares in the SE
holding company. The shareholders of the founder companies would consequently
have been forced to assign all their shares.

The question was raised of the protection of minority shareholders who did not
wish .to take part in the operation. As originally conceived, the operation
would have invoived a compulsory contribution of capital. by shareholders who
did not wish to take part - a situation contrary to the legal traditions of
many countries.
: : C

The techniques normally used in the Member States for forming a holding
company are different in so far as shareholders freely decide to transfer the
shares they hoid in one or, more companies to a holding company. The national
systems are based, therefore, on .the principle of freedom of contract. '

The Commission now prefers an optional system in so far as under the new
Article 31a shareholders will no longer be obliged to transfer their shares to
the holding company. However, the Commission has sought to maintain a body of
minimum rules laying down the principle of, and the procedure for forming, an
SE holding company. The holding compénx is fundamental to the restructuring
of business at European level and the Commission considers it absolutely
essential that the SE should be able to play such a role.

At the request of Parliament and the Economic and Social Committee the

formation of the SE holding company is conditional on 51X of the voting shares

in each of the founder cbmpanies being transferred to the SE holding company.
The SE holding .company can therefore be not oniy a holding company in the

normal sense but also a company carrying on industrial and commercial

activities and supervising the running of the companies whose shares it holds.

~
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" Article 33
The deletion of this provision Is Justified by the introduction, in Article 3
of the Directive complementlng the Statute for a European company with regard
to the Involvement ‘of employees .in the European  company, of a negotiation
procedure between the management of the founder companies - and the
representatives of the employees of those companies. Pursuant to Article 8(3)
of the Regulation an SE may not be registered until Article 3 of the Directive

has been app!ied. N

Articles 34 to 37

These Articles have been simplified, the procedure they contained having been
Judged too cumbersome compared with current practice in the Member States.
Artlc]e 2(2), supplemented by Article 3(2) where an already existing SE Is
invotved, lays down the principle of the setting up of an SE in the form of a
Joint subsidiary.

Article 11a contains, moreover; a reference to the law applicable to public
limited companies In the Member State in which the SE establishes Its
registered office.

Article 37a

As requested by Parliament and the Economic and Social ﬂCommittee, the
Commission considers %t . appropriate to include among the range of processesk
for forming an SE the conversion of a public limited company formed under
national law.

. 5

The principle of this new way of forming an SE is laid da;n in Article 2(3).
The transnational and Community character of the SE is preserved in so far as
this option Ié open only to a public limited company having its registered
office and central administration in the Community and having a subsidiary or
an establishment in a Member State other than that of its central
administration. ' .

This new way of forming an SE renders even more fiexible the conditions
governing acquisition of SE status and will enable, say.'a pubiic limited
company WwWith a number of establishments in different Member States to
restructure in the form of a Eurcpean company withoutkhgvlng to be wound up.
Under the proceaure set out in Article 37a such converslén gives risel neither

to the company being wound up nor to new legal personality being created.
.)/
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- TITLE 111

Article 38 \
Capital of the SE

Where conslderatlon for shares is in kind It shall be valued in a report by
independent experts in accordance with the provisions of national law applying
Article 10 of Directive 77/91/EEC in respect of the capital of public limited
companies.

e
X

Articl

The possibility to charge professional intermediaries {ess than the issue
price is confined to the limits (if any) authorized in the Member State of the
registered office of the SE.

Article 42

This article has been simplified and a number of changes incorporated in order
to follow more closely the provisions of Directive 77/91/EEC in respect of
increases of capital.

First, the SE may increase its capital in any manner permitted for public
limited companies In the Member State of the registered offlce.’

Secondly, paragraph § provides, as "Article 28 of Directive 77/91/EEC, that
where the issue is not fully subscribed the capital can only be increased by
the amount of the subscriptions actually taken up if the terms of the issue
allow this. | '

~

Finally, paragraph 7 provides that where the existing capital is not fully
paid up at the time of an issue of new capital this information shall be given
in advance. '

Article 43 -

-

_First, the amount of any increase in éépltal which may be authorized by the
geheral meeting shall take account of the amounts fixed for national public
limited companies. This reflects the provisions of Article 25 (2) of
Directive 77/91/EEC. In addltioﬁ it is made clear that the general peetlng
must decide to give such an authorization by a qualified majority.

| |
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Secondly, the various stages of authorization by the general meeting

(paragraph 1), together with subsequent - issues of shares and resulting

increases in capital (paragraph 3) shall be published in accordance with the
system of Directive 68/151/EEC. ‘

Article 44 . - ' ~
Paragraph 1A clarifies the position in respect of the rights of pre-emption of’
exlsting shareholders where there -are several classes of shares: the increase
in respect of a class of shares shall first be offered "to those within that
class. Pursuant to the amendments of the Eufopean Parliament and the Economic
and Social Committee the minimum period in whlgh the right may be:exercised

r

has been extended to one month.

Paragraph 4 has been deleted since it is no longer proposed to -allow the
statutes- or the general meeting of the SE to authorize the management or

administrative board to restrict or withdraw the right of pre-emption.

Paragraph 6 and 7 makes It‘clear that the provisions relating to increases in
capital also apply to convertible securities and that the use of financial

institutions to offer the share to shareholders is_not considered as excluding
the right of pre-emption.

Article 45

This Article on reducttong of capital has been modified, Iin the same way as
that on increases in-capital, to allow the SE to effect the operation by all
means open to national public Iimited companies in the Member State’of its
reglstered' office. Further paragraphs 3 and 4 reflect. more closely -the
relevant provisions of Directive 77/91/EEC. '

Article 45A(new
This new Article makes It clear that where there are several classes of shares
all decisions of the genera|,Meeting in respect of increases and reductions of
capital must be subject to a separate vote for each class of shareholders
whose rights are affected by the operation in question.’
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Article 46

Directive 77/91/EEC, in particular Article 32, provides for a minimum standard
of protection of creditors, namely there must be security for claims which
antedate the publication of the decision to.reduce the capltal'and_whlch have
not falien due by that date.

Article 46 in its original form provided for this minimum level of protection
bdt it ;appears more favourable to creditors in general to provide that they
benefit from all the provisions of national law In respect of the reduction of
capital of public limited companies of the Member State of the registered
office of the SE. The Article has been amended accordingly.

Article 47 —

This Article has been deleted since Article 45(3) in respect of a reduction
following losses largely covers the matter.

Article 4

This Article now adopts a dlfférent approach: namely it permits the SE to
acquire its own shares within the Ilimits set by the Member State of its
registered office for such acquisitions by national public iimited companies.
This will allow the SE access to the options of Directive 77/91/EEC where a
Member State has in fact applied them. It avoids distortion between SEs and
national Plcs in this area. This result reflects the desire of the European
Parliament and the Economic and Social Committee not to exclude SEs from
possibilities open to national plcs of the same Member State. |

in addition, however, acquisltlons by undertakings controlled by the SE shall
be prohibited as if acquisitlons(by the SE. This extension corresponds with
the Commission’s proposal to amend the Second Directive(1) to achieve this
result in respect of public |imited companies in the Community.

Other amendments cover the position of SEs operating as banks and financial
institutions. '

e JO N° C8, 12.1.1991

b
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Article 50

Directive 88/627/EEC wlill apply to the disclosure of acquisitions by SEs in
pqgllcly quoted companies aﬂd, where the SE is publicly quoted, to
acquisitions in the SE. Articie 50 has therefore been deleted to avoid

-

confusion.
Article 52

Paragraph § has been deleted since separate votes for classes of shares are
dealt with In Article 98.

E ' . Article §3

. Paragraph 1A (new) requires that bsarer shares mﬁst be fully paid up. Where

shares are registered the register may be kept in any way that ensures its
preservation and, In accordance with Amendment 65 of the European Parliament,
is accessible as of right by all shareholders.

Article 55

"Thlis Article has been delieted for the same reasons as Article 50, namely the

two directives clited, Directives 80/390/EEC and 89/298/EEC will apply In any
event. ' : _

" Article §6

N

Article 56 now takes up amendments of both the Europsan Par | iament and. the
Economic Committee to allow the SE access to all methods of raising finance
available to plics in the Member State of the SE's registeréd office.

Articles 57 to 60

_These Articles have been-deleted since the broad assimilation of the SE with a

national pls in Article 56 in respect of the use of available financial
instruments renders them unnecessary.
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TITLE IV
Article 61

Article 61 which allows the SE a choice between either a two tier or the one
tier board structure has been amended to allow a Member State to restrict the
choice to one of the two. This will permit greater reliance on national law
in respect of the functioning of public limited companies. In addition the

statutes of the SE must provide for the general meeting.
Articl 2

In paragraph 1 the right to represent the SE is clearly referred to the
relevant law of the Member State of the seat of the SE under the First
"Company Law" Directive (Directive 68/151/EEC).

In paragraph 3 the possibility is introduced of supervisory board member to
replacing a management board member in the event of a vacancy. |In this case '

the member shall not exercise his functions on the supervisory board.

Article 63

At the request of the European Parliament paragraph 1 conférs a clear positive
function on the supervisory board namely, the supervision of the duties
performed by the management board.

n addition to the general principle of nomination of members by the general
‘meeting paragraph 2 allows the members of the first supervisory board-to be
nominated by the statutes. This is without prejudice to the provisions of the
directive }n respect of the involvement of employees in the SE and any rights
of a minority of shareholders to appoint board members.

Paragraph 3 allows the Member States determine the number of members of
- supervisory boards of SEs registered on their territory.

Article 64

The rights and duties of the management and supervisory boards in respect of
information have been clarified and simplified in particular by requiring
Information to pass'dlrectly between the two boards without passing via the
chairman of the supervisory board.

™
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Article 65

Fol fowing the oplnioh of‘the European Parliament paragraph 1 now embodies the
principle that where there is employee involvement on the supervisory board
the chairman must be chosen from among the shareholder-appointed members of
the board. )

Paragraph 2 requires that one - third of the members of the supervisory board
(rather than one member) may require a meetihg of the supervisory board be

called. ‘Such a request must give reasons.

| Article 66

In paragraph 1 the right of the administrative board to represent the SE is
referred to the relevant law of the Member State of the seat of SE under the
First "Company Law" Directive (DIR 68/151/EEC).
Paragraph 1a requires the Statutes of the SE to fix the number of members. The
minimum is three save where there is no employee involvement on the
administrative board.
¢
Paragraph 2 permits rather than requires the delegation of management to board
members. Further it clarifies that certain management responsabilities may
be conferred on non board members in accordance with the statutes or decisions
Of the genera! meeting. ‘
; o
Article 67

\\

The Article requires the adminlstratlve board to meet once every three months
to discuss the progress and affalirs of the SE. The affairs of companies

controlled by the SE must form part of the.discussion if they*significantly
affect the SE. Finally!paragraph 1A requires the board to meet and del iberate
on the matters set out In Article 72.

Paragraph 3 is now to be found in-Article 67A (2). -

Article 67A

As Article 65, where there is employee involvement on the administrative board

the chairman shall be chosen from among the shareholder-appointed members.

Paragraph 2 requires that one-third of the members of the administrative board

may require a meetihg. They must give reasons.

A
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Article 68

Paragraph 2 makes it clear that board members may be reappointed more than
once. -

Article 69
Paragraph 1 has been modified so that a company may be a member of an SE board

only where this is not prohlbltedlfor plcs under the law of the registered
office of the SE.

In paragraph 2 a further disbarment from board office is added, namely any

resulting from the under the law of the registered office of the SE.

paragraph 4 has been clarified and referred to national law.

Article 70
This Article has been deleted in favour of national law which will apply by
virtue of Article 7.

Article 71

-

The Article has been deleted. The power of representation is now dealt with
in Articles 62, 63 and 66 and the legal.effects are in any event determined by
the First “"Company Law" Directive (DIR 68/151/EEC).

Article 72

Paragraph 1 has been modified to foliow the opinion of the European Parliament
in particular by redefining the categories of decision by reference to
financial criteFia related to a percentage of subscribed capital or annual

turnover. This is intended to reduce the scope for conflict in comparison with
the former less precise list.

Paragraph 2 continues to allow the statutes to add to the list. Paragraph 3
allows a Member State to impose on SEs registered in its territory, the same
categories of operation as those it applies by law in respect of decision
making in national public limited companies. Further pardgraph 4 permits a
Member State that allows the board or boards of a national plc to set the

list, to adopt this system for SEs reglstefed on its territory.

AN
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Article 73

Conflicts of interest between board members and the SE are considered best
left to national law in accordance with Articie 7. The Article is therefore
deleted.

Article 74

Paragraph 1 is clarified to make it clear that so far as their functions are
set by the Regulation board membersL(on the same board) have the same rights
and duties.

Article 75 .
Removal of board members is now coVered in Article 62, 6§ and 66. The Article
is therefore deleted. '

N
Article 76

>

Article 76 now allows the Statutes of the SE to determine the rules for the
conduct of business in a board of an SE. Paragraph 3A provides that the
chairman of an SE board shall have a casting vote in the event of a tie.

Paragraph 4 has been deleted in favour of national law.

Article 77

This Article has been clarified while not changing the intended legal results.

Article 78

In accordance with the opinion of the European Parliament paragraph 4 has
been deleted. ‘

Article-79

Waiver of actions and the compromise of actions being closely linked with
nationa! procedural ruiles this Article has been deleted to leave the whole

-,

area to national law.
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Article 81

The competence of the general meeting has been redefined. Firstly,
positively, the general meeting shall decide on all matters where the
Regulation so provides. Secondly, it shall have a power to decide where the
power of decision has not been given to an SE board, either by the Regulation,
the complementary directive on employee involvement, the law of the registered
office of the SE or the SE’'s Statutes.

Article 82

~

Paragraph 1 now 'refers the periodicity of general meetings to six months from
the end .of the financial year.

Paragraph 2 now permits the supervisory board to instigate the calling of a
general meeting.

Paragraph 3 and 4 relate to the approval of the annual accounts and take
account of different practice concerning the extent of involvement of the

general meeting in the one-tier and two tier board‘systems, respectively.

Article 83
This provision concerning the right of a minority to instigate the calling of
a general meeting now allows the Statutes to set a lower percentage than 10%

of subscribed capital. The request must state reasons and set the items for
the agenda.

Paragraph 4 provides that a general meeting may itself decide to call a
further meeting at a later date.

Article 84
This Article has been deleted in favour of national law.
Article 85

The minority having the right to call for the addition of items to the agenda
may be reduced by the Statutes of the SE.
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Article 86
In accordance with the opinions of the European Parliament and the Economic
and Socia! Committee, all shareholders shall have the right to attend the
general meeting {.e. there is no possibility to exclude shareholders with non-
voting shares.

Articl 7
Pursuant to the opinions of the European Parliament and the Economic and
Social Committee this Articlie has been modified to give every shareholders the
right to appoint a person of his choice to represent him at the general
meeting. '

Article 88

This Article has been deleted partly in consequence of the new formulation of

Article 87 anq for the remainder to allow national provisions_to apply.

Articles 89, 90, & 91

The qonduct of the general meeting and the right of shareholders to
information is now covered by national provisions under Article 81A.

Article 89 is therefore confined to a guarantee that shareholders have equal
access to information. Article 90 and 91 have been deleted.

Article 92

Paragréph 1 makes it clear that voting rights aré calculated by reference to
subscribed capital In the form of shares with the right to vote.

Parégraph 2 is covered by Article 52 and is therefore deleted.
Paragraph 3 makes it clear that the right to vote may not be exercised where a
cail has not been paid in time nor in respect of shares of the SE held by the

SE itself or by undertaklngs controlled by it.

Paragraph 4 is deleted since Article 7 achieves the result without the need
for an express provision.
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Article 93

Conflicts of interest situations in general are considered best left to
national law. The Article has therefore been deleted.

Articl A

This Article states in legal terms that decisions of the general meeting are
to be determined by reference to votes validly cast. '

Articl 4

Paragraph 1 reiterates the principle that the decisions are usually taken by a
ma)orify of votes cast.

Article 95 & 96
Deleted : see Article 97.
Article 97
This Article is now limited to amendments of the Statutes. They shall require

a decision of the general meeting taken by a qualified majority of two. -
thirds of the votes cast. ' '

(Paragraph 2 remains unchanged and allows the statutes to permit a decision by
a simple majority if a quorum of one half the subscribed capital is attained.)

Article 99

Conduct of the general meeting now being referred by Article 81A to national
law this Article is redundant.

- Article 100

The nullification of decisions of the general meeting as such is left to
national law but Article 100 requires that any court or tribunal decision to
this effect be published according to Article 9.
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Article 114

«

This provision has been deleted in the light of the deliberations of the
Counclil’s ad hoc Working Party on Economic Questions.

Articte 114 affords minority éhareholders of the SE, where it s cohtrolled by
another undertaking, the same protection as is afforded by the law of the

State in which the SE has its registered office to shareholders of a national

public limited company in identical circumstances .

The ad hoc Wbrklng Party and the Commission consider this provision to be
superfluous inasmuch as the matter is dealt with in Article 7.

.Articies 115 to 119

These Articlies have been clirlfied as far as the causes of the winding up of
an SE are concerned. A number of technical improvements have been made to the
text following the deliberations of the Ad hoc Working Party on Economic
Questions.

A clearer distinction is now made between cases of voluntary winding up by the
general meeting, cases of compulsory ﬁlndlng up by the general meeting and
cases of windibg up by the court. .

A new cause of winding up by the court has been added to Article 117a. This
cause has to do with 'the loss of the Community character of the SE, being
linked to the transfer of the SE's registered office outside the Community.

Article 119 has been deleted, the provisions it contained being henceforth
covered by Articles 115 and 116.

Articles 120 to 128
From among the'optlons put forward by members of the Ad hoc Working Party on
Economic Questions, the Commission has chosen, as far as the liquidation
arrangements are concerned, a broad reference to the law of the Member State
in which the SE has its registered office.

The approach adopted by Article 120 Is that of Article 35 of Council
Regulation (EEC) No 2137/85 of 25 July 1985 on the EEIG:

i
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Article.120 provides that the winding up of an SE eniails its liquidation; it
‘refers to national law as far as procedure is concerned and states that the SE
is to continue to have legal personality until such time as its liquidation is
concliuded. - '

Article 126 is retained in part in so far as it contains rules to protect
creditors. o

The same applies to Article 128 in so far as it contains rules on publication
of termination of liquidation and removal of the SE from the register and of
the books and records relating to the liquidation.

Articles 129 and 1

The Commission has opted for a reference to national iaw as far as the
provisions governing the insolvency and suspension of payments of the SE are
concéfned. The reference to national law rather than to the law of the State
in which the SE has its reglstqred office makes it possible to safeguard any
other laws that might be applicable.

Ny

Article 130 is retained In view of the Qsefulness of the publication measure
it contains.

Articles 131 and 132

These two provisions have been combined in the interests of simplicity.

. N
Article 132(1) lays down thq‘principle that an SE may merge with other SEs or

with other public Iimited companies having their registered office in the same
Member State. Such a merger will be governed by the law of the Member State
in question in accordance with Directive 78/855/EEC.

Article 132(2), which applies to international mergers Involving an.SE, is
unchanged.

Article 134

The Commission has altered the wording of this Article to reflect fhat of
Article 39(3) of the Regulation on the EEIG.
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Articles 135 and 136

-~

These Articles no longer serve any purpose following the insertion of
Articles 8(3) and 24a(3), which, in accordance with Parliament’'s request,
ensure that no SE can be registered until a model for employee involvement has
.been chosen pursuant to Article 3 of the Directive.

o

2



Proposal for a Council Regulation
on the Statute for a European
company
CoM(89) 268 final _ SYN 218
(Submitted by the Commission to the
Council on 25 August 1989)
(89/C 263/07)

THE COUNCIL OF THE EUROPEAN
COMMUNITIES,

Having regard to the Treaty establishing
the European Economic Community, and in
particular Article 100a thereof,

Having regard to the proposal from the
Commission,
In cooperation with the European
Parliament,

" Having regard to the opinion of the
Economic and Social Committee.

Whereas the completion of the internal
market within the period set by Article
8a of the Treaty, and the improvement it
must bring vabout in thé economic and
social situation throughout the
Community, mean not only that barriers
to trade must be removed, but also that
the structures of production must be
adapted to the Community dimension; for
this purpose it is essential that
companies whose business is not limited
to satisfying purely local needs should
be abie to plan and carry out the
reorganization of their business on a
Community scale;

Amended Proposa! for a Council

Regulation
on the Statute for a European
company

Unchanged.
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Whereas such reorganization presupposes
tﬁat existing companies from differept
Member States have the optfén of
combining their potential by means of
mergers; whereas such operations can be
carried out only with due regard to the -

competition rules of the Treaty;

Whereas restructuring and cooperation
operations involving companies from
diffarent Member States give rise .to
legal and psychological difficulties and
tax problems; whereas the approxlmatibn
of Member States’ company law by means
of directives based on Articie 54 of the
Treaty can overcome some of these
difficulties; whereas such approximation
does not, however, remové the need for
companies governed by different \Iegal

systems to0 choose a form of company

- governed by a particular national law;

Whereas the legal framework in which

business still has to be carried on In
Eufope, being still based entirely on
national laws, thus no’ longer

corresponds to the economic framework In
which it must develop if the objectives
set out in Article Ba of the‘freaty are
to be
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achieved; whereas this situation forms a
considerable obstacle to the creation of
groups consisting of companies from
"different Member States;

Whereas it is essentlél to ensure as far
as possible that the economic unit and
the legal -ﬁnlt of business in Europe
coincide; whereas for this purpose
provision should be made for creating,
side by side with companies governed by
a particular national Ilaw, companies
formed and carrying on business under
the law created by a Community
regulation directly applicable in all
Member States;

Whereas the provisions of such a
regulation will permit the creation and
management of companies with a European
dimension, free from the obstacles
arising from the disparity and the
limited territorial application of
national company laws; '

Whereas such a regulation forms part of
the national legal systems and
contributes to their approximation, thus
_constituting a measure relating to the
approximation of the laws of the Member
States with a view to the establishment

and functioning of the internal market;
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Whereas the Statute, for ~; European
company (SE) Is among/the measures to be
adopted by the Council before 1992
listed in the Commission’s White Paper
on completing the Internal market,
approved by the European Council of June
1985 in .Milan; whereas the European
Council of 1987 in Brussels expressed
the wish to see such a Statute created
swiftly;

Wheréas since the presentation by the
Commission in 1970 of a proposal for a
Regulation on the Statute for a European
compa;y, amended in 1975, work on the
approximation of national company law
has made substantial progress, so that
on those points where the functioning of
a European company does not need un’iform
Community ‘rules, reference may be made
to the law governing public companies In
the Member State where it has its
registered office; —

Whereas, without prejudice to any
economic needs that may arise in the
future, If the essential objective of
the legal rules governing a Europeén
company Is to be attained, it must be
possible at least to «create such’ a
company as a means of enabling companies
from different Member States to merge or
to create a holding company, and of
enabling companies and other legal
bodies carrying on an economic abtfvity,
and governed by the laws of different
Member States, - to form a Joint
subsidiary;



™

- 30 -

Whereas the European company Iitself must
take the form of a public company

limited by shares, this being the form

" most suited, In terms of both financing

and management, to the needs of a

company carrying on business on a

European scale; whereas in order to
ensure that such companies are of

reasonable size, a minimum capital
should be set which will provide them
with sufficient assets without making it
difficult for small and medium_sized
businesses to form a European company;

Whereas a European company must be

efficiently managed and properly
supervised; whereas it must be borne in
mind that there are at present in the
different

administration of

Community two systems of
public companies;
whereas, although a European company
should be allowed to choose between the
two systems, the respective
responsibilities of those responsible
for management and those responsible for

supervision should be clearly defined;

N

Whereas in the same context it should

be possible for public limited

companies with their registered

office and central administration
within the Community to transform
into an SE without liquidation
provided they have a subsidiary or a
branch In a Member State other than

that of their registered office.
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Whereas, without prejudice to the

consequences of any later coordination

-of the law of the Member States,

specific rules for the European company
are not at present required Iin this
field; whereas the rules and general

principles of private international law

_should therefore be applied both in

cases where the European company
exercises control and in cases where it

is the controlled company;

Whereas the ruie thus applicable in the
case where the European company s
controlled by another undertaking should
be specified, and for this purpose
reference should be made to the\ law

governing public companies in the State

~where the European company has its

registered office;

Whereas for purposes of taxation the éE
must be made subject to the legislation
of the State in which it is resident;
whereas provision should be made for
deduction of losses ineurred by the SE’s
permanent establishments abroad; whereas
in order to avoid any discrimination
against other firms carrying on

cross_border business, similar
provisions will be proposed by means of
a directive for all other legal forms of

business;

Whereas for purposes of taxation the
SE must be made subject to the
legislation of the State in which it
is resident; whereas provision should
be made for deduction of losses
incurred by the SE’'s permanent
establishments abroad; whereas in
order to avoid any discrimination
against other firms carrying on
cross_border business, similar
provisions have been proposed(!1) by
means of a directive for all other

legal forms of business;

(1) 0J N° C 53, 28.2.1991, p. 30
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Whereas each Member State must be
required to apply in respect of
infringements of the provisions of this
Regulation the sanction applicable to
public limited companies governed by its

N

law;

Whereas the rules on the involivement of
employees in the European company are
contained in Directive ... based on
Article 54 of the Treaty, and its
provisions thus form an Indissoclable
complement to this Regulation and must
be applied concomitantly;

Whereas, on matters not covered by this
Regulation, the provisions of the law of
the Membe( States and of Community law
are applicable, for example on:

_ social security and empioyment law,

_ taxation and competition law,
intellectual property law,

_ insolvency law;

Whereas the application of this
Regulation must be deferred so as to
enable each Member State "to incorporate
into its national law the provisions of
the above_mentioned Directive and to set
up in advance the necessary machinery
for the formation and operation of
European companies having their
registered office in its tefrltory. SO
that the Regulation and the Directive
may be applied concomitantliy,

HAS ADOPTED THIS REGULATION:



TITLE |
GENERAL PROVIS |ONS
Article 1

[Form of the European company (SE)]

1. Companies may be formed
throughout the Commuhity in the form
of a European public limited company
"SE") on the

in the manner set out

(Societas Europea,
conditions and

in this Regulation.

2. The capital of the SE shall be
divided The liability

of the shareholders for the debts

into shares.

and obligations of the company shall

be limited to the ahount subscribed -

by them.

3. The SE shall be a commercial
company whatever the object of its

undertaking.

4. The SE  shall have legal

personality.

— Article 2

(Formation)

1. Public
under the

limited companies formed
law of a Member State and
having their registered office and
central administration within the
Community may form an SE by merging
or by forming a holding company,
provided at
their

different Member States.

least two of them have

central administration .in

- 33 -

TITLE |
GENERAL PROVISIONS
Article 1
Unchanged.
 Unchanged.
Deleted.
Unchanged.
Article 2

1. Public limited .companies haJing
a share capital formed under the law
of a Member State and having their
regisiered office and central
administration within the Community
may form an SE by merging provided
them have their

at least two of

central administration in different

Member States.



2. Companies or firms within the
meaning of the second paragraph of
Article 58 of the Treaty and other
legal bodies governed by public or

private law which have been formed

in accordance with the law of a ‘
Member State and have their
registered office and central

administration in the Community may

set up an SE by forming a joint
subsidiary, provided that at least
two of them have their central

administration in different Member

States.

- 34 -

1A Public and private limited
companies having a share capital
formed under the law of a
Member State and having their
registered office and central

administration within the Community

may form an SE by forming a holding

company provided at least two of
them:
have their central
administration in different

Member States, or;

have a subsidiary company or a

in a Member State other
than that of their

branch

central

administration.

2. Companies or firms within the
meaning of the second paragraph of
Article 58 of the Treaty and other

legal bodies governed by public or

private law which have been formed
in accordance with the l!aw of a
Member State and have their

registered or statutory office and

central administration in the

Community may set up an SE by
forming a Joint subsidiary company
provided at least two of them:

their central

different

have
administration in

Member States, or;

have a subsidiary company or a

in a Member State other
than _that of their

administration.

branch

central




Article 3
(Formation with

participation of an SE)

‘1. An SE together with one or more
other SEs or together with one or
more limlted companieé incorporated
under the laws of a Member State and
having their registered office and
central administration within the
Community may form an SE by merging

or by forming a holding company.
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3. A_public limited company which
has_been formed‘in accordance with

the law of a Member State and has

its registered office and central(
adninistration in the Community may
form an SE by transforming itself,
if it has a subsidiary company or a
branch in a Member State other than-
that of its central administration.

Article 3

1. An SE together with one or more
other SEs or together with one or
more public ilmfted companies having
a share capital formed under the law
of a Member State and having their
registered office and central
administration in the Community may

form an SE by merging.

JA. An SE together with one or more

-other SEs or together with one or

more companies within the meaning of

Article 2(1A) may form an SE by

forming a holding company.



2. An SE together with one or more
other SEs, or together with one or
more companies or legal bodies
within the meaning of Article 2(2),
may set up an SE by forming a Jolﬁt

subsidiary.

3. An SE may itself form one or more
subsidiaries in the form of an SE.
Such . a subsidiary may not, however,
itself establish a subsidiary in the

form of an SE.

- Article 4

(Minimum capital)

1. Subject to paragraphs 2 and 3,
the capital of an SE shall amount to
not less than ECU 100 000.

2. Where an SE carries on the
business of a credit institution it
shall be subject to the minimum

capital requirements laid down by

the taws of the Member State in

which it has its registered office
in accordance with Article ... of
Councii Directive ... (1),

3. Where an SE 'carries on the
business of an insurance undertaking
it shall be subject to the minimum
capital requirements laid down by
the laws of the Member State in

which it has its registered office.

(1) Second Council Directive on the
taking up and pursuit of the

business of credit institutions.
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2. An SE together with one or more
other SEs, or together with one or
more companies or legal bodies
within the meaning of Article 2(2),
may set up an SE by forming a jJjoint
subsidiary.

3. An SE may itself set up one or
more subsidiaries in the form of an
SE.

Article 4

1. The subscrlbed capital of an SE
shall amount to not less than
ECU 100 000.

2. The laws of a Member State

requiring a greater subscribed

capital for companies exercising

certain types of activity shall

apply to SEs with their registered

office in that Member State.

Deleted.

RN

A\



Article 5
(Registered office of SE)

~

The registered office of an SE shall
be situated at the place specified
in its statutes. Such place shall be
It shall be
the same as the place where the SE

within the Community.

has Its central administration.
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Article 4A

For the purposes of this regulation
the words "the statutes of the SE" -

cover both the

instrument of

Incorporatlon and, where they are

"the object of a separate document,

the statutes of the SE.

-
Article 5

Unchanged.

Article 5A

1. The registered office of an SE
may be within the
Community. Such transfer shall not
result in the SE being wound up or

transferred

the creation of a new legal person.

2. Where the
registered

transfer of the

office results in a

change of law applicable pursuant to
7(1)(b) the
proposal _shall be

accordance with Article 9.

Article transfer

published in
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No decision to transfer may be taken
for two months after publication of

the proposal. Any such decision
shall be taken under the conditions
laid down for the amendment of the

statutes.

The _transfer of the registered
off f_th E and the r Itin

amendment to its statutes shall take
effect from the date of registration
of the SE, in accordance with

Articl in _the register f the

nev reqgistered office. That

reqgistration may not be effected
until evidence has been produced
that the proposed transfer of the
reqistered office was published.

3. The termination of the SE's

reqistration at the register of its
provious registered office may not
be effected until gvidgnée has been
produced that the SE _has been
registered in the register of its
new registered office.

4. The new registration and the

termination of the old registration
shall both be published in the
respective Member States in

accordance with Article 9.



Article 6
(Controltled and

controlling undertakings)

1. A "controllqd under taking" means
any undertaking in which a natural
or legal person:

a) has a majority of  the

shareholders’ or members’ voting

rights; or

- 39 - .
5. The new registration of the
reqistered office of the SE may be

relied on as against third persons

from publication, Until such

publication has been effected third
parties may continue to rely on the
old registered office uniess the SE
proves that such third parties were

aware of the new registered office.

Article 6

Unchanged.



b) has the right

remove a majority of the members of

to appoint or

the administrative, management or
is at the

shareholder in, or

supervisory board, and
same time a
member of, that undertaking; or

¢) is a shareholder or member and
alone

controls, pursuant to an

agreement entered into with other
shareholiders or members of the
undertaking, a majority of the

shareholders’ or . members’' voting

rights.

2. For the purposes of paragraph 1,
the controliing undertaking‘s rights
as regards voting, appointment and
removal shall include the rights of
any other controlled undertaklng and
those of any person or body acting
in his or its own name but on behalf
of the controlling undertaking or of

any other controlled undertaking.

Articlie 7
(Scope of the Regulation)

1. Matters
Regutflation, but not

covered by this
expressly
mentioned herein, shall be governed:

a) by the general principles upon

which this Regulation is based;
L3
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Article 7

(a) - by the provisions of this
regulation;



b) [f those generél principles do
not,ﬁgﬁpvide a solution to the
problem, by the

limited companies In the
in which the SE has Iits

registered office.

law applying to
public
State

- 41 -

- where expressly authorized by
this regulation, by the

provisions freely determined by

* the parties In the statutes of
th E;

(b) failing this:

(G

- by the provisions of the law

on public limited companies of
the Member State in which the SE

has its registered office;

— by the
determined by the parties in the

provisions freely

- statutes, in accordance with the

same conditions as for public
limited companles governed by
_the law of the Member State in

which the SE has its registered
office. ‘



s

2. Where a State comprises several
territorial units, each of which has
its own rules of law applicable to
the matters referred to in paragraph
1, each territorial unit shall be

considered a State for the purposes

of identifying the law applicable

under paragraph 1 (b).

3. In matters which are not covéred
by this Regulation, Community law
and the law of the Member States
shall apply to the SE.

4. In each Member State and subject
to the express proVisions of this
Regutation, an SE shall have the
same rights, powers and obligations
as a public limited company

incorporated under national law.

®

Article 8
(Registration)

1. Every SE shall be registered in
the State In which it has its
registered office in a register
designated by the law of that State
in accordance with Article 3 of
Directive 68/151/EEC (1),

(1) OJ No L65, 14.3.1968, p.8;
English Special Edition 1968(1),
p.41.
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Unchanged.

Deleted.

Unchanged.

Unchanged.

/

Article 8



2. Where an SE has a branch in a
Member State other than in which it
office, the
branch shall be registered in that

State

has its régistered

‘other  Member under  the
procedures laid down in the laws of
that Member State in accordance with

Article
(2),

of Council Directive

Article 9
(Publication of documents)
Publication of the documents and
particulars concerning the SE which
publ ished
Regulation shall be effected in the

must be under this
manner laid down in the laws of each
State in accordance with
Article 3 of Directive 68/151/EEC.

Member

(2) Eleventh Council Directive on

company law concerning disclosure
requirements in respect of branches
opened in a Member State by certain
types of companies governed by the

law of another State.
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2. For the purpéses of its
registration the name of the SE must
be preceded or followed by _the
abbreviation "SE".

3. An_SE shall not be registered
a mode | for
involvement has been cho;en pursuant
to- Article 3 of ,
complementing the Statute for a
Eur n mpan rd to_the

until. emp loyee

Directive

with r
involvement of employees _in the
European company.

Article 9

Unchanged.



Article 10
(Notice in the 0J)

1. Notice that an SE has
formed, stating the number, date and

been

place of registration and the date
and place of publication and the
title of the publication shall be
published for
in the Offlclél Journal of the
Communities after the
publication referred to in Article

information purposes
European
be done where a

9. The same shall
liquidation is terminated.

2. The Member States shall ensure
that the particulars reférred to in
are forwarded to the
Official Publications Office of the

European

paragraph 1
Communities within one
month of the disclosure referred to

in Article 9.
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Article 10

i. Notice that

registered or that the liquidation
of the SE has been concluded shall
be publ ished for

the SE has been

information
purposes in the Official Journal of

the European Communities after
publication in accordance with
Article 9. That notice shall state
the number, date and place of

registration of the SE, the date and
place of publication and the title
of publication, the
office of the SE
statement of its objlects.

registered

and a _summary

Where the registered office of the
SE _is transferred in accordance with

Article 5A a notice shall be
pub |l ished containing the same
information together with that

relating to the new registration.

Unchanged.



Article 11
(Documents of- SE)

Letters, order fofms and similar

documents shall state legibly:

a) the name of the SE, preceded or
fol lowed by the initials "SE" ﬁnless
" those Inltlals'élready form part of
the name; :

b) the place of the register Iin
which the SE s
accordance with Article 8(1), and

registered in

the number of the SE's entry in that
register; '

~¢) the
registered office;

d) the amount of capital issued and

paid up; . T
e) the SE’'s VAT number;

f) the fact that the SE is in
liquidation it that is so.

Any - branch of the SE, when
reﬁléterqd in accordance with
Article 8(2), must give the above
particulars, togethér with those

relating to its own registration, on
in the
first paragraph emanating from that

the documents referred to

branch.

‘address of the SE's
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Article 11

Letters and business correspondence

"for _ third parties shall state
legibly:

(a) the name of the SE, preceded or

fol lowed by the gbbrgvigtign "SE";-

(b) unchanged;

{c) Unchanged:
(d) deleted;

(e) deleted;

(f) the fact that

—

the SE is in

liquidation  or _ under the

administration of the courts if that
is so.

Deleted. : -



TITLE 11
FORMAT ION

SECTION 1
GENERAL

Article 12

(Founder companies)

The founder companies of an SE for
the purposes of this Title are the
companies, firms and other Ilegal
bodies which may form an SE by the
means of formation provided for in
Articles 2 and 3.
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TITLE 11
FORMAT ION
SECTION 1
GENERAL
Articletll1A
1. Subject to  the  following
provisions, the formation of an SE
shall be governed by the law

applicable to the formation of public
limited companies in the Member State
in which the SE establishes its
registered office.

2. JThe formation of an SE_shall be

published in accordance with
Article 9.
Article 12
Unchanged.
,
“



(4)

Article 13
(Instrument of incorporation and
_statutes of the SE)

The founder companies shall draw up
the instrument of incorporation and
the statutes, if the statutes are a
separate instrument, In the forms
required for the formailon of public
limited companiés by the faw of the
State In which the SE is to have its
registered office.

Articie 14
(Experts; verification)

The provisions of national law
concerning the examination of
consideration other - than cash,
adopted in the State in which the SE

is to have its registered office,

pursuant to Article 10 of Diréctive
77/81/EEC (1), shall appiy.

.

Article 15

(Supervision of formation)

The procedures for ensufing. that thé
requirements of this Regulation and,
where appropriate, of applicable
national law, are complied with in
regard to the formation of an SE and
its statutes shall be those provided
.

“of . public limited
companies under the law of the State

in respect

(1) 0J No L26, 31.1.1977, p.1.

5 .
2

-~ 47 - '
Article 13
Deleted.
O
Article 14
Deleted.
2.
Article i5
Deleted. )

G



in which the SE Is to have Iits
States

shall take the measures necessary to

registered office. Member

ensure that such procedures are

effective.

Article 16
(Legal personality)

The SE shall have legal personality
as from the date set by the law of
the State in which it is to have its
registered office.

SECTION 2
FORMATION BY MERGER
' Article 17

(Definition)

1. In the formation of an SE by
merger, the merging companies shall
be wound up without .going into
. liquidation and fransfer to the SE
all their assets and liabilities in
exchange for the issue to their
shareholders of shares in the SE and
a cash payment, if any not,
exceeding 10 ¥ of the nominal value

of the shares so Iissued or, where

there is no nominal value, of their

accounting par value.
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Article 16

Jhe SE shall acquire legal personality

on the date on which it is registered
in the reqister referred to in Article
8.

SECTION 2
FORMAT ION BY MERGER
Article 17

1. An SE may be formed by the merger
of public Iimited

accordance with Article 2(1). The

companies in

merging companies shall be wound up
without going into liquidation and
transfer to the SE all their assets
and liabilities in exchaﬁge ‘for the
issue to their shareholders of shares
in the SE and a cash payment if any
not exceeding 10% of the nominal value

of the shares éo issued.



i
N

2. A company may participate in the

- 49 -

~

2. Deleted.

formation of an SE by merger even if

it is in liquidation, provided it
has not yet begun to distribute its
assets to the shareholders.

3. The rights of the employees of
each of the merging companies shall
be protected. in accordance with the

3. Deleted. :

provisions of national law giving

effect to Directive 77/187/EEC (2),

Article 18
(Draft terms of merger)
1.ﬂThe administrative or management
board of the founder compénies shatl
draw up draft terms of merger. The
draft terms of mqrger'shall include

the following particulars:

a) the type, name and registered
office of each of the founder
companies and of the SE; '

b) the share exchange ratio and,
where appropriate, the amount of‘any

cash payment

¢c) the terms relating to the

allq@ment of shares of the SE;

Ly

(2) 0J No L61, 5.3.1977, p.26.

[

Article 18

L
1. The administrative or management
boards of the founder companies shall
draw up draft terms of merger. The.
draft terms of merger shall include at

least the following particulars:

(a) the name and registered office -of

each of the founder companies together

with those proposed for the SE.

(b) unchanged..

(¢) unchanged.



d) the date from which the holding
of shares of the SE entitles their
holders to participate Iin profits
and any special conditions affecting
that entitlement;

e) the date from which transactions
by the founder companies will be
treated for accounting purposes as
being those of the SE;

f) the rights conferred by the SE on
the holders of shareé. to which
special rights are attached and on
the holders-of securities other than
shares, or the measures proposed
concerning them;

g) any speélal advantage granted to
the experts appointed under Article
21(1)- or to members- of the
admlnistratlve,' management,
supervisory or controlling bodies of
the founder companies.

2. The draft terms of merger shall
be drawn up and certified in due
legal form if the law of the Member
State in which any of the founder
compahies has its registered office

SO requires.

- 50 -

(d) unchanged.

(e) unchanged.

(f) unchanged.

(g) unchanged.

Unchanged.



3. The law of the Member State
requiring -that the draft terms of
merger be drawn up and certified in
due legal form shall determine the
person or authority competent to do
so. Where the laws of several Member
States in which the founder

companies have their registered

offices require the draft terms of
merger to be drawn up and certified
In due legal form, this may be done
by any person or authorlty competent
under the law 6f one of those Member

" States.

Article 19
(Publication of the draft terms of

merger)

1. For each — of the founder
companiés, the draft terms of merger
shall be published in the manner
prescribed by the _.laws of each
Member State in accordance with
" Article 3 of Directive 68/151/EEC at
least one month before the date of
the general meseting called to decide

thereon.

- 851 -

3. Deleted.

1.

Unchanged.

-

Article 19



2. For each - of the founder
companies, the publication of the
draft terms of merger referred to in
.paragraph 1; offected in accordance
with Article 3(4) of Directive
68/151/EEC shall contain at least

the following pafticulars:

a) the type, name and registered

office of the founder companies;

b) the register in which the
documents and particulars referred
to in Article 3(2) of Directive
68/151/EEC are filed in respect of
each founder company, and the number

of the entry in that register;

‘c) the conditions which determine,
in accordance with Article 25, the
date on which the merger and

formation éhall take'effect.

3. The
specify the arrangements made in
accordance with the provisions of
giving
Articles 13, 14, and 15 of Directive
78/855/EEC(1) and with Article 23
of this Regulation for the exercise

national law effect to

of the rights of the creditors of
the founder companies.

(1) 0J No L295, 20.10.1978, p.36.
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2. For each of the founder cbmpanles,
the publication of the draft terms of
merger in accordance with paragraph 1,
shall contain the following

particulars:

(a) unchanged.

(b) unchanged.

(c) deleted.

(ca) the proposed name and proposed
office of the SE.

registered

publication shall also.

3., The publication shall also specify

2

the arrangements made in accordance

with Articie 23 of this regulation for

the exercise of the rights of the

creditors of the founder companies. -



Article 20

(Board’s repoft)

The administrative or management

board .of each of the merging
60mpanles shall draw up a detailed

written report

explaining and
Justifying the draft terms of merger
from the legal and economic point of
view and,

in particular, the share

¢

exchange ratio. B
The report shall also indicate any
speclal valuailon difficulties which
have arisen.

Article 21
(Supervision of the conduct of the

merger)

1. One or more experts, acting on
behalf of each founder company but
independent of them, appointed or
approved by a judicial or
administrative ‘authority in the
Member State in which the company
concerned has its regisfered office,
shall
merger and draw up a written report

for the shareholders.

2.7in the referred to in

paragraph 1

report
the experts must state
whether,

in their opinion, the share

exchange ratio is fair and

reasonable. The statement must at

least:

1

examine the draft terms of _

- 53 -

Article 20

\
-

The admin}stratlve or management board
draw up a written report explalining

the ‘draft

legal

and Justifying terms of

merger from the end ecohomic
point of view and, in particular, the

proposed share exchange ratio.

Unchanged.

Article 21

1. Unchanged. - <

1A. Such experts may, depending on the

law_of each Member State, be natural

persons, legal persons or companies or
firms.

2. Unchanged.

. of each of the founder companies shall -

S



a) indicate the method(s) used in
arriving at the proposed share

exchange ratio;

b) stafe whether the method(s) used
are adequate in the circumstances,
the values arrived at using each
method and an opinion on the
retative importance attributed to
such methods In arriving at the

value decided on.

The report shall also indicate any
special valuation difficulties which
have arisen.

3. Each expert shall be entitled to
obtain from the merging companies
atl relevant information and
documents and to carry out all

necessary investigations.

4. Where the laws of all the Member

States in which the founder

companies have their registered
office mdke provision for one or
more independent experts to be
éppointed for ‘ail the founder
companigs such appointment may be
made, at the Joint request of those
companies, by a Judicial or
administrative authority in any of
the Member States. In such cases the
law of the Member State of the
appointing authority shall determine

the content of the expert'‘s report.

- 54 -

3. Unchanged.

s

4. One or more independent experts,
appointed or  approved for  such

purposes by a Judicial or
administrative authority in the

Member State of one of the founder
companies or of the proposed SE, may,
where the founder companies 'ggree.
examine the draft terms of merger and
draw up one written report for the

shareholders of the founder companies.



Article 22
‘(Approval of the merger by general
meet ings)

~

1. The draft terms of merger and the

instrument of Incorporation of the
SE and, . If the statutes are a
separate instrument, its stgtutes
shalil be approved by the general
meeting of each of the founder
companies. ‘The resolution of the

general meeting approving the merger

- 585 -

Article 22

1. Unchanged.

shalil be subject to the provisions .

giving effect to Article 7 of
Directive 78/855/EEC in the case of

domest ic mergers.

2. For each  of the founder
companies, the  provisions  of
national law adopted in accordance
with _Article 11 of Directive
78/855/EEC shall apply to the
information to be provided to
shareholders before the date of the
general meetiﬁg called to approve
the merger.

~ '\
2. For each of the merging companies,

the provisions of national law in
accordance with Article . 11 of
Directive 78/855/EEC shall apply fto
the documents to be avallable to

shareholders for inspection before the
date of the general meeting called to
approve the merger.



Article 23
(Protection of creditors)

The following provisions of the
national ltaw to which the founder

companies are subject shall apply:

s

a) the provisions relating to the
‘protection of the Interests of
creditors and debenture holders of
the companies In the case of a

domestic merger;

b) the provisions relating to the
protection of the Iinterests of
holders of securities, other than
shares, which carry special rights,
provided that where the SE is being
formed by

the merger of public

limited companies:

_ the law of the State in which
each of the companies has its
registered office shall determine

whether a meeting of the holders of

such securities may approve a change °

in their rights,

- 56 -

-~

Article 23

The provisions of the law of the.-.
Member State to which’ the founder

company | b t _shall
the case of a merger of public limited

companies with
protection of the interests of:

regard to the

creditors of the
companies:

founder

N

holders of debt securities of the
founder companies;

holders of securities, other than:

shares, which carry special rights

in the founder companies.




_ the law of the State in which the
SE is to have its regisfered office
shal! determine whether the holders

of such securities are entitied to

require the SE to redeem their

securities.

Article 24
(Supervision of the legality of

mergers)

1. Where the .laws of a Member State

governing one or more : founder

companies provide for judicial or
administratlve preventative
supervision of the legality of

mergers those laws shall

apply to
those companies.

2. Where the laws of a Member State

governing ohe or more founder

companies do not . provide for
judicial or administrative
preventative supervision of fhe
legality of mergers, or where such

squrvislon does not extend to all

the legal acts required for a
" merger, the nétional provisions
giving effect to Article 16 of.

Directive 78/855/EEC shall apply to
the company or companies concerned.

wWhere those laws provide for a

merger contract to be concluded

following the decisions of

merger, that contract shall be

conciuded by all the companies

involved in the operation. Article

18(3) shall apply.

- 57 -

f  the”
general meeting heid concerning the

)

Article 24

1.. Supervision-of the legality of the
merger shall be carried out, for the

‘part of the procedure concerning each

founder company, in accordance with
the law of the Member State governihg
the founder company which apply to
mergers of public limited companies.

2.. The
questioq. shall

—competent - authority °in

Issuq a certificate

attesting that the prlor. formalities

for a merger have been completed - in

respect of the founder company..:



3. Where the laws of the State in
which the SE is to have its
registered office and the laws
goverhing one or more of the founder
companies provide for Jjudicial or
administrative preventative
supervision of the legality of
mergers, such supervision shall be
carfled out first in respect of the
SE. The supervision may be carried
out in respect of the founder
companies oniy when it can be shown
that such supervision has been
carried out in respect of the SE in
accordance with Article 15.

4. Where the laws governing one or
more of the founder companies taking
part in the merger provide for
judicial or administrative
preventative supervision of the

legality of mergers whereas the laws

- 58 -

Deloted.

Delsted.

governing one or more of the other.

founder companies taking part in the
merger do not, such supervision
shall be carried out on the basis of
the documents drawn up and certified
in due legal form referred to in
Article 16 of Directive 78/855/EEC.



[
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Article 24A

1. The supervision of the legality of

A
“the _mérger shalli be carried out, for

the part of the procedure congcerning
thé completion .of the mérger and the
formation of the resulting SE, by the

authority competéent .in the Member
State of the proposéd - registered

office _of the SE to supervise the

legality of mergers of public limited
companies.

-~

2. Jo this end each ?ounder company
shall submit to the competent

authority the certificate referred to

.in_Article 24(2).

3. That authority shall supervise in

particular that the._founder companies

have approved the draft terms |{f
merger “in the. same térms.toqether with

the‘statutes”of.thé proposed SE and

the model &f involvement to apply to

it  pursuant . to  Article 3 of
Directive...complémenting the Statute

for a_.European Company with regard to
the involvement  of .employeés in" the

European _Company .

4. That . _ authority  shall also
supervise that the formation of the SE

has taken place under the conditions
determined by the law of the

registered office in accordance with
Article 11A.




Article 25
(Effective date)

The date on which the merger and the

simuitaneous formation of the SE

takes effect shall be determined by
the law of the State in which the SE
has its registered office. That date
must - be after all necessary
supervision has been carried out

and, where appropriate, ~ the

certified documents referred to In’

"Article 24 have been drawn up ‘for
each of the founder companies.

Article 26
(Publicity)

For each of the founder companies,
the merger must be publicized in the
manner prescribed by national |aw,
in accordance with Article 3 of
Directive 68/151/EEC. (

Article 27
(Effects of the merger)

A merger shall have the following

consequénces ipso Jure and -

simul taneously:

a) the transfer, both as between the
founder companies and the SE and as
regards third parties, of all the
liabilities of the
founder companies to the SE;

assets and

- 60 -

Article 2§

The merger and the simultaneous
formation of the SE shall take effect
on__the date on which the SE is

registered in_accordance with Article
8. N

The SE shall not be registered until

the formalities referred to in

Articles 24 and 24A have been
completed.

Article 26

For each of the founder companies, the
completion of mergér shall be
published in accordance with the
provisions of national law  in
accordance with Article 3 of Directive

€68/1561/EEC.

Article 27

1. ‘A merger shall have the following
conséquences ipso Jure and

simultaneously:

(a) the universal transfer of all the
assets and liabilities of the founder
companies to the SE, which can also be
relied upon as against third parties;




b) the shareholders of the founder
companies become shareholders of the
SE; '

.
c) the founder cbmpantes cease to
oxist.

Article 28
(Llabllity of board members)

The liability of members of the
administrative or the management
‘board of founder companies and of
such companies’ experts shall be
governed Dby the provisions of
national law 'giving effect to
Article 20 and 2% Qf‘ Directive

78/855/EEC in the State-in which the

- 61 -

founder companies

founder company concerned has its
registered officé or, where .
appropriate, by this Regulation.
However, in the case of an

appointment under Articlie 21(4), the
liability of the expert or experts
shalt be governed by the law of the
State of . the Judicial
administrative ~authority which

Member or

appointed them.

-

- The

.(b) unchanged.

(c)‘unchanqu;

2. Where in the case of a mgréer of
public limited companies the )
Member State reguires the completion .

of any special formalities before the
transfer of certain assets, rights and
obligations bx the founder companies

becomes  effective against _third

law of a-

_ parties those formaiities shall apply

and shall be comgletéd either by the
_ by the SE
following its registration.

or

/

Article 28

liabllity of members of the
management or admlnistrailve board of. .
that of the-
in_ Article 21
be governed respectively by the

founder companies and

experts referred to
shall

provisions

of  national taw in
accordance, with Articles 20 and 21 of

Directive 78/855/EEC of the - Member
State governing the founder company .in

question.

Second paragraph deleted.



Article 29
(Nullity)

The question of the nullity of a
merger that has taken @effect
pursuant to Article 25 shall be
governed by the national law of the
company concerned but a merger may
be declared null and void only where
there has been no Judicial or
administrative preventative
supervision of Its legality or where
there is no certified documentation
where such supervision or the
drawing up of such documentation is
iaid down by the laws of the Member
State governing the relevant
company. However, where the laws of
the State in which the SE has its
;;glstered office do not provide for
a merger to be declared nhull and
void on such grounds, no such

nullity may be declared.
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Article 29
‘ N

1. A merger that has taken effect in

accordance with Article 25 may only be
declared null _and void where there has
beeh no supervision of its legality as
stipulated in Articies 24 and 24A and

where such grounds for nullity exist
for__the merger of public limited
companies under the law of the Member
State in which the SE has its

registered office.

2. Nullification proceedings may not
be . initiatéed more than. six months

after .the date on which_ the merger
becomes effective as against. the
person _alieging nullity or if_ the
situation has been rectified.




s}

Article 30
(Merger: Shareholdlngs between
fellow founder companies)
}rtlcles 17-29 apply
gwhere one of the founder companlies

shall also

~holds all or part of the shares of
another founder company. In such a
case, shares in- founder companies
which come into the possession of
“the SE as part of the assets of a

founder company shall be cancelled.
¢
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~

Article 30
Deleted.
Article 30A
1. Where a founder company holds 90%

or_more of the shares in any other

the merger may be
effected In accordance with - the
simplified arrangements oprovided by
the law of the Member State to which
the former founder company is subject
in__accordance with Chapter IV of
Directive 78/855/EEC."

f der m

2. The merger may be effected in
accordance with the Agglmpiified
arrangements provided by the law of
the Member State to which one_of the
founder _ companies Is subject in
accordance ’;Ith Chapter v of
Directive 78 EEC . wher t
90% of founder
comgahies are held by the same company
or by undertakings controlled by it
within the meaning of Article 6.

least
the shares of the




SECTION 3

FORMAT ION OF AN SE HOLDING COMPANY
Article 31
(Definition)

1. If an SE is formed as a holding
company, all the shares of the
founder companies shal | be
transferred to the SE in exchange

for shares of the SE.

2. The founder companies shall
continue to exist. Any provisions of
the laws of the Stafes in which the
founder companies have their
registered office, requiring that a
company be wound up If alli its
shares come to be held by one person

shall not apply.
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SECTION 3
FORMATION OF AN SE HOLDING COMPANY
Article 31

1. An_SE m be formed a holdin
compan r nt to Articie 2 (1A).

Companies participating in the
formation of an SE holding company
shall’ cont inue to exist
notwithstanding any laws of the Member
States requiring companies to have

more than one shareholder.

2. The management or administrative

boards of the founder companies shall
draw up draft terms for the formation
of an _SE holdin

ompan in the same

terms. The draft terms shall contain
the matters referred to in Article
18(1)(a b) and

c together with

the reasons for the formation. It
shall fix the percentage of the shares

of _the founder companies to be

exchanged upon which the formation of
the SE is to be conditional. This

percentage shall not be less than 51%

of the shares having the right to
vote.

3. The general meeting of each
founder - company shall approve . the

draft terms for the formation of the

SE _holding company together with the

. Ingtrument of incorporation and, if

they are contained In a separate
document the statutes of the SE. The
resolution of the general meeting
gﬂgll\be subject to the'grovlsions of




Article 32
(Draft, terms of formation)
/ .

~— -

1. The administrative or management
" board of the founder companies shall
draw up draft tefms for the
formation of an SE holding company
containing the particutlars referred
to in Article 18(1)(a), (b) and (c)
and Article 21 and shall prepare the

report provided for in Article 20.
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¢

.

national law in. accordance with
Article 7 of Directive 78/855/EEC
applying to national mergers.

Articl 1A

1. The sharehoiders of the founder

companies shall have a period of three
months from the general mgeting
approving the formation gf the SE
holding to assign their shares to the
proposed SE.

2. The SE holding shall be formed if

within the period set out in paragraph
1 sufficient

shareholders have

assigned their shares to the SE In

gccordgnce with the conditiohs
determined by —the draft terms of
formation.

3. The SE holding shall not be

registered until it is shown both that

the formalities set out in Article 31

have been completed and that the

condition set out in paragraph 2 has

been fulfilled.

Article 32

Deleted.



2. The provisions of Article 21
shall apply to the supervision of
the formation of the holding company
in respect of each founder company.

§ J
3. The provisions of Article 22

shall apply to the approval of the
formation of the holding company by
the general meeting of each of the
founder compaﬁies.

4. The provisions of Article 28 on
the liability of board members shall
apply.

5. The formation of an SE holding
company may be declared null and
void only for failure to supervise
the formation of the holding company
in accordance with Article 29.

6. For the purposes of applying the
provisions of Section 2 on formation
by merger, merger shall be read as
formation of an SE holding company.
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Fan
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Article 33
(Matters affecting employees) Article 33

" The administrative or management
board of each of the founder Deleted.
c9mpan]es shall discuss with the
representatives of its employees the
legal, economic and employment

o~

implications of the formation of an
SE holding company for the employees
and any measures proposed to deal

with them.
SECTION< 4 - SECTION 4
FORMAT ION OF A JOINT SUBSIDIARY
Article 34 . ~ Article 34

(Draft terms of formation)

If a joint subsidiary is formed in An__SE _may be formed as a Joint

the form of = an SE, the subsldigrz pursuant to Article 2(2).
administrative or the management '

t

board of each of the founder

companies shall draw up draft terms
‘ for the formation of the subsidiary
including the following particulars:

a) the type, name and .registered
office of the founder companies and
of the proposed SE;

Al
b) the size of the sharehoidings of

]

the founder compahles‘ln the SE; -~

¢) the economic reasons for the
formation.

'/\



Article 35
(Approval of the formation)
1. The draft terms of formation and
the instrument of Incorporation of
the SE and its statutes, if the
statutes are a separate instrument,
its statutes shall be approved by
each of the founder companies in
accordance with the law which

governs it.

2. Founder companies incorporated
under national law shail be subject
to all the provisions governing
their participation in the formation
of a subsidiary in the form of a
public limited company under

national law.

3. Where a founder company itself
has the form of an SE, the following
provisions shail apply:

A

a) the instrument of incorporation
and the statutes shall be authorized
in accordance with Article 72 of
this Regulation;

b) if the decision on the
participation of the SE in the
formation of the subsidiary falls
within the matters to be decided by
the general meeting, the instrument
of incorporation and the statutes
must .also be approved by the general

meeting.
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1. Deleted.

t

2. Unchanged.

3. Deleted.

Article 35



) SECTION §
FORMAT ION OF A SUBSIDIARY BY AN SE
. Article‘36
(Draft terms of formation)

If an SE forms a subsidiary in the
form of an SE, the administrative or
management bpard shall draw up draft
terms for ‘the formation of the
subsidiary. Those draft terms shail

incliude the-following particulars:

a) the name and registered office of

the founder company and the
instrument of Incbrporaflon of the
subsidiary. or its statutes, if the

statutes are a separate instrument;

b) the

formation.

Article 37
“(Approval of the formation)

The instrument of incorporation of
the subsidiary or its statutes, if
the statutes) are a separate
instrument, shall be approved in

accordance with Article 35 (3).

economic reasons for the

\k'
SECTION 5
FORMATION OF A SUBSIDIARY BY AN SE
' Article 36 )
Deleted. . N
-
1
-
- Article 37
Deleted.

SECTION 6
FORMATION OF AN SE BY
CONVERSION OF AN EXISTING
PUBLIC LIMITED COMPANY ™

Article 37A

-An_SE may be formed by the conversion

of a public limited company in

accordance with Article 2(3).
3

—_—
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Without prejudice to Article 8, such
conversion _shal! not qlve rise to the
company being wound up nor to a new
legal person being created.

The management or administrative board
of the company in question shall draw
up draft terms for the conversion

cover ing the legatl and __economic
aspacts of the conversion.

The _conversion together with the
instrument of incorporation, if they

are _in eparat document nd the
statutes of the 'SE shall be approved

by the general meeting of the company
in qgggtlon in accordance with_ the

provisions of the law of the Member
State of its registered office in
respect of an_ _amendment of its
instrument of incorporation or the
Statutes.

The SE so formed shall comply with the

conditions set out in this reguiation.



: TITLE 111
CAPITAL - SHARES - DEBENTURES
Article 38
(Capital of the SE)

1. The capital of the SE shall be
denominated in ECU.

2. The capital of the SE shall be
divided Into shares denominated in
ECU. - ‘

Shares issued for a

_conslderatlon must be paid up at the

time the éompany is registered in
the Register rbfer(ed to in Article
8(1) to the extent of not less than
25% of their nominal value. However,
where shares_ are issued for 'a
consideration gther than,ca;&/at the
time the company is registered, that
coqsideratlon must be transferred to

thé company in full within five

years of the date on which ther

company was incorporated or acquired
legal. personatity.

.
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TITLE 111
CAPITAL - SHARES — DEBENTURES

Article 38

1. Unchanged. S

(PN

~

2. The ,capital of the SE shall _be
divided- Into shares denominated in
ECU. '

2A. Shares issued for cash must be
paid up at the time the SE s
registered to the extent of not less
than 25X of their nominal valus.

T

2B. Where shares -are issued for a

consideration other .than in cash at
the time the SE is incorporated, that
consideration must be transferred to

the SE in full within at most 5 years

- "of the registration of the SE.
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3. The sgbscrlbed capital may be

formed only of assets capable of,

economic assessment. However, an
undertaking to perform work or to
supply services may not form part of

these assets.

Article 39

1. Shares may not be issued at a
. price lower than their nominal

value.

2. Professional intermedlérles who

undertake to place shares may be
charged less than the total price of
the shares for which they subscribe
in the course of such a transaction.

The provisions of the law of the

Member State of the registered office
of the SE concerning the valuation of
consideration other than -in_cash in
accordance  with _ Article 10 of
Directive 77/91/EEC shall apply.

3. Unchanged.

Article 39

1. Unchanged.

2. However, professional

intermediaries who undertake to place
shares may be charged less than the
total price of the shares for which
they subscribe In the course of such a
transaction on condition that such
reduction is provided for by the law
gl_the Member State of the registered
office of th E and falls within the
limits so authorized.




Article 40

All shareholders in like
A
circumstancés shall! be treated in a

|ike manner.

Article 41
Subject to the provisions relating
to the reduction of
capital, the shareholders may not be
released from the obligation to pay

up their\bontrlbutions.

Article 42
{Increase in capital)

1. The capital of the SE may be

increased by the subscription of new

. capital. An increase in capital

shali require amendment of the
N

statutes. Shares issued for a

consideration In the course of an

increase in subscribed capital must -

be paid up to not less than 25% of
their nominal value. Where provision
is made for an issue premium, it
must be paid in full:

subscr ibed
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Article 40
Unchanged.
Article 41
. /s
Unchanged.
" Article 42

1. Without prejudice to Article 43, an
incréase In capital shall be decided

by the general meeting in accordance

with pursuant to Article 97. . :

The decision _and the increase in

sdbscrlbed capital shall be published
in accordance with Article 9.

A

R -,

A

el



part of the
consideration for the increase In

2. Where all " or

capital is in a form other than
cash, a report on the v;IUatlon'of
the consideration shall be submitted
to the general meeting. The report

shall be prepared and signed by one

or more experts independent of the
SE and appointed or approved by the
court within whose Jurisdiction the
registered office of the SE s
situated.

3. The expert’'s report shall be
published in accordance with Article
9.

increase in subscr ibed

4. Any
capital must be decided upon by the
general meeting. Both this decision
and the increase in the subscribed
capital shall Dbe published in

accordance with Article 9.

5. Where the capital is Increased
by the capitatization of available
-reserves, the new shares shall be
distributed amongst the shareholders
in proportion to their existing

shareholdings.

- 74 -

2. The SE may effect the increase of
capital in any manner permitted in
respect of public limited companies
governed by the Member State where the
SE has its registered office.

_issued -for _cash _in__the
course of an_increase in subscribed

3. Shar

capital must be paid up to the extent
of not less than 25% of their nominal
valiue. Where provision is made for an
lissuye premium,
full.

it must be paid in

4. Where shares are issued for a

consideration other than ‘in cash_in

the course of an increase in capital,
the provisions of the law of the
Membher State of the registered office
of the SE in accordance with Article
27 of Directive 77/91/EEC shall apply.

Delsted.
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However, In its decision on the

increase in capital, the general

meeting may decide that some or all
shal | be
distributed amongst the employees of,
the SE. ‘

of the new shares

Article 43
(Authorization of future increase
in capital)

N

1. The statutes or instrument of-
~incorporation or the
meeting, the decision of which mus t
be published_iln accordance with
Article 9; may authorize an increase
in the subscribed caplital, provided
that such increase:shall not exceed
one_half ~"of the

subscr ibed. -

capital already

general

6. Where the lincrease in_ capital is

not entirely subscibed., the capital

shall be increased to the amount of

the actual subscriptions oniy where
the terms of the Igssue expressly so
provide.

~

7. Where the general meeting decides

on_an increase in capital when the

existing capital is not fully paid up,
the management or administrative board
shall inform ggbscrlbers of - this

before they have subscribed.

1

“Article 43

¢
- .

1. The statutes or the general

meeting, the decision of which must be
published in accordance with ‘Article
9, may authorize an increase in the
subscribedﬂEapital not exceéding the
1imit

fixed, _If _any. for opublic

limited companies governed by the law
of the Member §ta}g of th;/reg]stered
office of the SE. :

A decision of the general meeting
authorizing increases in capital shall
bq taken in accordance with Article
o1, .




2. Where appropriate, the increase
in the subscribed capital up to the
maximum authorized under paragraph
1 shall be decided by the
administrative or the management
board. The power of such body in
this respect>shall be for. a maximum
period of flve years, and may be
renewed one or more times by the
general meeting, each time for a

period not exceeding five years.

3. The administrative or the

management board must register

decisions authorizing a future _

increase in capital. _

The administrative or the management
boarq must register, and publicize
in . accordance with Article 9, all
issues of shares up to .the maximum
authorized capital 1imits and the
consideration furnished for those
shares. In addition, the board shall
report each year in the notes on the
accounts on the use it has made of

the authorization.

4. Where the authorized capitalihas
been fully subscribed or where the
period referred to in paragraph 2
has elapsed with oniy part of the
authorized capital having been
subscribed, the administrative or
the management board shal! amend the

statutes to indicate the new total

#
§

capital.

- 76 -

Unchanged.

3. The decision referred to in

paragraph 2 together with the
compfetion of increases of capital
shall be published in accordance with
Article 9. '

First paragraph unchanged.



Where the authorization to Increase
capital has not been used, the
administrative or the management
board shall decide to delete the
authorization clause referred to In
paragraph 1. The board shall
reglstér such decisions.

5. Where an increase in capital Is
not fully subscribed, the capital
shall be increased by the amount of
the subscriptions received only if
the conditions of the issue " so
provide. |

Article 44
(Subscription rights of
shareholders)

1. Whenever capltal is increased by
consideration in cash, the shares
must be offered on a pre-emptive
b;sls to shareholders in prbportion
to the capital represented by their
shares.

- 77 -

Second paragraph deleted.

-~

~Deleted.

Article 44

1. Unchanged.

1A. Where the increase in capital s
limited to one class of shares the
shareholders of  other c¢lasses shall

-

not have any right of pre-emption
until the right has been exercised by
the shareholders of the class to which .
the lpg[ggge refates.




2. Any offer of subscription on a
pre-emptive basis and the perilod
within which this right must be
exercised shall be published in
accordance with Article 9. However,
that  such
publication is not required where

it may be provided
all the shares of the SE are
registered. In such case, all the
shareholders must be informed in
writing. The right of pre-emption
must be exercised within a period
which shall not be less than 14 days
from the date of publication of the
offer or from the date of dispatch
of the letters to the shareholders.
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2. Any offer of subscription on a pre-
emptive basis and the period within
which this right must be exercised
shall be published in accordance with
Article 9. However, it may be
provided that such publléatlon is not
required where all the shares of the
SE are registered.
the shareholders shall be informed in
writing. The right of pre-emption must
be exercised within a period which
shall not be less than one month from
the date of publication of the offer
or from the date of dispatch of the
letters to shareholders.

In such cases, all -



(6}

3. The right of pre—emption may not
be restricted or withdrawn by the
statutes or the instrument of
Iﬁcorporatlon.vThls may, however, be
done by decision of the general
meeting. The administrative or the
management board shall be required
to present to such a meeting a
written report indicating the
reasons for restriction  or
withdrawa! of the right of pre-
emption and Jjustifying the proposed
issue price. The decision _shall
require at least a two-thirds
majority of the votes attaching to
the securities represented or to the
subscribed capital represented. fhe
decision shall be published in

accordance with Article 9.

4. The statutes, the instrument of
incorporation,. or the general
meeting, acting in accordance with
the rules for a quorum, a majority
and publication set out in paragraph
3, may give the power to restrict or
withdraw the right of pre-emption to
the administrative or the management
board which is empowered to decide
on an increase in subscribed capital
within the limits of fhe authorized

capital. This _power may not be

granted for a longer period than the

power for which provision is made in
Article 43 (2).

- 79 -

3. The right of pre-emption may not be
restricted or withdrawn by the
statutes or the instrument of
incorporation. This may, however, be
done by decision of the general
meeting. The administrative board or
the management board shall be required
to present to such a meeting a written

report indlicating ‘the reasons for

authorizing the resiriction or
withdrawal of pre-emption and

justifying the proposed issue price.
The decision shall be taken pursuant
to Article 97 and shall be published

in accordance with Article 9.

Deleted.



5. Shareholders may obtain copies of
the reports referred to in paragraph
3 free of charge from the day on
which notice of the gensral meeting
is given. A statement to that effect
shall be made in the notice

convening the general meeting.

Article 45
(Reduction of capital)

1. Any reduction in the subscribed
capital, except under a court order,
must be subject at least to a
decision of the general meeting
acting in accordance with the rules
for a quorum and a majority laid
Article 44 (3). Such

decision shall be

down in
publ ished in
accordance with Article 9.
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Unchanged.

6. Paragraphs 1 to § shall apply to
the issue of all securities which can

be converted into shares or which

carry the right to subscribe for

shares, but not to the conversion of
socurities and the exercise of the
right to subscribe.

7. The right of preemption is not
excluded where, in _accordance with the

decision to increase the subscribed

capital, shares are issued to banks or

other financial institutions with a

view to their being offered to

shareholders of the SE in accordance

with paragraphs 1 and 2.

Article 45

1. Any reduétion in the subscribed
capital, except under a court order,
must be subject at least to a decision
of the general meeting accordance with
Article 97. The decision shall be
published in
Article 9.

accordance with



The notice convening the general
meeting must specify at least the
purpose of the reduction and the way

in which it is to be carried out.

2. Where there are several classes
of shares, the decision of the
general meeting concerning a
reduction in the subscribed capital
shall be subject to a separate vote,
at least for each cltass of
shareholders

whose rights are

affected by the transaction.

3. A reduction of capital shall be
effected by reducing the nominal
value of the shares. However, the
nominal subscribed capital may not
be reduced to an amount less than
the minimum capital. Only where
losses have been incurred may the
general meeting decide to reduce the
capital beiow the minimum capitat,
and in that case it shall at the
same tlime decide to Iincrease the
capital to an amount equal to or

higher than the minimum capital.
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The notice convening the general
meeting shall specify the purpose of
the reduction and the way in which it

is to be carried out.

Deleted.

3. The SE may effect a reduction of

capital in any manner_ permitted in

respect of public limited companies

governed by the Member State where the

SE has its registered office.

The nominal value of the subscribed
capital may not be reduced to an
amount tess than the minimum capital.
Where losses have been Incurred may

the general meeting may decide on sﬂch

a reduction divided it proceeds with a
corresponding increase of the capital

to an amount at least equal to the

minimum capital required.




4. Where the subscribed capital is
reduced in order to adjust it to the
diminished value of the company
following losses, and, as a result
of the reduction, assets exceed
liabitities, the difference shall be
entered Iin a reserve. This reserve
may not be used for the distribution
of dividends or for the granting of

other benefits to shareholders.

Article 46
(Protection of creditors in the
event of reduction of capital)

1. In the event of a reduction in
the subscr ibed capital, the
creditors whose claims antedate the
publication of the decision to make
the reduction shall be entitled at
least to have the right to obtain
security for claims which have not
fallen due by the date of that

publication.
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4, Where the subscribed capital is
recduced in the event of losses, and as

a result of the reduction assets

exceed liabilities, the difference
shall be entered in a reserve. The
amount of this reserve shall not

exceed 10X of the reduced subscribed
capital. This amount may not be used
distributions to
shareholders, nor to free shareholders
from their obligation to pay the
gongideration for their shares.

forr payments or

Article 45A

. Where there are several classes of

shares the decisions by the general

menting concerning capital referred to
in Articles 42(1), 43(1), 44(3) and 45

shalil be subject to a separate vote

for each class of sharsholders whose
affected by the

rights are

transaction.

Article 46

1. The law of the Member State of the

registered office of the SE concerning
the protection of creditors in respect

of the reduction of capital of a

public limited company shall apply to
the SE.




The conditions for the exercise of
this right shall be governed by the
law of the State where the company

has its registered office.

2. The reduction shall be void or no
payment may be made for the benefit
of the sharehoiders until the
creditors have obtained satisfaction
or the court within whose
jurisdiction the registered office
of the SE Is situated, has decided
that their application should not be
acceded to.

3. Paragraphs 1 and 2 shali apply
where the réductlon in the
subscribed capltal is brought about
by the totat or partial waiving of
the payment of the balance of the
sharehoiders’ contributions.
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Deleted.

Deleted.

They shall not apply to reductions -

in the subscribed capital for the
purpose of adjusting it to the real
value of the company foltowing
losses.



Article 47

The subscribed capital may not be
reduced to an amount less than the
minimum capital laid down in
accordance with Article 4. However,
such a reduction may be made if it
is also provided that the decision
to reduce the subscribed capital may
take effect only when the subscribed
capital is increased to an amount at
least equal to the prescribed

minimum.

Article 48
(Own shares)

1. The subscription for shares of
the SE by the SE itself, third
parties acting on its behalf or
undertakings controlled by it within
the meaning of Article 6 or in which
it holds a majority of the shares is
prohibited.

2. If shares of the SE have been
subscribed for by a person acting in
his own name, but on behalf of the
SE, the subscriber shall be deemed
to have subscribed for them for his

own account.
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Article 47

Deleted.

Article 48

1. The subscription for shares of the
SE by the SE itself, by a person
acting in his own name but on behalf
of the SE.- or by
controlled by it within the meaning of
Article 6 is prohibited.

undertakings

Unchanged.



3. The founder companies of the SE
by which or in name of which the
statutes or the instrument of
incorporation of the SE were signed
or in the case of an increase in the
subscribed capital, the members of
the administrative or the management
board, shall be liable to pay for
shares subscribed in contravention

of this Article.

Article 49

1. The acquisition of shares of the
SE by the SE itself, third parties
acting on its behalf or undertakings
controlled by it within the meaning
of Article 6 or in which it holds a
majority of the
prohibited.

shares is

2. Paragraph 1 shall not apply to:
a) the acquisition by the SE or
third parties acting on its behalf
of shares of the SE for the purpose
of distrlbutingr them to the
emplioyees of the SE;

b) shares acquired in carrying out a

decision to reduce capital;

- 85 -

Unchanged.

Article 49

1. An_SE may acquire its shares under

the conditions laid down for public

|imited companies by the law of the

Member State of the registered office

of the SE in accordance with Articles
19 to 22 of Directive 77/91/EEC.

1A. Paragraph 1 shall apply to

acquisltions_of shares of the SE by an

undertaking controlled by it within

the meaning of Article 6.

Deleted.



¢) shares acquired as a result of a

universal transfer of assets;

d) fully paid-up shares acquired
free of charge or by banks and other
financial institutions as purchaslng
commission;

e) shares acquired by virtue of a
legal obligation or resulting from a
court ruling for the protection of
minority shareholders, in the event,
particularly, of a merger, a change
in the company‘s object or form,
transfer abroad of the registered
office, or the introduction of
restrictions on the transfer of

shares;

f) shares acquired from a
shareholder in the event of failure

to pay them up;

g) shares acquired in order to
indemnity minority sharehoiders in

controlled companies;

h) fully paid~-up shares acquired
under a sale enforced by a court
order for the payment of a debt owed
to the company by the owner of the
shares.

- 86 -



3. Shares acquired in the cases
llsfed in paragraph 2(c¢c) to (h)
above must, howeyer, be disposed of
within not more than three years of
their acquisition unliess the nominal
value of the shares acquired,
including shares the SE may have
acquired directly or Iindirectly,
does not exceed 10%¥ of the
subscribed capital.

4. If the shares are not disposed of
within the period laid down iIn
paragraph 3 they must be cancel led.

§. The SE may not accept its own
shares as security or acquire any
rights of usufruct or other
beneficial rights over them.

6. An SE may not advance funds, nor
make loans, nor provide sscurity,
with a view to the acquisition of

its shares by a third party.
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Deleted.

Deleted.

Unchanged.

Unchanged.
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7. Paragraph 6 shall not apply to
transactions concluded by banks and
other financial institutions in the
normal course of business, nor to
transactions effected with a view to
the acquisition of shares by or for
the employees of the SE or a
controlled company. However, these
transactions may not have the effect
of reducing the net assets of the SE
below the amount of its subscribed
capital plus the reserves which by
law or under the statutes may not be
distributed.

8. Shares acquired in contravention
of paragraph 1 shall be disposed of
within six months of their

acquisition.

9. If an undertaking comes under the
control of the SE or if a majority
of its shares are acquired by such
an SE, and it holds shares in the
SE, the undertaking shall dispose of
the shares in the SE within 18
months from the date of its coming
under the control of the SE or from
the date when the SE acquired a
majority of its shares.

7. Paragraphs 5 & 6 shall not apply to
transactions concluded by banks and
other financial institutions in the
normal course of business, nor to
transactions effected with a view to
their acquisition by or on behalf of
employees of the SE or undertakings
controllied by it pursuant to Article
6. However, these transactions may not
have the effect of reducing the net
assets of the SE below the amount of
its subscribed capital together with
any reserves which under the law of
the registered office or the statdfes
of the SE cannot be distributed.

Deleted.

Deleted.



If an SE acquires its own shares by
way of universal transfer of assets
or if an undertaking which s
controlled by the SE or the majority
of those shares are held by the SE
acquires shares of the SE In this
manner, such shares shall be

disposed of within the same period.

10. Shares acquired by the SE
pursuant to paragraph 2(a) shall,
if they have not been distributed to
the employees within 12 months of
being acquired, be disposed of
within the following six months.

11. No rights may be exercised in
respect of the shares referred to in
paragraphs 8, 9 and 10 until they
have been disposed of or distributed

to the employees.

Article 50
(Disclosure of holdings)

Holdings of the SE In other
companies shall be disclosed in
accordance with the provisions of
national faw giving effect to
Directive 88/627/EEC (1),

(1) OJ No L348, 17.12.1988, p.62.
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Deleted.

Deleted.

Article 50

Deleted.



Article 51
. (Indivisibility of shares)

The rights attached to a share shall

be indivisible. Where a share is
owned Jointly by more than one
person, the rights attached to it

may be exercised only through a

common representative.

Article 52
(Rights conferred by shares)

1. Shares may carry different rights
in respect of the distribution of
the the

company . interest

profits and assets of
Payment of fixed
may be neither made nor promised to

shareholders.

2. Non-voting shares shall be issued
subject to the following
conditions

a) their total nominal value shall

not exceed one half of the capital;

b) they must carry all the rights of
a shareholder other than the right
to vote, except that the right to
be
by

to

subscribe
limited

for new shares may
by the

resolution of the general meeting

statutes or

non-voting shares. In addition they

must confer special advantages;
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Article 51

Where more than _one person has rights

over_a share, those rights may only be
exercised by a common representative.

Article 52

Unchanged.
2. Shares with a restriction or
exclusion of voting rights may be
issued sub ject to the following
conditions:
(a) their total nominal value shall

not. exceed one half of the

(b)

subscribed capital;

they must carry all the rights of

a_ shareholder other than voting

rights ., except that the right to
subscribe for new shares may be
limited by

the statutes or_ by
resoiution of the general meeting

to_shares with a

restriction or

exclusion of voting rights;



c) they shali not be included in
computing a quorum or majority
required by this Regulation or the
statutes of the company.

The above shall be without prejudice
to paragraph 5.

3. Any other restriction = or
extension of voting rights, such as
shares carrying multiple voting
.rights, is prohibited.

4. Shares carrying the same rights
shall form a class.

5. Where there are several classes
of shares, any decision of the
general meeting which adversely
affects the rights of a particular
class of shareholders shall be
subject to a separate vote at least
for each class of shareholder whose
rights are affected by the
transaqtlon. The provisions
- governing an amendment of the
statutes shall apply as regards the
convening of meetings and the
required quorum and majority to the
holders of the shares of the class

concerned.
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(¢) they must confer special
advantages in respect of assets;

(d) they shall not be included in
computing a quorum or majority
required by this Statute or the
instrument of incorporation or the
statutes of the company without-
prejudice to Article 98(2).

Unchanged.

Unchanged.

Deleted.
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Article 63
(Issue of bearer and registered

shares)

1. Shares shall be in either bearer
or registered form. The statutes may
entitie shareholiders to request
conversion of their bearer shares
into registered shares or vice

versa.

2. An SE which
shares shall keep an alphabetical

issues registered
register of all shareholders,
together with their addresses and
the number and class of shares they
hol!d. The register shall be open for
public inspection on request at the
registered office of the SE.

Article 54
(Issue and transfer of shares)

The laws of the State in which the
SE has its registered office shall
govern the Issue, replacement and
cancellation of share certificates,

and the transfer of shares.
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Article 53

Unchanged.

1A. Bearer shares must be fully paid
up.

2. An SE which

shares shall keep a register of all

issues registered

shareholders together with their
names, addresses and the number and
class of shares they hold. The

register shall be kept in_any manner

ensuring appropriate guarantees of

preservation and shall be open for

inspection by any shareholder at the

registered office of the SE.

Article 54

The law in_respect of public limited

companies of the Member State in which
the SE has its registered office shall
govern the

issue, replacement and

cancellation of share certificates.



Article 55
(Publication requirements for
obtaining stock exchange listing
and for offering securities to the
public)

1. The provisions of national law
giving effect to Directive
80/390/EEC (1), shall apply to the
listing particulars to be published
for the admission of securities of
the SE to official stock exchange
listing.

2. The provisions of national law
giving effect to Directive
89/298/EEC (2) shall apply to the
prospectus to be published where
securities are offered to the
public.

Article 56
(Issue of debentures)

The SE may issue debentures.

Article 57
(Body of debenture holders)

The laws of the State in which the
SE has its registered office shall
apply to the body of debenture
holders.

(1) 0J No L100,17.4.1980, p.1.
(2) 0J No L124, 5.5.1989, p.8.
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Article 55

Deleted.

Article 56

The SE may make use of any financial

instrument available to a public
limited company under the law of the

Member State of the registered office
of the SE.

Article 57

Deleted.



Article 58
(Debentures convertible into
shares)

1. Articles 43 and 44 shaltl apply to
the issue of debentures convertible

into shares.

2. The laws of the State in which
the SE has Its registered office
shall apply to the conditions and
procedure for the exercise of
conversion or subscription rights.

3. As long as convertible debentures
are outstanding, the SE may not
decide on any amendment of the
statutes affecting the rights of the
holders of such debentures except
where less than 5§% of the
convertible debentures is still
outstanding and their holders have
the opportunity to exercise their
conversion or subscription rights in
good time before the amendment takes
effect or if the body of convertible
debenture holders has approved the
proposed amendment. In the Ilatter
case, a higher percentage may be

stipulated in the loan conditions.

- 04 ~
./

Deleted.

Article 568



AN

4 .Where conversion or 'subscrlptlon

rights attached to convertible

debentures have been fully exercised

or have been exercised only in part
but the period in which they may be
exercised has expired the management
or the administrative board shall
alter the statute; to show the new
amount of capital. Where
subscription or conversion rights
are not exercised within the
prescribed perlod, the management or
the administrative board, shall
delete from the statutes the clause
concerning the issue. of convertible

debentures.
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Such amendments to the statutes

shall be published in accordance
with Article 9.

Article 59
(Participating debentures)

1. The general meeting may, by a
resolution which meets the
requirements for altering  the
statutes, decide to issue debentures
carrying the right to share in
profits. Such> debentures shall be
issued for cash and shall <carry

rights determined wholly or partly

. by reference to the profits of the

SE.

Deleted.

Article 59



2. Article 58(3) shall apply,
mutatis mutandis, to participating

.debentures.

Article 60
(Other securities)

The SE shali not Iissue to persons
who are not shareholders of the SE
other securities carrying a right to
participate in the profits or assets
of the SE.
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Deleted.

Article 60

\
A



TITLE 1V
GOVERNING BODIES
Article 61

The statutes of the SE shall providé
for the company to have as its
governing bodies the general meeting
of shareholders and either a

management board and a supervisoky

board> (twoftier system) or an
administrative board (one-tier
system).

SECTION 1

TWO-TIER SYSTEM
Sub-section 1
Management board
Article 62
(Functions of the management board;

-Appointment of members)

1. The SE shall be managed and
represented by a management board
under  the  supervision of a

supervisory board.
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TITLE IV
GOVERNING BODIES
Article 61

Under the conditions laid down by this
Requlation

~ the statutes of the SE shall

organize the structure of the SE

either according to a two-tier system
{management board and
board} or

supervisory

according to the one-

tier system (administrative board). A

Member State may,
that SEs

office on its territory adopt either

however, require

having their registered

the two tier or the cone tier system.

- the statutes of the SE shall in
addition

provide for a

general

meeting of shareholders.

Article 62

1._The management board shall ensure

the management of the SE. The member

or members of the management board

shall have the power to represent the

company in dealings with third parties

and _in_legal proceedings pursuant to

the law of the Member State of the

registered office of the 'SE in

accordance with Directive 68/151/EEC.




2. The members of the management
board shall be appointed by the
supervisory board, which may remove

them at any time.

3. No person may at the same time be
a member of the management board and
the supervisory board of the same
SE.

4. The number of members of the
management board shall be laid down
in the statutes of the SE.

5. The rules of procedure of the
management board shall be adopted by
the supervisory board, after
obtaining the views of the

management board.

- 98 -

2. The

management board shall be appointed

member or members of the

and removed by the supervisory board.

3. No person may at the same time be a
member of the management board and the

supervisory board of the same SE.

However, the supervisory board may

nominate one of its members to

exercise the function of a member of

the management board in the event of a

vacancy. During such a period the

function of the person concerned as a

member of the supervisory board shall

be suspended.

Unchanged.

Deleted.



Sub-section 2
Supervisory board
Article 63
(Functions of the supervisory

board; Appointment of members)

i. The supervisory board may not
participate in the management of the
company nor represent it in dealings
with third parties. However, it
shall represent the company in its
relations with members of the

management board.

2. Subject to the measures adopted
to give effect to Article 4 of the
Counci! Directive
the Statqte in

involvement of employees in SEs)

(completing

respect of the

members of the supervisory board
shall be appointed by the general

meeting.
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Article 63

1. The supervisory board shall

supervise the duties performed by the

management board. It may not itself
exercise the power to manage the SE.

The supervisory board may not
represent it in dealings with third
parties. It shall represent the
company in fts relations with the
members of the management board, or

oneg of them, in _respect of litigation

or _the conclusion of contracts.

2. The members of the supervisory
board shall be. appointed and removed

by the general meeting. However, the

members of -the first supervisory board

may be appointed by the statutes. This

provision shall apply without

preludice to Article 69(4) and to the

measures'taken to implement Article 4
of the

completing the Statute in respect of

Counci! Directive

the invoivement of employees in  the
European Company.

members of the

3. The _number of

supervisory board shail be laid down

in._the statutes. A Member State may,

however, stipulate - the number of

members of the supervisory board for

SEs registered in its territory.
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Article 64
(Right to information)

1. At least once every three months,
the management board shall report to
the supervisory board on the
management and progress of the

company’s affairs, inctuding

undertakings controliled by it, and

on the company’'s situation and
prospects.
2. The management board shall inform

the chairman of the supervisory
board without delay of all! matters
of importance, including any event
occurring in the company or in
undertakings controlled by it which
may have an appreciable effect on

the SE.

3. The supervisory board may at any
time require the management board to
provide information or a special
report on any matter concerning the
company or undertakings cohtrolled

by it.

4. The supervisory board shall be
entitied to under take all
investigations necessary for the
performance of its duties. It may
appoint one or more of its members
to pursue such investigations on its
behalf and may call in the heip of

experts.

Article 64

1. The management board shall report
to the supervlsory'board at least once
every three months on the progress and

foreseeable prospects of the company’s
affairs, taking particular account of

any information relating to

undertakings controlled by the SE that
may significantiy affect the progress
of the SE.

2. The

communicate to the supervisory board

management board shall

without delay any information which

may have an appreciabie effect on the
SE.

3. The supervisory board may at any
time require the management board to
provide information or a special
report on_any matter concerning the

SE.

4. The supervisory boérd may undertake
all investigations necessary for the
performance of its duties. It may
appoint one or more of its members to

carry out this task and may call in

the help of experts.
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5. Any member of the supervisory
board may, through the chairman of
that board, regquire -the management
board to provide the supervisory
board with any information necessary
for the performance of its dutles.

6. Each member of the supervisory
board shall be éntltled to examine
all reports, documents and
information and the results of
enquiries and inspections obtained

under the preceding paragraphs.

Article 65
(Rules of procedure, calling of

meetings)

1. The supervisory board shall adopt
its rules of procedure and shall
elect a chairman and one or more
vice_chairmen from among  its

members.

2. The'chalrman may call a meeting
of the supervisory board on his own
initiative and shall do so at the
request of - a member of the
supervisory board of of a member of

the management board.

Deleted.

6. Each

supervisory board shall be entitled to

member of the

examine all informatlon communicated
by the management board to the
supervisory board.

Article 65

1. The supervisory board shall elect a
chairman from among its members. Where
Article 4 of

Directive...

comp lement ing the Statute for a

European Company with reqard to the

involvement of emp loyees in the

European Company applies to the SE the

chairman _must be elected from among
the members appointed by the general

meeting.

2. The chairman may call a meeting of
the supervisory board under the

conditions laid down in the statutes,

either on his own initiative or at the
request of at least one-third of the
members of the supervisory board or at

the request of the management board.



SECTION 2
THE ONE-TIER SYSTEM
Article 66
{The édminlstratlve board;

Appointment of members)

1. The SE shall be managed and
represented by an administrative
board. The board shall be composed
of at least three members. It shail
adopt its rules of procedure and
shall elect a chairman and one or
more vice-chairmen from among Iits

members.
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The request must indicate the reasons

for calling the meeting. If no action

has been taken in respect of such a

request within 15 days the meeting of

the supervisory board may be called by

those who made the request.

Article 66

1. The administrative board shall

ensure the management of the SE. The

member or members of the

administrative board shall bhave the

power to represent the company in

dealings with third parties and in

legal proceedings pursuant to the law

of the Member State of the registered
office of the SE in accordance with
Directive 68/151/EEC.

1A. The

have at least three members within

administrative board shall

limits fixed by the statutes. However

the administrative board may have two,

or only one, members  where the

involvement of empioyees in the SE is
not organized pursuant to Article 4 of

Directive...complementing the Statute

for a European Company with regard to
the involvement of employees in_the

European Company.
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2. The mahagement of the SE shall be
delegated by the administrative
board to one or more of [t members.
The executiQe members shall be fewer
in number than the other members of
the board. The delegation of
managemenf responsibilities to an
executive member of the
administrative board may be revoked

by the board at any time.

3. Subject to the measures adopted
to give effect to Article 4 of
Council Directive
the Statute in

involvement of employees

(completing
resbect of the
in SEs)
members of the administrative board

shall be appointed by the general-

meeting.

2. The administrative board may

delegate to one or more of its members
only the power of management. 1t may

also delegate certain management
responsibilities to one or more
natural persons not members of the
board. Such deiegation of management

rgsgonsibiljtieé may be revoked at any
time. The statutes or in default the

general meeting shall sot the

conditions within which such

delegations shall operate.

3. The members of the

administrative board shal l be

member or

appointed and removed by the general

meeting by the general meeting
subjJect to the application to the SE
of Article 4 of Directive

completing the Statute in respect of

the involvement of employees in SEs.
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Article 67
(Right to information)

1. The administrative board shall
meet at least once every three
months to discuss the management and
progress of the company’s affafrs,
including undertakings controlled by
it and the company'’'s situation and
prospects.

2. Each member shaill inform the
chairman of the administrative board
without delay of all matters of
impor tance, including any event
occuring in the company or in
undertakings controlied by it which
may have an appreciable effect on

the SE.

3. Any member of the administrative
board may request the chairman to
call a meeting of that board to
discuss particular aspects of the
company. If the request has not been
complied with within 15 days, a
meeting of the administrative board
may be called by one third of its

members.

Article 67

1. The management board shall meet at
least once every three months as fixed
by the
progress and foreseeable prospects of
the  company’'s  affairs,  taking
particular account of any information

relating to undertakings controllied by
th E _that ma

statutes to discuss the

significantli

the progress of the SE.

affect

1A. The administrative board shall

meet to deliberate on the operations
referred to in Article 72.

Deleted.

Deleted.
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4. Each member of the administrative
board shall be entitled to examine
all reports, documents and
information supplied to the board
concerning the matters referred to

in paragraphs 1 and 3.

Unchanged.

Article 67A

1. The administrative board shall

glect a chairman from among its

members. Where Article 4 of

Directive... complementing the
Statute for a European Company with

regard to the involvement of employees

in the European Company applies to the

SE _the chairman must be elected from

among the members appointed by the

general meeting.

2. The chairman may call a meeting of

the administrative board under the

conditions laid down in the statutes,

gither on his own initiative or at the

request of at least. one-third of the

members. The request must indicate the

reasons for calling the meeting. If no

action has been taken in respect of

such a request within 15 days the

meeting of the administartive board

may be called by those who made the
request.




SECTION 3
RULES COMMON TO THE ONE-TIER AND
TWO-TIER BOARD SYSTEMS
Article 68
(Term of office)

1. Members of the governing bodies
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Article 68

First paragraph unchanged.

shall be appointed for a period laid -

down in the statutes not exceeding

six years.

However, the first members of the
supervisory board or of the
administrative board, who are to be
appointed by the shareholders shall
be appointed by the instrument of
incorporation of the SE for a period

not exceeding three years.

2. Board members may be reappointed.

Second paragraph deleted.

2. Board members may be reappointed
once or more for. a period determined

in accordance with paragraph 1.
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Article 69

(Conditions of membership)

1. Where the statutes of the SE
allow a legal person or company to
be a member of a board, that legal
person or company shall designate a
natural person to represent it in
the performance of its duties on the
board. The representative shall be
subject to the same conditions and

obligations as if he were personally
a member. Publication under Article
9 shall refer both to the
representative and to the legal
person or company represented. The
legal person or company shall be
jointly and severalily liable without
Iimitatjon for obligations arising

from the acts of its representative.

2. No person may be a board member
who:
_ under the law applicable to him,
or

as a result of a judicial or
administrative decision delivered or
recognized in a Member State,
is disqualified from serving on an
administrative, supervisory or
management board.

Article- 69

1. The statutes of the SE may permit a

company or other legal person to be a
member of a board, provided that the

law of the registered office of the SE

in respéct of public limited companies
does not provide otherwise.

That company or other legal person
shall designate a natural person to

exercise its functions on the board in

"question. That representative shall be

subject to the same conditions and
obligations as if he were personally
a member of that board. .

2. No person may be a board member nor

a_representative of a member within

the meaning of paragraph 1, nor be the

recipient of powers of management or
representation, who

- under the law applicable to him, or
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3. The statutes may lay down special
conditions of eligibility for
members representing the

shareholders.

4., Notwithstanding the rule laid
down in Article 94(2), the statutes
of the SE may ©provide voting
procedures for the appointment of
members of the administrative or the

supervisory board by the general

meeting such that one or more

members and their alternates may be
appointed by a minority of the

shareholders.

- under the law of the registered

office of the SE, or

- as a result of ‘a Judicial or
administrative decision delivered or

recognized in a Member State,

is disqualified from serving on the
administrative, supervisory or

management board of a company.

Unchanged.

This requlation _shall not affect

national law permitting a minority of

shareholders to appoint some of the

members of a board.




Article 70
(vVacancies)

The statutes of the SE may provide
for the appointment of alternate
members to vacancies. Such
appointments may be terminated at
any time by the appblntment of a
full member.

Article 71

(Power of representation)

1. Where the management board is
composed of more than one member, or
where the management of the company
is deiegated to more than one member
of the administrative board those
members have authority to represent
the - company collectively only in
dealings with third parties.
However, the statutes of the SE may
provide that a member of the
relevant board shall have authority
to represent the SE alone or
together with one or more other
members of the board or together
with a person who has been given
general authority to represent the
company under paragraph 2.
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Article 70

Deleted.

Article 71

Deleted.
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2. The administrative board or, as
the case may be, the management
board with the approval of the
supervisory board, may confer a
general authority to represent the
company on one or more persons. Such
authority may be revoked at any
time, in the same way, by the board
which granted it.

3. Acts performed by those having
authority to represent the company
under paragraphs 1 and 2 shall bind
the company vis-a-vis third parties, .
even where the acts in question are
not in accordance with the objects
of the company, providing they do
not exceed the powers conferred by

this Regulation.

Article 72 ‘ Article 72
(Operations requiring prior

authorization)

1. The implementation of decisions 1. The following _operations shall
on: require the authorization of the
a) the <closure or transfer of supervisory board or the deliberation
establishments or of substantial of the administrative board:

parts thereof;

(a) any investment prolect requiring

an_amount more than the percentage

of subscribed capital fixed in

accordance with (e);




{8)

b) substantial reduction, extension
or alteration of the activities of

the SE;

¢) substantial organizational

changes within the SE;

~d) the establishment of cooperation

with other
both long-term and of impor tance to
the activities of the SE, or the

undertakings which is

termination thereof;

e) the setting up of a subsidiary or
of a holding company,

may be ‘effected by the management
board only

following prior

authorization of the supervisory
board or by the administrative board

as a whole.
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(b)

(c)

(d)

- percentage of

(e)

the setting up.,

acquisition,

disposal or closing down  of

undertakings, businesses or parts

‘of _businesses where the purchase

price or disposal proceeds account
for more than_ the percentage_ of

subscr ibed capital fixed in

accordancé with (e);

the raising or granting of loans,
the issue of debt securities and

the assumption of liabilities of a
third party or suretyship for a

third party where the total money

value in each case

is _more than

the percentage of
fixed

subscr ibed

capital
!e!-

in _accordance with

the conclusion of supply and

performance contracts where the

total turnover provided for
than the

turnover for_the

therein is more

previous financial vear fixed in

accordance with (e);

the percentage referred to in (a)
to (d) shall be determined by the
statutes of the SE.

It shall not

be less than 5¥ nor more than 25%.
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Implementation may not be delegated
to the executive members of the
administrative board.

}

Acts done in breach of the above
provisions may not be relied upon
against third parties, unless the SE
can prove that the third party was

aware of the breach.

2. The statutes of the SE may Unchanged.
provide that paragfaph 1 shall also
apply to other types of decisions.

3._ A Member State may determine the

categories of operation referred to in

paragraph 1 for SEs registered in its

territory under the same conditions as

those applying to public limited
companies qoverned by the law of that

state.

4. A Member Staté may provide that the
supervisory or administrative board of
SEs registered in its territory may

itself make certain cateqories of

operation subject to authorization or
discussion_under the same conditions

as those applying to public limited

companies governed by the law of that
state.
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Article 73
(Conflicts of interest)

1. Any transaction in which a board
member has an interest conflicting
with the interests of the SE shall
require the prior authorization of
the supervisory board or the
administrative board.

2. The statutes of the SE may
provide that paragraph 1 shall not
apply to routine transactions
concluded on normal terms and

conditions.

3. A member. to whom paragraph 1
applies shall be entitled to be

heard before a decision on the

authorization is made but may not.

take pért in the deliberations of
the relevant board when it makes its

decision.

4, Authorizations gliven under
paragfaph 1 during any financial
year shall be communicated to the
shareholders not later than at the
first general meeting following the
end of the financial .year in
question.

Deleted.

Article 73



5. Failure to obtain authorization
may not be relied upon against third

parties, unless the SE can prove
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that the third party was aware of

the need for, and lack of, such
authorization.

Article 74
(Rights and obligations)

1. Each member of a board of the SE
shall have the same rights and

obligations, without prejudice to:

a) any internal altocation of
responsibilities between the members
of the board, and the provisions of
the board’s rules of procedure
governing the taking of decisions in

the event of a tied vote;

b) the provisions concerning the
delegation of management
responsibilities to executive

members.

2. All board members shali carry out
their functions in the interests of
‘the SE, having regard in particular
to the interests of the shareholders

and the employees.

Article 74

1. Within the scope of the functions
attributed to them by this Regulation
each member of a board shall have the
same rights and obligations as the
other members of the board of which he

is a member.

Unchanged.



3. All board members shall exercise
a proper dlscretion in respect of
Information of a confidential nature
concerning the SE. This duty shail

continue to apply even after they

have ceased to hold office.

Article 75
(Removal of members)

1. Members of the supervlsory board
or fhe administrative board may be

dlsmissed at any time by the same

- 115 -

3. All members shall exercise a proper
discretion, even after .they have
ceased to hold office, in respect of
information of a cbnfidential nature
concerning the SE

Article 75

Deleted.

body, persons or groups of persons

who under this Regulation or the
statutes of the SE have the power to

appoint them.

2. In addition, members of the

supervisory board or the
administrative board may be
dismissed on proper grounds by the
court within whose jJuridiction the
registered office of the SE is
sitﬁated in proceedings brought by
the ° general meeting of the
shareholders, the representatives of

the employees, the supervisory board
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or the administrative board. Such
proceedings may also be brought by
shareholders who
together hold 10% of the capital of
the SE.

one or more

Article 76
{Quorum, majority)

1. Unless the statutes of the SE
require a higher quorum, a board
shall not conduct business validly
unless at least half of its members
take part in the deliberations.

2. Members who are absent may take
part in decisions by authorizing a
member who is present to represent
them. No member may represent more

than one absent member.

3. Unless the statutes of the SE‘

provide for a larger majority,
decisions shall be taken by a
majority of the members present or

represented.

4. Under terms laid down in the
statutes of the SE a board may also
take decisions by procedures under
which the members vote in writing,
Sy telex, telegram or telephone or
by any other means of
telecommunication, provided that all
members are -informed of the proposed
voting procedure and no member
objects to the use of that

procedure.

Article 76

1. Boards of the SE shall conduct
business under the conditions and in

the manner set out in the statutes.

2. In the absence of the.provisions in
the statutes referred to in paragraph
1 a company board shall not conduct
business validly unless at teast half

its members are present at the

discussions. Decisions shall be taken

by a majority of the members present.

Deleted.

3A. The chairman of each board shall

have a castinquote in_the event of a

tie.

Deleted.
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Article 77
(Civil liabitity)

1. Members of the administrative
board, the management board or the
supervisory board, shall be liable
to the SE for any damage sustained
by the company as a result of
wrongful acts'commltted in carrying
out their duties.

2. Where the board concerned is
composed of more than one member,
all the members shall be Jointly and
severally |iable without limit,
However, a member may be relieved of
liability if he can prove that no
fault Is attributable to him
personally. Such relief may not be
claimed by a member on the sole
ground that the act giving rise to
liability did not come within the
sphere of responsibilities delegated
to him.

Article 78
(Proceedings on behalf of the
' company)

1. The administrative bocard or the

supervisory board, may institute

proceedings on the company’s behalf_

to establish liabiltty.

Article 77

1. Members  of the management board,
the supervisory board and the
administrative board shall be liable

for loss or damage sustained by the SE

as __a result of breach of the

obligations
functions.

attaching to their

2. Where the board concerned is
composed of more than one member, all
the members -shall be Jointly and

severally liable for loss or damage

sustained by the SE. However, a member

may be relieved of liability if he can

prove that he is not in breach of the

obligations. attaching to his
functions.
Article 78

Deleted.



2. Such proceedings must be brought
if the general meeting so decides.
The general meeting may appoint a
special representative for this
purpose. For such a decision the
statutes may not prescribe a
majority greater than an absolute
majority of the votes attached to

the capital represented.

3. Such proceedings on behalf of the
company may also be brought by one
or more shareholders who together
hold 10 % of the capital of the SE.

4. Such proceedings may be brought
by any creditor of the SE who can
show that he cannot obtain
satisfaction of his claim on the

company .
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2. The general meeting shall take the
decision to commence proceedings to
establish liability in the name and on
behatlf of the SE pursuant to Article
77 by the m rit
accordance with Article 94. An action

required in

must be brought if the general meeting
so decides. The general megting.shgll

appoint for this purpose a special
representative to conduct the action.

3. One _or more shareholders who

together hold at least 10¥ of the

subscribed capital may also decide to
commence such proceedings in_ the name
and on behalf of the SE. They shall

appoint for this purpose a special

representative to conduct the action.

Deleted.
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Article 79
(Waiver of proceedings on behalf of

the company)

1. The SE may waive its right to
institute proceedings on the
company's behaif to estabilish
liability. Such a waiver shall
require an express resclution of the
general meeting taken in the
knowledge of the wrongful act giving
rise to damage for the compahy.
However, such a resolution may not
be passed if it s opposed by
shareholders whose holdings amount
to the figure referred to in Article
75.

2. Paragraph 1 shall also apply to
any compromisé relating to such
proceedings agreed between the
company and a board member .

Article 80
(Limitation of actions)

No proceedings on ’the company’'s
behalf to establish liability may be
instituted more than five years
after the act giving rise to damage.

_Article 79

Deleted.

Article 80

Proceedings in the name and on behalf
of the SE cannot be brought more than
5 years from the breach giving rise to
loss or damage.
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SECTION 4
GENERAL MEETING
Article 81
(Competence)
The following matters shall be
resolved by the general meeting:
a) Increases or reductions in

subscribed or authorized capital;

b) issues of debentures convertible
into shares or carrying subscription
rights and of debentures carrying
the right to share in the prof}ts;

¢c) the appointment or removal of
members of the administrative board
or of the supervisory board, who
represent the shareholders;

d) the institution of proceedings on
the company’s behalf for negligence
or misconduct by board members;

e) the appointment or dismissal of

auditors;

f) approval of the annual accounts;
g) appropriation of the profit or
loss for the year;

h) amendment of the statutes;

i) winding up and appointment of
liquidators;

J) transformation;

SECTION 4
GENERAL MEETING
Article 81

The general meeting shall decide on:

(a)_matters for which it has sole
responsibility under this Regulation;

(b) matters for which the management

board, supervisory board or
administrative board do not have sole
responsibility as a result of:

- this Requlation;

— Directive...(compliementing the

Statute for a European Company with

regard to the involvement of

employees in_the European Company;

- the taw of the registered office of

the_ SE;

— the statutes of the SE.
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k) merger of the SE with another
company;
1) transfers of assets.

Article B2
(Holding of general meeting)

1.- A general meeting shal! be held
“at least once a year. However, the
first general meeting may be held at
any time in the 18 months following
-the incorporation of the SE.

2. A general meeting may be called
at any time by the management board
or the administrative board.

Article 81A

, Where not covered by rules in this

section, _the organization and the

conduct of general meetings, in

gaftlcular as_regards the convening
of the meeting, the possibility of

taking decisions by writing, the

participation and representation of

shareholders at the meeting,

establishing an attendance list, the

information that must be gqgiven to

shareholders, and the content of the

agenda and the minutes of meetings,

shall be governed by the law of the_

Member State of‘the reqgistered office

of the SE applicable to public limited
companies.

Article 82

1. A general meeting shall be held at
least once a year, not later than six
months after the end of the financial

ear of the SE.

2. General meetings may be convened at
any time by the management board or
board. At the
request of the supervisory board the

the administrative .

management board shall convene the

general meeting.
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3. The agenda for the general meeting

held after the end of the financial
year _shall include at least the
approval of the annual accounts and of
the appropriation of the profit or
treatmént of the loss and the approval
of the annual report referred to in
Article 46 of Directive 78/660/EEC

submitted to the general meeting by

the management or administrative
organ.

4. The statutes of an SE containing a

management board and a__supervisory
board may provide that a joint

decision should be taken by the two

boards on approval of the annual

accounts., though in_ separate votes,

and that the general meeting should

not pass a resolution unliess the

boards are unable to reach agreement.




Article 83
(Meeting called by minority

sharehol!ders)

1. It shall be provided that one or
more shareholders who satisfy the

conditions set out in Article 75 may

request the SE to call the general .

meeting and to settle the agenda
therefor.

2. If, following a request made
under paragraph 1, no action has
been taken within a month, the court
within whose Juridiction the
registered office of the SE s
situated may order the calling of a
general meeting or authorize either
the shareholders who have requested
it or their representative to call

the meeting.
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Article 83.

1. One or more shareholders who
together hold at least 10%¥ of the
subscribed capital may request the SE
to convene the general meeting and to

settle the

agenda therefor. This
percentage may be reduced by the

statutes of the SE.

2. The request for a meeting shall

give the reasons for convening it and
the items

agenda.

to be included on the

3. If, following a requeét made under
paragraph 1, the necessary steps have
not been taken wfthin a month, the
court or_ competent authority within
which.  the
office of the _SE is

the juridiction of

registered

situated may order the convening of a
general meeting or authorize elther
the shareholders who have requested it
or their representative to convene
the meeting.



- 124 -

4. A_general meeting may during a
meeting decide that'a further meeting

be convened and set the date and the

agenda.
Article 84 Article 84
(Methods of calling meetings)
1. a) The general meeting shall be Deleted.

called by a notice publisheq either
in the national gazette specified in
the legislation of the State of the
registered office in accordance with
Article 3 (4) of Directive
68/151/EEC or in one or more large-
circulation newspapers.

b) However, where all the shares
in an SE are registered or where all
its shareholders are known, the
general meeting may be called by any
means of communication addressed to

all the shareholders.

2. The notice calling the general
meeting shall contain the following
particulars, at least:

a) the name and the registered
office of the SE;

b) the place and date of the
meeting;

¢) the type of general meeting
(ordinary, extraordinary or .

special);
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d) a statement of the formalities,
if any, prescribed by the'statutes
for attendance at the general
meeting and for the exercice of the
right to vote;

e) any provisions of the statutes
which require the shareholder, where
he appoints an agent, to appoint a
person who falls within certain

specified categories of persons;

f) the agenda showing the subjects
to be discussed and the proposals
for resolutions.

é. The period between the date of
first publication of the notice in
accordance with -paragraph 1 (a), or
the date of dispatch of the first
communication as ment ioned in
paragraph 1 (b), and the date of the
~opening of thé general meeting shall

be not less than 30 days.

Article 85

1. One or more sharehoiders who
satisfy the requirements laid down
in Article 75 may request that one
or more additional items be included
on the agenda of a general meeting
of which notice has already been

given.

Article 85

1. One__or more shareholders who

together hold at least 10X of the

subscribed capital may request that

one or  more additional items be

included on_the agenda of a general

meeting of which notice has already

been given. This percentage may be

reduced by the statutes of the SE.




2. Requests for inclusion of
additional agenda Iitems shall be
sent to the SE within seven days of
the first publication of the notice
calling the general meeting in
accordance with Article 84 (1) (a)
or the dispatch of the first
communication calling the general
meeting by the means mentioned in
Article 84 (1) (b).

3. Items whose inclusion in the
agenda has been requested under
paragraph 2, shall be communicated
or published in the same way as the
notice of meeting, not Iless than

seven days before the meeting.

Article 86
(Attendance at general meeting)

Every shareholder who has complied
with the formalities prescribed by
the statutes shall be entitled to
attend the general meeting. However,
the statutes may prohibit
shareholders having no voting rights
from attending the meeting.

Article 87

(Proxies)

1. Every shareholder shall be
entitled to appoint a person to
represent him at the general

meeting.
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Deleted.

Deleted.

Article 86

Every shareholder shal! be entitled to
attend the general meeting.

Article 87

1. Every éhareholder shall be entitled

to appoint a _person of his choice to

represent him at the general meeting.



(9)

2. The law of the Member Staté
where the registered office of the
SE is situated or the statutes may
restrict the choice of
representative to one or more
specified categories of persons, but
a shareholder may not be prevented
from appointing another shareholder
to represent him.

3. The appointment shall be made in
writing and shall be retained for
the period mentioned in Article 99
(4).

Article 88

1. Where the proxies appointed are _

persons acting in a professional
capacity, the provisions of Article
87 and the following provisions
shatll apply:

a) the appointment shall relate to
only one meeting, but it shall be
valid for successive meetings wlth
the same agenda, wlithout prejudice
to paragraph 2;

b) the °~ appointment shall be
revocable;

c¢) all the shareholders whose names
and addresses are known shall be

invited, either in writing or by

- 127 -

Deleted.

Deleted.

Deleted.

publication in one or more large~.

circulation newspapers, to appoint
the person in question as their
proxy;

Article 88

b



d) the invitation to appoint the
person in question as a proxy shall
contain at least the following
information:

- the agenda showing the subjects
for discussion and the proposals for
resolutions,

- an indication that the documents
ment ioned in Article 89 are
available to shareholders who ask
for them,

- a request for instructions
concerning the exercise of the right
to vote in respect of each item on
the agenda,

- a statement of the way in which
the proxy will exercise the right to
vote in the absence of any

instructions from the shareholder;

e) the right to vote shall be
exercised in accordance with the
shareholders’ .Instructions, or in
the absence of such instructions in
accordance with the statement made
to the shareholder. However, the
proxy may depart from the
shareholders’ Instructions or thg
statement made to the shareholder by
reason of circumstances unknown when
the instructions were given or the
invitation to appoint a proxy
issued, where voting in accordance
with instructions or the statement
would be Iliable to prejudice the
shareholder‘s interests. The proxy
shal forthwith inform the
shareholder and explain the reasons

for this action.
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2. Notwithstanding paragraph 1 (a),
a proxy may be appointed for a
specified period not exceeding 15
months. In this case the information
indicated In paragraph 1 (d) shall
be given to aill the shareholders
referred to Iin paragraph 1 (¢}
before any general meeting.

Article 89
(Availability of accounts)

The annual accounts and, where
appropriate, the consol idated
accounts, the proposed appropriation
of profits or treatment of Iloss
where it does not appear in the
annual accounts, the annual report
and the opinion of the persons
responsible for auditing the
accounts shall be available to every
shareholder at the latest from the
date of dispatch or publication of
the notiée of general meeting called
to adopt the annual accounts and to
decide on the appropriation of
profits or treatment of loss. Every
shareholder shall be able to obtain
a copy of these documents free of
charge upon request. From the same
date, the report of the persons
responsible for auditing the

accounts shall be available to any

shareholder whishing to consult it

at the registered office of the SE.
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Article 89

Every shareholder shall

have equal

information that must be

them_ pursuant

access  to
given_ to
81A.

to_ Article
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Article 90
(Right to information)

1. Every shareholder who SO
requests at a general meeting shall
be entitied to obtain information on
the affairs of the company arising
from items on the agenda or
concerning matters on which the
general meeting may take a decision
in accordance with Article 91 (2).

2. The management board or the
executive members of the
administrative board shall supply
this information.

3. The communication of information
may be refused only where:

a) It would be likely to be
seriously prejudicial to the company
or a controlled company; or

b) its disclosure would be
incompatible with a legal obligation
of confidentiality.

4. A shareholder to whom
information is refused may require
that his question and the grounds
for refusal! shall be entered in the

minutes of the general meeting.

Deleted.

Article 90
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5. A shareholider to whom
information is refused may challenge
the validity of the refusal! in the
court within whose jurisdiction the
registered office of the SE s
situated. Application to the court
shafl be made within two weeks of
the closure of the general meeting.

Article 91 Article 91
(Decisions; Agenda)

1. The general meeting shall not Deleted.
pass any resolution concerning items

ﬁhich have not been communicated or

published in accordance with Article

84 (2) (f) or Article 85 (3).

2. Paragraph 1 shall not apply when
all the shareholders are present in
person or by proxy at the general
meeting and no shareholder objects

to the matter in question being

discussed.
Article 92 Article 92
(Voting rights)
1. A shareholder's voting rights 1. A shareholder‘s voting rights shall
shall be proportionate to the be _proportionate to the fraction of
fraction of the subscribed capital the subscribed capital which his
which his shares represent. . shares having the right to vote

represent.



2. The statutes may authorize:
a) restriction or exclusion of
voting rights in respect of shares
which carry special advantages;
b) restriction of votes In respect
of shares allotted to the same
shareholder, provided the
restriction applies at least to all
shareholders of the same class.

3. The right to vote may not be
exercised:

a) where a call made by the company
has not been paid;

b) on shares held by the SE itselif
or by one of its subsidiaries.

4. The law of the State where the
registered office of the SE is
situated shall govern the exercise
of voting rights in cases of
succession, usufruct, pledge of
shares, or faiiure to notify
substantial holdings.

Article 93
{(Conflict of interest)

Neither a shareholidsr nor his
representative shall exercise the
right to vote attached to his shares
or to shares belonging to third
persons where the subject matter of
the resolution relates to:

a) the assertion of claims by the SE
against that shareholder;
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Deleted.

3. The right to vote may not be

exercised:

a) in respect of shares for which a
call made by the SE has not been

paid within the prescribed period;

b) on shares held by the SE itseif or
by an undertaking controlled by it

under Article 6.

Deleted.

Article 93

Deleted.
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b) the commencement of legal
establish the

fiability of that shareholider to the

proceedings to

company in accordance with Article
78;

c) waiver of the right to bring
establ ish the
liability of that shareholder to the
company in accordance with Article
79.

proceedings to

Article 94

(Required majority)
1. Rescolutions of “the general
meeting shall require at least an
absolute majority of the votes
attached to the subscribed capital
present or represented unless a
greater majority is prescribed by

this Regulation.

2. However, as regards the
appointment or dismissal of members
of the administrative board, the
management board or the supervisory
board, the statutes may not require
a majority greater than that

mentioned in paragraph 1.

Article 93A

For the purposes of this_section, the

votes cast shall not include_ votes

attaching to shares in_respect of

which the shareholder has not taken

part in the vote, has returned a blank

or spoijlt ballot paper or has

abstained.

Article 94

1. Save where this Regulation requires

otherwise, decisions of the general
meeting shall be taken by a majority

of the votes cast.

2. The appointment or removal of the
board members appointed by the general

meeting shall not require a majority
greater than that

referred to in
paragraph 1.



Article 95
(Amendment of statutes)

1. A resolution of the general
meeting shall be required for any
amendment of the statutes of the

instrument of incorporation.

2. However, the statutes may
provide that the administrative
board or the management board may
amend the statutes or the instrument
of incorporation where the amendment
merely implements a resolution
already passed by the general
meeting, or by the board itself by
virtue of an authorization given by
the general meet ing, by . the
statutes, or by the instrument of
incorporation.

Article 96

1. The complete text of the
amendment of the statutes or of the
instrument of incorporation which is
to be put before the general meeting
shall be set out in the notice of

meeting.

2. However, the statutes may
provide that the compliete text of
the amendment mentioned in para-
graph 1 may be obtained by any
shareholder free of charge upon
request.
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Deleted.

Deleted.

Article 95

Article 96
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Article 97

1. A majority of not less than two
thirds of votes attached to
subscribed capital represented at
the meeting shall‘ be réqulred for
the passing by the general meeting
of resolutions amending the statutes
or the instrument of Incorporatfon.

2. However, the statutes may

provide that where at least ocne-half

of the subscribed capital is
represented, a simple majority of
the votes in paragraph 1 shall
suffice.

3. Resolutions of the general
meeting which wouid have the effect
of increasing the liabilities of the
sharehoiders shall redulre In any
event the approval of all the
shareholders .involved.

4. A resolution amending the
statutes or the instrument of
incorporation shall be made public
accordance with Article 9.

- Article 98
(Separate vote of each class of

shareho!der)

1. Where there are several classes
“of shares, any resolution of the
general meeting shall require a

Article 97

1. Amendment of the statutes shail

require a decision of the general
meeting taken by a majority of two-
thirds of the votes cast.

Unchanged.

Unchanged.

Unchanged.

Article 98

Unchanged.



separate vote at least for each
class of shareholders whose rights
are affected by the resolution.

2. Where a resolution of the
general  meeting requires the
majority of votes specified in
Article 97 (1) and (2), that
majority shall also be required for
the separate vote of each class of
shareholders whose rights are
affected by the resoiution.

Articie 99
(Minutes)

1. Minutes shall be drawn up for
every meet ing of the general
meeting.

2. The minutes shall contain the
following particutars, at least:

a) the place and date of the
meeting;

b) the resolutions passed;

¢) the result of the voting.
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Deleted.

3. There shall be annexed to the

minutes:

a) the attendance list;

b) the documents relating to the
calling of the general meeting.

Article 99
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4. .The minutes and the Idocuments
annexed thereto shal! be retained
for at least three years. A copy of
the minutes and the documents
annexed thereto may be obtained by
any shareholder, free of charge,

upon request.

~ Article 100 ‘ Article 100
(Appeal against resolutions of o

general meeting)

1. Resolutions of the general Decisions of a court or competent
meeting may be declared invalid as authority decliaring void or inexistant
infringing the provisions of this a decision of the gensral meeting of
Regulation or of the company‘sm the SE shal l be published in
statutes, in the following manner. accordance with Article 9.

2. An action for such a declaration
may be brought by any shareholder or
any person having a legitimate
inierest, provided he can show that
he has an interest in having the
infringed provision observed and
that the resolution of the general
meeting may have been altered or

infiuenced by the infringement.

3. The action for such a
declaration shall be brought within
three months of the closure of the
general meeting, before the court
within whose Jurisdiction the
‘registered office of the SE is
situated. it shall be taken against
the SE.



4. The procedure in the action for
such a declaration shall be governed
by the Iéw of the place where the SE
has its registered office.

5. The decision declaring the
resolution void shall be published
in accordance with Article 9.

6. The declaration that a

resolution is void may no longer be
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made by the court if that resolution’

has been replaced by another taken
in conformity with this Regulation
and the statutes of the SE. The
court may, on its own initiative,
grant the time necessary to enable
the general meeting to pass such a

new resolution.



TITLE V
ANNUAL ACOUNTS AND ‘CONSOL IDATED
’ ACCOUNTS
SECTION 1
ANNUAL ACCOUNTS
Sub-section 1
Preparation of annual accounts
Article 101

1. The SE shall

accounts

draw up annual

comprising the balance
sheet, the profit and loss account
and the notes on the accounts. These
documents shall constitute a

composite whole.

2. The annual accounts of the SE
shall be drawn up in accordance with
the provisions ' of  Directive
78/660/EEC subject. to paragraph 3 of

this Article.
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TITLE V
"ANNUAL  ACOUNTS AND CONSOL IDATED
ACCOUNTS

Article 101

Unchanged.

1A. The SE may draw up and publish its

annual accounts in ecus. In this event

the bases of conversion used to

express In_ecus those items included

in _the accounts which are or were

originally expressed in national

currency must be disclosed in_ the

notes to the accounts.

Unchanged.
- 2A. Where reference is made in
Directive 78/660/EEC to national

leqgislation such a reference is to be

considered as a reference to the

fegisiation of the Member State of the

registered office of the SE.



- 140 -

3. a) Articles 1, 2(5), final 3. a) Articles 1, 2(1), 2(5)(final
sentence, 2(6), 4(1), final sentence), 2(6), 4(1)(final sentence),
sentence, 4(2), final sentence, 4 4(2)(final sentence), (3)(b)(final
(3)(b), final sentence, 4(4), final sentence), 4(4)(final sentence), 5,
sentence, 5, 43(2), 45(1)(b), final 33(5), 43(2), 45(1)(d)(final

sentence, 54, 55 and 62 of Directive sentence), 54, 55 and 62 of Directive
78/660/EEC shall not apply. 78/660/EEC shall not apply.

b) For the purpose of drawing up (b) Unchanged.

the annual accounts, the provisions
of Articles 2, 3, 4, 6 and 7 of
Directive 78/660/EEC shall apply.
The SE may avail itself of the
option provided for in Article 6 of
that Directive.

¢c) For the presentation of the (c) Unchanged.

balance sheet, the SE may choose
between the layouts prescribed by
Articles 9 and 10 of Directive
78/660/EEC. 1t may avail itseif of
the options provided for in Articles
9, 10, 11, 18, final sentence, 20(2)
and 21, final sentence, of that
Directive.

d) For the presentation of the (d) Unchanged.
profit and loss account, the SE may
choose between the layouts
prescribed by Articles 23 to 26 of
Directive 78/660/EEC. It may avail
itself of the options provided for
in Articles 27 and 30 of that

Directive.
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@) The items shown in the annual (e) Unchanged.
accounts shail be valued in )
accordance with the principles laid
down in Article 31 of Directive
78/660/EEC. They shall be valued on
the basis of the principle of
purchase price or production cost
according to the provisions of
‘Articles 34 to 42 of that Directive.

However, the SE may choose to apply Unchanged.
one of the three alternative

valuation methods provided for in

Article 33 of that Directive. If the '

SE avails itself of that

possibility, i1t shall ensure that

the method applied is consistent

with the prlncip]es laid down in

that Article. Details of the method

applied shall be given in the annex

thereto.
The SE may avail itself of the The SE may avail itself of the options
options provided for in Articles provided for in Articles 33(3)(second
34(1), 36, 37(1) and (2), 39(1)(c)' sentence), 34(1), 36, 37(1), 37(2),
and (2) and 40(1) of that Directive. 39(1)(c), 39(2) and 40(1) of that
directive.
f) in addition to the information (f) Unchanged.

required under other provisions of
Directive 78/660/EEC, the notes on
the accounts must include the
information provided for in Article
43 of that Directive at least. The
SE may avail ‘itself of the options
provided for in Articles 44 and
45(1) and (2) of that Directive.



Sub-section 2
Preparation of the annual rapport
Article 102

1. The SE shall draw up an annual
report which must inciude at least a
fair review of the development of
the company’s business and of its
position.

2. The annual report shall also
include the information provided for
in Article 46 of Directive
78/660/EEC.
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Unchanged.

Article 102
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Sub-section 3
Auditing
Article 103

1. The annual accounts of the SE
shall be audlited by one or more
persons authorized to do so In a

Member State in accordance with the

provisions of Directive
84/253/Ec (1), Those persons
shall also verify that the annual
report Is consistent with the
annual accounts for the same

financial year.

2. If the SE meets the criteria
laid down in Article 11 of
Directive 78/660/EEC, it shall not
be required to have its accounts
audited. In such cases, members of
administrative board or the
management board shall be subject
to the sanctions applicable to
public limited liability companies
in the State in which the SE has
its registered office where the
annual accounts or annual reports
are not drawn up in accordance with

the provisions of this section.

{1) O0J No L126, 12.5.1984, p. 20
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Article 103

1. The annual accounts of the SE
shalil be audited by one or more
persons authorized to do so in ‘a
Member State In accordance with the

provisions of Directives
84/253/eec{1) and 89/48/EEc(2),

jThose persons shall also verify that

the annua! report is consistent with
the annual accounts for the same

financial year.

Unchanged.
(1) OJ N° L 126, 12.5.84, p 20
(2) OJ N" L 19, 24.1.89, p 16
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Sub-section 4
Publication
Article 104
'1. The annual accounts, duly
approved, and the annual report and
audit report shall be published as
laid down in accordance with Article
3 of Directive 68/151/EEC by the
laws of the Member State in which

the SE has its registered office.

2. The SE may avail itself of the
options provided for in Article 47
of Directive 78/660/EEC.

3. Articles 48, 49 and 50 of

Directive 78/660/EEC shall apply to

the SE.

Sub-section 5
Final provisions

Article 105

Articles 56 to 61 of Directive
78/660/EEC shall apply to the SE.
The SE may avail itself of the

options provided for in those

Articles.

Article 104

Unchanged.

Article 105

Articies 53(1), 56(2) and 57 to 61 of

Directive 78/660/EEC shall apply to
the SE. The SE may avail itseif of the
options provided for in those

Articles.
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SECTION 2
CONSOL IDATED ACCOUNTS
Sub-section 1

Conditions;for the preparation of
consol idated accounts

Article 106
1. Where the SE is a parent
undertaking within the meaning of
Article 1(1) and (2) of Directive
83/349/EEC, it shall be required to
draw up consolidated accounts and a
consol idated annual report in
accordance with the provisions of

that Directive.

2. Articles 1(1)(c) last sentence,
1(d)(bb), last
second and third subparagraphs, 4
and 5 of Directive 83/349/EEC shal |
not apply.

sentence, 1(d),

3. The SE may avail itself of the
options provided for in Articles 1,
6, 12 and 15 of
83/349/EEC.

Directive

Article 106

Unchanged.

1A. The SE may draw up and publish its

consolidated accounts in ecus. In this

event the bases of conversion used to

express in_ecus those items included

in the accounts and the financial

statements which are or were

originally expressed in other nationali

currency must be disclosed in__ the

notes to the accounts.

2. Article 1t (1)(c)(last sentence),
1(1)(d)(bb)(last 1(1)(d),
second subparagraph and Articleé 4 and

sentence),

5 of Directive B3/349/EEC shall not
apply.

Unchanged.



Article 107

1. Where the SE is a parent
undertaking within the meaning of
Article 1(1) and (2) of Directive
83/349/EEC and is at the same time a
subsidiary undertaking of a parent
undertaking governed by the law of a
Member State, It shall be exempt
from the obligation to draw up
consol idated accounts subject to the
conditions laid down in Articles 7
and 8 of that Directive. Article 10
of that Directive shall apply.

2. Articles 7(1)(b), second
~ subparagraph, 8(1), last sentence,
8(2) and (3), and 9 of that
Directive shall not apply.

3. The exemption provided for In
paragraph 1 shall not apply where
the securities of the SE have been
admitted to official listing on a
stock exchange established in a
Member State.
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Ar

Unchanged.

ticle 107

2. Articles 7(1)(b)(second

subparagraph),
shall not apply.

Unchanged.

8(2) and 8(3)

and 9
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Article 108 Articie 108

1. Where the SE is wundertaking Unchanged.
within the meaning of Article 1(1)
.and (2) of Directive B3/349/EEC and
is at the same time a subsidiary

- undertaking of a parent undertaking
which Is not governed by the law of
a Member Stafe. it shall be exempt
from the obligation to draw wup
consol idated accounts subject to the
conditions laid down in Article 11
of that Directive.

2. Articles 8(1), second sentence, 2. Articles 8 (1) (second sentence),
B8(2) and (3), and 10 of that 8(2), 8(3) and 9 of Directive
Directive shall not apply. 83/349/EEC shall not apply.

3. The exemption provided for in Unchanged.

paragraph 1 shall not apply where
the securities of the SE have been
admitted to official listing on a
stock exchange established in a
Member State.

Sub-section 2
The preparation of consolidated
accounts
Article 109 Article 109

1. The consoiidated accounts shall Unchanged.
comprise the conéolldated balance

sheet, the consolidated profit and

loss account and the notes on the

accounts. These documents shall

constitute a composite whole.



2. The consolidated accounts shall
be drawn up in accordance with the
provisions of Directive 83/349/EEC
subject to paragraph 3 of this
Article.

3. a) Articles 16(5), final
sentence, 16(6), 33(2)(c), first
sentence, 33(3), final sentence, 34,
point 12, final sentence, and point
13, final sentence, 35(1)(b), second
sentence, 40, 41(5) .and 48 of
Directive 83/349/EEC = shall not
apply.

b) The SE may avail itseif of the
options provided for in Articles
17(2), 19(1)(b), 20, 26(1)(c), final
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sentence, 26(2), 27(2), 28, second.

sentence, 29(2)(a), second sentence,
29(5), final sentence, 30(2), 32,
33(2) (d) and 35(1) of Directive
83/349/EEC.

Sub-section 3
Preparation of the consolidated
annual report
Article 110

1. The consolidated annual report
shall include at least a fair review
of the development of the company's
business and the position of the
under takings included in the

consolidation taken as a whole.

Unchanged.

Article 110



2. The consolidated annual report
shall also include the information
provided for in Article 36 of
Directive 83/349/EEC. The SE may
avail itself of the option provided
for in the final sentence of
paragraph 2(d) of that Article.

Sub_section 4
Auditing of the consolidated
accounts
Article 111

The consolidated accounts shall be
audited by one or more persons
authorized to do so in a Member
State in accordance with the
provisions of Directive 84/253/EEC.
Those persons shall also verify that
the consolidated annual report is
consistent with the consolidated
accounts for the financial year in

question.

Sub-section §
Publication
Article 112

1. The consolidated accounts, duly
approved, and the consollidated
annual report, together with the
audit report, shall be published as
laid down in accordance with Article
3 of Directive 68/151/EEC by the
laws of the Member State in which

the SE has its registered office.
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Article 111

The cdnsolidated accounts shall be
audited by_ one or more persons
authorized to do so In a Member State
in accordance with the provisions of
Directives 84/253/EEC(1) and
89/48/EEC(2), Those persons shall

also verify that the consolidated

annual feport is consistent with the
consol idated accounts for the

financial year in question.

Article 112

Unchanged.

(1 OJ N L 126, 12.5.84, p 20
(2) OJ N" L 19, 24.1.89, p 16



2. Article 38(3), (4) and (6) of
- Directive 83/349/EEC shall not
apptly.

3. The management board and the
executive members of the
administrative board shall be llable
to the sanctions provided for (...)
if the consolidated accounts and

consolidated annual report are not

publ ished.
SECTION 3
BANKS AND INSURANCE COMPANIES
Article 113

1. SEs which are credit or financial
institutions shall comply, as
regards the drawing up, auditing and
publication of annual accounts and
consol idated accounts, with the
rules taid down pursuant to
Directive - 86/635/EEC (1) by the
national law of the State in which
the SE has its registered office.

2. SEs which are insurance companies
shall comply, as regards the drawing
up, auditing and publication of
annual accounts and consolidated
accounts, with the rules laid down,
pursuant to Directive ... (which,
supplementing Directive 78/660/EEC,

(1) OJ No L372, 31.12.1986, p. 1.
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Unchanged.

Article 113



{11)

harmonizes the provisions governing

- 151 -

the annual faccounts and the

conéolidaded accounts of insurance
companies, by- the national law of
the State in which the company has
its registered bfflce).



TITLE VI
GROUPS OF COMPANIES
Article 114

1. Where an undertaking controls an
SE, that undertaking’'s consequent
rights and obligations relating to
the protection of minority
shareholders and third parties shall
be those defined by the |aw
governing public limited companies
in the State where the SE has its

registered office.

2. Paragraph 1 shall not affect the
obligations imposed ¢ on the
‘controlling undertaking by the legal
system which governs it.
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TITLE Vi
GROUPS OF COMPANIES
Article 114

Deleted.



TITLE VII
WINDING UP, LIQUIDATION,
INSOLVENCY AND SUSPENSION OF
PAYMENTS
SECTION 1
WINDING UP
Article 115,

An SE may be wound up:

1. upon the expiry of the duration

laid down for it in the statutes or.

thé%ingﬁrumgntnof }ncéfpofgtjdq;w‘/

2;”by“'résolﬁfion“ of  the ‘99"‘3"5“l

meeting of sharehoiders; or

- 153 -

-TITLE VLI
WINDING -UP., L1QUIDATION;--
- INSOLVENCY AND. SUSPENSION .OF:
< PAYMENTS

Artigle 115,

The SE may be wound up py”?_decision

of the general meeting ordering its

Article 97.

However, the general meeting may

decide, in_accordance with the same

rules, to annul the decision to wind

winding up taken in_ accordance with-

up as_long as there has been no

distribution on the basis of 'the

liquidation.

3. by ‘decision- of <the ~court: of the -

place where the SE has itss -

registered-office:

., a). where_the subscrjﬁéd_cépiFé[;gf
the cbhpanﬁfhas beeﬁ reqﬁceq bef§w
the miﬁimum.cabifal proviégq fofijn
Article 4; o |

b) where the disclosure of annual
accounts has not taken piace in the

SE‘s last three financia! years;

l
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¢) on any ground in the
law of the place where the SE has

its

lald down

registered office or
the

provided

in the

for statutes or

instrument of lncorpofatlon.

Article 116

(Winding up by resolution of the
general meeting)

1. A of

resolution the

meeting of shareholders to wind up

general

the SE on any ground

the statutes or instrument of
incorporation shall require at least
a simple majority of the votes

attached to the subscribed capital
represented.

laid down by

Article 116

1. The management or administrative
board shall convene a general meeting
to take a decision in_the _event of:

the expiry of the period fixed
the

in

instrument of incorporation or

the statutes; or,

the existence of any other cause
for winding up provided for
therein.

The general meeting may then at its

option:

decide, in accordance with Article

94, to wind up the SE;
decide, in_accordance with Article
97, that the SE

is to continue its

activitlies.



(12)
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2. In all other cases a resolution
of the general meeting of
shareholders to wind up the SE shall
require at least a two-thirds
majority of the votes attached to
the subscribed capital! represented.
The statutes may, however, lay down
that, when at least half the
subscribed capital is represented,
the élmple majority referred to In
paragraph 1 is sufficient.

Article 117
(Wwinding up by the court)

1. Winding-up proceedings may be
brought in the court of the place
where the SE has Its registered
office by the administrative board,
the management board or the
supervisory board of the SE, by any
shareholder, or by any person with a

legitimate interest.

2. Where the SE is able to remove
the ground for winding up, the court
may grant it a period of time

sufficient to allow it to do so.

2. The management or administrative
board shall convene a general meeting

in the event of the existence of any

cause - for the winding up of a public

limited company provided for by the

law _of the Member State in which the

]

SE___has its registered office.The

general meeting shall decide whether

the SE should be wound up or any other

measures taken.

Article 117

Deleted.

Article 117A

On  an__application by any person

concerned or any competent authority,

the court where the SE has its

reqistered office must order it to be

wound up where it finds that the

registered office, as defined in

Article 5, has been transferred

outside the Community. However the

court may gqgrant the SE a period of

time to rectify the situation.




Article 118

(Publfication of winding up)

The winding up shall be published in
the manner referred to in Article 9.

Article 119
"(Wound-up SE to continue in
existence)

1. Where an SE is to be wound up as
a result of a resolution to that
effect of . the general meeting of
shareholders or upon the expiry of
its prescribed duration, the general
meeting of shareholders may resolve
that it is to continue in existence
as long as there has been no
distribution on the basis of
liquidation in
Article 126.

accordance with

2. The resolution that the company
is to continue in existence shall bé
passed in accordance with Article
116(2), and published in the manner
referred to in Article 9.
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Article 118

The winding up of an SE shall be
published in accordance with Article

9. The same shall apply to decisions
that the SE is to continue its

activities under Article 115 second

paragraph and Article 116.

Article 119

Deleted.
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SECTION 2

LIQUIDAT ION

Article 120
(Appointment of liquidators)

1. The winding up of an SE shall
entail the liquidation of its
assets. The |liquidation shali be
carried out by one or more
liquidators.

2. Liquidators shall be appointed:
a) by the statutes or instrument of
incorporation, or in the manner laid

»down therein; or

b) by a resolution of the general
meeting of shareholders acting by
the simple majority of the votes
specified in Article 116(1}; or

¢) failing an appointment pursuant
td a) or b), by the court in whose
‘Jurisdiction the registered office
of the SE Is situated on the
application of any shareholder or of
the administrative board, the
management board or the supervisory
board.

3. In the absence of an appcintment
pursuant to paragraph 2, the duties
of liquidator shall be performed by
tﬁe administrative board or the

management board.

SECTION 2
LIQUIDATION
Articie 120

1. The winding up of an SE_ shall

entail its liquidation.

2. The liquidation of an SE and the

conclusion of its liguidation shall be
governed by national law.

3. An_SE in liguidation shall continue

to _have legal personality until the
conciusion of the liguidation.
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4. The general meeting shall
determine the remuneration of the
liquidators. Where the liquidators
are appointed by a court in whose
Juridiction the registered office of
the SE is situated, the court shall
determine their remuneration.

Article 121
(Removal of liquidators)

The liqguidators may be removed
before the termination of the

liquidation:

a) where they were appointed in
accordance with Article 120(2), (a)
and

(b) or where Article 120(3)
applies, by a decision of the
general meeting acting by the simple
majority of the votes specified in
Article 116(1);

b) irrespective of the manner of
appointment, by a court in whose
Jurisdiction the registered office
of the SE is situated, on petition
of any person having a legitimate
interest in the matter and showing a

proper ground.

4. Deleted.

Deleted.

Article 121

A\
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Article 122

(Powers of liquidators)

1. The liquidators may take all
appropriate steps to liguidate the
SE and, In particular, shall
terminate transactions pending,
collect debts, convert remaining
assets into cash where this s
necessary for their realisation and

to pay the sums owing to creditors.

The liquidators may undertake new

transactions to the extent necessary
for the purposes of the liquidation.

2. The liguidators shall have the
power to bind the SE in dealings
with third parties and to take legal
proceedings on its behalf.

The appointment, termination of
office and ldentity of Iliquidators
shall be published in the manner
referred to in Article 9. It must
appear from the disclosure whether
the liquidators may represent the
company alone or must act Jointly.

Article 123
(Liability of liquidators)

The rules on the civil liability of
members of the administrative board
or of the management board of an SE
shall also apply to the civil

liability of liquidators for

wrongful acts committed in carrying
out their duties.

Deleted.

Deleted.

Article 122

Article 123



Article 124
(Account ing documents)

1. The liquidators shall draw up a
statement of the assets and
liabitities of the SE on the date
the winding up commenced. Any
shareholder or creditor of the SE
shati be entitied to obtain a copy
of this statement free of charge,
upon request.

2. The liquidators shall report on
their activities to the general
meeting each year.

3. The rules concerning the drawing
up, auditing and publication of
annual accounts or consolidated
accounts and the approval of persons
responsiblie for carrying out the
statutory audits of those accounts
shall apply mutatis mutandis.

Article 125
(Information supplied to creditors)

The notice of the winding up of the
company provided for in Article 118
shalt invite creditors to lodge
their claims, and shall indicate the
date after which distributions on
the basis of liquidation will be
made.

An invitation to lodge cliaims shall
also be sent in writing to any

creditor known to the company.
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Deleted.

Deleted..

Article 124

Article 125



Article 126
(Distribution)

1. No distribution on the basls of
iiquidation may be made to the
beneficiaries designated In the
statutes or the instrument of
Incorporhtion, or failing any such
designation to_Athe shareholders,
until all creditors of the company
have been paid in full and the time-
limits indicated in Articles 125 and
127(2) have expired.

2, After the creditors have been
paid in full, and anything due to
the beneficiaries referred to in
paragraph 1 has been distributed,
the net assets of the SE shall,
except where otherwise stated in the

statutes or the instrument of

- incorporation, be distributed among

the shareholders in proportion to
the nominal value of their shares.

3. Where the shares issued by the SE
have not all been paid up in the
same proportion, the amounts paid up
shall be repaid. In that case only
the remaining net assets shall be
distributed in accordance with para-
graph 2. If the net assets are not
sufficient to repay the amounts paid
up, the shareholders shall bear the
loss in proportion to the nominal
value of their shares.
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Article 126

1. No distribution on the basis of
liquidation may be effected as between
the shareholders or the beneficiaries
designated in the instrument of
incorporation or the statutes until
all creditors of the company have been
paid in full. )

Deleted.

Deleted.



4. Where a claim on an SE has not
yet fallen due or is in dispute or
where the creditor is not known, the
net assets may be distributed only
if adequate security Iis set aside
for the creditor or if the assets
remaining after a partial
distribution represent sufficient

security.

Article 127
(Distribution plan)

1. The liquidator or |liquidators
shall draw up a plan for the
distribution of the net assets of
the company pursuant to Article 126
after the date indicated in Article
125.

2. This plan shall be brought to the
attention of the general meeting and
of any beneficiary designated in the
statutes or inétrument of
incorporation. Any shareholder and
any beneficiary may challenge the
ptan in the court of the place where
the SE has its registered office
within three months of the date on
which it was brought to the
attention of the gseneral meeting or
of that beneficiary. No distribution
may be made until that period has

expired.
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Unchanged.

Deleted.

Article 127
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3. Where there is a challenge it

shall be for the court to decide

‘whether and to what extent anx»'
partial distribution may be made in’

the course of the proceedings before
the court takes its decision. '

Article 128
(Termination of liquidation)

1. The liguidat ion shall be
terminated when the distribution is
complete.

2. Where, after the liquidation is
terminated, further assets or
tiabilitles of the SE come to light
which were previously unknown, or
further liquidation measures prove
necessary, a court in whose
Jurisdiction the registered office
of the SE is situated shall, on the
application of any -shareholder or
creditor, renew the mandate of the
former liquidators or appoint other
liquidators. |

3. Termination of liquidation and
removal of the SE from the register
referred to tn Article 8(1) shall be
published in the manner referred to
in Artic!e 9.

Deleted.

Deleted.

Unchanged.

Article 128



4. Following the liquidation, the
books and records relating to the
liquidation shall be lodged at the
register referred to in paragraph 3.
Any interested party may examine

such books and records.

SECTION 3
INSOLVENCY AND SUSPENSION OF
PAYMENTS
Article 129
In respect of insolvency and

suspension of payments the SE shall
be subject to the law of the place

where it has its registered office.

Article 130

1. The opening of insolvency or
suspension of payments _proceedings
shall be notified for entry in the
register by the person appointed to
conduct the proceedings. The entry
in the register shall show the

following:

a) the nature of the proceedings,
the date of the order, and the court
making it;

b) the date on which payments were
suspended, if the court order
provides for this;

164 -

Unchanged.
SECTION 3
INSOLVENCY AND SUSPENSION OF
PAYMENTS
Article 129

The SE shall be subject to national
laws in respect of insolvency and

suspension of payments.

Article 130

Unchanged.



c) the name and address of- the
admlhlstrator, trustee, receiver,
liquidator or any other person
having power to conduct the
proceedings, or of each of them

where there are more than one;

d) any other’ information considered

necessary.

2. Where a court finally dismisses
an application for the opening of
the proceedings referred to in para-
graph 1 owing to want of sufficient
assets, it shall, either of its own
motion or on application by any
interested party, order its decision

to be noted in the register.

3. Particulars registered pursuant
to paragraphs 1 and 2 shall be
published in the manner referred to
in Article 9.
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TITLE VI
MERGERS
Article 131
(Types of merger)

An SE may merge with other SEs or
with other public limited companies
incorporated under the law of one of
the Member States in the following
ways:

a) by forming a new SE;

b) by the SE taking over one or more
public limited companies;

c) by a public limited company
taking over the SE;

d) by forming a new public limited

company.

Article 132
(Applicable law)

1. Where the companies participating

in the merger have their registered

offices in the same Member State,
the provisions of national law
giving effect to Directive

78/855/EEC shall apply.

2. Where the companies pérticipating
in the merger have their registered
offices in different Member States,
the provisions of Title 11 shali

apply mutatis mutandis.

TITLE Vil
MERGERS
Article 131

Deleted.

Article 132

An SE may merge with other SEs or with
other public limited companies having
their

Member State.

registered office in the same
Such a merger shall be
governed by the law of the Member State
in question in

Directive 78/855/EEC.

accordance with

Unchanged.



TITLE 1IX
PERMANENT ESTABL ISHMENTS

Article 133

1. Where an SE has one or
permanent estabiishments in a Member
State or a non-member State, and the
the

losses for tax purposes of all

aggregation of profits and
such
permanent establishments results in
that
against the profits of the SE

it

a net loss, loss may be set

in the

State where is resident for tax

purposes.

2. Subsequent profits of the
permanent establishments of the SE
in another State shall constitute
taxable income of the SE in the
Sfate in which it is resident for
tax purposes, up to the amount of
the losses imputed in accordance

with paragraph 1.

3. Where a permanent establishment
the
1

under

is situated in a Member State,
imputable

the

losses under paragraph

and taxable profits

paragraph 2 shall be determined by

the laws of that Member State.

more'
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TITLE IX
PERMANENT ESTABL ISHMENTS
Article 133

Unchanged.
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4. Member States shal!l be free not
to apply the provisions of this

Article if they avoid double
taxation by allowing the SE to set
the tax

permanent establishments against the

already paid by its
tax due from it in respect of the
profits realised by those permanent

establi ishments.

TITLE X

SANCT IONS
Article 134
The provisions of national law
applicable to the Infringement of
the rules relating to public fimited
companies shall apply to the
infringement of any of the

provisions of this Regulation.

TITLE XI
FINAL PROVISIONS
Article 135

The involvement of employees in the
SE shall be defined
with the provisions adopted to give

in accordance
effect to Directive ... by the
Member State where the SE has its

registered office.

TITLE X
SANCT IONS
Article 134
Without rejudice to the sanctions
prescribed by this Regulation, the
Member States shall provide for

appropriate penalties in_the event of

failure to comply with the provisions

of this Regulation.

TITLE X1
FINAL PROVISIONS
Article 135

Deleted.



Articie 136

An SE may be formed in any Member
State

national law the

which has implemented in
provisions of
Directive ... (on the involvement of

employees in the SE).

Article 137

This regulation shall enter Iinto
force on 1 January 1992.

This regulation shall be binding in
" its entirety and directly applicable
in all Member States.
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Article 136

Deleted.

Article 137

This regulation shall enter into force
on 1 January 1993.

This regulation shall be binding in its
entirety and directly applicable in all
Member States.
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