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EXPLANATORY UEMQRANDUM 

Parliament an~ the Economic and Social Committee have delivered opinions on 

the proposal for a Counci I Regulation on the Statute for a European company, 

to be adopted ·In accordance with Article 149 of the EEC Treaty. The amended 

proposal which the Commission Is submitting here takes account of. Parliament's 

amendments, approved on 24 January 1991, and of the Economic and Social 

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 
\ 

proposal. These reflect the discussion ,~f the proposal on the Council's 

ad hoc Working Party on Economic Questions since September 1989. 

' \ 

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

Article 1 

) 

Paragraph 3 of this Article has been deleted in view of the difficulties 

certain Member States had with It, which were raised on the ad hoc Working~:,.:~, 
Party on Economic Questions·. In some Member States a dist i·nct ion is made 

. c 

between what are known as "commercial" companies and 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 de I eted because under Art I c I e 7(4) the SE is to be 

·treated In each of the Member States In the same way as a pub II c. limited 

company Incorporated under national law. Thus the Regulation does not 
'---' 

interfere with the legislation of those States which do distinguish between 

so-cal led "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 flex i b I e, in I i ne with the 

wishes expressed by Pari lament and the Economic and Social Committee. 
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Firstly, private. I lmlted companies would be enabled to set up an SE by forming 

a holding company. 

Pari lament 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, It 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. 

Thirdly, the new paragraph 3 allows a single publ lc limited company to convert 

Into SE form provided It has a s~bsldlary 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 1a is a consequence of the fact that private I imited 

companies are now to be permitted for form SEs. 

It wi II 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 Economic and Social Committee and 

the Council's ad hoc Working Party. 

Article 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 provide rather than the assets of the company, which 

wi II fluctuate constantly. 
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Paragraphs 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 Membe~ State in which 

an SE has Its registered office r~quires a higher subscribed capital for 

domestic companies exercising certain types of activity. 

Article 5a 

The transfer 6f the SE'~ registered office Is expressly regulated by the new 

Article 5a. Transfer Is not ~o result in the winding' up of the company or the 

creat ton of a new I ega I person. The procedure Is based on that adopted for 

the European economic interest grouping. 
'· 

Where the transfer of the registered office results in a change of the law 

applicable to the SE pursuant to Article 7(V(b), the decision to transfer 

must be taken under the conditions laid down for the amendment ~of the 

statutes, and a not Ice must have been published stating that a transfer is 

proposed. 

The publication requirement ·provides one saf,eguard against an SE's 

transferr,lng its registered office In order to evade Its obligations. It may 

be pointed out here that at Parliament's request a further safeguard has been 

Inserted into Artrlcle 3(7) of the Directive complementing the Statute for a 

European company with regard to the involvement of employees. Under that 

provlsJ.on the model of participation which appl ted before a transfer can be 

changed on I y by the same process of negotIatIon whIch under Art I c I e 3( 1), 

(1a), (1b) and (2) of the Directive must precede the formation of an SE. 

Article 7 

The order of primacy of the rules .governing the SE has been spelt out in 

accordance with the wishes of Parliament, the Economic and Social Committee 

and the Council's ad hoc Working Party on Economic Questions. 
\ 

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

Regulation expressly authorizes It, by the statutes of theSE. 
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Where 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 limited companies In the Member State in which the SE has its 

registered office. TheSE 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 publ lc 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 Counci 1 

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 paragraph 3 has been Inserted, 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 cal led 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 Regulation, and the 

Improvements now made are mainly technical. At the end of the first 

subparagraph of paragraph 1 the references to the SE's registered 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. 

) 

I 
I 
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It will be observed that It Is now the fact that an SE has been registered, 

rather than the fact that It has been formed, which has to be published In the 

Official Journal. The Commission feels that this Is more rational since It Is 

"~on registration that the SE Is 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 wor_th drawing 

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

requirements laid 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 Indicated on Its business documents served no useful purpose and 

represented an excessive bureaucratic burden. 

Article 11a 

The new Article 11a states a principle valid for the whole of Title II, namely 

that except where there Is expr~ss provision In the Regulation all ~he rules 

applicable to the formation of pubr'lc limited companies In the State of the 

SE's ·registered office are to apply to the SE. 

A new paragraph-2 had also to be .added requiring publ_lcatlon under Article 9 

whenever an SE Is formed. 

Articles 13 and 14 

These Articles have been deleted In view of the Insertion of ·the new 

Article 11a Just referred to. 

Article 15 

,, This Article has been deleted for the same reason as Articles 13 and 14. The 

supervision mechanisms establ !shed In the Member States under the first 

Company law Directive, Council Directive 68/15,1/EEC, will also apply· to the 
"?' 

SE. 

C.· 
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Article 16 

In line with the opinions of Pa~llament and the Economic and Social Committee, 

the Commission here proposes that the time at which theSE acquires lega·l 

personality should be set on a uniform basis I~ the Regulation. 

In view of the disparity of national rules on this question a uniform rule Is 

needed In the Interests of legal certainty, p~rtlcularly 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 wl II 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 min I mum. 

Founder companies may In the draft terms of merger go beyond what Is expressly 

r.equlred by the Regulation, but the Member States may not Impose any further 

requirement on them In this regard. 

Paragraph 3 has been deleted in view of Its declarato~y character. 
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Article 19 

several technical Improvements have been made to Article 19. :Paragraph 2(c) 

has been deleted ·In accordance with the wishes of Pari lament and the ad hoc 

Working Party on Economic Questions. 

New particulars have been added for the publication of the draft terms of 

merger for e~ch of the founder companies. These are the proposed name and the 

proposed regIstered offIce of the SE. A techn I ca I sImp I If I cat I on has been 

made ~n paragraph 3. 

Article 20 

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 terms of merger be detal led. 

Article 21 

The Commission has made two amendments. A new paragraph 1a states that the 

experts referred to In the Article· may be either natural persons or legal 
' persons, It being appropr~ate to adopt here the approach followed In the case 

of national mergers. 

Paragraph 4 Is reworded so as to slmpl ify and clarify the cross-border aspect 

of the experts' work. 

·Art lcle 22 

Paragraph 2 has been amended at Parl-Iament'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 lnspecton before the general meeting 

.called to approve the merger. 
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Article 23 

ThIs · Art I c I e has be·en restructured In the Interests of c 1 ar 1 ty. 

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 redemption of their securities by the SE. 

It may well be that the law 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 24a 

Article 24 has also been completely 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 procedure for supervising the legal lty of the merger 

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

Article 24a deals with the supervision of the legailty C?f the merger as 

regards tf':lat 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 Article 25 are determined by those to Article 16 and have 

been made In response to Par II ament 's wIshes. 
/ 

the comments on that Article. 

Reference shou 1 d be made to 

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 theSE 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 t~ey might continue to exist In law while the SE 

Itself has legal personality. 
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Article 27 

A number of improvements have been made by the Commission In order to align 

this prov-Ision more closely on Article 19 of Directive 78/855/EEC, on which It 

Is directly model led. 

A new paragraph 2 has the effect of safeguarding the law of a Member State 

which requires the completion of special formalities be.fore the transfer of 

certain assets, rights and obi lgattons by the founder companies becomes 

effective against third parties. 

\___ 

Articles 28 and 29 

These provisions have been simplified In the light of the improvements to 

Articles 21 and 24~ 

A new pa~agraph 2 has been added to Article 29. It stipulates that 

nullification proceedings must be Initiated within six months and that theSE 

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 Article 30a which lays down more detal led and precise rules and 

Introduces simplified merger arrangements by referring expressly to the 

procedure laid down In Chapter IV of Directive 78/855/EEC. 
L 

The simplified arrangements. may apply where a founder company holds 90% or 

more of the shares In any other founder company. The law~to which the former 

founder company Is subject will apply to the merger. 

The simplified arrangements may als~; apply as between several founder 
) 

companies whigh are controlled by the same company to the extent of 90% of 

their shares. The control I lng 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 

companies 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 hoc Working Party on Economic 

Questions. 

The Commission's or lglnal version treated the format ion: 'of an SE holding 
/ 

company as a sort of merger requiring the compulsory transfer of all the 

shares of the founder companies to the SE In exchange for shares In the SE 

ho 1 dIng company. The· shareho I ders of the founder companIes wou I d consequent I y 

have been forced to assign alI 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 Involved a compulsory contribution of capital. by shareholders who 

did not wish to take part - a situation contrary to the legal traditions of 

many countries. 

) 

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 hold 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 wl II no longer be obliged to transfer their shares to 

the holding company. However, the Commission has sought.to maintain~ bodY. of 

minimum rules laying down the principle of, and the procedure for forming, an 

SE holding company. The holding company Is fundamental to the restructuring 

of business at European level and the Commission considers it absolutely 

essential that theSE should be able to play such a role. 

At the request of Pari lament and the Economic and Social Committee the 

formation of theSE holding company is conditional on 51% of the voting shares 

In each of the founder companies being transferred to the SE holding company. 

The SE holding .company can therefore be not only 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 h()lds. 

,. 
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Article 33 

The deletion of this provision Is Justified by the Introduction, In Article 3 

of the Directive complementing 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 unt~l Article 3 of the Directive 

has been app t'led. 

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 . 

. 
Article 2(2), supplemented by Article 3(2) where an already existing SE Is 

Involved, lays down the principle of the setting up of an SE In the form of a 
: 

joint subsidiary. J 

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 Pari lament and the Economic and Social Committee, the 

Commission considers h. appropriate to include among the range of processes 

for forming an SE the conversion of a public limited company formed under 

national law. 

\_ 
The principle of this new way of forming an SE is laid down In Article 2(3). 

The transnational and Community character of theSE is preserved In so far as 

this option Is open only to a public I imlted company having Its registered 

office and central administration in the Community and having a subs-i-diary or 

an establishment in a Member State other than that of its central 

administration. 

·. 

This new way ot forming an SE renders even more flexible the conditions 

governing acquisition of SE status and wi II enable, say, a public limited '' 

company with a number of establishments In different Member States to 

restructure In the form of a European company without .havIng to be wound up. 

Under the procedure set out In Article 37a such conversion gives rise neither 

to the company being wound up nor to new legal personality being created. 
/ 

. ; 
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TITLE Ill 

Article 38 

Capital of the SE 
\ 

Where consideration 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 1 lmlted 

~ompanles. 

Article 39 

The possibility to charge professional Intermediaries less than the issue 

price Is confined to the I imlts (If any) authorized in the Member State of the 

registered office of theSE. 

Article 42 

This article has been simpl ifled 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 office. 

Secondly, paragraph 5 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 shal I be given 

In advance. 

Art lcle 43 · 

_First, the amount of any Increase in capital which may be authorized by the 

general 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 addition it Is made clear that the general meeting 

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 wl th subseQuent - Issues of': shares and resu 1 t 1 ng 

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 lnrespect of the rights of pre-emption of' 

exl$tlng 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 European Parliament and the Economic 

and Social Committee the minimum period In which the right may be exercised 

has been extended to one month. , 

Paragraph 4 has been deleted since it Is no longer proposed to . a I low the 

statutes·, or the genera I 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 ls~not considered as excluding 

the right of pre-emption. 

Article 45 

This Article on reductt"ons of capital has been modified, In the same way as 

that on Increases ln·capltal, to allow theSE to effect the o~erati6n by alI 

means open to national public limited companies In the Member State of its 

registered office. Further paragraphs 3 and 4 reflect. more closely ·the 

relevant provisions of Directive 77/91/EEC. 

Art I c I e 45A< new l 

This new Article makes It clear that where there are several classes of shares 

alI decisions of the general meeting in respect of Increases and reductions of 

capIta I must be subject to a separate vote for each c I ass of shareho I ders 

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 protect 1 on of credItors, name I y there must be securIty for cIa I ms wh 1 ch 

antedate the publication of the decision to.reduce the capital and which have 

not fallen due by that date. 

,Article 46 In Its original form provided for this minimum level of protection 

but It ·:appears more favourable to creditors In general to provide that they 

benefIt from a II the provIsIons of nat lona I I aw l·n respect of the reduct I on of 

capital of public limited companies of the Uember State of the registered 

office of theSE. 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 49 

This Article now adopts a different approach: namely it permits the SE to 

acQuire Its own shares within the llmi·ts set by the Uember State of its 

registered office for such acQuisitions by national public I lmlted companies. 

This will allow theSE access to the options of Directive 77/91/EEC where a 

Uember State has In fact applied them. It avoids distortion between SEs and 

national Pies 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 Qatlonal pies of the same Uember State. 

In addition, however, acQuisitions by undertakings controlled by theSE shall 
( 

be prohibited as If acQuisitions by theSE. This extension corresponds with 

the Commission's proposal to amend the Second Dlrectlve<1> to achieve this 

result In respect of public limited companies In the Community. 

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

Institutions. 

<1> JoN" ca. 12.1.1991 
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Article 50 

Directive 88/627/EEC will' apply to the disclosure of acquisitions by SEs in 

p~l lcly .Quoted companies and, where the SE Is publicly quoted, to 

acquisitions In the SE. Article ·so has therefore been deleted to avoid 

confusion. 

Article 52 

Paragraph 5 has been deleted since separate votes for classes of shares are 
' dealt with In Article 98. 

Article 53 

\Paragraph 1A (new) requires that bearer shares must 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 Parlfamerif, 

Is accessible as of right by all shareholders. 

Article 55 

T~is Article has been deleted for the same reasons as Article 50, namely the 

two directives cited, Directives 80/390/EEC and 89/298/EEC will apply in any 

event. 

Article 56 

Article 56 now takes up amendments of both the European Parliament and.the 

Economic Committee to allow theSE access to all methods of raising finance 

available to pies in the Member State of theSE's registered office. 

Articles 57 to 60 

These Articles have been~deleted since the broad assimilation of theSE with a 
~· 

nat lonal pis in Art lcle 56 In respect of the use of avai !able financial 

Instruments renders them unnecessary. 

L 
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TITLE IV 

!) 

Article 61 

Article 61 which allows theSE 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 theSE must provide for the general meeting. 

Article 62 

In paragraph 1 the rl_ght to represent the SE Is clearly referred to the 

relevant I aw of the Member State of the seat of the SE under the First 

ucompany Lawq 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 confers a clear positive 

function on the supervisory board namely. the supervision of the duties 

performed by the management board. 

rn addition to the general principle of nomination of membe~s 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 In 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 

loformatlon have been clarified and simplified In par,tlcular by reQuiring 

Information to pass directly between the two boards without passing via the 

chairman of the supervisory board. 

( 

L 

'( 
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Article 65 

Following the opinion of the European Parliament paragraph 1 now embodies the 

principle th'at 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 meeting 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 re.levant 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 theSE to fix the number of members. The 

minimum Is three save where there Is no employee involvement on the 

admlnlstr~tlve board. 

Paragraph 2 permits rather than requires the delegation of management to board 

members. Further It clarifies that certain management responsabilitles may 

be conferred on non board members In accordance with the statutes or decisions 

of the general meeting. 
/' 

Article 67 

The Article requires the administrative board to ~eet once every thr~e months 

to discuss the progress and affairs of the SE. The affairs of companies 

controlled by theSE must 'form part of the discussion if they significantly 

affect theSE. Finally~paragraph 1A requires the board to meet and d~l 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 on~-third of the members of the administrative board 

may require a meeting. They must give reasons. 
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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 th~t a company may be a member of an SE board 

only where this Is not prohibited for pies under the law of the registered 
I 

office of theSE. 

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

resulting from the under the taw of the registered office of theSE. 

Paragraph 4 has been clarified and referred to national law. 

Article 70 

This Article has been deleted In favour of national law which wi II 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 tegal.effects are in any event determined by 

the First "Company Law" Directive (DIR 68/151/EEC). 

Article 72 

Paragraph 1 has been modified to follow the opinion of the European Pari lament 

in particular by redefining the categories of decision by reference to 
~ 

financia'l criteria 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 I 1st. 

Paragraph 2 continues to allow the statutes to add to the I ist. 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 paragraph 4 permits a 

Member State that allows the board or boards of a national pte to set the 

list, to adopt this system for SEs registered on Its territory. 
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Article 73 

Conflicts of lnterest·between board members and theSE are considered best 

left to national law In accordance with Article 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 Regu I at ion board members '-(on the same board) ha~e the same r lghts 

and duties. 

Art I c I e 75 -. 

Removal of board members Is now covered In Article 62, 63 and 66. The Article 

is therefore deleted. 

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 

chalrm'n of an SE board shall have a casting vote In the event of a tie. 

Paragraph 4 has been deleted In favour of national taw. 

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. 

Artlcle-79 

Waiver of actions and the compromise of actions being closely linked with 

national procedural rules 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 shal I decide on alI 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 theSE or theSE'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 reI ate to the approva I of the annua I 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 cal I ing of 

a general ~eeting 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 cal I 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 

, _.J an~ Social Conunittee, at I shareholders shall -have the right to attend the 

general meeting I.e. there Is no possibility to exclude shareholders with non

voting shares. 

Article 87 

Pursuant to the opinions of the European Parliament and the Economic and 

Social Convnlttee this Article 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 and for the remainder to allow national provisions to apply. 

Articles 89. 90. & 91 

The conduct 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 

Paragraph 1 makes it clear that voting rights are calculated by reference to 

subscribed capital in the form of shares with the right to vote. 

Paragraph 2 is covered by Article 52 and is therefore ~eleted. 

Paragraph 3 makes it clear that the right to vote may not be exercised where a 

call has not been paid In time nor in respect of shares of theSE held by the 

SE Itself or by undertakings 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 

Confl lets of Interest situations In general are considered best left to 

national law. The Article has therefore been deleted. 

Article 93A 

This Article states In legal terms that decisions of the general meeting are 

to be determined by reference to votes validly cast. 

Article 94 

Paragraph 1 reiterates the principle that the decisions are usually taken by a 

majority 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 

Thl.s provision has been deleted In the light of the dellberat Ions of the 

council's ad hoc Working Party on Economic Questions. 

Article 114 affords minority shareholders of theSE, where It Is controlled 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 Working Party and ~he Commission consider this provision to be 

superfluous Inasmuch as the matter Is dealt wJth In Article 7 . 

. Articles 115 to 119 

These Articles have been clarified 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 winding up by the general meeting and , /-

cases of wlndi"~g up by the court. 

A new cause of winding up by the court h·as 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 theSE'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 options put forward by members of the Ad hoc Working Party on 

Economic Quest ions, the Commission has chosen. as far as the llquldat ion 

arrangements are concerned. a bro~d reference 1o the law of the Member State 

In which ·theSE has Its registered office. 

The approach adopted by Article 120 Is that of Article 3S of Counci 1 

Regulation (EEC) No 2137/85 of 25 July 1985 on the EEIG~ 
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Article 120 provides that the winding up of an SE entails Its liquidation; it 

refers to national law as far as procedure Is concerned and states that theSE 

Is to continue to have legal pers9nallty until such time as its liquidation Is 

concluded. 

Article 126 Is retained In part In so far as It contains rules to protect 

credl tors. 

Th~ same applies to Article 128 In so far as It contains rules on publication 

of termination of liquidation and removal of theSE from the register and of 

the books and records relating to the liquidation. 

Articles 129 and 130 

The Commission has opted for a reference to national law as far as the 

provisions governing the Insolvency and suspension of payments of the SE are 

concerned. The reference to national law rather than to the law of th~ State 

In which the SE has its registered office makes it possible to safeguard any 

other laws that might be applicable. 

Article 130 is retained in view of the usefulness of the publication measure 

It contains. 

Articles 131 and 132 

These two provisions have been combined in the Interests of slmpl lclty. 

\ 

Article 132(1) lays down the principle that an SE may merge with other SEs or 

with other public limited 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 that 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 fo!lowing the Insertion ~f 

Articles 8(3) and 24a(3), which, In accordance with Parliament's reQuest, 

ensure that noSE can be registered until a model for employee Involvement has 

.beeri chosen pursuant to Article 3 of the Directive. 



Proposal for a Council Regulation 
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(Submitted by the Commission to the 

Council on 25 August 1989) 

(89/C 263/07) 

THE COUNCIL 

COMMUNITIES, 

OF THE EUROPEAN 

Having regard to the Treaty establishing 

the European Economic Community, and In 

particular Article 100a thereof, 

Having regard to the proposa I from the 

Commission, 

In cooperation WIth the European 

Par I I ament. 

Having regard to the opinion of the 

Economic and Social Committee . 

. whereas the completion of the internal 

market within the period set by Article 

Sa of the Treaty, and the Improvement It 

must bring about In the 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 essent I a I that 

companies whose business Is not limited 

to satisfying purely local needs should 

be able to plan and carry out the 

reorganization of their business on a 

CommunIty seale; 

\ 

Amended Proposal for a Council 

Regulation 

on the Statute for a European 

company 

Unchanged. 
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Whereas such reorganization presupposes 

that existing companies from different 
( . 

Member States have the optlon of 

combInIng theIr potent I a I by means of 

mergers; whereas such operations can be 

carried out only with due regard to the 

competition rules o/ the Treaty; 

Whereas restructuring and cooperation 

operations I nvo lv lng compan les from 

different Member States give rise (to 

legal and psychological difficulties and 

tax problems; whereas the approximation 

of Member States' company I aw by m~ans 

of directives based on Article 54 of the 

Treaty can overcome some of these 

difficulties; whereas such approximation 

doe.s not, however, remove the need for 

companies governed by different legal 

systems to 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 

Europe, 

national 

being still based entirely on 

laws, thus no longer 

corresponds to the economic framework In 

which it must develop If the objectives 

set out in Article Sa of the Treaty 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 ~ember States; 

Whereas It Is essential to ensure as far 

as possible that the economic unit and 

the legal unit of business In Europe 

coIncide; whereas for thIs purpose 

provisIon shou I d be made for creatIng, 

side by side with companies governed by 

a particular national law, companies 

formed and carrying on business under 

the law created by a Community 

regulation directly appl lcable in alI 

~ember 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 

I imited terr_ i tor I a I appllcat ion of 

national company laws; 

Whereas such a regulation forms part of 

the national legal systems and 

contributes to their approximation, thus 

. constitutIng a measure reI at I ng to the 

approximation of the laws of the ~ember 

States with a view to the establishment 

and functioning of the internal market; 
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\_ 

Whereas the Statute. for a 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 Ullan; whereas the European 

Counc I I of 1987 In Brusse Is expressed 

the wish to see such a Statute created 

swl ft ly; 

Whereas s I nee the present at I on by the 

Commission In 1970 of a proposal for a 

Regulation on the Statute for a European 
( 

company, amended In 1975, work on the 

approximation of national company law 

has made substantIa I progress, so that 

on those points where the functioning of 

a European company does not need un;i form 

Communi. ty · ru I es, reference may be made 

to the law governing pu~llc companies In 

the Uember 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 European 

company Is to be attained, It must be 

poss I b I e at 1 east to crea.t~ such '· a 

company as a means of enabling companies 

from different Uember States to merge or 

to create a holding company, and of 

enab 1'1 ng companIes and other I ega I 

bodies carrying on an economic activity, 

and governed by the laws of different 

Uember States, to form a Joint 

subsidiary; 

.. 
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Whereas the European company Itself must 

take the form of a publ lc company 

I lm I ted by shares, thIs beIng the form 

most suited, In terms of both financing 

and management, to the needs of a 

company carryIng on bus I ness on a 

~ European scale; whereas in order to 

ensure that such companIes are of 

reasonable size, a minimum capital 

shou I d be set whIch w I I I provIde them 

with sufficient assets without making it 

difficult for small and medlum_slzed 

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 

Community two dIfferent systems of 

administration of publ lc companies; 

whereas, although a European company 

should be a I lowed to choose between the 

two systems, the respective 

responsibi llties of those responsible 

for management and those responsible for 

supervision should be clearly defined; 

) 

Whereas In the same context it should 

be possible for pub I ic I imi ted 

companies WIth their registered 

office and central administration 

within the COmmunity to transform 

into ah SE without IIQuidat ion 

provided they have a subsidiary or a 

branch In a Member State other than 

that of their registered office. 

/ 

I 
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Whereas. without prejudice to the 

consequences of any I a ter coer dIna t I on 

· of the I aw of the Member States. 

specific rules for the European company 

are not at present required In this 

field; whereas the rules and general 

principles of private International law 

should therefore be applied both in 
J 

cases where the European company 

exercises control and In cases where It 

is the controlled company; 

Whereas the rule thus applicable in the 

case where the European company Is 

controlled by another undertaking should 

be specified, and for this purpose 
'-reference shou-ld 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 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 theSE's 

permanent establishments abroad; whereas 

in order to avoid any discrimination 

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 

estab I i shments abroad; whereas in 

against other fIrms carrying on order to avoid any discrimination 

cross_border business. similar 

provisions wll I be proposed by means of 

a directive for all other legal forms of 

business; 

against other firms carrying on 

cross_border business. similar 

provisions have been proposed(1 > by 

means of a dIrective for a I I other 

leg~l forms of business; 

(1) OJ N" C 53, 28.2.1991, p. 30 
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State must 
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be 

of 

Infringements of the provisions of this 

Regulation the sanction appl lcable to 

public limited companies governed by Its 

law; 

Whereas the rules on the Involvement of 

employees In the European company are 

contained In Directive based on 

Article 54 of the Treaty, and Its 

provisions thus form an lndlssoclable 

complement to this Regulation and must 

be applied concomitantly; 

Whereas, on matters not covered by this 

Regulation, the provisions of the law of 

the Member States and of CommunIty I aw 

are applicable, for example on: 

_social security and employment law, 

taxation and competition law, 

Intellectual property law, 

Insolvency law; 

Whereas the app I I cat I on of this 

Regulation must be deferred so as to 

enable each Member State "to incorporate 

Into its national law the provisions of 

the above_mentloned Directive and to set 

up in advance the necessary machinery 

for the formation and operation of 

European companies having their 

registered office In Its territory, so 

that the Regulation and the Directive 

may be applied concomitantly, 

HAS ADOPTED THIS REGULATION: 
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TITLE I 
r 

GENERAL PROVISIONS 

Article 1 

[Form of the European company (SE)] 

1. Companies may be formed 

throughout the Community in the form 

of a European public I imited company 

(Societas Europea, "SE") on the 

conditions and in the manner set out 

in this Regulation. 

2. The capital of the SE shall be 

divided into shares. The 1 iabi 1 ity 

of the shareholders for the debts 

and obi igations of the company shal I 

be limited to the amount subscribed 

by them. 

3. The SE shall be a commercial 

·"--- company whatever the object of its 

undertaking. 

4. The SE 

persona I i ty. 

sha II 

Article 2 

(Formation) 

have legal 

1. Pub I ic limited companies formed 

under the 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, 

P,rovided at least two of them have 

their central administration .in 

different Member States. 
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TITLE I 

GENERAL PROVISIONS 

Article 1 

Unchanged. 

Unchanged. 

Deleted. 

Unchanged. 

Article 2 

1. Public I imited .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 merging provided 

at least two of them have their 

central administration in different 

Member States. 



2. Companies or firms within the 

meaning of the second paragraph of 

Art lcle 58 of the Treaty and other 

I ega I bodIes governed by pub I i c or 

private law which have been formed 

in accordance with the law of a 

Member State and have their 

registered office and centra·l 

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. 
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.!A Pub I ic and private I imi ted 

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 

administration in 

Member States, or; 

central 

different 

have a subsIdIary company or a 

branch in a Member State other 

than that of their central 

administration. 

2. Companies or firms within the 

meaning of the second paragraph of 

Article 58 of the Treaty and other 

I ega I bodIes governed by pub I i c or 

private law which have been formed 

In accordance with the law 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: 

have their 

administration In 

Member States, or; 

central 

different 

have a subsIdIary company or a 

branch In a Member State other 

than that of their central 

administration. 



Article 3 

(Formation with 

participation of an SE) 

1 . An SE together wIth one or more 

other SEs or together with one or 

more limited companies 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 pub I I c I I m i ted company wh i ch 

has been formed In accordance with 

the I aw of a Member State and has 

Its registered office and central ( 

administration In the eommunltY 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 pub I I c I lm I ted companIes havIng 

a share capital formed under the law 

of a t.4ember State and having their 

registered office and central 

administration in the Community may 

form an SE by merging. 

1ft. An SE together with one or more 

·other SEs or together wl th 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 I ega I bodIes 

within the meaning of Article 2(2), 

may set up an SE by forming a joint 

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 laws of the Member State in 

which it has its registered office 

in accordance with Article ... of 

Council 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 I ega I bodies 

within the meaning of Article 2(2), 

may set up an SE by forming a joint 

subsidiary. 

3. An SE may itself set up one or 

more subsidiaries in the form of an 

SE. 

Article 4 

1. The subscribed capital of an SE 

shall amount to not 

ECU 100 000. 

less than 

2. The laws of a Member State 

requiring a greater subscribed 

capital for companies exercising 

certain types of activity shal 1 

apply to SEs with their registered 

office in that Member State. 

Deleted. 



Article 5 

(Registered office of SE) 

The registered office of an SE shal 1 

be situated at the place specified 

in Its statutes. Such place shall be 

within the Community. It shall be 

the same as the pI ace where the SE 

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 

Incorporation and, where they are 

·the object of a separate document. 

the statutes of the SE. 

Unchanged. 

( 

Article 5 

Article 5A 

1. The registered office of an SE 

may be transferred wi.thln the 

Community. Such transfer shall not 

resu It In the SE beIng wound up or 

the creation of a new legal person. 

2. Wlier~ the transfer of the 

registered Qffice resy Its In a 

chang~ of law ~pplicable pursuant to 

Article 7{ 1 Hbl the transfer 

propos~ I ~ha II be pub II shed in 

accordance with Article 9. 

' : 
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No decision to transfer may be taken 

for two months after publication of 

lli propos a I • Any such decision 

shall be taken under the conditions 

.!A.!d down for the amendment of the 

.§.ll1tutes. 

ThE! transfer of the regIstered 

.Q.!Jice of theSE and the resulting 

A!!l!itndment to Its statutes sha II take 

~!.feet from the date of registration 

of the SE. In accordance with 

Article 8. in the register of the 

new registered office. That 

fJUJistratlon may not be effected 

until evidence has been produced 

that the proposed transfer of the 

IJUilstered office was published. 

h The termina·tion of the SE's 

~ll strat ion at the regIster of Its 

Q[43VIous registered office may not 

~effected until evidence has been 

.P..Q2duced that the SE has been 

~qlstered In the register of Its 

new registered office. 

4. The new registration and the 

~rminatlon of the old registration 

shall both be published In the 

respective Member States in 

accordance with Article 9. 



Article 6 

(Controlled and 

controlling undertakings) 

1. A "controlled undertaking" means 

any undertaking in which a natural 

or legal person: 

a) has a majority of the 

shareho I ders' · or members' votIng 

rights; or 
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5. The new registration of the 

regIstered offIce of the SE may be 

relied on as against third persons 

from cubl lcatlon. Unti I such 

PUblication has been effected third 

parties may continue to rely on the 

old registered office untess the SE 

croves that such third parties were 

aware of the new registered office. 

Article 6 

Unchanged. 



b) has the right to appoint or 

remove a majority of the members of 

the administrative, management or 

supervisory board, and Is at the 

same time a shareholder In, or 

member of, that undertakln·g; or 

c) Is a shareho I der or member and 

a I one con t r o I s , 

agreement entered 

pursuant to an 

Into wl th other 

shareho I ders or members of the 

undertaking, a majority of the 

shareholders' or members' voting 

rights. 

2. For the purposes of paragraph 1, 

the controlling undertaking's rights 

as regards votIng, appoIntment and 

removal shall Include the rights of 

any other controlled undertaking and 

those of any person or body act lng 

In his or Its own name but on behalf 

of the controlling undertaking or of 

any other controlled undertaking. 

Article 7 

(Scope of the Regulation) 

1. Matters 

Regulation, 

covered 

but not 

by this 

expressly 

mentioned herein, shal I be governed: 

a) by the general principles upon 

which this Regulation is based; 

' 
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Article 7 

SEs~ .§.hA!J_ M governed: 

(a} - by the orovlslons of this 

regulation; 



b) If those general pr lnclples do 

not _ provide a solution to the 
---~ 

problem, by the law applying to 

public lim I ted companies In the 

State In which the SE has Its 

registered office. 
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- where expressly authorized by 

this regulation. by the 

provisions freely determined by 

the part 1 es In the statutes of 

the SE; 

(b) fa I I lng this: 

- by the provisions of the law 

on public limited companies· of 

the Member State In which the SE 

has Its registered office; 

by the provisions freely 

determined by the parties in the 

statutes. in accordance with the 

same conditions as for public 

I I m I ted companIes governed -,by 

the law of the Member State in 

which the SE has Its registered 

office. 

c 



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 terrI tor I a 1 unIt sha 1 1 be 

considered a State for the purposes 

of Identifying the law applicable 

under paragraph 1 (b). 

3. In matters which are not covered 

by this Regulation, Community law 

and the law of the Member States 

shall apply to theSE. 

4. In each Member State and subject 

to the express provisions of this 

Regulation, an SE shal I have the 

same rights, powers and obligations 

as a pub II c I lm I ted company 

Incorporated under national law. 

Article 8 

(Registration) 

1 . Every SE sha I I 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 

English 

p.41. 

No L65, 

Special 

14 . 3 . 1968 • p .. 8 ; 

Edition 1968(1), 
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Unchanged. 

Deleted. 

Unchanged. 

Article 8 

Unc:hanged. 



2. Where an SE has a branch In a 

Member State other than In which It 

has Its regIstered offIce, the 

branch shall be registered In that 

other Member State under the 

procedures laid down In the laws of 

that Member State In accordance with 

Article of Council Directive 
(2) 

Article 9 

(Publication of documents) 

Publication of the documents and 

particulars concerning the SE Which 

must be published under this 

Regulation shall be effected In the 

manner laid down In the laws of each 

Member State In accordance with 

Article 3 of Directive 68/151/EEC. 

(2) Eleventh Counci I Directive on 

company law concerning disclosure 

requirements ln respect of branches 

opened In a Member State by certain 

types of compan les governed by the 

law of another State. · 

- 43 -

2. For the ourp~ses of Its 

registration the name of theSE must 

be oreceded or followed by the 

abbreviation "SE". 

3. An SE sha II not be regIstered 

unt I I . a mode I for emp I oyee 

Involvement has been chosen pursuant 

to Article 3 · of Directive 

complementing the Statute for a 

European company with regard to the 

Involvement of employees In the 

European company. 

Article 9 

Unchanged. 



Article 10 

(Notice In the OJ) 

1. Not Ice that an SE has been 

formed, stating the number, date and 

place of registration and the date 

and place of publ lcatlon and the 

title of the publication shall be 

publ lshed for Information purposes 

In the Official Journal of the 

European Communities after the 

publication referred to In Article 

9. The same sha I I be done where a 

liquidation Is terminated. 

2. The Member States shal I ensure 

that the particulars referred to In 

paragraph 1 are forwarded to the 

Official Publications Office of the 

European Communities within one 

month of the disclosure referred to 

in Article 9. 
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Article 10 

1. Notice that the SE has been 

il9_lstered or that the llquldat ion 

of the SE has been cone luded sha II 

be publ lshed for Information 

purposes In the Official Journal of 

the European Communities after 

publication In accordance with 

Art lcle 9. That not ice shall state 

the number, date and place of 

registration of theSE, the date and 

pla1::e of publication and the title 

of publ icatlon, the registered 

Q!Lice of the SE and a summary 

statement of Lts obJects. 

Whe1re the registered office of the 

SE is transferred in accordance with 

Art i c I e SA a notice sha I I be 

published containing the same 

inft:>rmat ion together WIth that 

relating to the new registration. 

Unchanged. 



Artlcl~ 11 

(Documents of. SE) 

Letters, order forms and similar 

documents shall state legibly: 

a) the name of the SE. preceded or 

followed by the Initials "SE" unless 

·those Initials ~!ready form part of 

the name; 

b) the place of the register In 

which the SE .Is registered In 

accordance with Article 8(1), and 

the number of the SE's entry In that 

register; 

c) the address of the SE's 

registered office; 

d) the amoun.t of capIta I Issued and 

paid up; 

/ 

e) the SE's VAT number; 

f) the fact that the SE Is in 

liquidation If that is so. 

Any branch of 

registered In 

the SE, 

accordance 

when 

WIth 

Article 8(2), must give the above 

particulars, together with those 

relating to Its own registration, on 

the documents referred to In the 

first paragraph emanating from that 

branch. 
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Article 11 

Letters and business correspondence 

for third parties shal I state 

legibly: 

(a) the name of the SE, preceded or 

followed·by the abbreviation "SE"; 

(b) unchanged; 

(c) unchanged; 

(d) deleted; 

(e) deleted; 

(f) the fact that the SE Is in 
,..---,., 

llquldat ion or under the 

admlnl§tratlon of th~ coyrts if that 

Is so. 

Deleted. 



TITLE II 

FORt.fATION 

SECTION 1 
GENERAL 

Article 12 

(Founder companies) 

The founder companies of an SE for 

the purposes of thIs TIt I e are the 

companies, firms and other legal 

bodies which may form an SE by the 

means of format I on provIded for in 

Articles 2 and 3. 
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1. SubJect 

TITLE II 

FORt.fATION 

SECTION 1 

GENERAL 

Article11A 

to the following 

RLQVIslons. the formation of an SE 

~II be governed bY the law 

ARRIIcable to the formation of oublic 

limited companies In the t.fember State 

In which theSE establishes Its 

~lstered office. 

2. The format ion of an SE sha II be 

Mt'ished In accordance with 

Article 9. 

Article 12 

Unchanged. 

I 



I 

(41 
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Article 13 

(Instrument of Incorporation and 

_~tatutes of the SE) 

The founder companies shall draw up 

. the Instrument of I ricorporat ion and 

the statutes; tf the statutes are a 

separate instrument, In the forms 

required for the formation of public 

limited companies by the law of the 

State In whiCh the SE Is to have Its 

\ registered office. 

Art lc ie 14 

(Experts; verification> 

The provisIons of nat lona I I aw 

concerning the examination of 

consideration other than cash, 

adopted In the Stat~ In which the,SE 

Is to h~ve Its registered office, 

pursuant to Article 10 of Directive 

77/91/EEC (1), shall appiy. 

Article 15 

(Supervision of formation) 

The procedures for ensuring that the 

requirements of this Regulation and, 

where appropriate, Of app I I cab I e 

national law, are complied with In 

regard to the formation of an,SE and 

its statutes shal I be those provided 

in respect Yof public limited 

companies under the law of the State 

(1) OJ No L26, ~1.1.1977, p.1. 

Deleted . 

Deleted. 

Deleted. 

Article 13 ·' 

Article 14 

Article 15 



In which the SE Is to have Its 

registered office. Member States 

shall take the measures necessary to 

ensure that such procedures are 

effective. 

Article 16 

(legal personality) 

TheSE 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 

llquldat ion and transfer 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 Issued or, where 

t~ere Is no nominal value, of their 

accounting par value. 
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Article 16 

I.!Jj1 SE sha I I acgu ire I ega I per son a 1 i t y 

.Q.!l. the date on which It Is registered 

In the register referred to in Article 

jL_ 

SECTION 2 

FORMATION BY MERGER 

Art lc le 17 

1. An SE may be formed by the merger 

of public limited companles in 

act::or dance w 1 t h Art I c 1 e 2 < 1 ) . The 

mergIng companIes sha I I be wound up 

without going Into liQuidation and 

transfer to the SE a I I theIr assets 

aM 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 Issued. 



2. A company may participate in the 

formation of an SE by merger even If 

It Is In I lquldatlon, 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 shal 1 

be protected. in· accordance with the 

provisions of national law giving 

~ffect to Directive 77/187/EEC (2) 

Article 18 

(Draft terms of merger) 

1 .. The adm In I stratI ve or management 

board of the founder companies shall 

draw up draft terms of merger. The 

draft ter-ms of merger sha II Inc I ude 

the following· part lcular_~:. 

a) the type, name and reg~stered 

offIce of each of the founder' 

companies ani of theSE; 

b) the share exchange ratio and, 

where approprIa-te, the amount of any 

cash payment; 

c) the terms relating to the 

allotment of shares of theSE; 

(2) OJ No L61, 5.3.1977, p.26. 
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( 

2. Deleted. 

3. Deleted. 

Article 18 

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 compani~s together 

w 1 th those proposed for the SE. 

(b) unchanged., 

(c) unchanged. 



d) th~ date from which the holding 

of shares of the SE entitles their 

' holders to participate In profits 

and any special conditions affecting 

that entitlement; 

e) the date from which transactions 

by the founder companies wl I I be 

treated for accounting purposes as 

being those of .the SE; 

f) the rights conferred by theSE on 

the holders of shares to which 

special rights are attached and on 

the holders-of securities other than 

shares, or the measures proposed 

concerning them; 

g) any special advantage granted to 

the experts appointed under Article 

21(1)· or to members of the 

administrative, management, 

supervisory or control I lng 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 

companies has Its registered office 

so reQuIres. 
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(d) unchanged. 

(e) unchanged. 

{f) unchanged. 

{g) unchanged. 

Unchanged. 



. '· 

3. The law of the Member State 

requlr lng /that the draft terms of 

merger be drawn up and certified In 

due I ega 1 form sha I 1 c;ieterm I ne the 

persQn or authority competent to do 

so. Where the laws of several Member 

States In 

companies 

which the 

have their 

founder 
r· registered 

off Ices requIre the draft terms of 

merger to be drawn up and certified 

In due le~al form. this may be done 

by any person or authority competent 

under the law of one of those Member 

States. 

Article 19 

{Publication of the draft terms of 

merger) 

1. For each of the founder 

companies, the draft terms of merger 

shal I be publ lshed In the manner 

prescrIbed b;- the ""~laws of ~ach 

Member State in accordance with 

·Article 3 of Directive 68/151/EEC at 

least one month before the date of 

the general m~etlng called to decide 

thereon. 

·'-
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3. Deleted. 

Article 19 

1. Unchanged. 



2. For each of the founder 

companies, the publlcat ion of the 

draft terms of merger referred to In 

.paragraph 1, effected In accordance 

with Article 3(4) of Directive 

68/151/EEC shal I contain at least 

the following particulars: 

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 f I I ed 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 
I 

formation shal I take effect. 
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2. For each of the founder companies, 

the publ lcation of the draft terms of 

merger in accordance with paragraph 1, 

shclll contain the following 

particulars: 

(a) unchanged. 

(b) unchanged. 

(c) deleted. 

(c.a) the proposed name and proposed 

registered office of the SE. 

3. The pub I I cat I on sha I I a I so . 3.,, The pub II cat ion sha II a I so specify 

the arrangements made in accordance 

with Article 23 of this regulation for 

the exercise of the rights of the 

creditors of the founder companies. 

specify the arrangements made In 

accordance with the provisions of 

national law giving effect to 

Articles 13, 14, and 15 of Directive 

78/855/EEc<n and with Article 23 

of this Regulat!on for the exercise 

of the rights of the creditors of 

the founder companies. 

(1) OJ No L295, 20:10.1978, p.36. 
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Article 20 

(Board's report) 

The administrative or management 
\ 

board .of each of the merging 

companies 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. \ 

The report shall also in'dicate any 

special valuation di(ficultles which 

have arisen. 

Article 21 

(Supervision of the conduct of the 

merger) 

1· One or more experts, acting on 

beha If 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 registered office, 

shal I examine the draft terms of 
7 

merger and draw up a wr i Hen report i 

tor the shareholders. 

2.~1n the report referred to In 

paragraph 1 the experts must state 

whether, In their opinion, the share 

exchange ratio is fair and
1 

reasonable. The statement must at 

least: 

/ 

Article 20 

The admin.istratlve or management board 
'/ 

of each of the founder companIes sha 1 1 · 

draw up a written report explaining 

and justifying the draft terms of 

merger from the legal and economic 

point of view and, in part lcular, 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. 



a> Indicate the method(s) used In 

arriving at the proposed share 

exch~nge ratio; 

b) state whether the method(s) used 

are adequate In the circumstances, 

~he values arrlyed ~t us!ng each 

method and lin opinion on the 

relative importance attributed t9 

such methods In arriving at the 

value decided on. 

The report sha II a I so IndIcate any 

special valuation difficulties w~lch 

have arisen. 

3. Each expert shall be entitled to 

obtain from the merging companies 

al 1 relevant Information and 

documents and to carry out all 

necessary Investigations. 

~·Where the laws of all the Uember 

St~tes In which the founder 

companies have their registered 

office make provision for one or 

more Independent experts to be 

appointed for alI the founder 

comp~nl~~ such app9lntment may be 

made, at the Joint request of those 

companies, by a Judicial or 

admlnlstr~tlve authority In any of 

the Uember States. In such cases the 

law of the Uember State of the 

appointing authority shall determine 

the content of the exper~!s report. 
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3. Unchanged. 

4. One or more Independent experts. 

AP.P.O I nted . or approved for such 

J2Y!.poses bY a JudIcIa I or 

administrative authority In the 

Member State of one of the founder 

c~mpanles or of the proposed SE. may. 

where the founder companies agree. 

~mine the draft terms of merger and 

draw up one written report for the 

shareholders of the founder companies. 
/ 



Artl~le 22 

(Approval of the merger by gerieral 

meeting~) 

1. The draft ter~~ of merger and the. 

Instrument of I ncoq~orllt ion of the 

SE and, . If the ~tatutes 11re a 

separate Instrument, It~ stat~tes 

shal I be approved by the g~nera! 

meeting of each of the founder 

companies. The resolution of the 

general meeting approving the !llerger 

shat 1 be subJect tQ the provl.slons 

giving effect to Article 7 of 

Directive 78/855/EEC In the c~se of 

domestic ~ergers. 

2. For each of 

COf11panles, the 

the founder 
\ 

provls!ons of 

nat !ona I I aw adopted In accordanc·e 

w I t h .. A;r t I c I e 11 of Directive 

78/855/EEC shal! apply to the 

Information to be provided to 

shareholders before the date of the 

genera I meet I ng ca I I ed to approve 

the merger. 

55 ...., 

Article 22 

1. Un~hange~. 

r ~ 
2. For each of the merging companies, 

the provisions of national l~w in 

accordance WIth Article 11 of 

Directive 78/855/EEC shall apply 1Q 

the documents to be "va II ab I e to 

shareholders for Inspection before the 

date of the general meeting cal l~d to 

approve the merger. 



Article 23 

(Protection of creditors) 

The following provisions of the 

national law to which the founder 

companies are subJect shall apply: 

a) the provIsIons reI at I ng to the 

protect ion of the Interests of 

credItors and debenture hoI ders of 

the companies In the case of a 

domestic merger; 

b) the provisions relating to the 

protect ion of the Interests of 

holders of securities, other than 

shares, which carry special rights, 

provided that where the SE Is being 

formed by the merger of public 

I lmited companies: 

the law of the State In which 

each of the companIes 

registered office shall 

has Its 

determine 

whether a meeting of the holders of 

such securities may approve a change 

In their rights, 
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Article 23 

.I.!:l§_ provisions of the law of the'-_ 

Meml:>er State to which' the founder 

~!;)any Is subJect shall apply as In 

the case of a merger of public limited 

~1panles with regard to the 

~taction of the Interests of: 

credl tors of the founder 

companies; 

holders of debt securities of the 

founder companies: 

holders of securities. other than 

shares. which carry special rights 

in the founder companies. 



·,-., 

;') 
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the law of the State In which the 

SE Is to have its registered office 

shall determine whether the holders 

of such securities are entitled to 

require ~he· SE to redeem their 

securities. 

Article 24 

(Supervision of the legality of 

mergers) 

1. Where the .laws of~ Member State 
: 

governing one or more founder 

companies provide for judicial or 

adm~_n i stratI ve 

supervision of the 

preventative 

legality of 

mergers those laws shall apply to. 

those companies. 

2. Where the laws of a Member State 

governing one or more founder 

! ... 

.Article 24 

1 .. Suoervlslon·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 governing 

the founder company which apply to 

mergers of public limited companies. 

2. ~T~h~e---·~c~om~p~e~t~e~n~t~·--~a~u~t~h~o~r_i~t~Y~--' ~i~n 

guestlo~ shall Issue a certificate 

companies do not provide for attesting that the prior. formalities 

judicial or admlnlstrat ive for a merger have. been completed· in 

preventative supervision of the respect of the founder company .. : 

I ega II ty of mergers, or where ·such ' 

suprerv is I on does not ex tend to a I I 

the legal acts required for a 

·merger, the national provisions 

giving effect to Article 16 of 

Directive 78/855/EEC shall apply to 

the company or companies concerned. 

Where those laws provide for a 

merger contract to be concluded 

following the decisions of ttie/ 

general meeting held concerning the 

merger, that contract sha II be 

cone I uded by a I I the compan 1 es 

involved in the operation. Article 

18(3) shall apply. 
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3. Where the laws of the State in 

which the SE is to have its 

regIstered offIce and the I aws 

QOVerning one or more of the founder 

companies provide for Judicial or 

administrative preventative 

sup~rvlslon of the legality of 

mergers, such supervision shall be 

carried out first In respect of the 

S!=. The supervision may be carried 

out In respect of the founder 

companies only when It can be shown 

that such supervIsIon has been 

carried out In respect of the SE In 

accordance with Article 15. 

4. Where t!le I aws governIng one or 

more of the fo~nder companies taking 

part In the merger provide for 

Judicial or administrative 

preventative supervision of the 

legality of mergers whereas the laws 

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 ref~rred to in 

Article 16 of Directive 78/855/EEC. 
' 

Deloted. 



·' 

I 

' 
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Article 24A 

1. The suoervlsion of the legal tty of 

·the merger. shal i be carried out. for 

the oart 6f. the orocedure concern·! ng 

the como let I on .of the .merger and the 

formation of the. resulting SE. by the 

authority competent .In the Member 

State of the· broposed - registered 

office of the .SE to supervise the 

legality of .mergers of public limited 

cOmpantes. 

I 

2. To this end each founder company 

sha II submit to the competent 

authority the.certiflcate referred to ~ 

. In Article 24(2). 

3. That .authority .$hal I superviSe in 

particular that the founder companies 

have aboroved the draft terms . If 

merger -t·n .the. same ~erms.together with 

the statutes of. the proposed SE and 

the mode·l·· 6f I nvo I vement to app I y to 

It pursuant .. to Article of 

o 1 rectI ve; .. comp lamentIng the Statute 

for a European Company with regard to 

the involvement of. eiTu:lloyees ln.' the 

European Company. 

4. That . _authority. sha II also 

supervise that the formation of theSE 

has talceh pI ace under the conditions 

determined by the law of the 

registered off.ice in accordance with 

Article 11A. 

; 



.. 

;. 
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Article 25 

(Effective date) 

The date on which the merger and ~he 

simultaneous formation of the SE 

takes effect shall be determined by 

the law of the State In which the SE 

has Its registered ~fflce. ·That date 

must be after a II necessary 

supervision has been carrfed out 

and, where appropriate, the 

cert If led documents referred to In· 

Art lcle 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 nat I ona I 1 aw, 

In accordance with Article 3 of 

Directive 68/151/EEC. 

Article 27 

(Effects of the merger) 

A merger shall have the following 

consequences Ipso jure and· 

s Jmu I taneous I y: 

a) the transfer, both as between the 

founder companies and the SE and as 

regards third parties, of all the 

assets and I labl I itles of the 

founder companies to the SE; 

Article 25 

The merger and the simultaneous 

forMation of theSE shall take effect 

.Q.!Lthe date on which the SE is 

~istered In accordance with Article 

!L... 
!..!1§_ SE sha I I not be regIstered unt I I 

the __ ~f~o~rm~a~l~lt~l~e~s~~r~e~f~e~r~re~d~~t~o~~~~n 

Artijcles 24 and 24A have 

completed. 

Article 26 

For each of the founder companies, 

~Qmpletlon of merger shall 

pub II shed In accordance with 

provisions of national law 

been 

the 

be 

the 

in 

accc>r dance WIth Article 3 of Directive 

68/1151/EEC. 

Article 27 

1. A merger shall have the following 

con~1equences 

simultaneously: 

Ipso jure and 

(a) the universal transfer of alI the 

assets and liabl llties of the founder 

companies to the SE, which can also be 

relied upQn as against third parties; 
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b) the shareholders of the founder 

companies become· shareholders of the 

SE; 

c) the founder companies cease to 

exist. 

Article 28 

(Liability of board members) 

The liability of members of the 

administrative or the management 

boar:d of founder companIes and of 

such companies' experts shall be 

governed by the provisions of 

~-national law ·giving effect to 

Article 20 and 21 of Directive 

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

founder cempany concerned has its 

registered office or, where_ 

appropriate, by this Regulation. 

However, in the case of an 

appointment under Article 21(4), the 

liability of the expert or experts 

shall be governed by the law of the 

Member State of the judicial or 

administrative 

appointed them. 

authority which 

(b) unchanged. 

(c) unchanged. 

2. Where In the case of a merger of · 

cub I I c lim I ted comcan I es the 1 aw of a 

Member State requIres the comp I et ron 

of any special formalities before the 

transfer of certain assets. rights and 

obligations by the founder· companies 

becomes effective· against third 

cartles those formaHtles shall apply· 

and shall be completed either by the 

founder companies or· by the SE 

following Its registration. 

Article 28 

The II ab ill ty of members of the 

management or administrative board of. 

founder companies and that of the· 

experts referred to In Article 21 

shall be governed respectively by the 

provisions of national law In 

accordanc~ with Articles 20 and 21 of 

DIrect-Ive 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 ~atlonal laW of the 

company concerned but a merger may 

be declared null and void only where 

there has been no JudIcIa I or 

administrative preventative 

supervision of Its legality or where 

there Is no certified docume~tatlon 

where such supervision or the 

drawing up of such documentation Is 

laid down by the laws of the Member 

State govern!ng the relevant 

company. However, where the laws of 
\ 

the State In which the SE has Its 
c' 

registered office do not provide for 

a merger to be dec I a red hu I I and 

voId on such grounds, no such 

null tty may be declared. 

) 
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ArtIcle 29 

1. A metger that has ta~en effect In 

accordance with Article 25 may only be 

~Jared null and void where there has 

been no sucervlslon of Its legal tty as 

~culated In Attlcies 24 and 24A and 

where such grounds for nu Ill tv exIst 

!.Qr the merger of public limited 

~~panles under the law of the Member 

State In which theSE has Its 

registered office. 

2; Nulll.flcatlon Proceedings may not 

be. 1 n 1 t l.ated . more than. s 1 x months 

A.Uer .the date on which. the merger 

becomes .effective as against. the 

Person alieglng nullity or If. the 

situation has been rectlfiedh 

I 



I 

(5) 

Article 30 

(Uerger: Shareholdlngs between 

fe I low founder compan les). 

~rtlcles 17-29 shall also apply 

!where one of the founder companies 

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. 

/ 
i 

- 63 -

Article 30 

Deleted. 

Article 30A 

1 . Where a founder companY hoI ds 90% 

or more ofJ the shares In any other 

founder company. the merger may be 

effected In accordance with the 

slmollfled arrangements provided by 

the law of the Uember State to which 

the former founder company Is sub !act 

In accordance with Chapter IV of 

Directive 78/855/EEC~ 

2. The merger may be effected In 

accordance with the simp! if led 

arrangements provided by the law of 

the Uember State to which one of the 

founder companies is subJect in 

d /w.lth accor ance Chapter IV of 

Directive 78/855/EEC .where at least 

90% of the' shares of the founder 

companies are held by the same company 

or ·by undertakIngs centro I I ed by it 

within the meaning of Article 6. 



SECTION 3 

FORMATION OF AN SE HOLDING COMPANY 

Article 31 

(Definition) 

1 . 1 f an SE Is formed as a hoI dIng 

company, all the shares of the 

founder companies shall 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 States In which the 

founder companies have their 

registered office, requiring that a 

company be wound up If all Its 

shares come to be held by one person 

sha I I not app I y. 

\ 
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SECTION 3 

FORMATION OF AN SE HOLDING COMPANY 

Article 31 

1 . An SE may be formed as a hoI dIng 

~~oany pursuant to Article 2 <1A>. 

~~panles part lcloat lng In the 

!Qrma t I on of an SE hoI dIng company 

shall' cont lnue to ex 1st 

notwithstanding any laws of the Member 

States requiring companies to have 

more than one shareholder. 

2. The management or administrative 

boatrds of the founder comoan I es sha 1 I 

dr&w up draft terms for the formation 

.QL an SE hoI dIng company In the same 

terms. The draft terms sha I I contaIn 

ru• matters referred to in Art lcle 

.tlU 1 Hal. (bl and <c> together with 

the• reasons for the formation. It 

~til fix the percentage of the shares 

of the founder companies to be 

exchanged upon·whlch the formation of 

the SE Is to be conditional. This 

.P~.rcentage sha II not be less than 51% 

.QL the shares having the right to 

vo1~ 

3. The general meeting of each 

~mder · company sha I I approve the 

draft terms for the format ion of the 

.s.s_ holding company together with the 

.l.!ll1trument of incorporatIon and. if 

thoy are contained In a separate 

doc:ument the statutes of the SE. The 

.DWOiut ion of the general meeting 

shall be subJect to the provisions of 

"\ 



Article 32 

(Draft\ terms of format ion) 
,) 

'--

1. The admlnlstratlve·or management 

board of the founder companies shall 

draw up draft terms for the 

format I on of an SE hoI dIng cc;>mpany 

containing the particulars referred 

to In Article 18(1)(a), (b) and (c) 

and Article 21 and shall prepare the 

report provided for in Article 20. · 

- 65 -
.-· 
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national law in accordance with 
~ 

Art I c I e 7 of DIrectIve 78/~55/EEC 

applYing to n~~lonal mergers. 

Article 31A 

1. The shareholders of the founder 

companies shall have a period of three 

months from the general meeting 

apprOving the formation of the SE 

holding to ·assign their shares to the 

proposed SE. 

2. The SE holding shal I be formed if 

within the period set out in paragraph 

1 sufficient shareholders have 

assigned their shar~~ to the SE In 

accordance with the conditions 

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 ~nd that the 

condition set out In paragraph 2 has 

been fylfllled. 
/ 

Article 32 

Deleted. 

) 



2. The provisions of Article 21 

sha I I app I y to the supervIsion of 

the formation of the holding company 

In respect of each founder company. 

) 
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 companies. 

4. The provisions of Article 28 on 

the liability of board members shall 

apply. 

5. The format lon of an SE holding 

company may be declared· nul I 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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Article 33 

(Uatters affecting employees) 

The administrative or management 

board of each of the founder 

companles shall discuss with the 

representatives of Its employees the 

legal, economic and employment 

Implications of the formation of an 

SE holdlng·company for the employees 

and any measures proposed to dea I 

wl th them. 

SECTION( 4 

FORMATION OF A JOINT SUBSIDIARY 

Article 34 

(Draft terms of format ion) 

If a Joint subsidiary Is formed In 

the form of; · an SE, the 

administrative or the management 

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 %egistered 

office of the founder companies and 

of the proposed SE; 

b) the size of the shareholdlngs of 

the founder companies In the se·; 

c) the economIc reasons for the 

formation. 
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Deleted. 

Article 33 

SECTION 4 

Article 34 

' ' 

An SE may be formed as a Joint 

subsidiary pursuant to Article 2(2). 



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 sha I I be approved by 

each of the founder companies In 

accordance with the 

governs it. 

law wh lch 

2. Founder companies Incorporated 

under nat lonal law shall be subject 

to alI the provisions governing 

their participation In the formation 

of a subsIdIary In the form of a 

pub I ic lim I ted company under 

nat 1 on a I I aw. 

3. Where a founder company Itself 

has the form of an SE •. the fo II owl ng 

provisions shall apply: 

a) the Instrument of lncorporat ion 

and the statutes shal I 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 fal Is 

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. 

l 
'J 
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Article 35 

1. Deleted. 

2. Unchanged. 

3. Deleted. 



SECTION 5 

FORMATION 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 board shall draw up draft 

terms for the formation of the 

subsidiary. Those draft terms shall 

Include the-·followlng partlcu'lars: 

a) the name and registered office of 

the founder company and the 

Instrument of IncorporatIon of the 

subsidiarY,, or Its ~statutes. If the 

statutes are ·a separate Instrument; 

b) the economic reasons for the 

~ formation. 

The 

the 

Article 37 

~(Approval of the formation) 

Instrument of I nco.rporat ion 
'· subsidiary or Its statutes. 

of 

If 

the statutes are a separate 
} 

Instrument. shall be approved In 

accordance w I t h Art I c I e 35 (3}. 
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\ 
SECTION 5 

FORMATION OF A SUBSIDIARY BY AN SE 

Article 36 

Deleted. 

'-
Article 37 

Deleted. 

SECTION 6 

FORMATION OF AN SE BY 

CONVERSION OF AN EXISTING 

PUBLIC LIMITED COMPANY 

Article 37A 

An SE mar be formed by the conversion 

of a public I iml ted company in 

accordance with Article 2(3). 
') 
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Witttout preJudice to Article 8. such 

conversion shall not ~lve rise to the 

company be 1 ng wound up nor to a new 

~II person being created. 

~management or administrative board 

of the company In auest I on sha I I draw 

Y.P.._ draft terms for the conversion 

covor I ng the I ega I and econom I c 

aspocts of the conversion'. 

I.h§.. conversion together with the 

Instrument of Incorporation. If they 

Ar.§.. In a separate document and the 

statutes of the ·se sha I I be approved 

~the general meeting of the company 

In question in· accordance with the 

~lflslons of the law of the Member 

~te of It~ registered office in 

!.§.§JJect of an amendment of Its 

Instrument of Incorporation or the 

statutes. 

TheSE so formed shall comply with the 

conditions set out In this regulation. 



TITLE Ill 

CAPITAL - SHARES - DEBENTURES 

Article 38 

(Capital of the SE) 

1. The capIta I of the SE sha II be 

denominated In ECU. 

2. The capital of the SE shall be 

divIded Into shares de nomIna ted In 

ECU. - Shares Issued for a 

consideratJon must be paid up at the 
; 

time the ·company Is registered In 

the Register referred to In Article 
(./ I . ... 

8( 1) to the extent of not less than 

25% of their nominal value. However. 

whete shares are Issued for · a 

consideration other than cash at the 
~ 

t lme the company .Is registered. that 

consideration must be transferred to 
',: 

the company In full within five 
\ 

years of the date on •hich the 

company was Incorporated or acQuired 

legal. personality. 

71 

TITLE Ill 

CAPITAL~ SHARES - DEBENTURES 

Article 38 

1. Unchanged. 

' 

'-' 

2. The rCapl ta I of the SE sha II .J>e 
I 

divided Into shares denominated In 

ECU. 

2A. Shares Issued for cash must be 

paid up at the t lme the SE ·is 

reg I stared to the ex tent of not I ess 

than 25% of their nominal value. 

2B. Where shares ·are issued for a 

consideration other than In cash li 

the t lme the SE Is Incorporated. that 

consIderation must be transferred to 

theSE In full within at most 5 Years 

/ of the regIstration of the SE. 

/ 



3. The subscribed capital may be 

formed only of assets capable of, 

economic assessment. However, an 

undertak lng 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 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. 

72 -

The provisions of the law of the 

Uember State of the registered office 

Q.LJhe SE concerning the valuation of 

~:flderatlon 'other than ·In cash In 

~)rdance with Article 10 of 

Dlr19Ctlve 77/91/EEC shall apply. 

3. llJnchanged. 

Article 39 

1. Unchanged. 

2. However, professional 

Intermediaries who undertake to place 

shares may be charged less than the 

tot a I prIce of the shares for which 

they subscribe In the course of such a 

transaction on condition that such 

redluct I on Is provIded for by the I aw 

~the Uember State of the registered 

Q111ce of theSE and falls within the 

limits so authorized. 



Article 40 

All shareholders In like 
\ 

circumstances shall be treated In a 

like manner. 

Art lcle 41 

SubJect to the provisions relat lng 

to the reduction of subscribed 

capital. the shareholders may not be 

released from the obligation to pay 

up their contributions. 

Art lc_le 42 

(Increase In capital) 

1. The capital of the SE may be 

Increased by the subscription of new 

capital. An Increase in capital 

shall reQuIre amendment of the 
\. 

statutes. Shares Issued for a 

consideration In the course of an 

Increase In subscribed capital must 

be paid up to not less t~an 25% of 

their nominal value. Where provision 

Is made for an Issue premium. It 

must be paid In full~ 
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Article 40 

Unchanged. 

J 

Art IC'Ie 41 

Unchanged. 
I 

Article 42 

1. Without preJudice to Article 43. an 

I ncr ease In capIta I sha I 1 be dec 1 ded 

by the general meet lng In accordance 

with pursuant to Article 97. _ 

The decision and· the Increase In 

subscrIbed cap. Ita I · sha I I be pub I i shed 

In accordance with Article 9. 



2. Where all or part of the 

consideration for the Increase In 

capital Is In a form other than 
' cash, a report on the valuatIon 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 theSE Is 

situated. 

3. The expert's report shall be 

published In accordance with Article 

9. 

4. Any Increase In subscribed 

capital must be decided upon by the 

general meeting. Both thiS decision 

and the Increase In the subscrIbed 

capital shall be publ lshed In 

accordance with Article 9. 

5. Where the capIta I Is I ncrease.d 

by the capitalization·· of available 

reserves, the new shares sha II be 

distributed amongst the shareholders 

in proportion to their existing 

shareholdings. 
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2. The SE may effect ··the I ricrease of 

~tal in any manner oermltted In 

respect of public limited companies 

~rned by the Member State where the 

~as its registered office. 

3. ~:hares issued ·for cash in the 

course of an I ncr ease in subscribed 

capital must be paid up to the extent 

QL11ot less than 25% of theIr nomIna I 

Y.A..U!e. Where provision Is made for an 

Issue premium. It must be paid In 

.fY.lJL._ 

4. Jhere shares are Issued for a 

com~lderat ion other than 'in cash in 

the course of an Increase in capital. 

the provisions of the law of the 

Member State of the registered office 

.Q.Lthe SE In accordance with Article 

27 of Directive 77/91/EEC shal I apply. 



r· 
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However, In Its decision on the 

Increase In capital, the general 

meeting may decide that some or all 

of the new shares shall be 

distributed amongst the employees of, 

the SE. 

Article 43 

(Authorization of future Increase 

In capital) 

1 . The statutes or Instrument of· 

~Incorporation or the general 

meeting, the decision of which must 
r 
I 

be pub II shed . ) In accordance with 

Article 9, may authorize an Increase 

in the subscribed capital, provided 

that such lncrease~shall not exceed 

one_ha If ··of the cap·l ta I a I ready 

subscrIbed.·~ 

6. Where the Increase In capital Is 

not entirely subsclbed. the capital 

sha II be Increased· to the amount of 

the actual subscriptions only where 

the terms of the issue expressly so 

provide. 

7. Where the genera I meetIng dec I des 

on an I ncr ease In capIta I when the 
·~ 

existing capital Is not ful.ly paid up. 

the management or administrative board 

sha I I Inform s_ubscr I bers of ·. thIs 

before they have subscribed. 

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 

subscrIbed capIta I not exceeding the 

limit fixed. If any. for public 

limited companies governed by the taw 

of the Member State of the registered 

office of theSE. 

A decision of the general meetlrig 

authorizing increases In capital shal I 

be taken In accordance with Article 

.iL. 



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 

per lod of fIve years, and may be 

renewed one or more t lmes by the 

general meeting, each time for a 

period· not exceeding five years. 

3. The administrative 

management board must 

decisions authorizing 

Increase In capital. 

or the 

register 

a future 

The administrative or the management 

board must regIster, and pub I I c I ze 

In· accordance with Art lcle 9, all 

Issues of shares up to .the max I mum 

authorized capital I lmlts 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 capital has 

been fu II y subscribed or where the 

period referred to In pa·ragraph 2 

has e I apsed wl th on I y part of the 

authorized 

subscribed, 

capital having been 

the administrative or 

the management board shall amend the 

statutes to Indicate the new total 

capita 1 • 
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Unchanged. 

3. ]he decision referred to In 

~graph 2 together with the 

completion of Increases of capital 

~I 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 

register such decisions. 

5. Where an Increase In capital Is 

not ful IY 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 capIta 1 1 s 1 ncr eased by 

consideration In cash, the shares 

must be offered on a pre-emptive 
/ . 

basis to shareholders In proportion 

to the capital represented by their 

shares. 

/ 
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secqnd paragraph deleted. 

,, 

Deleted. 

Article 44 

1. Unchanged. 

lA. Where the Increase In cao Ita I 1 s 

I I m I ted to one c I ass of shacres the 

shareholders of other classes shal I 

not have any right of pre-emption 

until the right has been exercised by 
.. , 

the shareholders of the class to which 

the Increase relates. 

\. 



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 

publ~catlon Is not reQuired where 

a I I the shares of the SE are 

regIstered. In such case. a II 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 pub II cat ion of the 

offer or from the date of dIspatch 

of the letters to the shareholders. 

·- 78-

2. Any offer of subscription on a pre

eml:l,tlve 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 publication Is not 

requIred where a II the shares of the 

SE are reg lstered. In such cases. a 1 1 · 

the shareholders shall be Informed In 

writing. The right of pre-emption must 

be exercised within a period which 

sh~ll not be less than one month from 

thE• date of pub II cat ion of the offer 

or from the date of dispatch of the 

letters to shareholders. 

( 



I 

(6) 

- 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 or the 

management board shall be required 

to present to such a meeting a 

wrItten report I nd I cat I ng the 

reasons for restriction or 

withdrawal of the right of pre

emption and justifying 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 capIta I represented. The 

decision shall be published in 

accordance with Article 9. 

4. The statutes, the instrument of 

lncorporat ion. or the genera I 

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 the authorized 

capital. This power may not be 

granted for a longer period than the 

power for which provision is made in 

Article 43 (2). 

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 Indicating the reasons for 

authorizing the restriction or 

withdrawal of pre-emption and 

justifying the proposed Issue price. 

The decision shall be taken pursuant 

to Article 97 and shall be pub I ished 

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 general meeting 

is given~ A statement to that effect 

shal I be made In the notice 

convening the general meeting. 

Article 45 

(Reduction of capital) 

1 • Any reduct I on in the subscr i bed 

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 

down in Article 44 (3). Such 

decisIon sha I I be pub I I shed in 

accordance with Article 9. 
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Unchanged. 

6. Paragraohs 1 to 5 shall apply to 

the Issue of all securities which can 

be converted Into shares or which 

~ry the right to subscribe for 

shares. but not to the conversion of 

securities and the exercise of the 

lli!ht to subscrIbe. 

7. The right of preemption is not 

exc:luded where. In accordance with the 

dec:lslon to Increase the subscribed 

capital. shares are Issued to banks or 

ott1er financial Institutions with a 

vI Etw to theIr being offered to 

shareholders of the SE in accordance 

with paragraphs 1 and 2. 

Article 45 

1. Any reduction 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 

pub II shed In accordance with 

Article 9. 



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 

shal I be subject to a separate vote, 

at least for each class 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 

nomIna 1 subscrIbed capIta I may not 

be reduced to an amount I ess than 

the minimum capital. Only where 

losses have been incurred may the 

general meeting decide to reduce the 

capital below the minimum capital, 

and in that case It shall at the 

same time decide to Increase the 

capIta I t9 an amount equa I 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 perm~tted in 

respect of pub I ic I imlted companies 

governed by the Member State where the 

SE has its registered office. 

The nomina I 

capital may 

value of the subscribed 

not be reduced to an 

amount less than the minimum capital. 

Where losses have been Incurred may 

the general meeting may decide on such 

a reduction divided it proceeds with a 

corresponding increase of the capital 

to an amount at I east egua I to the 

minimum capital required. 
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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 

liabilities, the difference shall be 

entered In a reserve. ThIs reserve 

may not be used for the distribution 

of dividends or for the granting of 

ot.~er benefits to shareholders. 

Article 46 

(Protection of creditors In the 

event of reduction of capital) 

1. In the event of a reduction In 

the subscribed capital, the 

creditors whose claims antedate the 

publication of the decision to make 

the reduct I on sha I I be ent It I ed at 

least to have tJ'Ie right to obtain 

securIty for cIa lms whIch have not 

fallen due by the date of that 

pub I I cat I on • 

4. Where the subscribed capital Is 

reduced In the event of losses, and as 

a result of. the reduction assets 

exc:eed liabilities, the difference 

shall be entered In a reserve. The 

aiiK>unt of this reserve shall not 

exc:eed 10% of the reduced subscribed 

cap 1 ta 1 • ThIs amount may not be used 

for oayments or distributions to 

~lreholders. nor to free shareholders 

from theIr ob II gat ion to pay the 

.¥Q!lSideratlon for their shares. 

Article 45A 

. Wht~re there are several classes of 

shares the decisions by the general 

meatlng concerning capital referred to 

In Articles 42(1). 43<1>. 44(3) and 45 

sh;:s II be subJect to a separate vote 

fo1r each c I ass of shareho I ders whose 

LJ_qhts are affected by the 

transaction. 

Article 46 

1. The law of the Member State of the 

regLstered office of the SE concerning 

.,!h~ __ protect I on of credItors In respect 

of the reduction of capital of a 

QYbllc I imlted company shall apply to 

.!..!le SE. 

I 



The conditions for the exercise of 

this right shal I be governed by the 

I aw of the State where the company 

has Its registered office. 

2. The reduction shal I be void or no 

payment may be made for the benefit 

of the shareholders 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 shall apply 

where the reduction In the 

subscr 1 bed capIta I Is . brought about 

by the total or partial waiving of 

the payment of the balance of the 

shareholders' contributions. 

They sha II not app I y to reduct ions 

In the subscrIbed capIta I for the 

purpose of adjusting It to the real 

value of the company following 

losses. 
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Deleted. 

Deleted. 



Article 47 

The subscrIbed capIta I may not be 

reduced to an amount I ess than the 

minimum capital laid down In 

accordance· with Article 4. However, 

such a reduction may be made If It 

Is a I so 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 

the SE by the SE 

for shares of 

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 subscr I ber sha I I 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 undertakings 

controlled by It within the meaning of 

Article 6 is prohibited. 

Unchanged. 

.· 



3. The founder companIes of the SE 

by wh lch 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 acqursitlon of shares of the 

SE by theSE 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. 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 distributing them to the 

employees of the SE; 

b) shares acquired in carrying out a 

decision to reduce capital; 
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Unchanged. 

Article 49 

1. An SE may acquire its shares under 

the condItIons I aId down for pub I i c 

I lm I ted compan les by the I aw of the 

Member State of the registered office 

of theSE In accordance with Articles 

19 to 22 of Directive 77/91/EEC. 

1A. Paragraph 1 sha 11 apply to 

acquisitions of shares of theSE by an 

undertaking control led by It within 

the meaning of Article 6. 

Deleted. 



c) shares acquired as a result of a 

universal transfer of assets; 

d) fu I I y paid-up shares acquIred 

free of charge or by banks and other 

financial institutions as purchasing 

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 shareholders in 

control led companies; 

h) fu I I y 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. 
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3. Shares acquired In the cases 

listed In paragraph 2(c) to (h) 

above must, however, be disposed of 

within not more than three years of 

their acquisition unless the nominal 

value of the shares acquired, 

Including shares the SE may have 

acQuired dIrect I y or IndIrect I y, 

does not exceed 10% of the 

subscribed capital. 

4. If the shares are not disposed of 

within the period laid down In 

paragraph 3 they must be cancelled. 

5. The SE may not accept Its own 

s.hares 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 security, 

with a view to the acquisition of 

Its shares by a third party. 
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Deleted. 

Deleted. 

Unchanged. 

Unchanged. 



7. Paragraph 6 sha II not app 1 y 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 

control led company. However, these 

transactions may not have the effect 

of reducing the net assets of the SE 

below the amount of Its subscribed 

capIta I pI us the reserves whIch by 

law or under the statutes may not be 

distributed. 

8. Shares acquIred in contra vent I on 

of paragraph 1 shall be disposed of 

within six months of their 

acquisition. 

9. If an undertaking comes under the 

contro I 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 o.f Its coming 

under the control of the SE or from 

the date when the SE acquired a 
majority of Its shares. 
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1. Paragraphs 5 & 6 shal I not apply to 

transactions concluded by banks and 

other financial Institutions In the 

normal course of business, nor to 

transact Ions effected wl th a v lew to 

their acquisition by or on behalf of 

emp I oyees of the SE or undertakIngs 

controlled by It pursuant to Art lcle 

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 I aw of 
l the registered office or the statutes 

of theSE cannot be distributed. 

Deleted. 

Deleted. 



If an SE acquires Its own shares by 

way of universal transfer of assets 

or If an undertaking which Is 

control led by theSE or the majority 

of those shares are held by the SE 

acquires shares of theSE In this 

manner, such shares shall be 

disposed of within the same period. 

10. Shares acquIred by the SE 

pursuant to paragraph 2(a) shal I, 

If they have not been distributed to 

the employees within 12 months of 

beJ ng 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 unt I I 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 law giving effect to 

Directive 88/627/EEC ( 1) 

(1) OJ No L348, 17.12.1988, p.62. 
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Article 50 

Deleted. 
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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 prof 1 ts and assets of the 

company. Payment of fIxed Interest 

may be neither made nor promised to 

shareholders. 

2. Non-voting shares shall be Issued 

subject 

conditions 

to the following 

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 r lght 

to vote, except that the right to 

subscribe for new shares may be 

llmi ted by the statutes or by 

resolution of the general meeting to 

non-voting shares. In addition they 

must confer special advantages; 

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 subJect to the following 

conditions: 

(a) their total nominal value shal I 

not. exceed one half of the 

subscribed capital; 

(b) they must carry alI 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 

resolution of the general meeting 

to shares with a restriction or 

exclusion of voting rights; 



c) they shall 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 sever a I c I asses 

of shares, any decision of the 

general meeting which adversely 

affects the rights of a particular 

c I ass of shareho I ders sha II be 

subJect to a separate vote at least 

for each class of shareholder whose 

rights are affected by the 

transaction. 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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(c) 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 53 

(Issue of bearer and registered 

shares) 

1 . Shares sha I I be ., n eIther bearer 

or registered form. The statutes may 

entitle shareholders to request 

conversion of their bearer shares 

1 nto reg l.stered shares or vIce 

versa. 

2. An SE which issues registered 

shares sha I I keep an alphabetical 

regIster of a I I shareho I ders, 

together with their addresses and 

the number and class of shares they 

hold. 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 sha I I 

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 fu II y paId 

.Y.IL.. 

2. An SE w~ich issues registered 

shares sha I I keep a regIster of a I I 

shareholders together with their 

names, addresses and the number and 

c I ass of shares they hoI d. The 

regIster sha II be kept In any manner 

ensuring appropriate guarantees of 

preservation and shal I be open for 

Inspection by any shareholder at the 

registered office of theSE. 

Article 54 

The law in respect of public I imited 

companies of the Member State in which 

the SE has Its registered office shal I 

govern the issue, replacement and 

cancellation of share certificates. 



Article 55 

(Pubt !cation requirements for 

obtaining stock exchange listing_ 

and for offering securities to the 

pub tic) 

1. The provisions of national law 

giving effect to Directive 

80/390/EEC (1), sha II app I y to the 

t !sting part lcutars to be published 

for the admission of securities of 

the SE to offIcI at stock exchange 

I ist ing. 

2. The provisions of national taw 

giving effect to Directive 

89/298/EEC (2) shat t apply to the 

prospectus to be published where 

securities are offered to the 

pub II c. 

Article 56 

(Issue of depentures) 

The SE may Issue debentures. 

Article 57 

(Body of debenture holders) 

The taws of the State In which the 

SE has Its regIstered offIce sha t t 

apply to the body of debenture 

holders. 

(1) OJ No L100,17.4.1980, p.1. 

(2) OJ 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 

I I m I ted company under the I aw of the 

Member State of the registered offic~ 

of the SE. 

Article 57 

Deleted. 



Article 58 

(Debentures convertible Into 

shares) 

1. Articles 43 and 44 shall apply to 

the Issue of debentures convertible 

Into shares. 

2. The laws of the State In which 

the SE has Its registered office 

sha I I app I y to the cond I t Ions 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 stl II 

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 latter 

case, a higher percentage may be 

stipulated in the loan conditions. 
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Article 58 

Deleted. 



I 

(71 

4.Where conversion or subscription 

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 shal I 

a 1 t~r the statutes to show the new 

amount of capital. Where 

subscription or conversion rights 

are not exercised within the 

prescribed period, the management or 

the administrative board,· shal I 

delete from the statutes the clause 

concerning the Issue of convertible 

debentures. 

Such amendments to the statutes 

shal I be publ lshed in accordance 

with Art I c I e 9. 

Article 59 

(Participating debentures) 

1. The general meeting may, by a 

resolution which 

requirements for 

meets 

altering· 

the 

the 

statutes, decide to issue debentures 

carrying the right to share in 

profits. Such debentures shal I be 

issued for cash and shall carry 

rights determined wholly or partly 

by reference to the profits of the 

SE. 
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Deleted. 



2. Article 58(3) shall apply, 

mutatis mutandis, to participating 

.debentures. 

Article 60 

(Other securities) 

The SE sha I I not Issue to persons 

who are not shareho I ders of the SE 

other securities carrying a right to 

participate in the profits or assets 

of the SE. 
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Article 60 
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TITLE IV 

GOVERNING BODIES 

Article 61 

The statutes of the SE shal I provide 

for the company to have as Its 

governing bodies the general meeting 

of shareholders and either a 

management board and a supervIsory 

board (two-tier system) or an 

administrative board (one-tier 

system). 

SECTION 1 

TWO-TIER SYSTE~ 

Sub-section 1 

~anagement board 

Article 62 

(Functions of the management board; 

Appointment of members) 

1. The SE shal I 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 

Regulation. 

- the statutes of the SE sha 1 1 

organize the structure of the SE 

either according to a two-tier system 

(management board and supervisory 

board) or according to the one

tier system (administrative board). A 

~ember Stat~ may, however. require 

that SEs having their registered 

office on its territory adopt either 

the two tier or the one tier system. 

- the statutes of the SE sha I 1 1 n 

addition provide for a general 

meeting of shareholders. 

Article 62 

1. The management board shal I ensure 

the management of the SE. The member 

or members of the · management board 

sha II have the power to represent the 

company in deal lngs with third parties 

and in legal proceedings pursuant to 

the I aw of the ~ember State of the 

registered office of the SE in 

accordance with Directive 68/151/EEC. 



2. The members of the management 

board shal I 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 shal I be adopted by 

the supervisory board, after 

obtaining the views of the 

management board. 
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2. The member or members of the 

management board shal I be appointed 

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 shal I 

be suspended. 

Unchanged. 

Deleted. 
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Sub-section 2 

Supervisory boatd 

Article 63 

(Functions of the supervisory 

board; Appointment of members) 

1. 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 

Council Directive (comp I et ing 

the Statute in respect of the 

involvement of employees in SEs) 

members of the supervisory board 

sha J I be appointed by the genera I 

meeting. 
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Article 63 

1. The supervisory board sha I I 

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 its relations With the 

members of the management board, or 

one of them. in respect of l.i t igat ion 

or the conclusion of contracts. 

2. The members of the supervisory 

board sha II 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 

preJudice to Article 69(4) and to the 

measures taken to implement Article 4 

of the Counci I Directive 

completing the Statute in respect of 

the involvement of employees in the 

European Company. 

3. The number of members of the 

supervisory board shall 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, including 

undertakings controlled by It, and 

on the company· s situation and 

prospects. 

2. The management board shal I Inform 

the chairman of the supervisory 

board without delay of all matters 

of importance, 

occurring in 

inc I ud i ng any event 

the company or in 

undertakings controlled by it which 

may have an apprec I ab I e 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 controlled 

by it. 

4. The supervisory board shat I be 

entitled to undertake alI 

investigations necessary for the 

performance of its dt,4tles. It may 

appoint one or more of Its members 

to pursue such Investigations on Its 

beha If and may ca I I In the he I p of 

experts. 

Article 64 

1. The management board shalt report 

to the supervisory board at least once 

every three months on the progress and 

foreseeable orospects of the company's 

affairs. taking particular account of 

any Information relating to 

undertakings controlled by theSE that 

may significantly affect the progress 

of the SE. 

2. The management board sha II 

communIcate to the supervIsory board 

without delay any information which 

may have an appreciable effect on the 

SE. 

3. The supervisory board may at any 

time reQuIre the management board to 

provide information 

report on any matter 

SE. 

or a spec ia I 

concerning the 

4. The supervisory board may undertake 

all Invest !gat Ions necessary for the 

performance of its duties. It may 

appoint one or more of its members 1Q 

carry out this task and may ca II in 

the help of experts. 
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5. Any member of the supervisory 

board may. through the chaIrman of 

that board. requIre ·the management 

board to provide the supervisory 

board with any Information necessary 

for the performance of Its duties. 

6. Each member of the supervisory 

board sha I I be ent It I ed to examIne 

a II reports. documents and 

Information and the results of 

enquiries and InspectIons obtaI ned 

under the preceding paragraphs. 

Article 65 

(Rules of procedure. calllng of 

meetings) 

1. The supervisory board shall adopt 

Its rules of procedure and 

e I ect a chaIrman and one or 

vI ce_cha I rmen 

members. 

from among 

shall 

more 

Its 

2. The chaIrman may ca I I a meeting 

of the supervisory board on his own 

InItiatIve and sha I I do so at the 

request of a member of the 

supervisory board or of a member of 

the management board. 

Deleted. 

6. Each member of the 

supervisory board shal I be entitled to 

examine all Information communicated 

by the management board to the 

supervisory board. 

Article 65 

1. The supervisory board shal I elect 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 theSE the 

chaIrman must be elected from among 

the members appoInted by the genera I 

meet lng. · 

2. The chairman may call a ~eeting of 

the supervisory board under the 

conditions laid down in the statutes. 

either on his own initiative or ~t the 

request of at I east one-thIrd of the 

members of the supervisory board or at 

the request of the management board. 
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SECTION 2 

THE ONE-TIER SYSTEM 

Article 66 

(The administrative board; 

Appointment of members) 

1. The SE shal I be managed and 

represented by an administrative 

board. The board sha I I be composed 

of at least three members. It shall 

adopt Its rules of procedure and 

sha I I e I ect a chaIrman and one or 

more vice-chairmen from among Its 

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 supervisory board may be called by 

those who made the request. 

Article 66 

1. The administrative board shal 1 

ensure the management of the SE. The 

member or members of the 

administrative board shal I have the 

power to represent the company in 

deal lngs with third parties and in 

legal proceedings pursuant to the law 

of the Member State of the registered 

office of theSE in accordance with 

Directive 68/151/EEC. 

1A. The administrative board shall 

have at least three members within 

limits fixed by the statutes. However 

the administrative board may have two. 

or only one. members where the 

involvement of employees In the SE is 

not organized pursuant to Article 4 of 

Directlve ... complementing the Statute 

for a European Company with regard to 

the involvement of employees In the 

European Company. 
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2. The management of theSE shall be 

delegated by the administrative 

board to one or more of It members. 

The executive members shall be fewer 

in number than the other members of 

the board. The delegation of 

management responslbll itles 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 (completing 

the Statute In respect of the 

Involvement of employees 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 

on I y the power of management. It may 

also delegate certain management 

responslbl I ltles to one or more 

natural persons not members of the 

board. Such delegation of management 

responsibilities may be revoked at any 

time. The statutes or In default the 

general meeting shall set the 

conditions WIth in which 

delegations shall operate. 

3. The member 

administrative 

or members of 

board sl:la II 

such 

the 

be 

appointed and removed by the genera 1 

meeting by the general meeting 

subJect to the app I I cat ion 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 affairs, 

Including undertakings controlled by 

It and the company's situation and 

prospects. 

2. Each member sha I I Inform the 

chairman of the administrative board 

without delay of all matters of 

importance, Including any event 

occur i ng In the company or In 

undertakings controlled by It which 

may have an appreciable effect on 

the SE. 

3. Any member of the administrative 

board may request the chairman to 

cal I a meeting of that board to 

discuss particular aspects of the 

company. If the request has not been 

compl led 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 statutes to discuss 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 significantly affect 

the progress of the SE. 

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 sha 1 1 be ent It I ed to examIne 

a 1 1 reports, documents and 

information suppl led to the board 

concernIng the matters referred to 

in paragraphs 1 and 3. 

Unchanged. 

Article 67A 

1. The administrative board shal I 

elect a chairman from among its 

members. Where Article 4 of 

Directive ... complementing the 

Statute for a European Company wl th 

regard to the involvement of employees 

in the European Company appl les to the 

SE the chairman must be elected from 

among the members appointed by the 

general meeting. 

2. The chairman may cal I a meeting of 

the administrative board under the 

conditions laid down In the statutes. 

either on his own Initiative or at the 

reauest of at I east one-thIrd of the 

members. The request must Indicate the 

reasons for calling the meeting. If no 

act ion has been taken In respect of 

such a request within 15 days the 

meeting of the admlnlstartive board 

may be ca I I ed by those who made the 

request. 
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SECTION 3 

RULES COMMON TO THE ONE-TIER AND 

TWO-TIER BOARD SYSTEMS 

Article 68 

(Term of office) 

1. Members of the governing bodies 

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 shal I 

be appointed by the instrument of 

incorporation of theSE for a period 

not exceeding three years. 

2. Board members may be reappointed. 

Article 68 

First paragraph unchanged. 

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 

a I I ow a I ega I 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 

obi igations as if he were personally 

a member. Publication under Article 

9 sha I I refer both to the 

representative and to the legal 

person or company represented. The 

legal person or company shal I be 

jointly and severally liable without 

I imitation for obi igat ions 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 disQual if led from serving on an 

administrative, 

management board. 

supervisory or 

Article 69 

1. The statutes of theSE 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 respect 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 shal I be 

subject to the same conditions and 

obI i gat ions as if he were persona I I y 

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 

shareholders. 

representing the 

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 th~t one or more 

members and theIr a I ternates ·may be 

appointed by a minority of the 

shareholders. 

- under the law of the registered 

office of theSE. or 

- as a resu It of a JudIcia I or 

administrative de~lsion delivered or 

recognized In a Member State, 

Is disqualified from serving on the 

administrative, supervisory or 

management board of a company. 

Unchanged. 

This regulation shall not affect 

national law permitting a minority of 

shareho I ders to appoInt some of the 

members of a board. 
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Article 70 

(Vacancies) 

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 appointment of a 

fu I I 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 delegated 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 

genera I authorIty to represent the 

company under paragraph 2. 

Deleted. 

Deleted. 

Article 70 

Article 71 
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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 

genera I 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 shal I 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 

(Operations requiring prior 

authorization) 

1. The 

on: 

implementation of decisions 

a) the closure or transfer of 

estab I i shments or of substantia I 

parts thereof; 

1. The 

require 

Article 72 

following operations 

the author lzat ion 

sha II 

of the 

supervisory board or the deliberation 

of the administrative board: 

(a) any investment proJect requiring 

an amount more than the percentage 

of subscribed capital fixed in 

accordance with <e>; 

I 
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b) substantial reduction, extension 

or alteration of the activities of 

the SE; 

c) substantial organizational 

changes with In the SE; 

d) the estab I I shment of cooperation 

with other undertakings which Is 

both I ong-term and of Importance to 

the activities of the SE, or the 

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. 

· (b) ..!.t!!h2.e_....;s2'e!:!.t~t~i n.!.lgs__~U~Pw·,__~a~c:.:.lg~uw.i .2S.!.i ~t..1.i o~n_._. 

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 

subscribed capital fixed in 

accordance with (e); 

(c) the raising or granting of loans. 

the Issue of debt secur i t i es and 

the assumption of liabi I ities of a 

third party or suretyship for a 

third party where the total money 

va I ue in each case is more than 

(d) 

the percentage ·of subscribed 

capital fixed in accordance with 

.Dtl..i_ 

the conclusion of supply and 

performance contracts where the 

total turnover provid§:d for 

therein I§! more than the 

percentage of turnover for the 

previous financial year fixed in 

accordance with Cel; 

(e) the percentage referred to in (a) 

to (d) shal I 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 

prov 1 s ions may not be reI I ed upon 

against third parties, unless theSE 

can prove that the third ·party was 

aware of the breach. 

2. The statutes of the SE may 

provide that paragraph 1 shal I also 

apply to other types of decisions. 

Unchanged. 

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 governed by the law of that 

state. 

4. A Member State may provide that the 

supervisory or administrative board of 

SEs registered in its territory may 

itself make certain categories of 

operation subJect to authorization or 

discuss ion under the same conditions 

as those applying to pubi ic I imited 

companies governed by the law of that 

state. 
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Article 73 

(Confl lets of Interest) 

1. Any transaction In which a board 

member has an Interest conf I I ct I ng 

with the Interests of theSE shall 

require the prior authorization of 

the supervisory board or the 

administrative board. 

2. The statutes of the · SE may 

prov 1 de that paragraph 1 sha II not 

apply to routine transactions 

concluded on normal 

conditions. 

terms and 

3. A member to whom paragraph 1 

applies shal I be entitled to be 

heard before a decision on the 

authorization Is made but may not 

take part In the dellberat Ions of 

the relevant board when it makes its 

declsl9n. 

4. Author lzat Ions given under 

paragraph 1 during any financial 

year shall be communicated to the 

shareho I der s not I a ter than at the 

first general meeting following the 

end 6f the financial .year in 

question. 

Deleted. 
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5. Failure to obtain authorization 

may not be relied upon against third 

parties, unless the SE can prove 

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 theSE 

shall have the same rights and 

obi lgatlons, without prejudice to: 

a) any Internal allocation 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 

responslbll ltles to executive 

members. 

2. All board members shal I 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 shal I have the 

same rights and obi lgatlons as the 

other members of the board of which he 

Is a member. 

Unchanged. 
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3. All board members shall exercise 

a proper dIscretIon In respect of 

Information of a confidential nature 

c;:oncern I ng the SE. ThIs duty sha II 

continue to app I y even after they . 

have ceased to hold office. 

Article 75 

(Removal of members) 

1. Members of the supervisory board 

or the admlnlstrat lve board may be 

dismissed at any time by the same 

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 

supervisory 

administrative 

board 

board 

of 

or 

may 

the 

the 

be 

dismissed on proper grounds by the 

court within whose Jurldiction the 

registered office of the SE is 

situated In proceedings brought by 

the· general meeting of the 

shareholders, the representatives of 

the employees, the supervisory board 

3. All members shall exercise a proper 

dIscretion. even after they have 

ceased to hoI d offIce. in respect of 

Information of a confidential nature 

concerning the SE 

Article 75 

Deleted. 
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or the administrative board. Such 

proceedings may also be brought by 

one or more shareholders who 

together hold 10% of the capital of 

the SE. 

Article 76 

(Quorum, majority) 

1. Unless the statutes of the SE 

require a higher quorum, a board 

sha II not conduct bus I ness va I I d I y 

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, 

dec 1 s ions sha II 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, 

by telex, telegram or telephone or 

by any other means of 

telecommunication, provided that all 

members are Informed of the proposed 

voting 

objects 

procedure 

to the 

procedure. 

and no member 

use of that 

Article 76 

1. Boards of the SE shal I conduct 

bus I ness under the cond It Ions and 1 n 

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 sha I I not conduct 

business validly unless at least 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 sha I I 

have a casting vote in the event of a 

.!lh 

Deleted. 
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Article 77 

(Civil llabi 1 ity) 

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 committed 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 1 fable without I imit. 

However, a member may be relieved of 

I iabi l ity 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 

I iabi I ity did not come within the 

sphere of responslbi I itles delegated 

to him. 

Article 78 

(Proceedings on behalf of the 

company) 

1. The administrative board or the 

supervisory board, may institute 

proceedings on the com~any's behalf 

to establish llabi llty. 

Article 77 

1. Members of the management board, 

the supervisory board and the 

admlnistrat ive board shall be liable 

for loss or damage sustained by the SE 

as a result of breach of the 

obi lgatlons attaching to their 

functions. 

2. Where the board concerned is 

composed of more than one member, all 

the members ~hal I be Jointly and 

severally I iable for loss or damage 

sustained by theSE. However, a member 

may be relieved of liabi I ity if he can 

prove that he is not in breach of the 

obI i gat ions attaching to his 

functions. 

Article 78 

Deleted. 
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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 a I so be brought by one 

or more shareholders who together 

hold 10% of the capital of theSE. 

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. 

2. The general meeting shal I take the 

decision to commence proceedings to 

establish I iabl 1 ity in the name and on 

beha If of the SE pursuant to Art I c 1 e 

77 by the maJority reaulred In 

accordance with Article 94. An action 

must be brought If the general meeting 

so decides. The general meeting shal 1 

appoint for this purpose a special 

representative to conduct the action. 

3. One or more 

together hold at 

shareholders who 

least 10% of the 

subscribed capital may also decide to 

commence such proceedings in the name 

and on beha If of the SE. They sha I I 

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 behalf to estab II sh 

I I ab I II ty. Such a waiver shall 

reQul re an express resolution of the 

general meet lng taken In the 

knowledge of the wrongful act giving 

rise to damage for the company. 

However, such a resolution may not 

be passed If It Is opposed by 

shareholders whose holdings amount 

to the figure referred to in Article 

75. 

2. Paragraph 1 shall also apply to 

any compromise relating to such 

proceedings between 

company and a board member. 

Article 80 

(Limitation of actions) 

the 

No proceedings on 'the company's 

behalf to establish liability may be 

lnstl'tuted more than five years 

after the act giving rise to damage. 

. Article 79 

Deleted. 
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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 fo I lowIng matters sha II be 

resolved by the general meeting: 

a) Increases or reduct Ions 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 profits; 

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 shal I 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 Regulation; 

- Dlrective ... (complementing the 

Statute for a European Company with 

regard to the Involvement of 

employees In the European Company; 

-the law of the registered office of 

the SE; 

- the statutes of the SE. 
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k) merger of the SE with another 

company; 

I) transfers of assets. 

Article 82 

(Holding of genera! meeting) 

1. A general meeting shal I 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 theSE. 

2. A general meeting may be cal led 

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 

particular as regards the convening 

of the meeting. the posslbi I ity of 

taking decisions by writing. the 

participation and representation of 

shareholders at the meeting. 

establishing an attendance list. the 

information that must be given to 

shareholders. and the content of the 

agenda and the minutes of meetings, 

sha II be governed by the I aw of the 

Member State of the registered office 

of theSE applicable to public I imited 

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 

year of ttie SE. 

2. General meetings may be convened at 

any time by the management board or 

the administrative board. At the 

request of the supervIsory board the 

management board shall convene the 

general meetfng. 
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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 

treatment of the loss and the approval 

of the annua I 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 iolnt 

decIsIon shou I d 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 unless the 

boards are unable to reach agreement. 
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Article 83 

(Meeting cal l~d by minority 

shareholders) 

1. It shall be provided that one or 

more shareholders who satisfy the 

conditions set out In Article 75 may 

request the SE to ca II the genera I 

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 Jurldiction the 

registered office of theSE is 

situated may order the calling of a 

general meeting or authorize either 

the shareholders who have reque~ted 

it or theIr representatIve to ca I I 

the meeting. 

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 

sett I e the agenda therefor. This 

percentage may be reduced by the 

statutes of the SE. 

2. The request for a meeting shal 1 

give the reasons for convening It and 

the Items to be included on the 

agenda. 

3. If, following a request made under 

paragraph 1, the necessary steps have 

not been taken within a month, the 

court or competent authority within 

the Jurldiction of which the 

registered office of the SE is 

situated may order the convening of a 

general meeting or authorize either 

the shareholders who have requested it 

or their representative to convene 

the meeting. 
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Article 84 

(Methods qf calling meetings) 

1. a) The general meeting shall be 

ca I I ed by a notIce pub I I shed 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 a II the shares 

in an SE are registered or where alI 

its shareho I ders are known, the 

general meeting may be cal led 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 theSE; 

b) the place and date of the 

meeting; 

c) the type of genera I meeting 

(ordinary, 

special); 

extraordinary or 

4. A general meeting may during a 

meeting decide that ,a further meeting 

be convened and set the date and the 

agenda. 

Article 84 

Deleted. 
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d) a statement of the formalities, 

1 f any, prescrIbed by the statutes 

for attendance at the general 

meeting and for the exerclce 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 propos a Is 

for resolutions. 

3. 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 mentioned In 

paragraph 1 (b), and the date of the 

opening of the general meeting shal I 

be not less than 30 days. 

Article 85 

1. One or more shareholders 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 10% of the 

subscribed capital may request that 

one or more add l t ion a I i terns be 

inc I uded on the agenda of a genera I 

meetIng of which notIce has a I ready 

been given. This percentage may be 

reduced by the statutes of the SE. 
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2. Requests for 

additional agenda 

inclusion 

Items sha II 

of 

be 

sent to the SE within seven days of 

the first publication of the notice 

calling the general meet lng 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 less than 

seven days before the meeting. 

Article 86 

(Attendance at general meeting) 

Every shareho I der who has comp I I ed 

with the forma I It ies 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. 

1. Every 

entitled 

represent 

meeting. 

Article 87 

(Proxies) 

shareholder 

to appoint 

him at 

sha II be 

a person to 

the general 

Deleted. 
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Article 86 

Every shareholder shal I be entitled to 

attend the general meeting. 

Article 87 

1. Every shareholder shal I be entitled 

to appoint a person of his choice to 

represent him at the general meeting. 

I 
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2. The law of the Member State 

where the registered office of the 

SE is sItuated or the statutes may 

restrict the choice of 

representative to one or more 

speclfl~d categories of persons, but 

a shareho I der may not be prevented 

from appoIntIng another shareho I der 

to represent him. 

3. The appointment shall be made In 

writing and shall be retained for 

the per lod ment loned In Art lcle 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 

sha I I app I y: 

a) the appointment shall relate to 

only one meet lng, but it shall be 

va II d for successIve meetIngs wIth 

the same agenda, without prejudice 

to paragraph 2; 

b) the appointment shall be 

revocable; 

c) alI the shareholders whose names 

and addresses are known sha I I be 

invited, either in writing or by 

publication In one or more large-. 

circulation newspapers, to appoint 

the person In question as their 

proxy; 

Deleted. 
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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 

mentioned In Article 89 are 

aval lable to shareholders who ask 

for them, 

a request for 1 nstruct ions 

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 

exercised in accordance 

shal I be 

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 the 

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 Instruct Ions or the statement 

would be I table to prejudice the 

shareholder's interests. The proxy 

shall forthwith inform the 

shareholder and explain the reasons 

for this action. 



- 129 -

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 alI the shareholders 

referred to In paragraph 1 (c) 

before any general meeting. 

Article 89 

(Availability of accounts) 

The annua I accounts and. where 

appropriate, the consolidated 

accounts, the proposed appropriation 

of profits or treatment of loss 

where it does not appear in the 

annual accounts, the annual report 

and the oplnton of the persons 

responsible for auditing the 

accounts shal I be available to every 

shareholder at the latest from the 

date of dIspatch or pub I I cat ion of 

the notice of general meeting called 

to adopt the annual accounts and to 

decide on the appropriation of 

profits or treatment of loss. Every 

shareholder shal I 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 sha I I be ava i l_ab I e to any 

shareho 1 der whishIng to consu It it 

at the registered office of the SE. 

Article 89 

Every shareholder shal I have equal 

access to information that must be 

given to them pursuant to Article 

81A. 
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Article 90 

(Right to Information) 

1. Every shareholder who so 

requests at a general meeting shal I 

be entitled 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 

executive members 

administrative board 

this information. 

board 

of 

sha II 

or the 

the 

supply 

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 obi lgation 

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. 
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5. A shareholder to whom 

Information Is refused may challenge 

the validity of the refusal In the 

court within whose Jurisdiction the 

registered office of the SE Is 

situated. Application to the court 

sha I I be made wIthIn two weeks of 

the closure of the general meeting. 

Article 91 

(Decisions~ Agenda) 

1. The general meeting shall not 

pass any resolution concerning Items 

which have not been communicated or 

published in accordance with Article 

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

2. Paragraph 1 shall not apply when 

a I I the shareho I ders are present In 

person or by proxy at the genera I 

meeting and no shareholder objects 

to the matter In question being 

discussed. 

Article 92 

(Voting rights> 

1. A shareholder's voting rights 

shall be proportionate to the 

fraction of the subscribed capital 

which his shares represent. 

Article 91 

Deleted. 

Article 92 

1. A shareholder's voting rights shal I 

be propor t I ona te to -the f r act ion of 

the subscribed cap r ta 1 wh r ch his 

shares hav lng the right to vote 

represent. 
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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 appl les 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 Itself 

or by one of Its subsidiaries. 

4. The law of the State where the 

registered office of the SE Is 

sItuated sha II govern the exercIse 

of votIng rIghts In cases of 

succession, usufruct, pledge of 

shares, or failure to notify 

substantial holdings. 

Article 93 

(Conflict of Interest) 

Neither a shareholder 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 theSE 

against that shareholder; 

Deleted. 

3. The right to vote may not be 

exercised: 

a) In respect of shares for whIch a 

ca I I made by the SE has not been 

paid within the prescribed period; 

b) on shares held by the SE itself or 

by an undertaking control led by it 

under Article 6. 

Deleted. 

Article 93 

Deleted. 
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b) the commencement of legal 

proceedings to establIsh the 

llabil ltY of that shareholder to the 

company In accordance with Article 

78; 

c) waiver of the right to bring 

proceedings to establIsh the 

liability of that shareholder to the 

company in accordance with Article 

79. 

Article 94 

<Required majority) 

1. Resolutions of ·the general 

meetIng sha I I requIre at I east 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 shal I not include votes 

attaching to shares In respect of 

which the shareho I der has not taken 

part in the vote. has returned a blank 

or spo i It ba I lot 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 remova I of the 

board members appointed by the general 

meeting sha I I not require a majority 

greater than that referred to in 

paragraph 1. 
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Article 95 

(Amendment of statutes) 

1. A resolution of the general 

meetIng sha I I 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 I tse If by 

virtue of an authorization given by 

the general meeting, 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 not ice of 

meeting. 

2. However, the statutes may 

provide that the complete text of 

the amendment mentioned in para

graph 1 may be obtained by any 

shareholder free of charge upon 

request. 

Deleted. 

Deleted. 

Article 95 

Article 96 



- 135 -

Art lc le 97 

1. A majority of not less than two 

thirds of votes attached to 

subscribed capital represented at 

the meeting shall be required for 

the passing by the general meeting 

of resolutions amending the statutes 

or the Instrument of Incorporation. 

2. However, the statutes may 

provide that where at least one-half 

of the subscribed capital Is 

represented, 

the votes 

suffice. 

a simple majority of 

in paragraph 1 shal I 

3. Resolutions of the general 

meeting which would have .the effect 

of increasing the liabilities of the 

sharehplders shal I require In any 

event the approva I of a II 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 

shareholder) 

1. Where there are several classes 

of shares, ~ny resolution of the 

general meeting shall require a 

Article 97 

1. Amendment of the statutes shall 

require a decision of the general 

meeting taken bY a malorlty of two

thirds of the votes cast. 

Unchanged. 

Unchanged. 

Unchanged. 

Article 98 

Unchanged. 
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separate vote at least for each 

class of shareholders whose rights 

are affected by the resolution. 

2. Where 

general 

majority 

Article 

a resolution of the 

meeting requires the 

of votes spec If led In 

97 (1) and (2). that 

majority shal I also be required for 

the separate vote of each c I ass of 

shareholders whose rights are 

affected by the resolution. 

Article 99 

(~inutes) 

1 . ~I nu tes sha I I be drawn up for 

every meeting of the general 

meeting. 

2. The minutes shal I contain the 

following particulars, at least: 

a) the place and date of the 

meeting; 

b) the resolutions passed; 

c) the result of the voting. 

3. There sha I I be annexed to the 

minutes: 

a) the attendance I ist; 

b) the documents relating to the 

cal ling of the general meeting. 

Deleted. 

Article 99 
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4. The minutes and the documents 

annexed thereto shal I be retained 

for at I east three years. A copy of 

the minutes and the documents 

annexed thereto may be obtaI ned by 

any shareholder, free of charge, 

upon request. 

Article 100 

(Appeal against resolutions of 

general meeting) 

1. Resolutions of the general 

meeting may be dec I a red I nva 1 1 d as 

infringing the provisions of this 

Regu I at ion or of the company· s 

statutes, in the following manner. 

2. An action for such a declaration 

may be brought by any shareholder or 

any person havIng a I eg It I mate 

interest, 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 

influenced by the Infringement. 

3. The action for such a 

declaration shal I be brought within 

three months of the closure of the 

general meeting, before the court 

within whose Jurisdiction the 

regl.stered office of theSE is 

situated. It sha I I be taken agaInst 

theSE. 

Article 100 

Decisions· of a court or competent 

authority declaring void or inexistant 

a decision of the general meet lng of 

the SE shall be published in 

accordance with Article 9. 
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4. The procedure in the action for 

such a declaration shall be governed 

by the law 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 

made by the court If that resolution 

has been rep I aced 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 genera I meeting to pass such a 

new resolution. 
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TITLE V 

ANNUAL ACOUNTS AND ·coNSOLIDATED 

ACCOUNTS 

SECTION 1 

ANNUAL ACCOUNTS 

Sub-section 1 

Preparation of annual accounts 

Article 101 

1. The SE shal I draw up annual 

accounts comprising the balance 

sheet, the prof l t and loss account 

and the notes on the accounts. These 

documents shal I 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. 

TITLE V 

.ANNUAL ACOUNTS AND CONSOLIDATED 

ACCOUNTS 

Article 101 

Unchanged. 

1A. TheSE 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 

legislation such a reference is to be 

considered as a reference to the 

legislation of the Member State of the 

registered office of theSE. 
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3. a) Art I c I es 1 , 2 ( 5) , f Ina I 

sentence, 2(6), 4(1), final 

sentence, 4(2), final sentence, 4 

(3)(b), final sentence, 4(4), final 

sentence, 5, 43(2), 45(1)(b), final 

sentence, 54, 55 and 62 of Directive 

78/660/EEC shall not apply. 

b) For the purpose of drawing up 

the annual accounts, the provisions 

of Art I c I es 2, 3, 4, 6 and 7 of 

Directive 78/660/EEC shall apply. 

The SE may aval I Itself of the 

option provided for in Article 6 of 

that Directive. 

c) For the presentation of the 

balance sheet, the SE may choose 

between the layouts prescribed by 

Articles 9 and 10 of Directive 

78/660/EEC. It may ava i I it se If 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 

profit and loss account, the SE may 

choose between the layouts 

prescr I bed by Art I c I es 23 to 26 of 

DIrectIve 78/660/EEC. It may ava i I 

itself of the options provided for 

in Articles 27 and 30 of that 

Directive. 

3. a) Articles 1, 2111, 2(5)(final 

sentence), 2(6), 4(1)(flnal sentence), 

4(2)(flnal sentence). (3)(b)(flnal 

sentence), 4(4)(final sentence), 5, 

33(5), 43(2), 45(1)(b)(final 

sentence), 54, 55 and 62 of Directive 

78/660/EEC shal I not apply. 

(b) Unchanged. 

(c) Unchanged. 

(d) Unchanged. 
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e) The Items shown In the annual 

accounts shal I 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 

one of the three alternative 

valuation methods provided for in 

Article 33 of that Directive. If the· 

SE avails itself of that 

possibility, It shall ensure that 

the method applied is consistent 

with the principles laid down In 

that Article. Details of the method 

applied shall be given in the annex 

thereto. 

The SE may avail itself of the 

options provided for in Articles 

34(1), 36, 37(1) and (2), 39(1)(c) 

and (2) and 40(1) of that Directive. 

f) In addition to the Information 

required under other provisions of 

DIrectIve 78/660/EEC, the notes on 

the accounts must include the 

lnformat ion provided for In Art lcle 

43 of that Directive at least. The 

SE may ava II I tse If of the opt ions 

provided for In Articles 44 and 

45(1) and (2) of that Directive. 

(e,) Unchanged. 

Unchanged. 

TheSE may aval I itself of the options 

provided for In Articles 33(3)(second 

sentence>. 34(1), 36, 37(1), 37(2), 

39(1)(c), 39(2) and 40(1) of that 

directive. 

(f) Unchanged. 
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Sub-section 2 

Preparation of the annual rapport 

Article 102 

1. The SE sha I I draw up an annua I 

report which must Include at least a 

fair review of the development of 

the company's bus I ness and of Its 

position. 

2. The annual report shall also 

include the information provided for 

in Article 46 of Directive 

78/660/EEC. 

Unchanged. 

Article 102 



I 
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Sub-section 3 

Auditing 

Article 103 

1. The annual accounts of the SE 

shal I be audited by one or more 

persons author I zed to do so In a 

Member State In accordance with the 

provisions 

84/253/EEC (1) 

of Directive 

Those persons 

sha II a I so verify that 

report Is consistent 

the annua I 

WIth the 

the same annual accounts for 

financial year. 

2. If the SE meets the criteria 

laid down In Article 11 of 

DIrectIve 78/660/EEC, it sha I I not 

be reQuired to have its accounts 

audited. In such cases, members of 

administrative board or the 

management board shal I be subject 

to the sanctIons app I I cab I e to 

public limited I iabi I ity 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) OJ No L126, 12.5.1984, p. 20 

Article 103 

1. The annual accounts of the SE 

shall be audited by one or more 

persons authorized to do so In a 

Member State In accordance with the 

provisions 

84/253/EEC(1) 

of 

and 

Directives 

89/48/EEc(2). 

Those persons shall also verify tha.t 

the annual report is consistent with 

the annual accounts for the same 

financial year. 

Unchanged. 

(1) 

(2) 

OJ N' L 126, 12.5.84, p 20 

OJ N' L 19, 24.1.89, p 16 
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Sub-section 4 

Pub I I cat ion 

Article 104 

1. The annual accounts, duly 

approved, and the annual report and 

audIt report sha I I be pub I I shed as 

laid down In accordance with Article 

3 of Directive 68/151/EEC by the 

1 aws of the Member State in whIch 

the SE has its registered office. 

2. The SE may avai I itself of the 

options provided for in Article 47 

of Directive 78/660/EEC. 

3. Art I c I es 48, 49 and 50 of 

Directive 78/660/EEC shal I apply to 

the SE. 

Sub-section 5 

Final provisions 

Article 105 

Articles 56 to 61 of Directive 

78/660/EEC sha II app I y to the SE. 

The SE may avai I 

options provided 

Articles. 

itself 

for in 

of the 

those 

Article 104 

Unchanged. 

Article 105 

Articles 53(1). 56(2) and 57 to 61 of 

Directive 78/660/EEC shal I apply to 

theSE. TheSE may avai I itself of the 

options provided for in those 

Articles. 
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SECTION 2 

CONSOLIDATED ACCOUNTS 

Sub-section 1 

Conditions.for the preparation of 

consol ldated 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 sha I I be requIred to 

draw up consolidated accounts and a 

consolidated annual report in 

accordance ·with the provisions of 

that Directive. 

2. Articles 1(1)(c) last sentence, 

1(d)(bb), last sentence, 1(d), 

second and third subparagraphs, 4 

and 5 of Directive 83/349/EEC shal I 

not apply. 

3."The SE may avail itself of the 

options provided for in Articles 1, 

6, 12 and 15 of Directive 

83/349/EEC. 

Article 106 

Unchanged. 

1A. The SE may draw up and publish its 

consolIdated accounts in ecus. In this 

event the bases of conversion used lb 

express in ecus those i terns Inc I uded 

in the accounts and the financial 

statements which are or were 

originally expressed In other natlonai 

currency must be disclosed in the 

notes to the accounts. 

2. Article 1 (1)(c)(last sentence), 

1(1 )(d)(bb)( I ast sentence), 1( 1 )(d) 

second subparagraph and Articles 4 and 

5 of D ired i ve 83/349/EEC sha I I not 

apply. 

Unchanged. 
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Article 107 

1. Where the SE Is a parent 

underta~lng 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 shal I be exempt 

from the obligation to draw up 

consolidated accounts subject to the 

cond 1 t Ions 1 a I d down In Art I c I es 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 

paragraph 1 sha I I 

provided for in 

not apply where 

the secur It les of the SE have been 

admitted to official listing on a 

stock exchange estab II shed In a 

Member State. 

Article 107 

Unchanged. 

2. Articles 7(1)(b)(second 

subparagraph), 8(2) and 8(3) and 9 

shall not apply. 

Unchanged. 
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1. Where 

within the 

.and (2) of 

Article 108 

the SE Is undertaKing 

meaning of Article 1(1) 

Directive 83/349/EEC and 

Is at the same time a subsidiary 

undertaking of a parent undertaking 

which Is not governed by the law of 

a Member State, It sha I I be exempt 

from the obligation to draw up 

consolidated accounts subject to the 

conditions laid down In Article 11 

of that Directive. 

2. Articles 8(1), second sentence, 

8(2) and (3), and 10 of that 

Directive shall not apply. 

3. The exemption provided for in 

paragraph 1 sha II not app I y 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 

1. The consolidated accounts shall 

comprise the consolidated balance 

sheet , the conso I Ida ted prof I t and 

loss account and the notes on the 

accounts. These documents shal I 

constitute a composite whole. 

Article 108 

Unchanged. 

2. Articles 8 (1) (second sentence), 

8(2), 8(3) and 9 of Directive 

83/349/EEC shall not apply. 

Unchanged. 

Article 109 

Unchanged. 
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2. The consolidated accounts shall 

be drawn up In accordance wl th 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) TheSE may avail itself of the 

options provided for In Articles 

17(2). 19(1)(b). 20. 26(1)(c). final 

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 

shal I Include at least a fair review 

of the development of the company's 

business and the position of the 

undertakings included In the 

consolidation taken as a whole. 

Unchanged. 

Article 110 
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2. The consolidated annual report 

shall also Include the information 

provided for In Article 36 of 

Directive 83/349/EEC. The SE may 

ava I I I tse If of the opt ion provIded 

for In the final sentence of 

paragraph 2(d) of that Article. 

Sub_sectlon 4 

Auditing of the consolidated 

accounts 

Article 111 

The conso II dated accounts sha I I 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 shal I also verify that 

the con so I Ida ted annua I report Is 

consistent with the consolidated 

accounts for the financial year in 

Question. 

Sub-section 5 

Pub I i cat ion 

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 

Directives 84/253/EEc(1) and 

89/48/EEc<2>. Those persons shal 1 

also verify that the consolidated 

annual report is consistent with the 

consolidated accounts for the 

financial year in QUestion. 

Article 112 Article 112 

1. The consolidated accounts, duly 

approved, and the ·consolidated 

annual report, together with the 

audit report, shall be publ lshed as 

laid down in accordance with Article 

3 of Directive 68/151/EEC by the 

laws of the Member State in which 

theSE has Its registered office. 

Unchanged. 

(1) 

(2) 

OJ N. L 126, 12.5.84, p 20 

OJ N. L 19, 24.1.89, p 16 
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2. Article 38(3), (4) and (6) of 

Directive 83/349/EEC shall not 

apply. 

3. The management board and the 

executive members of the 

administrative board shall be liable 

to the sanctions provided for ( ... ) 

If the consolidated accounts and 

conso II dated annua I report are not 

published. 

SECTION 3 

BANKS AND INSURANCE COMPANIES 

Article 113 

1. SEs which are credit or financial 

lnst I tut Ions shall comply, as 

regards the drawing up, auditing and 

publlcat ion of annual accounts and 

conso II dated accounts, with the 

rules laid 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 publ icatlon of 

annua I accounts and conso II dated 

accounts, with the rules laid down, 

pursuant to Directive (which, 

supplement lng Direct lve 78/660/EEC, 

(1) OJ No L372, 31.12.1986, p. 1. 

Unchanged. 

Article 113 



I 

[111 
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harmonizes the provisions governing 

the annual accounts and the 

consol idaded accounts of insurance 

companIes, by- the nat iona I I aw of 

the State In which the company has 

Its registered office). 

'•>. 
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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 law 

governing pub I I c I i m i ted companIes 

in the State where the SE has Its 

registered office. 

2. Paragraph 1 shal I not affect the 

obi igations imposed , on the 

controlling undertaking by the legal 

system which governs it. 

Deleted. 

TITLE VI 

GROUPS ~F COMPANIES 
• .. 

Article 114 

. ' ' . 
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TITLE VII 

WINDING UP, LIQUIDATION, 

INSOLVENCY AND SUSPENSION OF 

PAYMENTS 

SECTION 

WINDING UP 

Ar t i c I e 115. . . .. . ··;. 

An SE may be wound up: 

1. upon the expIry of the duration 

1 aid down for it in the statutes or .. 
• • • - •• • ~- • ~.. • '. ~ --: • I' : ' • ~-. : • ••• 

. ··~ :- - .. 

•'' '• 

2. by-· reso1~tion ~f the general 

meeting of shareholders; or 

3. by '·dec is ion·. of ,·the ·court of the 

place where the SE has 

regJ stared -ofJ ice:: : . 

.. a) w~ere. the sub,scribed, capi_tal_,c:>J 

the company has been reduced be low 

the minimum capital provld_ed for in 

Article 4; 

b) where the disclosure of annual 

accounts has not taken place in the 

SE's last three financial years; 

·TITLE VI_ I 

WINDING UP, L1~UIDATION~·~ 

··I NSOL.:VENCY AND> SUSPENSION .OF · 

PAYMENTS 

Article 115 

.... <·' 

The SE may be wound up by ·.-~ dec i s ion 

of the general meeting ordering its 

winding up taken in accordance with· 

Article 97. 

•>·-·· 

However. the 9enera I meeting may 

decide. in accordance with the same 
' .. 

rule~.· to annul_ the de~ision }o wind 

up as long as there has been no 

distribution on the basis of the 
•· I 

I iquidat ion. 
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c) on any ground laid down In the 

law of the place where the SE has 

Its registered office or provided 

for In the statutes or the 

instrument of incorporation. 

Article 116 

(Winding up by resolution of the 

general meeting) 

1. A reso Jut I on of the genera I 

meeting of shareholders to wind up 

·the SE on any ground I aId down by 

the statutes or Instrument of 

Incorporation shall require at least 

a simple maJority of the votes 

attached to the subscrIbed capIta I 

represented. 

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 in 

the instrument of incorporation or 

the statutes: or. 

the exIstence of any other cause 

for winding tip 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 

activities. 

·I 
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2. In all other cases a resolution 

of the general meeting of 

shareholders to wind up theSE 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 simple majority referred to In 

paragraph 1 Is sufficient. 

Article 117 

(Winding up by the court) 

1. Winding-up proceedings may be 

brought In the court of the pI ace 

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 ab I e 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 shal I convene a general meeting 

in the event of the existence of any 

cause· for the winding up of a pub I ic 

I imlted 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 app I i cat ion by any person 

concerned or any competent authoritY. 

the court where the SE has its 

registered 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 grant the SE a period of 

time to rectify the situation. 
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Article 118 

(Publication of winding up) 

The winding up shal I 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 

shareho I ders 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 accordance with 

Article 126. 

2. The resolution that the company 

is to continue in existence shall be 

passed in accordance with Article 

116{2), and published in the manner 

referred to In Article 9. 

Article 118 

The winding up of an SE shal 1 be -' 

published in accordance with Article 

9. The same sha I I app I y 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 

LIQUIDATION 

Article 120 

(Appointment of liquidators) 

1 • The wIndIng up of an SE sha I I 

enta i I the 

assets. The 

carried out 

liquidators. 

llquidat ion 

llquldat ion 

by ·one 

of Its 

sha II be 

or more 

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 genera I 

meeting of shareholders acting by 

the simple majority of the votes 

specified in Article 116(1); or 

c) fa I 1 ing an appointment pursuant 

to 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 appointment 

pursuant to paragraph 2. the duties 

of liquidator shall be performed by 

the administrative board or the 

management board. 

SECTION 2 

LIQUIDATION 

Article 120 

1. The winding up of an SE shal 1 

entail its liquidation. 

2. The liquidation of an SE and the 

conclusion of its liquidation shal 1 be 

governed bY national law. 

3. An SE in liquidation shall continue 

to have I ega 1 persona I I ty unt I I the 

conclusion of the I iquidatron. 



- 158 -

4. The general meeting shal I 

determine the remuneration of the 

1 IQuidators. Where the I IQuidators 

are appointed by a court in whose 

Jurldiction the registered office of 

theSE is situated, the court shall 

determine their remuneration. 

Article 121 

(Removal of liQuidators) 

The I iQUidators may be 

before the termination 

I IQuidat ton: 

removed 

of the 

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 

Art I c I e 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 

·-
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Article 122 

(Powers of I IQuldators) 

1. The liQuidators may take all 

appropriate steps to liQUidate the 

SE and, In particular, shall 

terminate transactions pending, 

collect debts, convert remaining 

assets Into cash where this Is 

necessary for their realisation and 

to pay the sums owing to creditors. 

The I iQuidators may undertake new 

transactions to the extent necessary 

for the purposes of the liQuidation. 

2. The 1 iQuldators shal 1 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 Identity of liQuidators 

shal I be publ lshed In the manner 

referred to In Article 9. It must 

appear from the disclosure whether 

the I IQUidators may represent the 

company alone or must act Jointly. 

Article 123 

(Liability of I IQuidators) 

The rules on the civi I llabi lity of 

members of the administrative board 

or of the management board of an SE 

sha 1 I a I so app I y to the c I vi 1 

liability of liQuidators for 

wrongful acts committed in carrying 

out their duties. 

Deleted. 

Deleted. 

Article 122 

Article 123 
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Article 124 

(Accounting documents) 

1. The liQuidators shall draw up a 

statement of the assets and 

1 1 ab Ill ties of the SE on the date 

the winding up commenced. Any 

shareho I der or credItor of the SE 

shall be entitled to obtain a copy 

of this statement free of charge. 

upon request. 

2. The I i quI daters sha I I report on 

their activities to the general 

meeting each year. 

3. The rules concerning the drawing 

up, auditing and publication of 

annual accounts or · consol ldated 

accounts and the approval of persons 

responsible for carrying out the 

.statutory audtts of those accounts 

shall apply mutatis mutandis. 

Article 125 

(Information suppl led to creditors) 

The notice of the winding up of the 

company provided for In Article 118 

shall invite creditors to lodge 

their claims, and shal I indicate the 

date after which distributions on 

the basis of I iquldation wi I I be 

made. 

An Invitation to lodge claims shall 

also be sent in writing to any 

creditor known to the company. 

Deleted. 

Deleted .. 

Article 124 

Article 125 
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Article 126 

(Distribution) 

1. No distribution on the basis of 

liquidation may be made to the 

beneficiaries designated In the 

statutes or the Instrument of 

Incorporation, or tailing any such 

designation to the shareholders, 

unt II a II creditors of the company 

have been paid in ful I and the time-

1 lmlts 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 shal 1, 

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 a I I been paid up In the 

same proportion, the amounts paid up 

shall pe 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. 

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 unti I 

all creditors of the company have been 

pa I d in fu I I . 

Deleted. 
I• 

Deleted. 
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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 is set aside 

for the credItor or If the assets 

remaining after a partial 

distribution represent sufficient 

securIty. 

Article 127 

(Distribution plan) 

1. The I iQuidator or I iQuldators 

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 instrument of 

incorporation. Any shareholder and 

any beneficiary may chat lenge the 

plan 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 general meeting or 

of that beneficiary. No distribution 

may be made unt i I that per lod has 

expired. 

-------------

Unchanged. 

Deleted. 

Article 127 
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3. Where there Is a challenge It 

sha II · be for the court to dec I de 

·whether and to what extent any 
_..._'. 

partial distribution may be made ~~· 

the course of the proceedings bef.ore 

the court takes Its decision. 

Article 128 

(Termination of liQuidation> 

1. The IIQuldat ion shall be 

terminated when the distribution Is 

complete. 

2. Where, after the I IQuldatlon is 

terminated, further assets or 

liabilities of theSE come to light 

whIch were prev lous I y unknown, or 

further liQUidation measures prove 

necessary, a court In whose 

Jurisdiction the registered office 

of theSE Is situated shal I, on the 

appl lcatlon 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 Article 9. 

Deleted. 

Deleted. 

Unchanged. 

Article 128 
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4. Following the liquidation, the 

books and records relating to the 

1 iqutdat ion shalt 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 theSE shall 

be subject to the I aw of the pI ace 

where It has Its registered office. 

Article 130 

1 . The openIng of I nso I vency 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 shal I 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; 

Unchanged. 

SECTION 3 

INSOLVENCY AND SUSPENSION OF 

PAYMENTS 

Article 129 

The SE sha It be subject to nat iona I 

taws In respect of insolvency and 

suspension of payments. 

Article 130 

Unchanged. 
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c) the name and address of. the 

administrator, 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 f lnally dismisses 

an app I I cat I on for the openIng of 

the proceedings refe~red 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 shal I be 

published In the manner referred to 

In Article 9 . 
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TITLE VIII 

MERGERS 

Article 131 

(Types of merger) 

An SE may merge wl th other SEs or 

with other public I imlted 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 I imited companies; 

c) by a pub II c I im I ted company 

taking over the SE; 

d) by forming a new public I imited 

company. 

Article 132 

(Applicable law) 

1. Where the companies participating 

In the merger have their registered 

off Ices in the same Member State, 

the provIsions of nat iona I I aw 

giving effect to Directive 

78/855/EEC shall apply. 

2. Where the companies participating 

in the merger have their registered 

offices in different Member States, 

the provisions of Title I I shal I 

apply mutatis mutandis. 

Deleted. 

TITLE VIII 

MERGERS 

Article 131 

Article 132 

An SE may merge with other SEs or with 

other public I imlted companies having 

their registered office in the same 

Member State. Such a merger sha I I be 

governed by the law of the Member State 

in Question in accordance with 

Directive 78/855/EEC. 

Unchanged. 
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TITLE IX 

PERMANENT ESTABLISHMENTS 

Article 133 

1 . Where an SE has one or more' 

permanent establishments In a Member 

State or a non-member State, and the 

aggregatIon of the profIts and 

losses for tax purposes of all such 

permanent establishments results in 

a net loss, that loss may be set 

against the profits of theSE In the 

State where It Is resident for tax 

purposes. 

2. Subsequent profits of the 

permanent establishments of the SE 

In another State shal I constitute 

taxable income of the SE in the 

State 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 establ lshment 

Is situated In a Member State, the 

imputable losses under paragraph 1 

and the taxable profits under 

paragraph 2 sha II be determined by 

the laws of that Member State .. 

TITLE IX 

PERMANENT ESTABLISHMENTS 

Article 133 

Unchanged. 
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4. Member States shall be free not 

to apply the provisions of this 

Article If they avoid double 

taxation by allowing the SE to set 

the tax already paid by Its 

permanent establ lshments against the 

tax due from it in respect of the 

profits rea I I sed by those permanent 

estab I I shments. 

TITLE X 

SANCTIONS 

Article 134 

The provisions of national law 

applicable to the Infringement of 

the rules relating to public I imited 

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 sha I I be defined in accordance 

with the provisions adopted to give 

effect to Directive by the 

Member State where the SE has its 

registered office. 

TITLE X 

SA~CTIONS 

Article 134 

Without preJudice to the sanctions 

prescribed by this Regulation. the 

Member States shal I provide for 

appropriate penalties in the event of 

failure to comply with the provisions 

of this Regulation. 

Deleted. 

TITLE XI 

FINAL PROVISIONS 

Article 135 
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Article 136 

An SE may be formed In any Member 

State whIch has Imp I emented In 

nat lonal law the provisions of 

Directive ... (on the Involvement of 

employees In theSE). 

Article 137 

This regulation shall enter Into 

force on 1 January 1992. 

This regulation shall be binding In 

Its entirety and directly applicable 

In all Member States. 
·~, 

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 al 1 

Member States. 
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