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TO BE CORRECTED

Pages 378 and 379 - Article 223, paragraph 1, reéds as follows:

1. Within a reasonable time after a group of companies comes

into existence or after a company is declared to be a dependent
. company within such a group by the Court of Justice of the European
Comminities, the controlling undertaking of the group shall make an
offer to the outside shareholders of each dependent company to acéuire

their shares for an appropriate cash payment,

a) Where the controlling undertaking is an S.E. or a company limited
by shares formed under the law of a Member Sfate, it may in place of |
suslL a cash payment, make an offer to acquire the shares of the cutside
shoreholders in exchange for shares or (convertible) debentures of the
cciitrolling company of the group. The offef may also givé the outside
shzreholders the choice between a cash payment and an exchange of their

shares,

b) Where the controlling undertaking of the group is a company limited
by shares not formed under the law of a Member State, it may also give
the outside shareholders the choice between a cash payment and an exchangt
of ihcir shares for shares or (convertible) debentures of the controlling

cownpany o the group. .
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A.‘l‘i':lslls.VI. o

Preparation of the Annual Aocounts

Seofion

one

i)

o , Gexie‘ral‘provisions’ S

Article 148

1. The ainnual accounts shall -
compria'e the balance sheet, the profit
and loss account, and the notes on the

These shall oonstltute
8 composite whole,

aocounts.

2, The annusl accounts shall be
drawn up in accordance with regular
and proper accounting prinoiples,

Article 148 .

1. The annual aocounts shall
comprise the balance sheet, the prefit
snd loss aooount, the notes on the -
accounts and a atactemsnt of gource and

application of fnnda. These domnnents

- shall oonstitute a composite whole.

-

2. The a.nmxal a.cooun'hs ehall
give a true and fair view of
the oompany's apsets, liabilities,

financial pesition and results.

3, They shall be presented clearly

and acourately. Subjeot to the
provisipns on valuatien and classi~
fication, they shall reflect as true
and fair a view as poss:.ble of the
company's assets, lmbilities, finane
oial pogltlon and resulis.

4. The methods of valuation and

- olassifiocation used in.consecutive

annual acoounts, and partioularly

| their mamer of presentation, shall

Legitimate d.epartures -
from these may be made in excep‘bional
caseés and mugt be duly. exp.'.a:lned and
Justified in the notes on the accounts,

be oonsistent .

3. . They shall be drawn up olearly,
accura.tely and in aocordance with

‘the - following provisions regarding

the valuation eof asgeta and

d,the: presentation ef acoounts,

. ." deleted
(see Artiole 140w and

. artiole 179(1)(b))
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Article 149 ' - Article 149

The provisions of Sections unchanged
One to Six of this Title shall not '
apply to S.E,s the object of whose
business is the making of loahs
{banks) or of ocontracts of insurance
(insurance companies). The law
of the Member State from which
such companies are actually managed
shall apply in placec of those
provisiens. ’ ’



’ Section two
Classification of the amual accounts

SUBSECTION ONE

GENERAL PROVISIONS

Article 149-a-

see Artiole 148(4) of the
original text.

Artiple 149~af

The layhout of the balance
shest, the profit and loss aoccount
and the statement of source’and
application of funds, parti#ularly
as regards the form adopted for
their presentation, shall not be
changed from one year to th% next,
This principle may be departed from-
in exceptional cases. Wher‘ it is
deperted from, an indioaxioz there-
of shall be given in the notes on
the acoounts together with an ’
explanation,of the reasons‘#herefor.



i

Article 130

1. In both the balance sheet a.nd.
the profit and loss éocomt, the
items specified in Subsections Two
and Four of this Section shall always
be shown separately, Items preceded
by an Arabic numeral may be oclassified
differently where the special nature
of the undertaking sorequires, 4
true and fair view must be reflected
notwithstanding any different classi-
fication, which must in any event

be explained in the notes on the

accounts,

2, Balance sheet and the profit
and loss account items preceded by
an Arabic numeral which in relation
t0 the size of the company are of
minor importance may be lumped
together, 7

Lrticle 150

1+ In both the balance sheet and
the profit and loss sccount, the
items referred to in Articles 153,
154 and 168 to 171' shall be shown
separately, A more detailed sub-
division of the items preéeded

by Arabic numorals ie authorized.

2. A different lay-out for balance
sheet and profit and loss account

items preceded by Arabio numerals

shzll be permitted only where the
special nature of the undertaking

so requires. IMny such different

lay~out shall, however, present an .
equivalent view and be explained in '
the notes on the accounts. ‘

3, Balance sheet and profit and ,
loss acocount items preceded by Arabic “

numerals may he grouped together: S

(2) where, in relation to the object
of Article 148(2), they are of
minor importance, or

(v) if the accounts would thereby
be rendered clearer. Items which

" are grouped together must, however,

be shown separately in the notes
on the accounts., /
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Article 150 Article 150

" 3. -Comparative Pigurcs for the
previous finanoial year shall be
shown ‘in respect of cach item in the

/ba";lance shoct and the profit and
loss account. ¥

4, unchanged
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Article 150-a=

-The lay-out-of the balance
sheet nay be adapted in oxder to
bring out the allocation. ¢f the
results,



e . Article 151

pe . . .hepets shall not -be shoim net
3 of liabilities, nor income net of
_ohavges, or vice versa.

Article 151
unchanged ‘ L
L4
»
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SUBSECTION TWO

BALMNCE SHEW

Jrticle 152 Lrticle 152
The balance sheet shall be unchanged

drawa up either in the horizonial
(ar%.-153) or in the narrative
(Lxrt, 154) foru of presentation,



Jrtiocle 153

J ,Hérizpn‘ba.l form of presentation -

L The following items shall be shown

[

. - on' the asgsets side:

A. Coe'ﬁs cf formation

PR
;

’» B. Fixed assets:

-, . I, Intangidble assots:

-~

o

Te

Research and development oostis,

2, Concessions, vatenis, lioences,

trade-marks and similar rights
which:

(a) were accuired for counsideration
and are not to be inoluded under 3,
or

. (b) were oreated by the company

4.

LR T LT . .3
e N o

PR

itself,

"Derivativer Firmenwert®,"goodwilXy
"fonds de commerce", "avviamenio",

Work in progress and prepayments
on aocount of intangible assets,

265 .

2, unchanged

Article 153

Horizontal foxm of presentation
Assets:
A« Costs of formation -

B, Fixed assets:
I. Intangible assets:

1. unchanged

3, Geodwill, to the extent that it was

acquired for valuable consideration,

4, Poyments on acoount

-y
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Article 153
Tangible asse’ssz

1. Lard and buildings,

2. Industrial plant ani machinery,
3. Other plant and industrial and
commercial equipment ‘

4, Plant under construct:f,:an a.nd Pre-~

payments on account of tangible

agsets,

Investments and other financial

assatss

1. Investments other than those
included under B-III-2,

2. Heldings in associated companies,

3. Securities reprecenting financial
agsets other than thosd inocluded
under B-ITI-1 and 2,

4. Claims on. companies in which tha
S.E. holds an investment,

5. Claims on agsgciated companies,

6, Other cluims,

€, Current assets:

I,

Stocks:

1, Raw materials tind auxiliavy
materials includirg fuel,

2, Produsts in course of manufacture,

inciuding rejects,

II.

III.

Article 153
Taugible assetss

"1, unchanged .

2. unﬂhanged
3, unchoiged

4. Paymants on acecount and

‘tangible assets in process of

constmiction,

Participating interests and other
financial assetss ’

1. Holdings in associated -
undertakings,

1

2. Claims on sasociated undertakings,

3 Partiocipating intereéts, N

4, Ciaims on uxdertekings with -
which the company is associated -

by virtue of a participating
intcresty

5. Scturities rarking as fixed

. asgets, -

I,

1

.

6, wnchangsd

0. current asseis:”

Stocks:

1. unchanged

2, unchanged

By
“eX
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- C 4aBte 1
| Article 153 Irticle 153
" 3. Finished products and goods for 3. unohanged ‘
| 4, Prepayments on acoount of sfoocks. 4. Payments on account, .
s Debiors: \ 11, Debtors:
E ,,v""(Ammta beooming due and payable (uncha.yzged)
%, 7% within ome year shall be showm \
Y ' geparately in each cass.) |
o
', 1. Debtors (trade), ' 1. unchanged -
‘ .2, Debbors (undertakings in which the 2., Claimes on assooiated under-
P ‘"“S».E.' holds an investment), = takings, ‘ ’
o 3_.-‘Defators (=8Bociated companies), 3. Claims on undertakings in
S, ' ’ which the company has a parti-
i _ cipating interest,.
~ . 4, Mecellansous, 4. Othor cldims.

0y

. iXI, Seourities forming part of ourremt IIXI. Securities forming part of

,  assetd and other liguid assetss - current asseis, and liquid aesetss
S Te 'Bill's of e.zohaixge,' ‘ ‘ 1. Holdings in associated undei--
takings,

2, Other seourities forming part . 2. Bills of exchangs, - -
of current assets except oheques :
included under 3,

.~ 3. Balances with banks and on'post 3. unchanged
" "\ office ourrent accounts; cheques:
! and cash,

4. Othar seourities,...

Ty




-n268w'
Articie 153
D, . Prepayments D,

E, Loss per balance sheet E.

I,

The following items ghall be shown
on the liabilities sides
Share copitals

Different classes of shares; if any,
shall be shown separatelyy stating

- the nominal amount of each ghare,

II.

IT1,

Reéerves:

1. Bolanse on ghare premium acoount,
2. Reserves arising on revaluation,
3. Reserves for intangible assets,
4. Statutory reserves,

5. Free reserves,

Depreciation not shown on the assets
sides . e : -

1. Depreciation of costs of formation,

Mrticle 153 )

Prepayments

Loss per balance sheot (where not

shown on the liabilities side).

Lisbilijies:

A, Subscrihed capitals

unchangsd

B. Reserves:
1. Legal resefve,
2, Share premium account,
3. Revaluétion reserve,

4, Statutory reserves; . .,

5. Optional resorves. L

Cs Total of subscribad capital

and reserves-less losg pex

Bt

belance siheet where latteriﬂot."

snown on ﬁhe assets sida.

s

(The loss per balanoe sheet
must be shown sgparately.;
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MO Lrvicle 153

2. Depracmt:.on of intangible asseis,

3, Depweciation of tangible assets,

4. Depreciation of investments and
" other fianancial assets.
;. {Tteus included under 2 to:4 should
be b'.coken d;own in the same way as the
v woqrresponding aggets, )

RTIONEIN

W Provlaions for depreciation, where
the provision is not shown on the
a#seta sides

)x,\

1. Of intangible assets
! 2. of te.ngl'ble assets

> 3. Of investments, and, other financial

i‘ " nssets '

i (Itema included wnder 1 to 3 ghould be
‘broken down in the same way as the

(  goryesponding aasets.)

I'/:

Va Provisions for oontingencies and,

o chargcsv

1. Pens:.ons ard sim.ilar oomm:.tments,

w 2, Texation (provision for future
o, boaxation being shown separately),

/3« Miscelleneoua.

Article 153

- deleted

D, Provisions for contingencies
and charges-

1. Provisions for pensipns and

similar cbligations,

2. unchanged

3. Other provisions.
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/rticle 153  Irticle 153 5
VI. Creditors: : : : E, Crelitors: - S ree '\',?—,"""j'?
.A . . . 9
(In respect of each of the following (Ameunts beooming due and paysble - -
headings, debts becoming due and = within one year, amounts R
payablie within one year and fully becoming due and payable after -
seoured debfs shall be shown . ~ ° more thar five years and , i’
seperately, ) , amounts covered by valuable s
' gecurity, must be shown
sevarately for eash item) - S
. 1. Loans (convertible loane being 1, unchanged ) ‘
shoun separately), . - =

2. Bank borrowings, ' 2, unchanged )
3. Prepayméats od ordsrs receivsd, 3. Prepoyments received on -

| account of orders, o

4. Suppliers of goods and services, A, unchanged

5. Bills of é:cchange,“: | ' 5. unchanged . x
6. Creditors (companies in which tae . 6. Debts to assccizted under- *
S.E. holds an investment), takings, =
- . - ! t \‘«‘1
7. Creditors (associated oompanies}, T, Debts to undertekings with v

' whioh the company is associated |
by virtue of a participating . ‘ A
\ : B
interest, B
8, Miscellaneous, J 8. unchanged |
VII., Acciuals . P, lcoruals ,
. i
VIII, Profit per halance sheet. S G, Profit per balonce sheet, , o T 5;
+ b N’;
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: Article 154 ‘

"Balance sheet in narrative form

A. Costs of formation . . , .

\
!

B. Fixed assets:

I. Intangible assets:
1. Research and develomment costs .

2. Concessions, patents,

-licences, trade-marks and similar y
rights and values, if they -

weres

(2) acquired for valuable
conovideration and are not ,
to be shown under BI-3, S g

(b) created by the undertaking o
itself, ' ,
" 3, Goodwill, to the extent that 1t
was acquired for valuable considera—

1

4. Payments oun account.

'

iI. Tangibie asgets: i

1. Land and buildings, o i

2. Plant ané machinery,

e A I Y

Lo 1 3. Other fixtures, tools and
ifi o . ’ S equipment, '
i”A'\g - / ; ) 4, Payments on account and

tangible assets in procsess of

IR,

S 7 | | "~ construction.
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Article 154 ' frticle 154

[

III. Participating interests and other . .

financial assets!

1. Holdings in associated underw
takings,

2. Claims on associated under—
takings, '
3. Porticipating interests,

) 4, Claims on m&ertakings with S
. “which the company is associated - .
- . S by virtue of a participating E
interest,

5. Seourities rauking as fixed '?, RN

assets,

! SR . 6. Other claims,

C. Current assets:

-7 1, Stockss
- 1, Row and duxiliary materials,

2, Goods in course of production
and waste produocts,

3. Finished produots and stock o
in hand, |

o '4. Payments on account,

II., Debtors: !

- N
Y- Wi SPLE -al v ‘e~

(4mounts becoming due and
pcyable within one year must be
shown separately in cach case.)-

1. Claims in regpeot of sales and
services renderad, ' ’

2, Cla.:uns on asqooia.ted underte.kmgs,



lArticle 154

Article 154

3, Claims on ’undertald,ngs with
whioh the company is associated
by virtue of a participating
interest,

4. Other claims,
[

111, Securities forming part of ourrent
assets, and liquid assets:

1., Holdings in associated underw
takings,

2, Bills of exchange,

3+ Bank balances, postal oheque
agoount balances, cheques and
cash in hand,

4, Other securities,
D, Prepayments..

E, Debts becoming due and payable within
one year:

(Lmounts oovered by valuable security
must be shown separately for each
item,)

1. Debenture loane, showing con-
vertible loans separately,

2. Debts to oredit institutions,

3.. Payments recsived on account
of orders, '

4. Debts in respect of purchases
and gervices received,’

{



gl

Artiole 154 irticle, 154

5. Debts represented by bills
of exchange,

6. Debts to associated under-
. takings,
. . . ‘ ‘ 7. Debis to undertakings with
‘ which the company is associated

by virtue of a participating
interest,

8. Cther debts,

F. Curlren’c assets in exocess lof debts
beconing due and payable within one
yeaxr.

CUoLate 0 .+ G Totel amount of asset items after
' i R - deduction of debts becoming due
o . ! and payable within .one year,.

H. Creditors for amounts bscoming dme and
payeble efter more than one year:

{&mounts becoming due and payable
N after more than five years and amounts
. covered by veluable security must -

be shown separately for each item.)

1+ Iebenture loans, showing con-
vertible loans separately,

2. Debts to oredit institutions,

3, Payments received on account
, of orders,



Do n ‘ ‘
< 1‘ . -

) - mtiold 154 4rtiole 154.

co g o " 4. Debts in respect of purchases

oo S and services received, -

P IR <L , - : L.

R : - 5., Debts represented by bills of
W o ‘

F

| VO e e 6. Debts to assooiated undertakings,

\

o C o 7. Debts to undertakings with
e ‘ | - g which the company is associated
DU o ' | by virtue of a participating
R '. e interest, ‘

B o . 8, Other oreditors,

I. Provisions for obn‘oingejzéies and
chargent

, . ) . 1. Provisions for penaions and
iy 4 . ,

‘similar obligations,

_ . 2, Provisions for taxation,

. ' provisions for future taxation
L o ' I R being shown separately,

' h 3. Other provisions.‘
AR J. Acoruals,
o X, Subsoribed vapital.

P | N {The shares must be shown by olasses,
AR : e indicating their nominal velue.)

) -
R S o
AT P

ST
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Article 154

~276=

irticls 154

L., Reserves§

Te

2. Share premiun agopunt ,:

' 3‘
4.
Se

Legal reserve,

Revaluation neaerve,
Statvtory reserves,

Optional reserves.

M, Profit/loss per balauce sheet,

"l

.
.
)
)
o
.
1
H
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.
R
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Article 155

A 1;, Where an asset or a liability .

S

Artigle 155,

1.  Where a component of the assets

rﬁlatgs to more than one item in the or liabilities pertains $o several

ha&ance shest, this.fact shall .be

ttawed, uhere it is neoessary to a

proper undérstanding of the balance
dhoet, qg@inst “the item" under wh;ch
it is showns ~ - - -

2y ' Invesiments in associatod

: compenie# shall be shown only under

the ifgn which relates thereto.

'items in the balance sheet, its

rela*lonshlp %o other items shall be
indicated eithe; under the item where
it appears or in the notes on the
accounts, unless such indication is
not essential for purposes of pz;esent—~
ation of clear and aocurate anuual

.acoohnts.

2. unchanged



Article 156

The following, unless required to He. .

shown on the liabilities side, shall

be set out sepdrately at the end of

the balance sheet or in the notes on

the acoountss -

1e - Contingent liabilities on bills

of exshanga issued and negotiated,

. iﬁ@emiti,es, guarantess and similar
' comtltments,

2. Any financial obligations
inourred for an amount exceeding

- 100 000 units of acocount and for a
term exceeding one year.

Liabilities incurrcd towards
associated companies arve to be shown
separately. .

1.~ The fellowing shall, if there is' . .-

Artiole 156 R

® -

no obligation to show them under

liabilities, bo set cud separately s
bolow the balance sheet or in the Iy
notes on the accountas ST R

- PR
W,

. ) . L e Y ‘ s
(e) Contingent liabilites on '
bills.of exchapge “issued and

_ megotiated, indemnities, ..
guarantees and s:.mlar obllgations,
distinguishing between the various .
types of guarantee and Speclfyu.ng
what valuable secur1+y, if an.v,
has been provided,

v . >
e

Ed

e T
XE S Piege)
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w77
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ECNE T A T g

v
2

(v) iy financial obligations iy
. incurred for an amount exceeding | :;;,i
100 000 units of account and for L
a tern e:lcceeding one yeai‘. Jf,
2, Ligbilities or obligations SRR

- Y
Wi %R

incurred towards associated under- I "
takings shall be shown separately. e
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-~ SUBSECTTON THREE

1

v

. .Artiole 157, ¢

VA

v
1

' Costs of formation shall inciude, in
" partiowlar, costs of incorporation
" and of igsue of capital, expenses

incurred -on inauguration, exparision

ﬁpi- reoonstitution of the undertaking,
. und -discountse = o

..

|+ PARTICULARS CONCERNING CERPAIN FTEMS TN THE BALANCE SHEET

- Costs of formation shall inoclude, in

Ar;ti.ole : 157 A

particular, costs of incorporation
and of issue of capital, expenses,-
incurred on inauguration, expansion
or redonstitution of ‘the undertgkii;go

!
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Article 158
1« VWhether a;pérticuldr asset is
to be classified as fixed or current
shall'dépend upon ijs purpose,
2. Pixed assets shall comprise
only’thdse whidh are permancntly

used 1o enable ‘the company %o operates

3% 'Whefe the classification of a
fixed asset is in doubt, an indicam
tion of the item under which it has
been 1ncluded shall be given either
in the balance sheet or in the notes
on the acoounts.

44 '~ The balance sheet or the notes
on the accounts shall indicate the
changes in fixed assets that have
taken place, using as startlng
point the purchase price or initial
_ production cost or the replacement

" cost éevgrq;liffér exch item of
fixed assets, there shall be shown
'by way of %otal as at the date of the
balance shéet, flrst, the assets’
acquired, assets dlsposed of,
transfers and appreoiations in value
during the‘account1ng period and,
seconﬁly;‘deprediaiidn anid’ provie -
CIf

depreciation and provisions therefor

sions for depreciation.

are shown in the balance sheet they
may be ‘enterdd either: '

(a)

" ‘oh’the assets sidé, or’
N .

Article 158
1« unchanged ° '

2, unchanged

. deleted

3¢« (a) Movements in the various
items of fixed assets shall be

shown in the balance sheet or in the
notes on the acoounts. To this end
there shall be shown, starting with
the initial purchase price or
production cost, separately for each
of the items of fixed assets, on the
one hand the additions, disposals,
trensfers and upward corrections
during the year, and on the other
hand the depreciation and provisions
for depreciation as at the date of
the balance sheet. Depreciation
and provisions for depreciation may
be shown cither in the balance
sheet against the relevant itenm or
in the notes on the accountse



Artiele 158

(b) on the liabilities side.
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Article 158

() Where, at the time the

" first annual accounts are drawn up
in accordance with ‘the pfovisions of

this Title, the purchase price or-
production cost of an eleheﬁt of
fixed assets cannot be determined
without untoward expenée or delay,
the residual value at the béginning
of the year may be treated os the
purchase price or production cost.
If use is made of the provisions

-contained in this subparagraph the

fact must be mentioned in the notes
on the accounts. |

‘(c) In the case of appliéation
of Artiole 181, the presentation of
the movements in the various items
of fixed assets referred to under (a)
shall be supplemented by showing
separately for each of the various
items the cumulat1ve amounts, at the
date of the balance sheet, of the
differcnoces - referred to in Article
181(2) and of all additional
depreciation and provi91ons for
depreciation.

4 (a) Movements in the various
items of cirrent asgefs'shall be
presented in the balance sheet or in
the notes.on the accownts, To this
end there shall be shown, separately
for each of the items of current
assets, the purchase prioce or producm
tion cost and depreoiation and provi-
sions for depreciation. Depreciation
and provisions for depfeciation may
be shown either in the balance sheet

t the relevant-item or in the
notes on the accountse.



Artidle 158 Artiolé. 158

(b) - Paragraph 3(s)
shall apply for purposes of the -
presentation of the item "Stocks™,

5. Paragraph 4 shall equally apply 5. Paragraph 3(a) and (b) 'shall
to the treatment of costs of apply for purposes of the presentation
formation, of the item "Costs of formation",
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Article 159 Article 159

‘Under research and development costs unchanged
' there shall be included only the

research and development costs

relating to partioular products and

prooessés. K - .
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Article 160 . Article 160. .

Under "Land &nd buildings" shall be  unchanged
inoluded land, whether built on or '
inot,y and any.buildings erected there-

on including their fixtures.



' Ownership of 10 per ecent of the

Article 161

1; Investments for the purposes of
this Title shall mean rights of
participation, whether or not _
represented by scrip cer'tifica'tes, in
other undertakings, which righis are
intended, by establishing a permanent
link with thosc undertakings, to
promote the company's own business,

shares-in the capital of a company
limited by shares shall be deemed to
constitute an investment.

2« Assoclated ocompanies shall mean
logally autonomous companies existing
inside or outside the Member States
which, in relation toc the S.B., are
dependent or controlling undertakings
(Art. 6), undertakings forming part
of the same group (Art. 223) or

‘undertakings under the same managew

ment as the S.E., but in such manner
that none of them is a dependent or

controlling company.

Articls 161 .

1.  The .term "participating interests"
as used‘in.thiAs Title -means rights

in the capital,'of Qﬁher undertakings,
whether or not represented 'by
certificates, which by creating a
durable link with them, are intended
to contribute to the activities of

the company. The holding of 10% of

~ the subscribed capital of another

undertaking shall be presumed to
constitute a partiocipating interest.

2, The term "associated undertakings"
means legally autonomous undertakings -
existing inside or outside the Member
States in which the S.E. owns a
majority interest, or which own a
majority interest in the S.E.,
dependent or controlling undertakings
(Art, 6), or undertakings forming
part of the same group (Art. 223) or
undertakings under the same manage~
ment as the S.E. but in such mamner
that none of them is a dependent or
controlling undertaking,
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Article 162

Under "Egualization accounts™
there shall be showm, on the asseis
side, expenditure incurred during -
the accounting period but relating
to a subsequent period.

Article 162

Under "Prepayments". on the assets side
shall be shown expenditwure incwrred
during the year but relating to a
subsequent year ‘together with
eamings relating to the year to .
the extent that they will not be.
received until after the close.of
the year. The latter, however,
nay also be shown under debtors.
If they are substantial in amount
an explanation must be given in
the notes on the accounts.
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Article 163

. Provision in respect of deleted
- intangible assets shall be the

adjusting item for "Research and .
development costs" on the assets
side and for the intangible assets
referred to in Artiocle 153 at
B=I-2(1).

Article 163
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Article 164 Article 164
1. Under depreciation there shall peprédiaxioﬁ and provisions
be included all losses in value for depreciation are adjustment
definitively sustained as at the items relating to elements of assets
date of 4the balance sheet. and are intended to take account of

depreciation of those elements as
at the date of the balance sheet,
whether the depreciation is

definitive or not.

2. Provisions for depreciation
shall be the adjusting items for
losses in value of assets'which
have not‘&et.definitivély bgen_i
sustained but which are to be
expected in the light of prudent

valuation.
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Article 165

Uhder "Provisions for
oontlngencles and ohar es" there
shall be 1ncluded.

1.  Debis whose origin, e;istence
or amount is doubiful;

Article 165

Tho provisioms for contingencies
and charges are intended to cover
either the certain cost of major
maintenance work or of major repairs\

which will be incurred in the course

of subsequent years, or losses or

charges the nature of which is

2. Losses which may arise from
current operations;

3. Charges arising during the
financial year but involving
expenditure only in a subsequent

year.

clearly defihed but which at the date

of the balance sheet are either

1ikely 40 be incurred, or are

_certaln to ‘be 1nourred but are

indeterminate as to amqunt or as to
the date on which they will arise.

The provisions for oontingencies
and charges shall not be used to
adjust the value of elements of

assets.
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Article 166

Under "Accruals" there. shall
be shown, on the lisbilities side,
income received before the date of
the balance sheet but attributable

to a subsequent financial year.

Article 166

Under("Accirua,ls"’ on the
liabilities side shall be shown
income received before the date
of the balance sheet but attributable
to a subseTuent year together with

A

charges which, though relating

to the year in question, will

only be paid in the course of a
subsequent year. The latter,
however, may also be shown under
creditors. If they are substantial
in amount an explanation must be

given in the notes on the accounts.
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SUBSECTION FOUR
CLASSIFICATION OF THE PROFI‘I' AND 1LOSS ACCOUNT
Article 167 o |  Article 167.
'The profit and loss acc':m.mt \unch.anged_

shall be prepéred in acéordance with
one of the following methods,
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Article 168

I. Trading results {excluding income

and expenditure, if any, included
under II):

1+ Net turnover,

2, Changes in stocks of finished
and semi=finished products,

3+ Other goods and services
supplied by the undertaking to
itself,

4. Other trading income arising out
of the operations of the
undeitaking,

5« Raw materials and auxiliary
materials including fuel,

6. Labour costs,

Te Depreciation of costs of

. formation,

8. Depreciation and provisions for
depreciation of intangible and
tangible assets,

2« Other trading cosis, -

10. Trading profit or losse

icle 160

unchanged

1. unchanged
2, unchanged

3. unchanged

4. - unchanged

5« unchanged

6. Staff costss:
(a) Wages and salaries,
(b) Social security contributions
prescribed by law,
(c) Other social security
contributions, those for old age
benefits being shown separately,
T. Depreciation and provisions for
depreciation in respect of':
(a) Costs of formation, tangible
and intangible fixed assets,
" (b) Elements of current assets, .
3+ Other operating expenses,

.9. Operating results
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Article 168

Financial results:

11. Income arising uncer '
agreenents requiring transfer of
profits, whether relating to the
whole or a part of the profits,
income from associated undertakings
being shown separately, '
12, Income from trade investments,
other than income shown wnder II-11,
income from associated.undertalcings
being shown separately,

13+ Income from other securities
held and from claims forming part of
the financial assets, income from
associated wdertakings being shown
separately;.

14. Other inferest and similar
income, that from associated
wndertakings being shown separately,

15 Ebcpénditu:'e arising from

‘ vabsorp;b‘io'n of losses,

' III, Non-recurring income and

16. Depreciation and provisions for
depreciation of investments and
other fixed financial assets,

17+ Interest and similar charges,

'those arising in respect of

associated wndertakings being shown
separately,
18. Financial profit or loss.

expenditure:

19+ Non~recurring income

20, Non-recurring expenditure

21. Balance of non-reourring items
22, Subtotal

Article 168

II. Pinancial fesul‘ts:

10. unchanged

11, .Income from participating
interests, other than income shoun
under ;iI-10, income from associated
wdertakings beihg shown separately,
12, unchanged |

13+ unchanged

14, unchanged

15. Depreéiation and provisions
for depreciation in respect of

participating interes®, and other financial

assets and of securities forming
part of current assots, '
16« unchanged

17. wunchanged

I1I1. .Eb:qeptg’.qnal result

. 18. unchenged

19. unchanged
20, wnchaenged

IV. Subtotal



Iv.

V.

VII.
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Article 168

‘Taxations

23, Taxation of profits
(a) current
(b) future

Ve

24. Other taxes not included under

I, II or III above
25, Subtotal

Set~off or trensfer of profit or

loss:

26. Income arising as a result of
set-off of losses ,
27. Pfofits transferred under

agreement reqﬁiring transfer of
profits, uhether pélaiing to the

whole or a par% of the profits

year

Profit or loss brought forward
from the previous year

28, Subtotal

VIIii.

Changes in reserves:
29, Withdrawals from reserves
30. Appropriation of profit for

the year to reserves

Profit/Loss to balance sheet

VI.

VII.

.Profit for the year/Loss for the VIII.

IX.

X.

XI,

fII.

Article 168

Taxes:®

21. unchanged

22, unchanged

/
Subtotal

Set~olf or transfer of profit or
losa:

23. unchanged

24. unchanged

Profit for the year/Loss for the

year

Profit or loss brought forward

from the previous year
Subtotal

Ghanges in reserves
25. unchanged.
26+ unchanged

Profit/Loss to balance sheet
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Article 169 " Article 169

Expenditure : A+ Charges

I. Trading costs‘(excluding those, if I. unchanged
any, included under II):

1. Reduction in stocks of finished . 1. unochanged
.and semi~finished products
2. Raw materials and auxiliary 2., unchanged )
materials including fuel .
".3s Labour costs , ‘ «. . 3e Staff costs:

(a) Salaries and wages |

(b) Social securify contributions
prescribed by law

(c) Other social security
cont;ibuﬂons, thosé for old

age bga_péfits being shown

- separately.
4. Depreciation of costs of ] 4. Deprecz,a.tion and provisions
formation for Cepreciation in respect of:

(a) Costs of formation,
tangible and-intangible .
‘fixed assets

, (b) elements of.current assets
Se Deprec:.a.tion and provisions for '
deprecm-l;wn of mtangu.ble ‘and
tangible asscts

6. Other trading costs ; 5. wnchanged -



II.

Article 169

Financial expenditure:

1. Expenditure arising from
absorption of losses '

2+ Depreciation and provisionsg for
depreciation of investments and
other fixed financial assets

3. Interest and similar charges,
those arising in respect of
associated wndertakings being
shown separately

7

IIT. Non=recurring expenditurc.

Iv.

V.

VI.

Taxations ,
1. Taxation of profits
(a) current
(b) future
2. Other taxes not included under
I, IT or II above o

Profits transferred under
agrecment requiring transfer of
profits, whether relating to the
whole or a part of the profits
Procits

1+ Loss brought fomard from the
previous year . .

2. Appropriation of profit for the
year ‘l;-o.reseryes ‘ -
3+« Profit to ‘balance ‘sheet |

IIIL.

Artiole 169

II, Financial expenditure:
.1+ unchanged

2. Depréoiation-aﬁd provisions.
for depreciation in respedt of
participating interests, and
other financial assets and of
securities forming part of
current assets

3« unchanged

’

Exceptional charges,

Taxess

1.+ wmchanged

2, unchanged

Ve unochanged

Profit:
1+ unchanged

2. unchanged

3+ unchanged
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Article 169

B. Income

I.

Ve

Treding income (excluding income,
if any, inoluded wnder II):

1. Net turnover o

2. Increase in stocks of finished
and aemi—finished_products |

3+ Other goods and services
auppl:'ied by the undertaking to
itself © '

4, OtHer trading inéome

Financial income:

.1+ Income arising wnder agreements

requiring transfer of profits,
whethor relating to the whole or a
part of the profits, income from
associated uwndertakings being shown
separately - '

2, Income from trade invesiments
other than as shown under IT-1,
income from associated undertakings
being shown separately

3. Income from other securities
held and from claims forming parb'
of the financial assets, income
from associated mdertaliings being
showm ‘meparately

4. Other interest and similar
inoome, that from associated
undertakings being shown separately

Non-re¢ocurring income.

Income arising as a result of -
set-off of losses. .

Lossess

1+ Profit brought forward from the
previous year

2. Whthdrawals from reserves

3. qu t0 balance sheet

Ve

Article 169

B, Income

I.

II1,

I1I1.
Iv.

V.

unchanged

1. unchanged
2. unchanged

3. unchanged

4. unchanged

Financial earnings:
1+ unohanged

2, unchanged

3. unchanged

4. unchanged

Exceptional earnings. .
Income arising as a result of
setwoff of losses.” '

Losses:
1. wnchanged

2. unchanged
3. unchanged



I,

II.
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Article 170

Trading results (excluding any
income and expenditure, if any,
shown under II),

l. DNet turnover,

2. Production costs of goods and
services supplied (including
depreciation and provisions for

depreciation),

3.+ Gross trading profit,

4., Distribution costs (including
depreciation and provisions for
depreciation),

5

(including depreciation and
provisions for depreciation),

6. Other trading inccme,

7. Trading profit or loss,

Financial resulis:

8.
requiring transfer of profits,
whether relating to the whole or a
part of the profits, income from
associated undertakings being shown
separately,

9.

other than income shown under II-8,

Income from trade investments,

income from associated undertakings
being shown sepa,ra.teiy, '

10. Income from other securities

held and from claims forming part of

the finensial asgsets, income from

essociated undertakings being shown

separately,

1l. Other interest and similar

income, that from associated under—

takings being shown separstely,

12. Expenditure srising from
sbsorption of losses,

General administration expenses

Income arising under agreements

I.

10,

Article 170
unchanged
l. unchanged
2, Production costs of output

supplied (including depreciation
and provisions for depreciation),

3. unchanged
4+ unchanged
5« unchanged
6. unchanged
7. unchanged '

II. Financial results

8. unchanged

9. unchanged

uﬁchanged

11. unchanged

12, unchanged .



S Articlae 170 \  Article 170

‘ 13, ﬁepreciation and provisions for 13. Depreciation and provisions
f‘ , . depreciation of invostments and other for depreciation in respect of

'.‘fixeé financial assots, * participating interests and other
B , . . ‘ finapcial assels and of securitics
| Lo . ' forming part of current assots.

‘Lg . 14, Interest and similar charges, 4. unchanged
e those arising in respesct of asso- .

ciated undertakiﬁg being shown scpa-

ratsly.

15, Financial profit or loss, 15, unchanged
IIIQan—recurring income and exponditure: III. Exceptional result :

16. Non-recurring income, 16. . unchanged
17. Non~recurring expenditure, 17, unchanged
18, Balance of non-recurring ifems, 18. unchanged
19, Subtotal.

| | IV. Subtotal

.IV.Taxation: ' V. Taxes :
20, Taxation of profits, 19. unchanged
(a) current, ' ‘ '
é (v) future,
21. Other taxes not included under 20, unqhanged

I, IT or III above,

22. Subtotal |
vIa .Subtotal : : T T

. . V.Set=off or transfer of profit or loss: VII, Sot~off or tfénsfer.qflérofit'qr loss:

23. Income arising as & result of 21. _unchanged
sat-off losses, A 4

. 24,  Profits transferred under 22. . unchanged
3 agreement requiring transfor of )
' profits, whother relating to the

whole or a paxrt of the profiis.

.



VI.

VII.

VIIL,

IZ.
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Article 170

Profit for the year/Loss for
the year.

Profit or ios§ orought forward

from the previous year :

25. Subtotal.

Changes in resorves :
26, Withdrawals from raserves,

27. Appropriation of profit
for the year to roserves.

Profit/Loss to balance shect.

VIII.

IX.

X

XII.

4rtiole 170

Profit for the year/Lose for
the yoar.

Profit or loss brought forward
from the previous yecar :

Subtotal,.

Changes in Tes0rves :
23. unchangad.

24. wunchangod,

Profit/Loss to balance shoet.



Article 171

A, Expeﬂdi'h.l.re

I.

II,.

I1I,

Trading costs (excluding those, if
any, included under II):

Ry

1, Production costs of goods and

services supplied (including
deprecijation and provisions for
depreciation),

2. Distribution costs (including
depreciation and provisions for
depreciation ),

3. General administration expenses
(including depreciation and provisions

for depreciation),

Financial expenditure:

1s Expehditure arising from

absox'pfion of losses,

2, Depreciation and provisions for
depreciation of investments and other

fixed financial assets,

3. Interest and similar charges,

those arising in respect of associated
undertakings being shown separately,

Non-reourring expenditure.

Article 171

A, Charges
I. umhanged

l. Production ¢osts of output
supplied (including depreciation
end provisions for depreciation),

2+ unchanged

Finencial charges:

. 1s - unchanged

I

2. Depreciation and provisions
for depreciation in respect of
participating interests and other
financial assets axd of securities
forming part of current assets,

3+ unchanged

ITI, Exceptional chargese.

3 ]
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Article 171

IV, Taxation ' .

1, Texation of profits,
(a) current,
(v) future,

2. Other taxes not included under
I, IT or III above,

. V. Profits transferred under agroement
requiring transfer of profits,
whether relating 4o the whole or &
part of the profits,

VI. Profitss

l, Loes brought forward from the
previous yecar,

2. Appropriation of profit for the

year to reserves,

3, Profit to balance shect.,

Article 171

IV, Taxes

1. unchanged

2. unchanged :

V. unchanged

l. unchanged
2. unchanged

3, unchanged

5. Income B, Income

I. Trading income (excluding income, if
any, included under II): ‘

1, TNet turnover,

2« Other trading income,

IT., Finarncial income:

l. Income arising under agreements
requiring tranafer of profits, whether
relating to the whole or a part of the
profits, income from associated

undertakings being shown separately,

I. unchanged
1, unchanged
2. unchanged

I, Financial earnings

1, unchanged



2. Income from trade investments 2. unchanged

Article 171 .  Article 171

other than as shown under II-l, .
income from associated undertakings ' ( -
being shown seperately, - B l '

., 3+ Income from other securities 3. unchanged

" held and from claimk forming part of

the financial assets, income from
associated undertakings being shown
separately, -

4e Other interest and similar 4. unchanged
income that from associated under-

takings being shown separately.

t

Non-recurring income 111, Exceptional ‘earnings,

Income arising as a result of , IV, Income arising as a resiult of set-

sct-off of losses, " off of losses, |
Losses: | V; Losses:

1. Profit brought forward from the 1. unchanged
previous year, '

2. Withdrawals from reserves, 2, unchanged
3., Loss to balance sheet, 3. unchanged
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SUBSECTION FIVE

PARTICULARS CONCERWING CERTAIN ITEMS LN THE PROFIT AND LOZ8 ACTOUNT

Article 172

"Net turnovert®shall comprise the
receipts from sale of the producte,
goods and services wWaich it is the
company's norma. dbusiness to supply,
less aty reductions in selling
prices, value added tax erd other

tuxes calsulated aa turnuver.

. The net amcunt. of turnover Includes

receipts from sales of producis,
goods and services falling within
the usual operations of the company,
after allowing for any price reductii
in respect of those salcs, and for
value~added tax and other taxes

directly related o turnover,
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Article 173

Urider "Gther goods and servizes
aupplied by the undertaking o

iteelf" shall be ghown all goods and

servicec supplied by the undgrta.king

--and applicd for its own inte:g'nal use,

where these are included in the

. assets, but excluding incresges in

plocks of finished and semi-finished
prdducts. ‘

. Article 173

‘deleted
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Article 174

Tnder "Expsnditure arising as a
remit of zbsorptizn of losses!
sioall be shown losses incurred by
other companiss vhich the S.E. is

committed tc absorb,

Article 174

wnckanged

v



Article 175

- 1o  Under "Nonerecurring iricome"

and ‘*Non=recurring expenditure"
shall be shown income and expenditure

. which is atiributeble to awother

finanoial ycar and income and
expenditure arising otherwise than as
a result of the company's normmal
activities.

2o If these items of income and
exponditure are not unimnortant for
the purpose of assessing the results,
\they shall be shown as a separate
itém in the profit ani: .loss account
or in the notes on the accounts,

Article 175

1« Under the items Exceptional
earnings and Ebccép'tional charges,
shall be éhown earnings and charges
that are attributable to another
year, together with anar'earnings
and charges that do not arise out
of ilke usual operations of the
undertaking,

2+ Unless such earnings anl charges
are of no importance in the assesse=
ment of the resulis, explanations of
their amcunt and nzture shall be given

in the notes on the accounts,
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Article 176 Article 176
Under "Taxation of profits" shall Under the item Taxes on the Reault
be shown the actual amouvnt of tax shall be shown the actual amount

payeble in respect of the financial  of texes payable for the year, and
year ond also, szparately, the separately, the amount of the future
amount of any future tax liabilitiss, liability to tax.
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Article 177

Under "Income arising from ' unchsnged

abscrption of losses” shall be
showa experditure rewayable by third
parties pursuart to sgreements for

_ poeling of losses.

Article 177
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Article 178

Under “Appropriation of profit for
the ysar to reserves" shall b2 shown
the emount ol proiit for the year
wvhich %he Board of Management and
tae Cupervisory Board decide to
apprépriaie to reserves in
accordance with Article 217,
paragraph 1.

Article 178

Undeor “Anpropriation of profii for
the year Vo ressrved'shall be shom
the amount of profit for the year
which the Board of Management and
the Supervisory Board decide o
approrriate to reserves in

accordence with Ariicle 217,

varagraph 1 8).
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Section three

Valuation rules

: Article 179

1. ‘‘he following generzl principles
shall be applied in cvaluating items
for purposes of the anmwel accounts:

(a) Only profits earned ae at the
date of the balancc sheet shull

be inoluded; proper allcwance shall,
hdwever, be made for all risks fore~
seeable =t that date.

(v) Proper allowance shall be made
for any items involving lossas which
come to light after the date of the

balance sheet but before it has been

finalized, where the same have arisen
during the financial year to which the

anmial accounts relate,

{c) Proper aliowance shall bs made

tive of whather the financial yeer
closes with a loss or a profit.

Article 179

1« The following general principles
shall be applied in evaluating items
for purposes of the anmial accountsi-

fa) It shall be assumed that the -
company will continue its activities.

(b) The methols of valuation shall
not be changed frcm onec year to another,

(¢) 1In all cases the principle of
prudence shall be observed., This
shall mean, in particulars-

(aa) Only profits earned as at the
date of the balance sheet shall
be included in it; account
shell nevertheless be taken of
all contingencies foresesable
al thet date,

(bb) Account shall be taken of any
de ficiencies that do not become
apparent until after the date
of the balance sheet, but before
it is dra'm up, if they arose in
the course of the year to which
the anmual accounis relate,

(cc) Account shall be tauken of any

for any depreciation in valve, irrespec ‘depreciation, whether the year

closes with a profit or with a

losse.

i
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Article 179

Article 179

(d) Account- shall be taken of gharges

. and receipts appertaining to the

(a) A1l assets and liabilities shall
be valued separately.

(¢) The closing balance sheet
relating to one financial year shall
nmatch up with the opening balance
sheet relating to the following year,

2,
ing these general principles where

Exceptions may be made in apply-

special circumstances so require.
The excoptions, and the reasons
therefor, shall be duly explained in
the notes on the accounts.

financial year to which the amnuald
acocounts relate, irrespective of the
date on which such charges or receipts

are paid or received,

(e) Items shown on the assets and on
the liabilities side shall be valued

separately.

(f) The opening balance sheet of one
finencial jear must correspond with
the olcsing balance sheet for the
previsus finaneial year.

2.
principles shall be permitted in
Whers they are

Departures from these general

exceptional cases.
doparted from, an indication thereof
shall be given in the notes on the
accounts together with an explanation
of the reasons therefor and an
assescment of the effect on the asseis,
liabilities, financial position and
result,
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Artiole 180 .. . Articie 180
v " Articles 182 to 182 shall apply to , The valuation of items shown in the
. the valuation of items comprised in annual accounts shall be made in
the anmual accountse accordance with Articles 182 to 189, .
' based on purchase prioce.
Uty
\
;'
o
!

[
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Article 181

1« In place of the valuation rules
referred to in Article 180, the
replacement cost method of valuation
nay be usede The notes on the
accounts shall specify the items

which have been valued on this basis,

. 2 " Vhere the replacement cost method
of valuation i used the foilowing
rules shall apply:
,(a) differences arising as & result
- of the appllcatlon of the replacement
cost method of valuaflon in plaoe of
the valuation rules referred to in’
Article 180 shall be included‘under
"Regerves arising on revaluation™,
(b) Revaluation reserves may be
written back only if the amountis
transferred thereto are no longer
required for the purpose of replace~
ment of assets. If no longer
required for that purpase, they shall
be written backs These amounts shall
be added to the profit for the year or
shall be deducted from the loss for

1o

e

Article 181

thwzthstandlng the provisxons
of Article 180, valuation may be
effecteds '

(a) on the basis of replacement'value
for tang;ble fixed assets with a
limited useful life, and for stooks'
(b) on the basis of methods other
than that provided foriunde# (a), to
teke account of the present value for
tangible fixed assets, partlcipating
interests and other flnancial assetu,
and for stockss L
Where one of these methods is employed,
an indloatlon thereof shall be given
in the nqtes on the accounts,speomfy—
ing the relevant items in fhéfélanoé
sheet and in the profif‘and 1oéé
account, and the method employed in -
valuing them.
2.
amount of the differcnoe between the

Vhluation on the basis of replaoemant

valus or any other of the above-

mentioned mathods and the valuaxion

on the basis of the ganeral rule

contained in Artiole 180 shall’be

shown Lnder llabllltxes in the’ item

Revaluation’ Reserve, after separate

deduction of future tamqs, if any.

This item shall be sub-divided into .
Reserve for tangible fixed assets;

Reserve for participating interests

and other finamcial assets;

Where paragraph 1 is applied,the

-

Reserve for stocks.
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Artiole 181
the year. They shall ke shown in
the profit and loss acocount as a

' separate item.

(o) Subject t0 Article 41, revaluam’
tion reserves m’éy be ‘capitalized, '
(a) 'The @ifferences referred to in
2(a) shall, in the notes on the
acocunts, be shown separately at

‘least in respect of the following

items:

‘ . Balance shedts

1¢ Pixed azsets:
() Intangible assets;
(b) Tangitle assets;
(6)’ Trade investments and

!
other fixed financial a.ssets.

W

24 (hn‘rent assete,
3

I3
DAY

Article 181

' Revaluation reserves may be

1T, "P'z‘bf.it and loss acoounts capitalized as provided in Artiole 41.

1« Depreciation of fixed assctss
(a) Intangible assets; 4i

The Revaluation reserve shall be

(v) " Tangible ‘assets; reduced to the extont that the amounts
"(o) Trade investments and = transferred thereto are no longer -
‘other fixed financial assets. required for the purpose of maintaivie

2. Provisions for depreciation ing the substance of the undertaking.

. of fixed assetss -* ‘The amounts in question shall be added
(a) Intangible assetsy’ to the result for the year. They -
(b) Tangible assets;y ' shall be shown separately in the

(c) Trade investments and proﬁt and loss account.

other fixed finanoial assets.

}

L
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Article 181 Artiocle 181

(e) Depreciation and provisions for 5. Save as provided in paragraphs

. d.epreciatlon ghall be calculated. 3 and 4 the Revaluat:mn reserve shall
anmually on the basis of the replace- not be reduceds

ment cost arrived at for the year in -

question, .
(£) In addition, Articles 182 to 189 6« Deopreciation and provisions for

shall apply,. > depreciation shall be calculated each
K - year on the basis of the values

arrived at for the financial year in

question.
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7‘? ; N ) . . . R . . N . k)
SE see Artiole 1688 (1-3) of the origi= 1, (a) Coste of formation shall .
a - nal text. ‘ be written off over s maximum period

}[ o ‘ ~ of five years.

kvhf b v - o H (b) Insofar as ocosts of form-

’ ;o o g . ation have not been completely writtem
off, no distribution of profits shall
take place unless the amount of the
optional reserves is at least equal
to the amount of such expenditure not.
wiritten off.

R : | 2, . The amounts entered under this
i;;;i 4 item shall be explained in the notes
S on the accounts,

X

“3‘:.1 \

v

S N A




. . s -
¥~

Artiole 182  Article 182
1e (a) Items of fixed assets sha.ll 1o 1'(&) The items of fixed assets
be shown in thé balance sheat at’ . shall, without prejudice to the
purchae prics or production cost  provisions of (b) and (o) below, be
after ehargn.ng depreoiation a.nd.mak.ingvalued at purchase price or produotion
provision for depreclation. " coste )

(b) The purghase price or (v) Unchanged
produoction cost of fixzed assets have
ing a working life limited in time -
sha.ll 'be depreciated at rates which
are m koeping with regulc.r a:nd prorer
acoountmg prinociples.

(e) . (aa) Provigion for unusual (o) (sa) Provisions for
‘deprecm‘hlon of 1tems of fixed asseis depreciation may be made in respect
may be. made whether or not their ‘ of partscipating interests and other
workmg life is limited in, ti.me, 80 finencial assets so that they ure

o }that thelr value be shown st the °  valued at the lowest figure ctiribut-
lower f:lg'ure attributable to them as able to them at the date of the
‘at 'the date of the balanoe sheet or  balance sheet.
ag aeoepted ior tax purposes.l\
' (bb) " Special depreciation (bb) Items of fixed assets

shall be charged if it.is antioclpated shall be depreciated whether or not

that +he reduction in value will be their useful life is limited so that

permanent. they are velusd at the lowest figure
attrituteble to. them at the date of
the balance shest, if it isanticipated
that the rednotion in value mll be
permanent. C

P s

Y



Article 182
(co) Such lower figure
shall cease to apply wien the '
ciroumstances on ‘the basis of which
the' depreciation was abarged or the

- provision for depreciation wad nade

have veased to obtain. .

" depreciation or provisions for . . . .-

2. ' The purchase price shall be - .

oalm}la‘ted by adding to the price
paid the expenses incidental thereto.
3« (a) The production occst shall

price of raw and auxiliary materials

Article 182 .

(cc) -The depreciation and
provisidne for depreciation referred
%0 in (an) and {bb) shall be shown - .
separately in the .profit and loss : \
account or in the motes on the acoounts, '

{ad) - Valuation at tde
lowest value provided for in (aa) and
(bb) shall be discontinued if the
reasons for which the value adjusiments
ware made have oceased to applye .

(d) If the itemc.of fixed: assets
are the subject of exceptional:...- - . °

depreciation solely for réasons. of.:-.

fiscal law, the amount of ‘the depreciastion

or provisions £or depreciation and the o
future taxes concernod must be indicated in
the notes on the' aooounts and adeqéately
Justified, -

" 2« Unchanged -

3. (a) Unchanged

" be caleulated by adding to the purchase

including fuel the manufacdturing costs

directly attributable to the product
in question, '
'{b) A reasonable proportion of

the Mufac;buring costs which are only the manufacturing costs which are only
indirectly atiributable to the p‘roduot indireo"tly attributable to the product

in question may also be added to the
production cost to the extent that
they relate to the period of manue
facture. |

(c) Costs of distribution shall

not be included in production coste.

(b) A reasonable proportion of

in question may be added to the ‘.
produe;tion cost to the extent that , E
lthey relate to the period of manue L
facture,

(c) Unchanged



" notes on the accounts.

Article 182 Article 182~
4e (a) Interest on loans raised to 4. Interest. on’'ocapital borrowed
finance the acquisition of fixed to finance the manufacture of fixed .

capital assets may be included in asséts may Ye inocluded in pr.éduc‘ti‘éh
production cost to the extent that it ocosts to the extent that it relates
relates to the period during which  to the period of such manufacture,
the acquisition was made; the The -inclusion of this interest element
inclusion of this interest element in in the assets shall be.mentioned:iin .
the assets shall be mentioned in the +the notes on the acoounts.

- (B) Imterest on own capitalmay - 7 Defeted . .- v
be included in production cost;  the S R
. reasons for including this eloment in s R
the agsets, and the amomnt of the

intgrest, shall be indiocated in the
notes on the accounte,

\
\
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Article 183 o  Article 183

..~ 1, . Where intengibles are brought 1. unchanged
! : | in as assets, they shall be deprecia- |

V ted over the period of their useful

Ly . soonomic life assessed with proper -

' commercial caution,

2. A reserve shall be comstituted 2. (a) Article 181(e) shall apply
of anapount equal to the research and to the item "Cost of research and
f‘d\evelopment costs included under development",

3

": -assetes and to the value of the ) (.b) micle 181(8,)(1)(&) ghall
o = int?ngible assets referred to in apply %o the item "Goodwill to the
v Article 153, B I-2(b). Am ke extent that it was apquired for -
e w%thdrawn from such reserve shall valuable consideretion®,’ ,

~  form part of the profit for the year

or be deduoted from the loss for the

o year, They shall be shown in the

. profit and loss account gs & separate

o item. |
LR

-
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» Article 184 - Article 184

-

Fixed essets as well as raw materials Tangible fixed asseis, raw and

and auxiliary materials including anxiliary materials, which are
fuel which are constently béing conatantly being replaced and
replaced usy, netuithstapding - whose overall value is of small. .
Article 179, paragraph 1(&), be . importance to the underteking may,

shown on the assets side at a fixed  notwithstanding Article 179(1) ‘e.,
quantity and value, if variations in be shown at a fixed quantity and’
the quantity, walue and composition valye if the giantity,.value and-
thereof are negligible, composition thereof do not vary

appreciably,
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PR Article 185 Article 185 |

Where an 5.B. holds an investment, ‘unchanged ' | o
* ! within the mesning of Avticle 161, ‘
%' . . 'in exoess of 50 per cent; that '. R ' ' S
7' 1 holding shall be shown at its true - ‘
‘ .. 'value) B ’

. , A




Article 186 Article 186

1. Current asscts shall “e valued at 1. (2) Itoms of curfent assots shall

Jurchass pricc or production cost, be valued at purchass price or production
' ' cost, without projudice to the provisions
L e T ‘ of (b) and (c) below.
2, 1 the market Srice a% the date (b) Dopreciation or provisions for
of the balance sheet is lower than the depreciation shall be allowed for or made
purchase price or productiqn costy the in respect of the items of curront asseis -

o . . . ) i . § .
lower value shall be uscd. so that they arg valued at the lowest fi-
h ' N ” gurc attributable to thom at tho date of

the balanco sheet. , . . A
3. If tho market prics cannot Lo

ascertained and the purchase price or
nroduction cost is highor than the value
which ought to bc imputod to tiae relovant
assets at the date of the balance sheet,
it is the latter value which shall be
adopted.

4o Current =ssets may ke shown at a (¢) Bxceptional provisions for de-
lower value than that calculated in ac- preciation may be made if, on the basis
cordance with paragraphs 2 or 3 above : of 2 reasonable commercial assessment,
(a) if this is rcquired, upon a raaso~  those arc necessary so that the valuation
nable commercial asscssment, so that the of thoses items does not have to be modi-
valuation of thesa items does not have fiod in the ncar futurs bocause of fluc-
to be changed in the short torm on ac~  tuations {s wa¥wg. Tho amount of such pro-
count of fluctuations in valua, or visions for deprecigtion shall be shown
(b) if this is permitted for tax purposcs. scparately in tho profit and loss account‘/
or in thc notos on tho accounts, |
(&) Valuation at the lovost value -
provided for in (b) and (c) shall be
discontinued if the reasons for which the
depreciation and »rovisions for deprecia~
tion were allowed for or made have coascd

to apply.

Se Sucl: lower value shall cease to (c) If the items of currcnt assots
apply when circumstances on the basis arc the subjoct of exceptional deprecia~
of which it was adopted no longor obtain.tion or provisions for depreciation sololy‘i

for rcasons of fiscal law, thoe amount of
the depreciation or provisions for



_ Article 186

6; The definitions of purchase

price and of production cost contai-

ned in Article 182, paragraphs 2 to
4, shall apply.

Article 186

depreciation and the future taxes
concerned must be indicated in the
notes on the accounts and adcquately
Jjustified. R

2. ‘The definitions of purchase
price and of production cost contained
in Article 182 (2) to (4), shall

apply.



. 2306

Article 187

Tdentical items of stocks which have
been purchased at different prices
may be valued at the balance sheet
date either on the basis of weighted
average prices or by the "First in
firet out" (Fifo) method or "Last in
first out" (Lifo) method,

. Artiele 187
1. The pnrchase pr:.ce cr pmdnot:.on
cost of stocks of goods in the seme
category ma,y also be caloulated e:.ther
on the basis of we1ghted average
pricce or by the "Pirst in - first
out" (Pifo) method'or "fast in ~-
first out” (Lifo) metho&, or some
ginilar method. v

L

2. Whereybecanms. of the method
employed, the yaluation of bs&lance
sheet items ._.:‘ls congiderably different
from their valuation on the besis of
purchase price, the a.mount of the
d:l.fference shall 'be shown in the
notes on the accounts._
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Article 188
i

l. Costs of formation shall be
ghown &s a sei\)arete stem in'the -
balarice sheet at purcha.se price or
prodnc‘tio&i cost. )

g,, 'I'hey sl;all be duly depreca.ated
A diffe~-
rent procedure ma,v be. adopted in

over a f;ve-:year period.

exceptional cases 1f wa.rranted by
" the circumstances.

3.... Thems:included nuder this
heading shall be explained in the

- notes, on ‘the aecounts,

4¢ (a) Where debts or loans to de

fepaid exceed the principal, the-
difference may be capitalized under

Article 188

1 to 3 deleted (soe new Article 181(a))

.:"~

1. Where the amount of any debt
repayable is greater than the amount
received, the difference may be

‘L

It shall be
shown separately in the balance sheet

costs of formation as & separate item, shownh as an asset,

(b) The amount of the difference
shall be writien off not later than
the time when repsyment of the loan ' 2.
or debt is xﬁade.

or in the notes on the accounts,

The amount of the difference
shall be written off not later than
the time when the debt is paid.
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Article 18

Provisions shall not ezceed in
amount the sums which a recasonable

businessman would consider necessary.

Article 189

Provisions for contingencies and
charges shall not exceed in amount
the sums which a reasonable business-

man would consider necessary.

The provisiong shown in the balance
sheet under the item "Other provi-,
siong" ghall be gpecified in the
notes on the accounts if they are

at all substantial,



, Section four

Contents of the notes on the accounis

Article 190 Article 190
The notes on the accounts ghall The notes on the accounts shall contain
contain commentery on the balance commentary on the balance sheet, profit
sheet and profit and loss account and loss account and statement of source
in such manner as to give as true and application of funds in such menner
end fair a view as possible of the  as to give a true and fair view of the
company's assets, liabilities, company's assets, liabilities, financial

financial position and results, position and results.
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Article 191

In addition to the information
required under other Articles in this
Statute, the notes on the aoccounts
shall set out information in respect
of the following matters in any events

1e The prinoiples of veluation 1

Article 191

unchanged -

The valuation methods applied

applied to the various items in the +to the various items in the annual
anmual accounts; acoounts, and the methods employed

in caloulating depreciation 'and

provisions for depreciations In the

gase of claims and debts in foreign

currencles, the method employed in

caloulating the rate of exchange
- shall be indicateds ’

2. Any exceptions to the general
principles set out in Articles 148,
paragraph 4, and 179, which may
affect comparison with the accounts
ag at the end of the previous year;
any major differences which result
mist be quantifieds

3e The names and registered 2

deleted

The name and registered office

offices of undertakings in which the address of each of the underiakings
. S¢Es holds not less than 10 per cent in which the S.E. holds at least 10%
of the shares, together with the of the capital, showing the proportion

percentage holding in each cese} of capitzl held and the amount of the

subscribed capital, the amount of the

reserves and the results for the
latest business year of the nndertaking

concerned.,

3.

Any investments in the capital of

the S.E. of vhich it has been notified
in accordance with Article 46(a)(1)

together with the amcunt of investnent
and '

mes of the o~rern ther~nT,

-
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Artiocle 191 |

4. Any investments in the cap:.tal 4

Article 191

Any reciprocal sharcho lding

of the S.F« of which it has been " within the meaning of Article 47,

notified in accordance with Article specifyihg the a’mm‘mt of the holding

47, paragraph 5, together with the  of each party;

names of the owners thercof 3

Se Any group of companjes to which 5.
the S.BE, belongs either as a controlling
company or as a dependent undertaking,
or to which it has ceased to belong,
together with an explanation of the
ciréums’cances'; the S.E. must also
state whether it is under common
management with-other companies -
without any of them bBeing controlling
companies or dependent undertakings;

6. The names. of associated companiesb. .

(Art, 161|, par, 2), the legel and
business relationship with each of
theﬁl, and any events that have taken
place in any of them which might
materially affect the position of
the S.E.;

T.

unchanged

unchanged

Whether there are any

convertible debentures, specifying
the mumber thereof and what righ'bs
'bhey confer,

7.  Turncdver, broken down according 8.

Not revenmue from sales broken

to ‘products, operations and markets; down acoording to categories of

product, activit;” and specific

j geographical markets. The amount

contributed by each of these
categories and markeis to the anmal

results shall be indicated,

ke
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Article 121
, 1lie eimpocition 5? the labour
force split up as between wage earnmers
and salary earners, showing their age-
groups and places of employment,

average wages and salaries, and the

amount of social security contributions

during the financinl year;

9 Total emoluments during the
financial year paid to the Board of
lanagement and the Supervisory Board,
and to former members of the Board of
Nanagement or, in the event of death,
to their dependants, with a breakdown

of sums paid in respect of each

category;

10.
comprised in the trading results,

Value added tax and other taxes

financial results and non-recurring

income and expenditure;

Article 191

O The composition of the labour
force split up as to caf%gonies,
showing their age-groups.an&

places of employment and, unless
they are shown separately in the
profit and loss account, the

whole of the personnel costs
relating to the financial year,
troken down as indicated in Article
168(1)(6); ,

10, Total emoluments paid to the
members of the Board of Management
and the Supervisory Board for their
work together with pension obligations
which have arisen or have been.
assumed in respect of former members
of these bodies or of their dependants.
The above information shall be given
in full in respect of each of these
groups of persons., The like
information shall be given regarding
eroluments received by members of |
the above-mentioned bodies in their
capacity as members of the
administrative, managerial or
supervisory bodies of an undertaking

dependent on or controlling the

company ¢
11,

results, financial results or non-

Taxes comprised in the trading

recurring income and expenditures}

12,
the result for the year due

The amount of the changes in
to the
application of fiscal laws;

13,

and reserves and the result

The overall amount of capital
for the
year calculated on the basis of one
of the valuation methods specified
in Article 181(1), if the items in
the anmal accounts hove been volued

in acoeriorae with LArticle 180,
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Article 192

t

In respect of the items'
specified in Article 191,

~ paragraphs 3 and 6, the information

required may be omitted where in the
opinion of a reasonable businessman

4t could seriously prejudiée the’

interests of the undertakings in
question, Such omissions shall Dbe
mentioned in the notes on the
écccunxs or in a document pursuant
to Article 193,

Article 192

The particulars required
under Article 191(2), (3), (4)
and (6) may be omitted if in the
view of a reasonable bﬁéineSSman
they would be prejudicial to en
undertaking to which they relate.

‘The omission of the particulars

shall .be mentioned in the notes
on the accounts or in the
statement drawn up pursuant to
Article 193,
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“Article 193 . ’ Article 193

The information required to The particulars required
be given under Article 191, under Article 191 (2), (3), (4)
paragraphs 3 and 6, may be contained and (6) may be given in a statement
in a document which shall be filed filed with the Furopesn Commercial
with the European Commercial Register., If any such statement
Register. Where the information is filed, the fact shall be
is supplied in this mammer, that mentioned in the notes on the
fact shall be mentioned in the accounts,

notes on the accounts,
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Article 194

The notes on the accounts
shall contain a proposal for
appropriation of profit for the

year,

~335-
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Article 194

unchanged
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Section five

Contents of the anmal report

Article 195

1 The amrmal report shall review
the development of the company's
business and position during the
past financial year, hamingvregard
to the principles of régular and

proper accdunting.

2.  In addition to the information
required under other Articles in
this Statute,.the anmal report
shall set out information in
respect of the following matters
in any event:
(a) Important events that have
taken place since the end
of the financial year;
(b) The company's likely
future developmentéf
(c¢) Proposed capital expenditure,t
' the scale thereof and the
amount of'the expenses
likely to be incurred in

connection therewith.

Article 195

Te The anmial report shall
contain a dejailed review of the.
developnent %f the company's
business and of its position.

2. unchanged

(a) unchanged
(b) | unchanged

(c) Proposed capital expenditure,
the sosle thereof and the
amount of the expenses likely
{0 be incurred in connection
therewith, in particular in
the field of research and o

development.
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Section six

Preparation of group accounts

' , Article 196

1. If the S.E. is the controlling
company within a group of companies,
it shall, in respect of the group,
drew up a consolidated balance sheet
and a consolidated profit and loss
account together with ’ tes on the
consolidated accounts and a
consolidated annual report. The
congolidated acoounts, prepared
as at the same date as the annual
accounts of the S.h,, shall relate
to every undertaking which, in
accordance with Article 223, is a
member of the group. '

2. If the S.E. is a dependent
company within a group of companies,
it shall, in reépect of its own
part of the group and where Article
227, paragraph 2, appiies, draw up
a part-consolidated balance sheet

. and a part-consolidated profit and

loss account together with notes

on the part-consclidated accounts
and a part-consolidated anmual’
report. Such acooﬁnts; which shall
be prepared as at the éamé date as
the annual aoccounts of the S.E.,
shall relate to the undertakings
controlled through the S.E.
Articles 197 to 202 shall apply

to part-consolidated accowumts and

JTeports,

Article 196

l. . If the S.B. is the controlling
undertsking within a group of under-
takings, it shall; in respeot of the

group, draw up a consolidated balence

“sheet, a consolidated profit and loss

account, notes on the group accounts,
a statement of source and application
of fands for the group (group accounts)
and a group annual report.

The group accounts, prépared
as at the same date as the annual
accounts of the S.E., shall relate to
every undertaking which, in accordance
with Article 223, is a member of the
group. '

2,  If the S.%. is a dependent
undertaking within a groﬁp of under-
tekings and if o£hef undertakings withw
in a group are controlled through it,
it shall, in respect of its cwn part

of the group, draw'ﬁp a part-consolidated
balance sheet, part-consolidated profit
and loss account, notes on the parte
group accounts, a part-group statement
of sourceand application of funds
(partngroﬁp”acoounts) and a part~group
annusl repori, unless the controlling
undertaking within the group prepares
group accounts in accordance’with the
provisions of this Title. Such
accounts, which shall be prepared

as at the same date as the annual

accounts of the S.E., shall relate
to the undertakings controlled through
the S.E. Articles 197 to 202 shall

-apply to part-group accounts and reports.

i
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Article 197

1. (a) Consolidated accounts
shall not relate to undertakingé‘
within the group where the effect
would be fo make the information
contained in the consolidated éccounts
less meaningful. -

(b) Consolidated accounts need
not relate to undertakings within
the group which are po small that
the view reflected of the assets,
ligbilities, financial position and
results of the group is not affected
by omitting them,

2+ (a) The reason for non~
consolidation.of the accounts of
any underteking within the group
shall be stated in the notes on
the accounts.

(b) Te anmal accounts of
underfakings such as are referred
to in paragraph 1(a) shall be
~drawn up as at the date of the
consolidated accounts and shall
be annexed to the notes thereon.

Article 197

unchanged



‘shall reflect as true and fair a
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Article 198 ’

1, The consolidated accounts
shall comprise the group balance
sheet, the group profit and loss
gccount and the notes on the

_accounts, These shall constitute
' a composite whole. They shall

compiy with regular and proper
accéunting principles.

&

.2 Consolidated accounps shall

be presented clearly and accurately. .
Subjgct to the provisione on
presentation and valuation, they
view as possible of the group's
assets, liabilities, financial

position and results.

Article 198

1, The group accounts shall "
comprise the consolidated balance
Bheet, the consolidated profit and
loss account, the notes on the
group acoounts and a statement

of source and application of

funds for the group. These
documents shall constitute a .

composite whole.

2. . The group accounts shall
give a true and fair view of the
group's assets, liabilities,.
financial position and results.

3. Thay'qhall s dravn up claarly,
abcufatcly and in accordance with the
following provisions regarding the
valuation of assets and tho lay-out

of accounts, '



Article 199

the following exceptions’:

1« In the group balance sheet:
(a) The amount of any differences

between the book value at the date of

first consolidation of investment

Article 199

unchanged

1. unchanged

holdings in the capital of undertakings

in the group, and the value thereof
including reserves and profits, on
subsequent valuation shall be showm
separately under one ifem entitled

"Consolidation equalization account";

(b) Interests held by companies
outside the group in the capital,

reserves and profits of undertakings

within the group shall be shown as
a scparate item;

(¢) stocks may be grouped together

under one global item.

2. In the group profit and losgs

account the following items may be

lumped together:

(a) Article 168, items I-2 to 9
(b) Article 169, items A-I-1 to 6
and B-I-2 to 4

(¢) Article 170, items I-2 to 6
(a) Article 171, items A~I-1 %o 3
and B-I-2 ' '

2. unchanged

(2) unchanged
(b) Article 169, items A-I-1 to 5
eand B-I-2to0 4
(¢) unchanged
(d) wunchanged
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C | Article 200 . Article 200
1e As the wndertakings in a group ' unchanged
constitute one economic unit, all :

‘ assets and liabilities shall be
L incorporated in the group -
¥  congolidated balance sheet at the
B ‘values shown in the balance sheets
T of the undertakings within the groupe.

2 The annual accounts of
‘' undertakings to which consolidated

S accounts relate shall be preparéd’BO'
v far as possible in accordance with o
o the same rules of valuation.
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Article 201

1« In so far as the information
contained in the notes on the
consolidated acoounts is important
for the purpose of assessment
thereof, Articles 151 to 1S3 shall
apply.

2. The methods of consolidation
and, in particular, the sources and
conposition of the consolidation
equalization account and the none
elimination, if any, of profits on
transactions between undertakings
within the group shall be explained.

Article 201

unchanged
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Article 202

Sy Article 195 shall apply to_the
consolidated annual report.

Ve -

Artiocle 202

- amchanged .



Section scven

“Audit
Artiole 203 Article 203

1. The annual accounts and, in so 1+ unchanged
far as it roviews developments in

the company's business and position

‘during the past financial year, the

annual report shall be audited by

an independent auditor acting on

his own respounsibility.

2. Only j;ersons who are suitably 2, Only persons who are suitably
‘c‘malified and experienced may be qualified and experienced may be
appointed auditors., mey shall have appointed guditors. They shall

, obtained their professional have obtained their professional

' qualifications by setisfying the qualifications by satisfying the
requirements for aduission and by requirements for admission and by
passing a legally org@ized passing an examination, both of which
examination and sha_a.il be persons must be legally established or
authorized in a llember Staie to &ot recognized: and shall be persons
as auditors of the aniual accounts authorized in a Member State to
of souiétés anonyme;; whose shares act as auditors of the annual acoounte
are quoted on a stock exchange. . of oompanies limited by shares whose

shares are quoted on a stock exchange,

.3./ Audit-::ora sh§.11 be c;ompletely 3. deleted; see Article 203~a-
independent of the S.E.
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Article 203-a-

1, The audit may not be carried
out by persons who are, or wvho
within the last three years priorxr

to their appointmant have been, nenw
bers of the Foard of Mancgeme.t or
of the SppervisoryiBoard or euployees
of the S,E, or of an undertaking de-
pendent on it or controlling it.

2, Further, the audit mAy not be
carried out by T

(a) ocompanies, whose members,
whose members of the management
or supervisory body, or whose
duly authorized represéntatives

: are or, in the last three years
prior toithéir'appdihﬁméﬁt were,
members of the Board of =
Management or of the Supervisory
Board or employees of the S.BE.
or of an undertaking dependent
on it or controlling it,

(b) & firm of auditors whioh

is dependent on or which controls
~ the 5,BE., or whioh 1s dependent
‘dn'the uﬁdertaking controlling

the S.E, '
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. Article 203«bm

"1, Persons who have carried out the
audit may not beoome members of the
Board of Management or of the °
Supervisory Board or employees of

the S.E, or of an undertaking dependent .
on it or controlling 4t for at least
three years after expiry of their

term of office.

2. Further, members of the management
or supervisory bodies, or duly
authorized representatives or members

of companies whioh have carried out

the audit, may not for at least 3 years
after completion of their duties, beocome
nenbers of the Board of »
Management or of the Supervisory Board
or employees of the S.BE, or of an ‘
undertaking dependent on it or
controlling 1it.
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_withdraw from his contract where there 4 N

- « oty 34T
Article 204 hrticle 204

1. ' The aundi tor shall be appointed 1, The auditor shall be appointed

'by the Ceneral Meeting. In respect ennually by the General Meeting, In

..of the first financial year, the : ‘ respéct of the first financial year,

. auditor may be appointed by the . the auditor may be appointed by the .
General Meetinge of the founder Ceneral Meetings of the founder '
ompani es, - ) . - companies.

2. If the appointment is not made by
the Genaral Meeting in due time or '
should an appointed person be unable

to carry out his task, the court with=-
in whose jurisdiction the registered
office is situated shall, upon epplica=-
tion by the Board of Management, the
Supervisory Board or & shareholder,
appoint an euditor.

3 Upon application by the Board of
Management, the Supervieory Board or
oné or more shareholders whose shares
represent in total at least five per
cent of the share capital or a nominal
value of at least 100 000 units of
acoount, the court within whose juris- |

: diction the registered office is situated
may remove an auditor appointed by the
General Meetingand appoint another person
in his place if there are serious grounds
for so doing. Such application shall be
made within 2 weeks of the appointment
by the General Meeoting,

2e He nixay not be removed by the 4. Notwithstanding peragraph 3, the

General Meeting save where there - auditor may not be removed by the N
are serious grounds for so doing. General Meeting before expiry of his :
He shall be entitled to be present term of office save where there are

during discussione concerning his | serious grounds for so doing. He shall
removal, be entitled to take part in any FERNRT

discussions concerning his removal.

3. The auditor shall be entitled to 5. unchanged

PP

- - + -
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Article 204-a~

1. The auditor!s remuneration
shall be fixed by the General
Meeting or, if he is apﬁoihted by the
court, b& the latter, before

~ commenceaent of this dutiés.

2., No remuneration or benefits
may bg granted to him for auditing
' the accounts other than the
renuneration fixed in pursuance of

paragraph 1.
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Article 205

’..[‘I'Le,auditor\ shall ascertain -
whether the accounting system and
the enmyal accounts comply with this
Statute and with the Statutes of the
company and with the principles of

- regular and proper accounting.

Article 205

The aunditor shall ascertain
whether the accounting system, the
annual acoounts and the anmual report,
ingofar as the latter reviews develop-
nments in the company's business and
position during the previous financial
¥ear, comply with this Statute, the
Statutes of the company end the
principles of regular and proper
acoounting.
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 Article 206

1. . 'In-carrying out his .dutieg, the
auditor shall be completely free to
examine and check any deocuments

24 easets of the 8.E,

2. He ghall be entitled to require
any explanation or information that
. he mey consider necessary for the
proper exécution of his duties,

3. If the carrying out of hisg
duties shall so require, hc shall
have the like rights in respect of
assoolated undortakings.

4, The auditor may be ossisted in
his work by colleagues or specialista,
They shall have the same rights as
the auditor himself and shall act
under hia responsibility., The

auditor and those who ageist him shall
keep secret all matters of
professional confidence,

3

4.

Article 206

wnchenged | -

unchanged

unchanged

unohenged



srtiole 207

1. If, on completion of his
audit, the auditor has no objeotion

"to make in respect of the annual

acoounts, he shall certify them
without qualification,

i

2. If he has any objeotion to
make in respect of the annusl
acoounts, he shall qualify his

" oertificate as appropriate or -

withhold it altogether.

3. Iny qualification or withholding
of a certificate shall be expressly

., explained.

o trticle. 207

.1 +'If, on completion-of his audit,

the auditor hns no objeotion to
make in respect of the anmuel -
accounts or-ennu-l repert, Le

shall issue a written cortifiszie

4o this effeot, - ’

2, ' unchanged

\

deleted; see Article 208(d)
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Jaticle 208
1. The aunditor shail, furthexmore,
present to the Supervisory Board a
wiritten report cn the resulss of his
andit.,

2, The audi tor shall also repord

any matters which he discovers in
corrying out his duties and which might
jeopardize the existence of the
company or significantly affect its
duvelo§menti or which indicate sericus
infringements by the 3oard of Manage-
rent ovhcrwise than in respec% of
pveyaraiion of tle accounis, of any of
the provisicons of this Statute or

of the Shatutesz of ths company.,

Article 238

The ‘auditor shall, within

three monthe following the end

of the {inancinl ycar, deow up .

a written report on the results

of his audis,

The rapors must

contain ot least the following

informations

(2)

(e)

(d)

“eof

Vhether he has carried out the
audit in accordance with
Article 2053

lny infringemanis of this

Statute, the Statutes of the
company cr the principles of
regular and proper accouniing
which he has disocwvered in the
accounting system, ihe cruual
accourta or the aunual reports

Any matiers which he has dig-
covered which might jeopardize

the financial pcsition of the 8,.E,,
or substantially impair its future
prospesty or which indicate serious
intringements by the Boerd of
Moanagement otherwise than in
regpect of preperation of the
accounte, of any of the provizions
of this Statute or of the Siatutes

the compeny;

The rouplete text of the certificate'
issued under Lrticle 207. If the |
cartificate is quelified or a
certifioate has been withheld,

the reusors therefor shall be givcﬁ,
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Article 209

The provisions of Ariicle 20

© relating to the lialility of

auditors shall apply also to the
liability of auditors of the snmual
acomants.

Article 209

ls ° An amditor shall be fully liable
to the S,E., to its shareholders and
to third perties for-all loss or damage
resulting from his failure to ¢bserve
the provisions of this Statute or from
any other breach of the obligétiona
impesed on him in carrying out his
dutizcs, ' ‘

If more than one avditor shall
have been appointed, all auditors shall
be liable jointly and severally. in
auditor shall not, however, be lisble

if he can prove that no fault is

attributable to him,

Such 1iability shall continue for
a period of three years as from the day
of publication in +he Official Journal
of the Furopsan Communities purauant‘ to
Article 219, or, in the event of harmful
acts or omissions having vesn concealed,

a8 from the time of their discevery.

2. ' As regards any action brpught by the
S.E, in"respect of suach liability Ariiole
72 shall be of corresponding application,



Jriicle 210 : rticle 210

The provisions of this Section - wnchanged
shall appl; to the audit of the
cc-nsolida:bed; accounts and report of
a grouvp of companies or ¢f pary of

a group of companies.
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Y Section eight
| | ipproval of the accounts enc report,
‘ Appropriation of profits and
‘ Publication
o Irticle 211 irticle 211

L The Board of Managemen shall : uncharged
. ' before the end of the firct three

*." months of each finanoial year, draw

‘up the anmual accounts and report for

 the previous financial year.

v
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Lrticle 212

The ‘snmual acéourts and rerort
shall be submittea by the Boord of
Mansgement to the Supervisory Board,
" The audiior's report shall be-
annexed théreto:

1.  The annual dcoounts and report
shall be pubtmitted by the Board of
Management to the Supervisory Board,
The cuditezrts repcert shall Dbe

anmaxed thereto,

2, The amwmal accounts and report
shall be discussed by thé Boardnof
Management and the Supemisozvy‘ Boézrd
in joint meeting, A4t the fequest'of
the Supervisory Board, the suditors
shall attend this meeting in on

edvisory capacity.

’

s
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< ' 1 )
‘; Article 213 trtiole 213
1 1., The ammal acocounts and report 1. The avnual accounts ghall be
; . "' shall be settled by the Board of approved by the Board of Management
‘ Menagemernt and the Supervisory and by the Supervisory Board in-
Board in joint session but voting joint meeting but voiing separately.
»;L Ty geparately. i
2, 4t the request of the chairman: 2, The annual report shall be
of the Supe}:-visory Board, the aunditors approved by the Board of Munagement,
. ©* " shall, in an advisory oapacity, attend

meetings of the Supervisory Board at
" #hich the amnual acoounts and report
are setiled. ‘
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Article 214

1 Failing agrenment by the Surers
visory Board and the Board of Manoge-
ment in the mattar of approval of the
annual accounts, the accounts shall

be approved by the (General Meeting,
save where the disagreement between
the Board of Managenent and the Super-
visory Boord relates only fc cpproe-
priation of the profit,

2, The annus? accounts and report
prepared by the Board of ilenagement,
together with the Supervisory Board's
ccmments which shall be centained in
a focument to be apranded ¢ the notes
on the scccunts, shall be laid before

whe Gereral Meeting for its decision,

Irticle 214

1. T2iling agreement ﬁy the Superw
vigscry Doard and the Board of Manuge-
ment in the matter of approval of

the anuual acoounts, the anaual
accounts ehall be aprrovad by the

General Meeting.,

2. The anvwuwal accounis yreparsd

by the Bosrd of Mancgement together
with the Supervizcry Doard's comments
which shall bs contained in a document
1o be appended to the notes on the \
agcounts, sitall be laid befors the

General Meeting for its decisicn.
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Artiocle 215 Article 215

Ar#icleé 211 to 214 shall apply to the unchanged
approval of the consolidated accounts

ghd report of a group of companies

and of a part of a grovp of companies.
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Article 216

1e At the General Meeting, duly Te
convened in accordance with Article B
84, there shall be presented in one.
dooument:
(a) The amual accounts{
(v) The auditors! ocertificate,
If the certificate is qualified
or a certificate has been with-
‘held, this shall be mentioned
and explained;
(c) The anmual report.

2. As from the date of the ndtice_ 2,
convening the General Meeting, the
doocunents referred to in the preceding
paragraph (annual documents) may
forthwith be obtained from the company
by any person free of charge., A
gtatement to this effect shall appear

in the notices

3+« The annual doouments shall form
the basis upon which the General
Mecting will make its decigion with
respect to the appropriation of profit
and the discharge of the members of
the Board of Management and of the
Supervisory Board.

4, Paragraphs 1 and 2 of this 3.
Article shall epply to the consoli=
dated accounts and report of a group

of companies and of a part of agroup

of companies,

Article 216

tnchanged

(a) unchanged
(b) the auditor's report
provided for in Article 208,

(c) unchanged

unchanged

deleted

unchanged-
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Article 216-a~-

1. Five per cent of the profit for
the year less any losses ocarried
forward shall be transferred to the
legal reserves until the latter are
equal to at least ten per cent of
the subsoribed ocapital.

2, Insofar as the legal reserves

do not exceed the smount sPeGified
in paragraph 1, they may only be
used to offset 1oéses to the extent
that other reserves are insufficient
for this purpose, -
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article 217

1. If thc Board of lManagoment and
the Sgpcrviso;y Board approve the anmual
accounts, thoy may appropriatce part of
the profit for the year, but not oxceed-

ing one half thercof, to rcserves.,

2.

visory'Board and the Board of Managomont

Failing agreement by the Super-

as to the amount or menner of appropria~
tion of thoe profit for the yoear, the
metter shall be resolved by the Genoral
Heeting.

3

the comments of the Supervisory Board

In the event of such dissgreomont,

shall sot out its wviows in a document
to be appended to the notes on the

accounts,

Article 217 ‘

1. (a) If the accounts arc approved
by the Board of Management and the
Supervisory Board, thoy may appropriate
part of tho profit for the year, but -
not morc than one half thercof, to
resorves, When they do so, tne profit
for the yoar shall be reducod, first,
by the amount required to ba transfer-
red to the l:gal resorves pursusnt to
Article 216-a~ and, sccondly, by ahy
losscs cerried forward. The General
Meeting shall decide as to tho appro-
priation of the profit per balance sheot
upon a joint proposal from the Board

of Kanagomont and the Supcervisory Board.

(b) Pailing agreemcnt by the
Board of Managoment and the Supervisory
Board as to the appropriation of profits,
ags ontrusted to them in accordance with
paragraph 1(a), the General Meoting
shall docide as to the appropriation
of the total profit for the year.l

(¢} In the cvent of such dis-
agrecment, the Supervisory Board shall
sot out its views in a dicument-to be
appended to the notes on the accounts.
The same shall apply if the Board of .|
Management and the Supervisory Board
fail to agrec on a proposal as to
the appropriation of the profit per‘
balence shaet to be submitted in
accordance with paragraph l'(a).



article 217

“ 4. - The Genoral Mecting shall
"+ determine the appropriation of the

h balanca of profit shown in the balance
‘>,’ " sheet (paragraphc 1) on the basis of

' the ‘joint proposals of the Board of
Managoment and of thae Supervisory
Board and, whore roquisite, the appro-
priation of profit for the year

; (paragraph 2) on the basis of the pro-

_posals of the Board of lenagemert and
of the views of the Supervisory Board

. referred to in the proceding paragraph.

Article 217

2. If tho accounts are approvad
by the Genoeral lMeeting pursﬁant to
irticle 214 (1), the latter shall
decide as to ths appropriation of
the total profit,
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Article 218

1e  The General Meeting to which the .
annual doouments are presented shall
determine whether a discharge be

given to the members of the Board of
Management and of the Supervisory

Boards A separate vote shall be held

in respect of the discharge of any
particular member if one quarter of

the shareholders represented shall so

require,

2+ A discharge is a voie of e
confidence by the General Meetings.

It relates to all matters and acte
apparent from the ammual documentss:

3« . The General Meeting may not,
after giving a discharge, resolve fo.
bring an action for liability against
the Board of Management or any of its
memberse The giving of a discharge
shall not, however,. preclude the
bringing of other actions against the
Board of Menagement, the Supervisory
Board or any of their members, or

against the company.

Article 218

cdeleted

deleted

deleted



Article- 219 -

1e.. Immediately after the Gemeral -
Meeting two copies of the doocument
laid before it in accordance with
Article 216, and of the Minutes of the
meeting, shall be filed in the
Mmm Commercial Register.

2+ Notice of filing and, if appro=
priate, an announcement of any

- declaration of dividend, shall forth-
‘with be published by the Board of

Management in the company journals.

3, Paragraphs 1 and 2 of this
Article shall apply to publication of
the armual doouments of a group of
companies or of a part of a group of
companies, |

Article 219

j.  unchanged - :

2, Immediately after such filing,
the accounts and the auditor's report
provided for in Article 208 shall be
published in full by the Board of
Management in the company jovrnalse'
At the same time, notice shall alsc
be given of the filing of the annual
report, ' ' .

Unless shown in the annual accounts,
the appropriation of the profit per
belance sheet or the treatment of -the
loss per‘i:a:lance sheet slhail be
published in the company journals
together with the amnual accounts.

“. deleted (see Artiole 219-b.)
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Article 219-a=

1. If the accounts and the annual
report are published in full by the
S.B,y, other than in the ocase
specified in Article 219, they shall
be reproduced in the form and text
on the basis of which the auditor
drew up his report. They shall be
accompanied by the full text of the
certificate, If the auditor made
any qualifications or refused to
certify the accounts, the fact shall

be stated and the reasons given,

2, If the annual accounts are not
published in full by the S.E., the
fact that the version published is
abridged shall be stated; and
reference shall be made to the
national gazette in which they were
published. The auditor!s certificate
shall not accompany this publication,
but it shall be stated whether the
certificate was made with or without

qualificeation, or was refused,



Article 219<be

Articles 219 to 219eg« shall °
apply to the publication of group
or part-group accounts,
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Section nine

Legal proceedings in respect of the anmmal - -

accounts and report

Article 220 _
1. One or more sharcholders whose
shares represent in total five per
cent of the share capital or anominal
value of 100 000 units of account, or
the representative of a body of
debenturc holders, may apply, sctting
out their reasons, to the court within
whose jurisdiction the registered
office is situate, if they consider
that the presentation of the annual
accounts or of the report, in so far
ag it fevieu:developments ir the
company?'s business and position during
the previous Iinancial year, does not
comply with the requirements of this
Statute, provided that their objections
have been recorded in the Minutes of
the General Meeting,
2+ The application shall be made
within three months, computed from the
date of filing required under Article
219, paragraph 1.

3« The court may call on one or more
experts to assist it in reaching its
decision, Articles 203 and 206
shall apply to these experts, A

4. Evidence shall be heard in
chambers in the presence of both
parties., 'The judgement of the court
shall be published,

Article 220
1.  unchanged

t

2. The application shall be made
within three months, calculated from

.the date of publication in the

Official Journal of the Buropean
Cormumities provided for in Article
219(2).

3, ‘The court may call on one ormore
experts to assist it in reaching its
decision. Articles 15(3), 203,
203wos, 203~bw and 206 shall apply to
these experts. The period referred
to in Article 15(3) shall run from
the date on which the judgement
becomes final,

4« unchanged



Article 221

1e Where the court upholds the
application, it shall order precisely'
how the cémpany is to rectify its
annval acoounts or its amnual report.
Such order may be of future application
only.

2e Where the order of the court
relates to the balance sheet or the
profit and loss account for the year

in respect of which the application

is made, these shall be deemed to be

invelid, The company shall then
draw up a new balence sheet or profit
and loss account, with due regard to
the terms of the order, and shall
subnit the same to the General Meeting
within the time limit presoribed.

The court may limit the ocnsequences
of the invelidity.

3¢ VWhere the order is of future
application only, the court may
subsequently, on appiication by the
bompany, rescind the order if the
circumstances have changed.

1.

2

3.'

Y Article 221

unchanged

unchanged

unchanged
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\ Article 222 N o Article 222

The provisions of this Section shall | unchanged
apply to the consolidated acoounts
and report of a group of companics and

of a part of a group of companies.
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TITLE VII
GROUFS OF COMPANIES
o Section 1

Definition and Scope

Article 223

1+ A controlling company and one or
more undertakings controlled by it,
whether existing within the Member
States or not, shall constitute a
group within the meaning of this
Statute if all of them are under the
sole management of the controlling
_company and if one of them is an S.E.

BEach of them is an undertaking
within the group.

2. Where an undertaking is controlled
by another within the meaning of
Article O, there is a presumption
that the controlling company and the
controlled undertaking constitute a

group.

Compare Article 238 of the
original draft.

Article 223

1.\ A controlling undertaeking and
one or more companies dependent on
it shall constitute a group within
the meaqi.ng of this Statute if all
of them are under the unified
management of the controlling
undertaking and if one of them is
an S.E.

Each underteking within the group
is known as a group undertaking.

2. If a company is cortrolled by

' another undertaking within the

meaning of Article 6, there shall be
a presumption that the controlling
undertsking and ‘the controlled
company constitute a group.

3. For the purposes of this Title,
"dependent group companies" are
group undertakings which take

the legal form of an S.E. or & -

(4
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Article 223

>

-,

3 Whera all the shares of an '
upde;ﬁaking formed under national
law, belng an undertak1ng within a
group and hav1ng 1ts regiatered
office in a Hember State, are held
by an S.E., any'prov1°1ons of
national law which in these
(“:c;rcumstances require the under-
taking to ‘be wound up shall not '

apply. ..

¥

irticle 223

company 11m1ted by shares, or a I;mxted
partnerﬂhlp.

’.
3 sl oy EORE

4. In the following grov1sions of this
Title, out31de shareholders and the

' general meeting of a dependent company

shall, if it is a compeny limited ‘by
dhares, be outside holders of shares
and the general meeting of the company.

5 If all the sharas of a dbpendent
group company which has Been formed
under the 1aw of a Member State, are
held by an 5. E., any prov1szonl ‘of

inat1ona1 law w&zch requxre the company

to be wound up for that reason shall

not apply. !
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Article 224

1. Where the controlling company
" of & group is an S.E., Sections 3 L

t0 5 of this Title shall apply to
dependent undertakings whose

E "registered offices are situate

in the Member States and to their .

' relaticnship with the oontmlnng“

SeBes |

2, Where an S.E. is a dependent

“ undertaking, Sections 3 to 5 of

this Title shall aprly to the S.E.
and to i‘ts relationqhip with the
oontrolli.ng ‘company ﬂhether the

) registered office of the contmlling
‘ oompany is situa.te in the Mam'ber
States or elsewhere. '

o 373 -
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Article 224

1, If the controlling undertaking
of a group is an S.E., Sections 3
to 6 of this Title shall apply to
dependent companies in the group
which have been formed under the
laws of Member States, and to their
relationship with the controlling
SeEs

2, If an S.E. is a dependent
group company, Sections 3 to 6 of
this Ti,tle shall without prejudxoe
to paragraph 3 apply to the.S.F.
and to its relationship with thev
controlling undertaking without
regard to where its registarad o
office is si.tuate. -

3. If 'a:q S.E. is & depe;idanf grmxp
company and other group qompanies
which heve been formed urder the
laws of Member States or as an S.E.
are controlled through it (sub~
group), Sections 3 to 6 of this
Title shall apply also to those

. companies and their relationship

with the S.E., The' S.E: shall be
considered as a controlling under-
tekking of a group with regard to
the application of the provisions
of this Title.
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Article 225°

1 An S.E. may apply to the Court of
Justice of the European Communities
for a declaration as to whether it is
an undertaking within a group within
the meaning of this Statute. \

An undertaking formed under:

national law may likewise apply to

' the Court of Justice for a-declaration
as to whether it is g -dependent »
undertaking within a group controlled
by an SeE. -

2, JWhere the S.E. or the undertaking
formed under national lew makes no
application for a declaration -
pursuant to paragraph 1, the following
persons shzll be entitled to apply:

a) Shareholders who, if the
undertaking were held to be dependent,
would be outside shareholders and who
hold between them either 5 per cent
of the capital, after deducting the
shares belonging to the undertaking
held to be the controlling
undertaking, if that be the case, or
shares in the S.E.l of a nominal vclue
of not less than 50 000 unite of

account; or

Article 225

1. An'S.E. may apply to thé Court
of Justice of the Puropean .
Communitiés for a decision whether
it is a group undertaking within
the meaning of this Statute.

A company formed under the law of
a Member State may likewise apply
for a decision whether it is a
dependent group company controlled
by an S.E., and an undertaking
formed under nationai law may apply
for a decision whether it is a
controlling undertaking of a group
within the meaning of this Statute.

2. If the S.E. or the company formed
under national law does not make an
application for = decision under
paragraph 1, the following persons
shall be, entitled to apply for such
a decision to be made: ’

a) Sha.reholders of a company who,
if i‘t were held to be 2 dependent
group company, yzould be outside
shareholders of the compa.ny, and
who between them hold at least 5%
of the capital of the company
(after dedugting shares which
belong di;;-eétly or indirectly to
any undertaeking which may be held
40 be the controlling undertaking
of the group, or which are
attributable to such an undertaking
under Article 6(4)), or



e
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Lrticle 225

b). Creditors of such a compeny
if any undertaking which may be

held to be a controlling eompany

does not comply with the require-
ments of Article 239, -

new

3. The Court of Justice shall
give judgment after hearing
evidence fram the undertakings
within the group, . It shall,
where appropriate,. detemina the

~ date with effect frcm which the
uhderta.king becomes an underta.king
within the group.

4. Costs shall be. a matter for

decision by the Court of Jusiice.

. 1
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Article 225

b) No change . «

3. 'The question whether a company
is a dependent group company may
alsc be brought before the Court
by institutions , organizations’

or persons connected with this
‘company who if this queation were
enewered positively wculd be

entitled to propose candidates
Efor election to the Supervisory
Board of an S.E. or %o appoint
.members to the Group Works Council

‘ ’Of &n SoEo

- f4.‘ No'change -

\
|

5¢ No change . S | .
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Section 2

Publicity

Lrticle 220

1. Where an S.E. becomes an
unfertarving within a group; it shall
fortkrrith conse that fact to be
registered in the Buropcan Commercial
Register and to be anmounsed in the

compaly journals.

2. The same shall ayply where an
SeX. cengas to form part of a group.

Article 226

1o If an S.BE. beccomes a cortirolling
or dependent undertaking within a
group, it shall forthwith cause that
fact with, where apgpropriate, the
name of the controlling wdertaking
of the groun to be registered in

the Buropsan Comnercial Register

crd to be published in the company
Jjournals.

2+ No change
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Article 227

1., An S.BE. vhich is a controlling
company shall draw up cousolidated
annval accounts and o report in

.accordance with the provisions of

Title VI.

2+ #An S.E. -which is a dependent

"\ undertaking through which other

undertakings are controlled shall,

.in accordancs with the provisions

of Title VI, draw up parit-~consolidated
annual accounts and a report, save
where the controlling company of the
group iicelf draws up accounts in
accordance wita the provisions of
Title VI relating to preparation of
the accounts of groups ol
wndertakings.

Article 227

Deleted

Compare Article 196 of the
amended drafi, A

Deloted
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Section 3

Protection of outside sharsholdars

<1 o

Lrticle 228

l, Ouiside shareholdars of a
dependent undsrtaking having its
registered office in the Member

States may elact for:

a) Payment in cash purouant to

Ariicle 223, or

Article 228

1, Within a rgasoneble time

ter a group of companies comes
in%e ezistence or afier a company
is ¢eclared to be & dependont
company within such a gronp by
the Court of Justica of the
Buropeasn Corrmnities, ihe
controlling undertaking of the
grovp ghall meke an offer to the
outside cliareholders of ezoch

dupendent companys

e) where the satrolling undér—
taking is an S5.E. or a coupany
limited by shares formed under
the law of a Membor State, to
aocquire the shares of the outaide
shareholders ¢y an appropriate
cash payment or, in place cf auch
a cash payment, to acquire such
shares in exchange for sharegs or
(convertivle) debenturea of the
conirolliing compuny of the group:
The offer may aleo give the oul-
gide sharehclders the choice
tetween a cash psyment and an

exchange of their shares.
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Article 228

b} Exchange of sharez pursuant
to Article 230

2, Where the cantrocliling company
of a group hag also underiaken

in asccsdance with Acticle 231,

1o maks annual paymants calculated
in relation to the ncminal value. -
of each sheare, ocutside share-
helders may elect instoad to
recsive such paymenis.

[

Article 228

b) where the controlling undertaking

~ of the group is a company limited

by shares not formed under the law
of a Member State, to acquire the
shares of the outside shéareholders
for an appropriate cash ‘paymant; '
The offer can also give the oulgide
sharcholders the chcice between a
cash payment and an exchange of
thei:r sbares for shares or
(convertivle) dobentures of

the controlling company cf the
groupe.

2, In addition to making an offer
under paragraph 1, the controlling
wdertaking of a group shall oifer
the eutside. shareholders the
alternative opiion of arrual
equalization payments calculated
in proportion tc the nomirnal value
¢ their shareas in accordance with
sicle 221,



Article 229 Article 229

1e Where the controlling company Te ﬁeleted
of a group is an S.E. it shall

make an offer to the outside

shareholders to purchase for cagh

the shares held by them in a

dependent undertoking whose

registered office is situate within

the Member States.

2. A controlling company ¢ Deleted
incorporated under naticnal law, '
whether its registered office is
v situate within the Member Siates
or not, shall be subject to the
like obligntion in respect of the
outside shareholders of an S.E.

over which i% has control.
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1

Article 230

1« Where. the controlling company
of a group is an S.E. 1% shall, in

~addition to making an oifer to

purchase for cash the shares of
outside shareholders in a dependent
undertaking whose registered office
is situate in the Member Statss,
offer to exchange those shares for
shares in the capital of the S.E.

2. The conirclling company of a “e
- group, being a socifh8 anonyme

incorporated under national law

whose registered office is situate

in the Ienber States,; shall be subject
40 the like cbligation in respect of
the ou%side shureholders of a
dependent S.E.

3» If, in the cases referred to in e

paragrapns 1 and 2, the controlling
company of a groun is in turn a
dependent of an S.E. or of a société
eronyme incerporated uwder nationsl
law whose reglistered office is

‘situate in the lember States, it may

offer to exchange the shares of
outside shareholders of an undertcking
over which/ it has control not for |
shares in its own capital but for
ghares in the capital of the company
by which it is itself controlled.

Article 230

Deleted

Deleied

Teleted



-~ 332 -

Article 21
The coptmlliing company cf a

groug, whether ite regictered office
is gituate in the Mamber States or
not, may also unée rtake to compensate
ouiside shareholdars of a dependent
gndertaking vhose registered office
is siwmate in tha Member Stztes by
paying thom asn amnuity in compensas
tiomn ‘crimwlated in relstion to

hs nominal value of their shares.

-

Article 231

1. The controlling underisking of
the group shall, by ite offdr of
an anxmel equalization paymont
according to Article 283{2). under-
tegke to make ysarly payments of an
ancunt which, having regard 1o the
previcus earnings and the furure:
progvects of the dependent grovp
conpany, may te cslcealaied es
representing the averaze prospective
garrirgs per share.

/
!

2a) If the controlling undertaking

of a group is an 5.0, or a company
limited by shares formed undar
naticnal law, i mey without
preiucice to sub--paragraph bj
altemativel; calcalate such an
amual egualizition payment by
refersnze to the earnminges per
share of the conircliing company

of the group, . The ratio batween
the shares of the two cormparies
shall for thiz purpoce be
calculated in the samefwny EX]

for a chars oxchange in the casa

of a maracyr,

b) If the S.%. iw the parent company
of a sub-grcup, it can caloulats the
ammnmal squalization paymoent according
to paragraph 2 a) only by refersace
to the ecarnings per shure of fhe
group company that finally conirols
it provided thet this company is en
So.E. or a company linitsd by sharos
formed wnder naticnal law,

Caragraph 2 &) last certenoce spplias.
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Article 232

1.v ‘A depéndent undertzking whoss
regigtered office is situate in
the Menber States shall, immediste-
ly upon kecoming o member of a4 group

or being held by tha Court of Justice

40 be a member of a group, appoint

independent experis and instract

them to prepere a répor‘h concerning

. the amount of the’ peyment in cagh

and, where recisgary, the share

exchonge ratio thet are appropriate.

1018 15, paragragh 2, sha,ll

‘app;y be sm.h ax},erts.

Article 232

1, Immediately after the controlling
unde**a.hng of a group has made an
offer under Article 223, the ‘Board
of Management of the dependent SToud
conpeny in the F’!‘OU:p ghinll appoint
one or more *ndependant exper ts mdl
instruct t‘.zem to prepare a “eport |
for tha m,.tcide sharcholders on tha

,mgri atenass of the of? er._

Article 15{2) and (3) shall apply
in respect of the experts. The time
limit eferred t: in Article 15(3)
chall ran from the date of the notice
under Article 234/2),

2. Upon an application by cne cr
more outrids shareholders ol ilLe
dependent greup company wiio alsae
or together hold either 5% of its
carital (after dsdvcting shares
which bolong directly or indirectly
to the controlling company of the
group or are astributable to it
undar Article 6(4)), the cours in
whose jurisdiction the registersd
office of the dependemt group
compary is situate may appoint

one or more experts if it appesrs
that the independence of the experts
hes not been sufficiently established.
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Article 232

3¢ In their report the experts snall
in particular state whether, in their
opinion, the offer is fair or not.
The stotement of their opinion shall
set out on the following matters at
legst:

a) where o cash offer is made under
Article 228(1), the amount of the net
assets of the company, based on their
current values; the earnings of the
company, having regcrd to its future
prospects; and the criteria employed
for valuing such net assets and
determining such earnings;

b) where an exchange is proposed

under Article 228(1), the ratio

between the net assets of the

companies concerned, based on their
current values; the ratio of the
respective earnings of the companies,
having regard to their future prospects;
and the criteria employed for valuing
such net zssets and determining such

earningse;

¢) where an annual equalization
payment under Article 231(1) is
proposed, the factors entering into

the calculation of the average

earnings per share;

d) where an equalization payment
under Article 231(2) is proposed,
the same informction as under

b) of this paragraph.



Article 232

2. Thé experts shall be entitled
to obtain any information from the
dependent underteking and from the

controlling company and to undertake

any . investigations that may be

necessary.

Article 232

4. Attention shall zlso be drown
in the report to any difficulties
encountered in the dourse of

valuation.

5. The experts shall be entitled
to obtain any relevant information
from the dependent and controlling
undertskings in the group and to
undertake any investigations that
may be necessary.
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Article 233 Article 233

Deleted
investigatione, the experts shall - Lo

ts Upon completion -of their-.

deliver their report. to the-
‘dependent undertaking.

i

2. Thé dependent undertaking shall
forthwith forward the report to the
controlling company.

L

Deleted.

3 1th1n a reasonable period after Deleted.
repelvmg the report, the controlling J
company shall inform the dependent .
:underta.king of its proposa.ls . .
concermng the amount of the payment o
in cash and, where necessary, the

share exchange ratio, indicating at

the same time whether it intends to

make peyment of annuities in

compensation.

The Board of Management of -the .
dependent group company, shall draw
wp & report in which 4% shall coment
on the report made by the experts
under Article 232 snd iis conclusions.

4 . The management organs of the.
dependent undertaking s:hg._l‘l,,p;jepa.re _,
for the benefit of its sharcholders. .
& sumsary of the experts! report, . .
setiing out the results-of the - .

inyegtigations undertaken. and.the .

main facts and. circumstances on

which the results are based. The

said organs shall comment. on the

report and its conclusions, . They. -

may make preposals, stating their

reasons, goncerning the. amount of

the payment in cash and. the share
exchange retip that they. consider
appropriate. .. ... .

The Board of Mansgement, may make iis
om proppsals, gtating its Tessons,
e to the amount of the payment dn
cash -or .thg.’ghane': e:;opaﬁge Jratio and
as to the amount of the anmial
equalization payment that they
consider appropriate.

N



Article 234

1. e competent organ of manage-
ment in the dependent undertaking
. shall within a reasonable period

convens a General Meeting to
decide on the amount of the payment
in oash and, where necessary, the

share exchange ratio.

2. The motice convening the meeting
shall be accompanied by the
controlling campany's proposals
cmoerning the amount of the

. payment in cash and, where

appropri ate, the share exchange
ratic and, further, where

a.ppi-opria,te, the amount of the
anmity in compensation., Any
proposels made by the organs of

- management shall also be sent to
‘the shareholders: |

3. ‘There shall appear in the
notice cmvening the meeting a

-note to the effect that share

holders are entitled to obtain

- free of charge on request a
- gumnary of the experts' report, .

the management organs' comments . -
4hereon and, if appropriate, a

' menorandum .on the proposals made

under. paregraph 2.

4

davavdy B g

1. The Board of Hanagement of the
dependent group company shall convene
a General Meeting of the company to
decide whether the offer made by the
controlling undertaking of the group
should be acoepteds At least one
month's notice shall be given of the
meeting. “ ‘

2. The notice comvening the meeting
shall be accompanied by the proposals

‘of the controlling undertaking of the

group. Any proposals made by the’

Board of lansgement of the dependent
company shall also be sent -with the

notioce. ‘

3. 'There shall be included in. the
notice convéning the meeting 2

note to the effect that sharcholders
are entitled to obtain on request .
and free of charge. copies of the
experts' report, the report thereon
of the Toard of Management of the.
dependent company. Attention .shell
at the seme time be drawn to:the
fact that resolution concerning

the offer may be challenged under
the conditions set out in-Article

. 236, only by shareholders who vote

agsinst the resolution at the General
Meeting and cause their opposition to -
be recorded in the minutes,



Article 235
1. When the proposed cash offer and
share exhange ratio are put to the
vote, shares held by the controlling
company or attributable to it in
accordance with Article 6, paragraph
4, shall be disregarded.

2. A majority of three-quarters of
the capital entitled to vote
pursuant to paragraph 1 and re=-
presented at the General Meeting
shall be required in order for

the vote to be decisive. Non-
voting shares shall be counted in
They
shall carry the right to vote.

cé.lculalting the majority.

_pafégraph 1.

Article 235
1. When the offer made under
Article 228 is put to-the vote,
no votes shall be cast in respect
of shares which are held direcily
or indirectly by the controlling
undertaking of the group, or
which are attributable to it
in aoccordance with Article 6{4).

2. A resolution in respect of the
offer shall be effective only if ,
supported by the holders of three=
quarters of the shares whose holders -
are entitled to vote pursuant to
Non-voting' shares

shall carry. the nght to vote,

. and shall be counted in calcula.ting

the ma.aor;l.ty

3. The provisions of Article 24(3) ’
and (4) shall apply.
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Article 236

1. If the General Meeting rejects
the proposals of the controlling
company, the amount of the payment
in cash and, where appropriate, the
share exchange ratio shall, on
appiication by the controlling
company be deternined, without
right of appeal, by the court w1thin
whose Jurisdiotion the registered
office is situate,
shall bé nade within one nonth of
“the deocision of the General Meeting.

Such app¢ication

v,

Articla %

1. If the General Meeting wholly or
partly rejects the proposals made undex
the mandatory provisions of Article 228,
the terums of the offer to which such
rejection relates shall be deternmined,
without right of appeal, by the court
within whose jurisdiction the registered
office is situate. :
such a determlnatidn shall bé made by

An apblidafion for

the controlling undertaking of the group

" within one month after the decision of

the General Meeting. If an application
is not made within that period by the
controlling undertaking of the grouﬁ, an
application may be made within a further

:monﬁh'by any shareholder of the dependent

group company &t the expense of that comw~-

- pany.

2, The eame shall apply 1f the
resolution of the General Meeting
to accept the contrélling conpany's
propqgéls‘;s challenged, The action
brought for this purpose shall be in
respeéct only of the question whether
the proposed oash‘pgyﬁent or share
exchange ratio is‘éguitable and shall
" 1ie only on the part of outside
shareholders who voted against the
resolution at the'Meeting and caused
their opposition to be recorded in

the Minutes, and who hold between then
not less than 20 per cent of the ca«

- pital entitled to vote pursuant to
Article 235,

2, If the General, Meeting accepts the
proposals, of the controlling undertaking
of the group, -the resolution passed by

it may only be challenged on the ground
that the cash payment, the share exchange
ratio or the annual equalization payments
are not fair and reasonable, Such appli-
cation shall be made within one month of
the decision of the General Meeting of
the Court within whose jurisdiction the
registered office is situated. An aotion
challenging the resolution on this ground
may be brought only by any outside share-
holders who voted against a resolution

at the General Meeting and caused their
opposition to be recorded in the Minutes,
and who together hold not less than 20
per cent of the shares whose holders are
entitled to vote pursuant to Article 235,
If the offer is not fair and reasonable,
its terms shall be determined by the
Court without right of appeal.

\
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Article 236

3. The court may, at the expence of
the dependent undertoking, appoint
independent experts who satisfy the
conditions prescribed by Article 15,
parcgreph 2. Erticle 232,
paragraph 2, shall apply.

Article 236
3. The court may appoint independent
experts at the expense of the dependent
group companys. The provisions of
Article 15(2) end (3) and |
Article 232(5) shall apply to such
experts. The period referred %o
in Article 15(3) shall run from the
date on which the decision of the
court takes effect.
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Article 237

1. The competent organ of management
in the dependent undertaking shall
give notice in the company journals
of the amount of the payment in cash
and of the ratio of exchange of
shares within two months of the
passing of the resolution by the
general meeting or, where Article 236
aﬁplies, within one month of the

- giving of judgment by the court. At

the same time, it shall give notice
in tﬁe company journals of any under-
taking by the controlling company to
pay anmnuities in compensation to
outside shareholders pursuant to Ar-
ticle 231, and of the terms of such
undertaking., |

2. Every outkide shareholder of the
dependent undertaking shall be en-
titled to require payment in cakh or,
if appropriate, exchange of his shares
within three months of publication

of the final notice in the company

journals,

3. The undertakings within the
group shall be jointly and severally
liable in respect of payment in cash.
The controlling ecompany shall be
liable in respect of exchange of

shares.

Article 237

1. The Board of Management of the
dependent group company shall, within
two months after the passing of the
resolution by the general meeting, or,
where Article 23¢ applies, within one
month of the judgment of the court,
publish in the company journals tho
amount of the payment in cash, the
amount of the annual equalization
payments and the terms of suoch pay-
ments and, where appropriate, the share
exchange ratio. Where the dependent
group company is a company formed under
the law of a2 Member State, company
Journals within the meaning of this
Title refer to the official Journal for

the publication of matters relating

to companies of the Member State concerned.‘

2. Every outside shareholder of the
dependent group coupahy shall be enw
titled to require payment in cash or,
if eppropriate, the exchange of his
shares within threc months of pub-
lication of the latest notice in

the compony journals.

3. No change
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Article 237

4. ‘Where the controlling company has

undertalen td‘pay annuities in

compensation pursuant to drticle 231,

payment thereof shall be made to
outside shareholders who have not
exercised their right under

paragraph 2.

5e Now

Article 237

‘4. Outside sharcholders who do

‘not exercise their rights under
“parograph 2 shall be entitled ‘to
' receivelaxmual equalization '

payhients.

5. The group undertakings’

concerned shall be jointly and
severally responsible for payment
of the annmual equalization

‘payments.
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Article 238 . .

The provisions of. th'isﬁ Section

 shall apply to dependent undertakings

exigting as sociéiés 2 reSpéns.abuit‘é
linit€e,  References to cutside
shareholders and to the Ganeral.
Meeting shall be read as if there
vere substituted therefor references
to outside members and the meeting
respectively.

Article 238

‘Deleted, compare Artiole 223(3)

of the amended draft,
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Section 4
Buying-out of outside sharecholders
Article 238-a-

1. If the conirolling undertaking

of a group, taking in%to account

shares attributable to it under

Article 6(4) , directly or indirectly
acquires 90% or more of the capital

of a dependent group company, it may,
without prejudice to Article 238 b and
in asocordance with the provisions of
Article 228(1), require the ocutside
ghareholders to transfer their shares

to it for g cash payment or by way of
exchenge. The ppovisions of Articles

232 to 236 and Article 237(1) shall then
apply. Upon the latest notice in the
company journale being given under
Article 237(1), the shares of the
outside sharchvlders shall become the
property of the controlling undertaking .
of the group. The certificates relating
to such shares shall, until they have
deen delivered to the controlling under-
taking, entitle their holders only to
receive the cash payment or share ox-
change.

2. The controlling undertaking of the
group shall forthwlth notify its ao~
quisition of the percentage, referred
t0 in paragreph 1 of the capital of

-


collsvs
Text Box
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N L Article 238-a-

- S « . ... - the dependent group company to that

R | " company, The Board of Management of

¥ Ty . the dependent group ct‘mpany shall
publish such notifiocation in the

s L : company journals.

| , 4 ;o : 3. When B notification has been pubw

y ‘ R g lished under paregraph 2, every outside

| | shareholder of the dependent group

k - S . company shall be entitled to requixe

v o ‘ . that hie shares hall.be aoquired by the
g controlling underteking of the group,

That wdertaking shall, except in cases

governed by Artiole 23-b-, make an offer

= . in accordance with Article 228(1).

- " Vo In so doing, the .oqntiolling‘under’bakine

ST ~ shell state whether and on what terms

a the shares of other oﬁuidp shareholders

| | have been bought by it in application

g , ‘ ' ' ' " of this paragraph during the year

o L T ' preceding the offer. If the outside

shareholder rejects the offer, the

amount of the cash payment .or the ratio

for the exchange of shares shall, upon

an application being mads by the outside

shareholder, be detern;ﬂ.ncd by the court

within whose jurisdiction the registered.

office of the dependent company is situate.

Such an application shall be made within

one month after the receipt of the offer,

Article 236(3) shall apply, The decision

o of the court shall be published by the

N FoRTE T e e Doard of Management of the dependent

= | group -company in the company joumals,
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‘shall apply.

Lrticle 238-b- B

1. Where, at the expiration of the
period referred to in Lrticle 237(2),
the controlling undertaking of a

group (taking into account shares
attributable to it under Article 6(4)),
hes directly or indirectly acquired
904 or more of the capital of a
dependent group company, it may
require the outside sharcholders of
the dependent company to transfer
their shares to it in consideration

of cash or by way of an exchange of
shares upon the terms which have been o
published pursuant to Article 237(1).
It shall, within one week after the
expiration of the period referred to
in irticle 237(2), notify the dependent
group company whether it intends to
exercise this right or not.

2, The Board of Managenent of the
dependent group company shall
forthwith cause the notification to

be published in the company journals,
with deteils of the amount of the cash
payment or the retio for the exchange
of shares.

3. If the controlling undertaking

of the group notifies its desire to

acquire the shares of the outside 3
shareholders, those shares shall,upon the. -
jetest» publication of its notification in
the compeny journals under paregraph:i2, become
the proporty of the controlling undertaking.inc
last sentence of Article 238maas(1)



~397 -

Lrticle 238-b-

4. 1If the controlling undertaking

of the group notifies its intention

not to exercise the right to
acquire the shares of outside
ghareholders, every outside
shareholder shall be entitled
during the period of one month
following publication under
paragraph 2 to require that his
shares shall be acquired by it for
cash or by way of an exchange of
shares upon the terms published.

]
R



=398 -

" Section 4

" Protection of oreditors

' Is;ficle" 239

. :.‘(; Lo ‘\“

» vw1e¢ A-contrelling company,. whether
-its registered!office: is situate

in'the Member States or not, shall
e :jointly end severally liable,

. o, for the obligations. of a dependent
. undertaliiﬁg whose registered office

. s situate in the Member States.

v
v

"2, " Procsettivigs iay, however, be

‘. brought agdinst. the .controlling

. . company-énly where the. creditor
~ rproves. that:he has endesvouredy

*- onfls fajled,«$o -obtain payment. of
¢ his-debt from- the dependent.
v undertekingsy ., .
Bk U L, e . R .
" Z.‘~ y, Y
¥ 't ;

Section §

Protection of creditors

Article 239

P e,

te . The controlling undertaking:of. .. ..

a group shall be liedle for the |

group companiess .

KT e T e L . o 2yt

A “ TS
AN P . : .

2. Nevertheless, proceedings may
be brought against the controlling
undertaking of a group only where

the creditor hds firdtimads &:written
demand Pé¥(paymént from .tHe &éﬁeﬁdenf

group donpany. ard ‘failisd $o-obtain
satisfaction. . .,

T

debts and liabilities of dependent

I

- e
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Section 53 Section 6
Instructions . , . Instructions and liability
Article 240 . ' ~ Article 2ko :
: | Where the protection provided for 1a From the time of the publication -
@'“Tlu Section 3 has been accorded in con- of the latest notice in the company -
£arnity ‘with the procedure prescribed journals of the dependeni group com- _
therein, the organ eppointed to repre=- . peany as provided under Article 237(1),
*f'_apnt,a dependent undertaking shall not the controlling undertaking of a group
?“u“rafuse-to carry out the instructions mey issue instructions to the Board
f”;*bf“its controlling company whose re- of Managgpent of a dependent group ccx-
zistered office is situate in the ‘pany and these instructiohs shall be
i Member States on the grounds that they complied with by the Board of Mgngge-'
1‘.¢wou1d be cvontrary to the interests: of ment, .

the dependent undertakings

2+ If: the controlling, undertaking
B \ in the group is an S.Z. and ispues ine
;} o B s structions to the Board of Management
;ﬁl T S of & dependent grbup?companﬁ in re-
Z o ‘ ' spect of a transaction, and the latter
S , - a SR . may by law .or under its statutes only
enter into such tranaaction with the
consent of its Bupervisory Board, . the
instructions, if such consent is re-
fused, may only be complied with'by
the Board of Management of the depéene \
dent company,if consent to the in- ‘¢
struction is obtained from the Superw
visory Board of the S.E.

o/
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Article 240

3« If the controlling pndertakiné ‘
of a group is an undertaking formed

- under national law, the fowers vested
in the Supervisory Boa?d of a dependent
group undertaking whi§£ is an S.E. ) |
under Article 66, shall remain unaff: .-
ted, unless the employéea of the S.E.-
and of'the other group{companies coN=
trolled through the S,E, are represen=.
ted on the governingféodieb'bf the cote
trolling undertaking of the group in
& marner equivalent to that in whioh
they are represented under the rules
governing the S.E.
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-~ MY .

~ In exercising their right to issue
instructions under Article 240, members of
the Board of Management of a controlling
undertaking of a group shall exercise the
gtandard of care required of a consoientious
manager and shall promote the interests of
the group and of its personnel.

-
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Article 240~b-

1. In exercising their rights to issue
instructions under Article 240, the members

- ¢f the poard of yenegement of & controlling
company in a group shzll bhe liable to the

" dependent group company for any damage re—
sulting from failure by them to carry out
their obligations under Article 24C..a-. ’
Articles T1(2) to (5) and 81(2) to (4)
shall apply aocordingly. ’

2. Proceedings in respect of any such
liability may be brought in the name and
oil1 behalf of the dependent group company bys

(a) . one or more outside shareholders

of the dependent group company who alone

or together hold 5 % of the capital of

the company ‘after deducting capital be-
longing directly or indirectly to the con-
trolling undertaking of the group or attri-
butable to it under Article 4(4). For these
purposes the shareholders, if there is more
than one of them, shall appoint é, special re-
presentative who shall be empowered to con-
duct the prooeedingss \

(b) any liquidator or trustce in bankruptcy
of the dependent group company.

3. Article 72(6) shall apply accordingly.



Article 240=-c-

The memberse of the Board of Managee
ment of a dependent groﬁp company shall
not te liable to that company for damages
arising from acts or omissions by them
consequent on the instructions of the
ocontrollirg undertaking of the group
given in accordance with article 240. They

~ shall have the burdem of proving that
any such acts or omissions were consequent
on the instructions of the controlling
undertaking of the group.



Section T

Specicl rules regarding group
relationships in erxistence prior
to the formation of the S.E.

Article 240=d=—

1e If a company which is a dependent
group company of one of the founder
companies of the S.E. becomes, after
the formation of the S.E., a dependent
group company of the S.E., the S.E. |
shall cause that fact, with the name
'of the company concerned, to be
registered in the European Commercial
Register and shall publish those
matters in the company journals
together with the notification to be
given under Article 226.

' 2. The S.E. need not apply the
provisions of Sections 3 and 5 where
the existence of a dependent group |

" company- is notified by it in
accordarce with paragraph 1. It shall,
however, within 18 months after the
formation of the S.E. offer to the
outside shareholders of that company
an anmuel equalization payment in
accordance with Article 231. The
provisions of Articles 232 to 237
shall then apply.

3. The S+E. shall not later than

6 years after its formation offer to

the outside shareholders of a dependent
company whose existence is notified by
it under paragraph 1, en appropriate )
cash paypent or an exchange of shares
under Article 228(1). The provisions
of Articles 232 to 237 .shall then apply.
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Article 240-d-

4. The provisions of Section 4

shall not apply until the proceedings
referred to in paragraph 3 of this
Article have been completed.

5. liability in accordance with Artiocle
239 shall apply in respeot of all

debts and liabilities of a dependent
group company whose existence is no-
tified under paragraph 1 if such

debts and liabilities arise after

the formation of the S.E.

6. The right to issue instructions
under Artiocle 240 may be exercised
after the annual equalization payment
referred $o in paragraph 2 of this
article has been ascerteined in ac-
cordance with the proocedure therein
prescribved. From this time, the rules
as to liability contained in Article
240-g~y~b- and -c- shall also apply.
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TITLE VIII

ALTERATION OF THE STATUTES

. Article 241
Any alteration of the Statutes
shall be effected by resoluticn of
'the Gemeral Meeting.

. 4

"Artiocle 241

1. Any alterstion of the Ghatutes
shall require a resolution of the
General Meeting (x) * ¢

2. Proposels by the Bosrd of
Mensgement for slterations of the
#tatutes require the epproval of the
Supervisory Bosrd. The Board of
Menegoment shall state the

reasons for its proyosﬂs in a
report %o the Genersl Meeting.

GE)'I'hifs modification concerns only
the English text
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v Article 242 - Article 242
1¢ The substance of a proposed 2, The agenda of the meeting: ghall

elteration of the Statutes shell state the proposed altwration dFf .
be specified in the agenda of the the Statutese. ‘
- .meeting issued under Article 84.

r

‘ N 2. As soon 28 notice of the 2. As soon as. tt'ra"oonvening' 'nqtioe of the
N 3 ' General. leeting has been given, General Meeting hes been given, )
(4 the shareholders mey spply to the any shersholder may require the
- oompeny for the complete text of company to provide him with a
iy the proposed alteration to be copy of the complete text of the.
:;: T ) supplied to them immedintely and proposed alteration, end of any
““ free of cherge. A note to this report thereon by the Board of
o effect shall gppeer in the notice Management, frce of cherge. 4
“‘ " of the mee"rling. | note to this effect shall be

included in the convening mbtices

3. The Board of Mensgement shell 3. Deloted
set out in a report the ressons

for its proposed alteration of

; the Statutes. Peragraph 2 shall

s ‘ elgo apply to the repor*t.' .

3

7 A
oy
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Article 243 Article 243 .
1,  The General Meeting may e culy 1, the General Meeting may be duly
held only if not less than one half held ornly if not less than oue nall
of the capi®al is renresented, If the of the capitél iz reprasented, If the
firzt 2otics of mesting fails to pro- Piret convening rotice fails to pro-
dure such quorum, a sscond caall be diice suclh. quorum a second notiée
issued, 'he General Meeting may then chall bs issmied, Ths Generel Heeting
be duly held irrespective of the may then be duly held irrespcctive of
amount cf capital presenteds A note . the amcunt of capital represanteds 2
to this c¢ifect shall zppear in the note to this effcet shall appear on
not:ce of meeting, the convening noytice. (*)
2. Regrlutions shull be duly prssed 2. DResolutiong shalil hbe duly passed
if three~wunrters of the votes validly snly if at lezst three-ruarters of the
cast are in favour thersof, votes validly cast are in favour the-

reof. Tae Stalutes may require o

greater majority.

2, 'Te Statutes mcy impose more 3¢ Deletad

stringent requirenmerds,

~

{*} This modification ccncerns cnly
tha Englisn text,
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Article 244

1,  The tltcration of the 1.
’ . Stetutes sholl Le notified by tha

Board of Iﬁw.nageme:1t 1o the Court

of Justice of the Eurcpean

Communities for registration in the

. .. Europesn Ccmmercial Register.

N 2. The notificetion shall be 2.
A accompanied by twn authaensicated

copies of:

R &) the minmutes of the
Gereral Meeting and of the
N annezes prescribed by
A Article 94, relating to the
elteration of the Statutes;

) thr complete text of the

5\
Stetutes es altered,

Article 244

Urchanged

Unchangéd
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Article 245

1. - The Court of Justive of
the Eurcpesn Communities shall

sabisfy itself thet the mecting

=

a8 properly held, that the
resclutions were validly passed

and tnct where the cspisal hos

been imeressed .it has been paid up
in full, savc whers the increase

is by wey of crestion of new cepital
within the meaning of Article 41,

poragreph 3.

2s The Court of Tustice of. the
Burczzan Commurities ghell refuse
regisiration in the Iuropean

Commercial Register where:

a) the resolution or the
proceadings were not in
accordance with the provisions
of this Statute or of the

Stotutes of tic compzny;

b) in the case of an increase
of cenital it does nol epperr
from the nuditors?! report thsat
paymeirt up in full is certain
or, in particulzr, that the
volue of subscripiicas in
kind is at lenst equel to the
nominel value of the sheres to

be alletted in exchange.

drticle 245
1. The Court of Justice of the
Buropeen Commranizies shall satis?y
itself +that the meoting and the
resolutiona for the alteration
of the Statutes were properly

held ond velilly passed.

2. The Court of Justice shall
refuse to register an alterastion

of the Statutes in the European
Commercial FRegister if the
regolution for the alteration was

net in accordmnce with the provicions
of this Statute or of the Ztetutes

of the company.

3¢ ‘The Court of Justice may nlinw
the SE to supvlement or correct its
appiication snd the supporiing docu-

.

mentss



Article 245

0o P Sorresponds to art.‘246 (1)
- of the original proposal

~ 411 -

Article 245

i If the Court of Justice finds
no reason to refuse or to defer
registration, it shall order tne
elteration of the Steitutes to

be registered in the¢ European
Commercial Register, to whidh
office it shell duly pass the
application and supparting"
docummsnts.

5« DNotice of registration of the
altoration shall b2 published in
the company  journals.



Lriicle 246 . ‘ Article 246

1. there the Counrt of Justice “.  Deleted:
finds no grovnds for refusing or
postponing registration, it shall
order thet the alterstion of the
Statutes be registered in the
mropeen Commercial Register and
shall forward to the Rogister the
notifiscation and the ammexed

documents.

2, Notice of registréﬁion o7 the -4 Deléted:
alteration sholl be published in

the company

3. Until notice of registration of . Deloted
the alteration of the £tstutes heas

been published in the company's

‘Journais, the alleration shall not

be reiied on to dalfeat the ¢laims

of vhird parties unless the company

proves that tizey had knowledge

therect,
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TITLE IX

o DISSOLUTION, LIQUIDATYON, BANKRUPTCY AND
Lo \ RELATED PROCEEDINGS

Ssction 1
, Dissolution
v Ariicle 247 Articie 247
An S.E, should be wound up An S.E. is dissolved
. &) by resolution of the General a) unchanged
Cﬂ‘" Meetings .
_ . b) on expiration of the period for b) on expiry of the period for
P which the company was formed as which the company was formed as
' specified in its Statutes; . specified in the Statutes; =)
. ‘o) in the circvmstances referred o) on-the ocourrence of the ground
< ‘j to in Article 249, paragraph 4; cr Tor dissclution referred to in
‘ ’ Article 249(4);
Lol @) " on declaraticn of incolvency of d) cn the institution of bankruptcy
' the S.E. ' © or similar procesdings in respect
- ' of the S.E., or where an adjudica~
. Sion .of bankruptoy is refused by e
‘ conrt owing to insufficiency of
’ ' agse.s;
- ‘ e) on a court order being made
< ‘ ‘ , under Article 99 of this

Stetute.

' %) This modification concerus only
v the Englieh,
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Article 243 Article 248 )
A resclution under aragraph a) of 1, A resclution of the Jeneral Meetinr. -
Ariicle 247 shall comply with ihe require~  to dissolve the S.E. shall fulfil the
mente falaﬁing to resclutions fer altara~ requirements for zlteration of tha

tion of the Statutes. ptatutes.
2. The Beard of Menagsment shall conouli
the European Works Council before ihe

General Meeting resolves on dissolution.

3. The CGensral Heeting may resolve on
dimsniution only if ihe viewd of the
Brronean Workas Council have been mades
known , unless the Council dhall have .
failed %o express any views within » -
reagonable period of itas being comsulied
by the Board of Menagemsnt.
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tArticle 248-a-

(S 1. If  the Suropean Works Council

| ‘ ' . considerethat employeos' interests will -
, be adversely affected by ‘dissolution of -
ot g the S.E., the Board of Manageoment shall
open negotiations with the Council before
the General Meeting resolves, in order
to reach agreement on the steps to be
taken with regard to employees (soocial
plan)

a7 . : : 2. Agreement reached on a social plan
' shall be recorded in writing and shall

have the effect of an -+ . . agrae-
- ment pursuant to Article 127.

3. The Board of Management shall adviss
the General Meeting and the Supervisory

| Board of the outcome of negotiations on

y : ~ the social plan. The Euyropean Works

' Counsil may similarly put forward its
opinidn thereon..

4. If no egreement is achieved on the
o :  : social plan and if the General Meeting

| resolves in favour of dissolution, the

T Buropean Works Council or the §,E.'s
licuidators may within one mcnth invoke
- the arbitration board referred to in

,” ) . Article 128, The arbitration board shall
) ‘ specify the steps to be taken with regard
q to employvees upoa liquidation.



Artiole 249

1. If losses shown in the bodks reduce a
éomj:any'& net assets below half its share
capital , the General Meeting oonvened for
: the purpose of considering the annual
accounts pursuant to Article 84 shall
decid; whethei' the compeny should be
wound up. Where- this item is included
in the agenda, the Board of Management
shall expreassly mé.ke known its opinion

on the question of winding up in a
special report approved by the Super
visory Board .and.'feferred, to in the
agenda, Any person ofitled to attend .
the General Meeting may apply for a

copy of this report to be sent to him
free of charge fifteen days before the
date of the meeting, .

2, If it is decided not to wind up
tﬁe company, its share capitel shall

be reduced within not more than two
years from the date of the General
Meeting referred to in paragraph 1 by +
an amount at least equal to the loss
incurred, unless its net assets have

in the meantime increased to an amount
equal to not less than half of the
capital. A reduction of the-capital"

Article 249

1, ' If losses entered in its books of ..
account result in.the value of the

company's net ‘asseis being shown ag less
than half the amount of itis capital, the
General Meeting convened for thé purpose

’

of considering thé anriual scoounts under

Article 84 shall decide whether the ~ '~
company shall be dissolved. This matter .
ghall be included in the agendas the

Board of Management shall state itis

opinion on thé mattor éxpliéitly in a“

special report; on which the Super~ | -

visory Board shall give a reasoned .-~
opinion, .

Any interested person may appl@.x '
for a oopy of this report to be sent |,
to him free of charge noi ia.tpr then
15 days before .thé date of the meeting.:

4 note to this effect shall appear in ' -

the - convening notices

i

2, ‘If it is deoided fot %o diesolve .; ..
the company, its capital shall, not later - .

than two yeers after the date of the
General Meeting referred to in perae
graph 1, be reduced by an amount at
lcast equal to the loss incurred, unc
less its net assets have in the mean=

-

time increased to an amount equal to
not less than half of its capital. The
capital may be reduced to less than the

]



Article 249

below the minimum -level preac;-ibed by
e Article 4 may, be af‘rootad, however,
:7*. _en)y where an increase in the capital

+7 %0 the level presoribed by that Article

« 18 effected simultenecusly. The Board of

"

: ‘iz_nmmement shell farthwith notify the
Enropéan Commeroial Register of the date
‘}«' on which the said two-year period will

bxpire. o

3. In each case the General Mesting .
. lhall paas its molutions in aooordance
:;; \dth the provisiona which apply to
. alteration of the Statutes, '

4 - If a General Meeting has not been
-~ held, or if it hap been unable within

the period prescribed by paregraph 2. to
pase: valid resplutions either for. -

- winding up the company or for reducing
- its capital under the conditiong herein.-
.« before contained, the company shall at -

the -eud of the two-year -period prescribed

| f'hy.‘pa.ra;,erapt‘; g‘autmutidal;'y,be‘,duaolved.

¥

Artiole 249

winigun amount presoribed under Artiole 4, .

however, only if an 1ncroase in ithe
capital to the amount prescribed under

the said Article is effeoted amultaneous- *

ly. The Board of Ma.na.gement shall for',h-
with notif.v the Emropean Ccmmercial
Register of the date on which the said
two-year period shall expire. __n,),

3. | ‘I'he General Meeting shall in ea,oh
ca.ee pess its resolutions in a.coordance
with the prmoions apply:.ng to altera—

tion of the ztatutea. .)

'4. Ifa General Meeting has failod ‘

to decide mthin the period prescribed
under paragraph 2 either to dissolve

the company or to reduce its capital

in the manner prescribed in paragraph
2, the company shall at the end of -
such period automatically be dissolved.

.

w) ~These modifications eondern only
the Engliah ’cext. '
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Article 250

l. In the cases referred to in Article .
247y b) and ¢), the Board of Management
shall, for the ‘purpose of registration,
iy cdiately notify the European Commercial
Regiater of the: winding up of the company
and give notice in the company journals.

;-2 - It'the“requimmenta, of. the preceding
paragraph are not complied with before
the expiration of itwo weeks following

the winding up, eny. personh concerned

may apply to the court in whose jurise
diction. the registered office is situate
for ap ordepthai the winding up be -
registered jn the Buropean Commercial. '
Register, epd that notice be given at.
the compeny's.expenge. ..

Article 250

- -ils A resolution passed by a General

Meeting to dissolve the company shall
immediately be notified by the Board
of Management to the Court of Justice
of the European Communities for ~ ‘
registration in the Furopear Commercial - -
Register. Article 244 2a) and 245 shal

epply correspondingly. * *+ i

2. In the cases referred to in
Article 247 b) and c), the liquidators
shall immedistely notify the Buwropesn " ..
Commercial Register.of. the dis's'olﬁtiw:fw' .
registration thereof. If. such notifisation
is not.made within 2 weeks, any interested
person mey apply o the comrt iniwhese
jurisdiction the registered office. of
the company is situste.for an prlde;-‘:'., -
that the.diseolution be r\egistorfed.~ in -

.the Furopean Commerclal Register. -: :

Notice of-the regisiration of the
dissolution shall be published in the: -~
company jourmalm.. - - .- SR A
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Sectién 2

b - " v ,Liquidatif,m,- AR R U o

Article: 251 : -

"1. Save in the event of ‘a.declaration

" of insolvenoy, winding up of.-the .company
qu.ll be Tollowed by liquidation which -
ahall be carried out in ‘accordance with

‘ thg provisions of thie Section.

. Unless otherwise required by the

» wrmpim of ‘this Seotion and in'so far

. &8 the. providions theréof are not in=- -

 “roonsistent with the purpose of the

e

_not being vmd up. -

liquddation, S.E.'s that are being wound

- up ‘shall), until’ the liguidation is '
| ldomplot'id“, ‘Gontinue to be subjectito

ths' Ban¥’ provtcions as S.E.'¢g which ‘are

J,.

34¢7 'The provisions relating to ‘the
powere &nd duties of the members of

..»; the Board of Managemenb mhall, for - -

. parposes of the ligquidation, apply to
“the liquidators. The liquidators shall
# . . be aubject to control by the Super-

- :visory Board.

vt & - Article 251 o

iTE - : o

-

. 1. - Except in the. event: of the institu=
-tion of bankruptcy: proceedings, the:

dissolution of & company shall be
followed by its liquidation, which
ghall be carried out in accordance

" with $he provistons of -this Seotion, - &)

- Unless otherwise required. by the -
provisions of this Section and in sa far
as Buoh ‘provisions are ndt inconsistent

- with the prirpose of the lfgquidetion,

S.Es’s which are ih'liquidstion shall,
unti¥ the liguidation is' cthpleted, : :
continue to be subject to ‘the séme .- -
provisions as S.E.'s whidh: Hre not in'
liquidation. =)

3. The provisions relating to the
powers and duties of the members of

the Board of Management shall, for

the purpose of the liquidation, apply to
the liquidators. The liquidators shall
be subjeot to mpérvision by the Super-
visory Board, =)

=) These modifications concern only
the English text,
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Article '252

1. On winding ﬁn the ;’)owem of the
'Boam.l of Managanent sha.‘ll cease, The

' members of the ourrmt Board of Manage‘
ment shall carry ous "the 11qnidation
unless other persons are appointed as .
liqu:ldators by the’ General Meet:.ng.

2. On the application of one or more
shareholders holding between them either
5 per cent of the share capital or shares
of a nominal value of 100 000 units of
aocount, the court in whose jurisdiction
the registered office is situate may,
where serious grounds exist, remove the
liquidators and appoint others in their
place.

3+ The General Meeting may at any time
remove the liquidators and appoint others
in their place.

4. The Ceneral Meeting shall determine
the amount of the liquidators' fees. If
the liquidators are appointed by the court
under paragraph 2, the smount of their
fees shall be determined by the court.

Article 252

1. On the dissolution of an S.E. the
powers of the Board of Management aha.ll
cease, The mémbers of the Board of Hauags
‘ment holding office at that time shall:
carry out the liquidation, unless other

- persons are appointed as liquidatare by °

the General Meeting.

2. On the application of shareholders
who individually or together hold either.
5% of the capital of the company or shares _
of a nominal of 100 000 units of account,
the court in whose jurisdiction the
registered office of the company is
situate may, if there are serious

reasons for doing so, appoint one or
more additional liquidators, or replace
one or more existing liquidators.

Where the court orders the dissolu-
tion of the company under Article 99 oi
orders that its dissolution be registered
under Article 250(2), it shall itself
appoint the liguidators.

3. The General Meeting may at any time
remove liquidators not appointed by the
court and appoint others in their place.’

4. The General Meeting shall determine
the amount of the liguidators' remunerae
tion. If the liquidators are appointed by
the court under paragraph 2, the amount -
of their remuneration shall be determined .
by the court. =)

%) This modification concerns only



, Article 253

Notice of the appointment or removal

L of liquidstors shall be given to the
,Enropean Cmmero:.al Register for the
p\u'poao of regis’era,tion and be published
. ih the company ‘jourm1s, Artiéle €5 shall

2 'applya

T ' -
et ' ‘ - 421 - 1

~ Article 253

Notice of the appointment or removal
of liquidatora shall be glven by them to
the Europea.n Cmnercia.l Regiater for the
purpose of registratxon, and ahall be
published in the compa.ny journals. ’
Article 65 shall apply correspondingly.
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Article 54

The  liquidators shall twm:;ﬁaté work
in progress, collect in the debts, convert
- the.remaining aseeis into cash end pay off
the creditors. If neceasary for the purs
poses of the liquidation, they.may enter
into new commitments, - :

Article 284

The liquidatore shall terminate
trensections pénding, collect dehits, ' '

oonvert remaining assets into oashy where <

thig is necessary for their rédlisetion’,

and pay the sums owing'to oreditors, Thé

liquidators may undertake new transactions

to the extent necessary for e’ purpasés
of liquidation,. '

X



o Arttale 255

" 1. Making specific reference to she
.. 'winpdingup-of the company, the 1iquidators

. shall dnvite the creditors to submit thelr

clﬁiu' -Notiee for ‘this purpose .shall be:
et \mbiiihtd in the company joumals on three
’ ;miom. with an interval of not less |
¢ - tHan..tiwo week® between each.

g.f Every creditor known to the ocompany
! who hes failed to present his olaim within
,3'5", three months of the date of the final

- 'notice shall, in manner required by his

', - national law, be invited in writing to

& ‘do' so.

g } 3; Claims which are not presented within
one year of the date of the final notice
!ha.ll be extinguished. Express notice to
. - this effect shall be given in the notices
‘f‘  published pursusnt to paregreph 1 and in
.. ‘the written invitation pursuant to para-

. greph 2,

E

s B
L —a23-

Article 255

1, ' The: liguidators shall invite the
‘oreditors ‘of the company-to submit their
.olaims and shall. make’specific’ r‘foi‘mﬁi‘
to the faot that ‘the company is'im - - -*
liquidations Notioce for this purpose
ghell be published in the company ~* '/ ¢
jourmeals on three occasions, with an
interval of not less than two weeks
between each. =x)

2. Every oreditor known to the company
who feils to present his claim within
three months of the date of the final
publication of the notice shall be
invited by registered letter to do so.

3. Claims that orcditors fail to present
within one year after the date of the
last publication of the notice in the
company journals shall cease to be en~
forceable againat the company. Express
notice to this effect shall be given in
the/ }z%ﬂoo published in acoordance. with
paregraph 1 and in the written invitae
tions issued in accordance with pare-
éraph 2.

%) This modifiocation concerns only the
Englishtext.
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Artible 256

1. The liquidators shall lay before the
o eneral Meeting a.nnual accoun'bs in respect
~£ their actlvs.txee.

7,  The provisions of the firet seven
sctions of Title VI concerning the
-veparation of accounts, of Article 218
*oncerning the release from liability '
<f the members of the Board of Manage-
rvent and of the Supervisary Board, and
£ Article 219 concerning the publication
% anmual accounts shall apply to the
rnmel accounts of the liquidators;

Article 256

1. e liquidators shall lay annual
accomnts in respect of the liquidation -
before the General Heeting. =)

2. The provisions of the firsi seven
sections of Title VI concerning the

preparation of accounts, end of Article: -

219 ooncerning the publication of
annual accounis shall apply to the .

anmal accountas of the liquidators.

#) This modificaticn concerns only
the English text,
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. Article 257 Artiale. 257
e : ‘ ,
- ls! Assets remaining after discharge of l. Assets of the. company remaining
- the lisbilities shall be distributed . after discharge of its liebilities shall
4 smongst the shareholders in proportion be distributed amongst the shareholders .
E to the nominhal value of their shares. in proportion to the nominal value of
P L o L , their shares unless the statutes confer
TN | o | different rights in a distribution.
,;'_.‘;‘ 24 f Wwhers a liability cannot be dis~ ‘ 2. unchanged

*uharged for the time being, or is

e ‘ﬂ_dj.sputed‘,‘ a distribution of assets may
" be ade only if security is given in

) favour of the creditor or if the assets
/ ‘<'mining after a partial distribution

e

L 'oo:istitgte adequate security.
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Article 258

%» A complete or partial distribution

of aseets shall not be.made until acccunts

prep%red in accordance with Article 256,
together with a scheme of distribution
drawn up after the end of the me-yéar
weriod prescribed by Article 255, para- -
sraph 3, have bheen presented to the
iieneral Meeting, and a further thiee
wonthes have elapsed after filing -of the
«nnual documentis and scheme of distribu-
:ion in the Europsan Commercial Register
Juring which no prcceedings have been - -
~ommenced in the court within whose
‘j‘;urj.sdiction;’ the x‘eg'isterea_ office is
@.itue.te. The sazﬁe shall apply where 'a.ny
such proceedings have been dismissed by
the court,.

2o  Notwithstanding the provisions of
Article 220, any person intsrested may
tring such proceedings provided that they
rslate to the scheme of distrilation.

Article 258

1. No complete or partial distribution:
of assets of the company shall be made .~ .
until acoounts prepared in accordance '
with Article 256, together with a scheme - °
of distribution drawn up after the énd
of tke one~year period prescribed under
Article 255 have been laid before the -
General Meeting, and until a further thrég

months have elapsed after 'filing of euch

enmual mocounte and the scheme ‘of distribie
tion with the Furopean Commereisal Regi.s'téi- ‘
without proceedings in respect of the

+

[

distritution having been coumenced in’

the court within whose juriediction the
registercd office is situate or having
been dismissed by such court. =)

2. Any shareholder or creditor of the |
company may bring proceédinga under the
foregoing paragraph provided that they ‘
relate to the scheme of distiibution.‘

%) This modification concerns only the
English text, ’



Article 259

"~ 1. . Upon completion of the liquidation
. the.liquidators shall forthwith give
3 v;"nb'tiée fhereof‘ to the Enropean Commerciel
- ;:i‘:Regj,ster for the purpose of registration
and in the company journals.

20 1f further aqtion in resﬁect of the
w{l.‘iqﬁidation a,hallithereafter become
| . pecessary, the court within whose jurise
k ‘}‘}di.ction the registered office is situate
A "Sﬁiil; on the application of the Bhare=-
holdars or of a creditor, renew the
mamlate of tho former licuidators or
~ a.ppoj.'nt otper liqui,dators,.

-‘427-«

Article 25_9

1. Upon ocompletion of the liquidation,
the Iiquidators ehall forthwith give
Hotioe thereof to the Buropean Commercial
Register for the purpose of reglstration
and publinh it in the company jcurna.la. =)

2. If further steps in comnection |_vith
the hquida ion thereafter become _
neceaeary, t‘xe oourt within whose Jurj.s-
diction the company's reg;n.stered office
is situate shall, ﬂon the application of
any shareholder or creditor, renew the
mandate of the former llquzdators or
appoint ‘other llquida’qo;'s. =)

®) These modifications concern only
the English text, )



Article 260

le Following the liguidation, the
books and reconds of the S.E. shall

be lodged witkin the Euiépean Commercial
negister for rétention there for ten
yoars, |

Ze« The Court of Justice of'the Furopean
communities may suthorize sharcholders
wd creditors to examine such books and

7ecords,

1.

2,

unchanged

unchanged

Article 26C
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Article 260-a=

1, Wixerp an. S.E. is dissolved by a
reolufiqﬁ of the General Meetiné, the
General Meeting may, at any time before
the distribution of assets among the
shareholders has begun, resqlve that
the company shall contimie in existence.
Such a. resolution must fulfil the
requirements for alteratiocns to.the
Statutes,

2. The liquidators shall notify the
continuation of the company to the
Court of Justice of the European
Communities for registration in the
European Commercial Register.

Articles 244(2) and 245 shall be
of corresponding application.
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Article 260~b~-

Where an S.E. is dissolved by reason
of the expiration of the period for which
it was formed, the company may, at any B
time before the distribution of assets
among the shareholders has begun, be
continuned in existence by means of an

alteration' of the Statutes.
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Section 3

- Insolvency and
similar procedures °

Article 261

An §.E. shall be subject to any

~ Convention that may be concluded
. between the Member States in respect

of bankmﬁtcy, arrangements with

. creditors end similar proceedings.

Bankrptoy, winding-up,
arrangements, compositions and
similar proceedings

Article 261

An S.E, shall be subject to the
Convention on benkruptcy, winding=up,
arrangements, compositions and similar
proceedings to be concluded among the
Member States.
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Article 262 Article 262

For the purpose of application of the deleted
regulations relating to jurisdiction which
are contained in any convention;concluded
_between the Member States in respect of
insolvency, arrangements with creditors
and similar procedures, the business of
an S,E. shall always be deemed to be
carried on from the registered office
specified in its Statutes.
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Article 253

1.
solvoncy of sn S.E. shall exsurc that tho

Tha syndic appointed upon the inso

order madc at the commencement of insolvency
proceedings is rogisterad in the Huropean
Commercial Rogistor bafore it is published
in the Official Gazatte of th: Suropean

A
‘e

Communitics and in the company journals. The,

entry in the Registor shall includs the

particulars requirad by any convontion

32 -

etz
BN RS n -

1. The opcning of bankruptey procsodings
or procaadings for arrangement or composi~--
tion or similar procsedings in respect of -
the assets of ths SeE,. shall be notifioed,

for registration in the luroncen Commoarcial

. Register by tho administrator in bankruptey

¢oncluded betwean the Hembar States in respect

of "insolvency, arrangemants with creditors

;" ‘and similar procadures.

2. The syndic shall also notify tho

Europcan Commsrcial Rogister of docisions |

mad: pursuvant to any such convention.

-

or other porson appointad to conduct the”

procaadings,

Registration‘shail comprise &
a)  the naturc of the procozdings, th2
dote of the ordor, =znd tas court
making it; -
‘tha date on which payuments wora
suspended, if dincluded the courd order
¢)  the name and ~ddress of th: administry
tor , trustos, recoivor, liguidator .
or any othor person vested with the .
powors of # administrator in bankfuptc
or of cach of them waere thera ~re

more than ons;

d) any other information considarod
necessary.
2. The administrator shall farther notify

thz wuropean Commaorcial Registor of ths jusd
ments and acts raoferred to in Artiels IV of

the Protocol annexed to the said conventior

3. Yhere a court dismisses a final applic
ation for the institution of bankruptcy
proca.dings owing to want of sufficiont .
asscts, it shall, 2ither on its own motion
or on application by any intorsstod party,
order ite dzcision to bo rogisterad in tha

Iuropoan Commorcial Ragister.

4.
paragraphs 1 and 3 above shall be published

Particulars rogistorad pursuant to

in tao company journals,
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- TITEL X

CONVERSTON
Artikel 264

1, By;resolution of the General Meeting
passed in like manner to a resclution for
alteration of the statutes, an S.E. may
be converted into a société anonyme con—
stituted under the laws of one of the
Nerber States.

2. Conversion shall noct be effected until

three yvears afier formation of the S.I.

3. The S.E. shall be converted into a
company under the laws of thé Merber State
in which its effective management is lo-
cated.

TRANSFORMATION ()

Artikel 254

1. Upon a proposal by the Board of Manas-
ment with the approval of the Supervisorr -
Board, an S,E. ﬁay by means of an alte-

ration of its statutes, be transformed iw:. -
a limited company incorporated under the

law of one of the Member States.

2. Transformation shall not be'under-
taken until three years after formation
of the S.E. =)

’ ‘ limi*ol
3. The S.E. shall be transformed into a',
corpany under the law of the Member State
in which its effective management is
located. %)
If employees are not represented on the
governing bodies of the limited company -
into whicn the S.E. is to be transformed
in a mamner equivalent to that in which
they are represented under the rules govi: -
ing the S.E., the approval of the SBuperwv:.
sory Board to the transformation shall tu
effective only if a mejority 6f the em-
ployees' representatives on the -. ™ ¢

Supervisory Board vote in favour thereo!,

%) Thosc modificationsconcern only the
English texr'. , ' ,
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Article 255

The reasons for the proposal to con- -
vert an S.E. into a société anonyme con-
stituted uncer the laws of a Member State
shall be set out in a report by the Board
of Management. Article 242, paragraph 2
shall apply to such report.

35 -

Article 265

1. The Board of Management shall pre-

pare a report stating its reasons for .
the prcposéd fransforﬁation" Copies of

the report shall be available free of

charge to any interested person from the
day on which the meeting is called. A nota .
$o this effect shall appear in the convening

notice.

2. The Board of Management shall consult
the European Works Council with regard to
the proposed transformation, in acoordanc:
with‘the provisions of Article 125,

1



Article 266

1. The resolution for conversion chall
be notified by the Ioard of Management
to the Court of Justice of the European

Commmities.

2. The notification shall be accormpanied

a) +two authenticated copies of the
Minutes of the Ceneral Meeting and, inso-
far as they relate to the resolution for
conversion, the annexes specified in Ar.
ticles 94 and 2565;

b) the authenticated text of the Sta
tutes as altered by the General lieetirig

3. The Court of Justice of the BEuropean
Communities shall ascertain whether the

resolution was validly possed.

4. If the resolution was passed in ac~
cordance with the provisions of this Sta-
tute and of the Statutes of the S.E.,

the Court of Justice of the European
Commmnities shell return the documente
mentioned in paragrcoph 2 to the S.H,
together with a certificate that the re-

solution was validly passed.

Article 266 !

1. The resolution. of transformatioﬁlghall
-. be notified by the Board. .of Manzgement t-
the Court of Justice of the European Cor-’

mmities. =)

2. The notification shall be accpmpanigf‘l

bys

a) two authenticated copies of the

Minutes of the General lMeeting and, inscf
as they relate to the resolution for tran-

formationsthe annexes specified in Articlc:

94 end 265; x) ‘ .
b) unchanged

3. The Court of Justice of the European
Communities shall satisfy itself that ths

meeting and the resolution of transfor-

mation were validly held and passed.

4., 1If the resolution of tranéformation .

~
t

s

)

was pasgsed in accordance with the provici-»

of this Statute and of the Statutes of t.c

S.E., the Court of Justice of the Europe:: .

Communities shall return the documents -
mentionzd ir paragraph 2 to the S.E. to-
gother with a certificate that the resc..

lution of transformation was validly paﬁf!“

%) These modificaticns:corcern only the
English text.
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S Article 267

‘. The c¢company shall subsist as an
- S.E. until the day on which it acquires

legal personality as a sociéié anonyme
 ,/:f . .. oconstituted under national law.
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Article 267

deleted

t
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Article 268 Article 268

1. Upon receipt of the certificate re-~
ferred to in Article 265(4), the Board .
of Management of the S.E. shall carry owt
the procedures for verificatién and publi .
city prescribed in connection with the for
mation of a limited company ih the Member
State to whose law the company is to be

subject.

2. Transformation shall become effective
as soon as the company aecquires legal
personzlity under the national law appli-
ceble to it. The company shall comtinue in
existence as a limited company urder na-

B}

tional law.

2. Immediately after acquiring legal 3. Upon completion of the procedures re-

personality as a société anonyme con- ferred to in paragraph 1, the governing

stituted under national law, the company body of the company shall send to the

shall gend to the European Commercial European Commercial register:

Register one of the copies referred to

in Article 266, paragraph 2(a) together a) one of the copies referred to in

with one copy of the documents and sup- Article 2C6(2) a: -

porting papers required under its natio-

nal law for forumation of sociétés anonymes, b) one copy of the cocuments and sup-

inclu@ing the certificate that the requi- porting papers required under the nationel

site notices have appeared in the na- law for formation of a limited company,

tional publications. | including the certificate that the requi-
site notices have been duly published.



2 Article 268

,.' 2. ’The Buropean Commercial Register .
shall register the conversion and give
notice of the conversion in the Official
Gezette of the BEuropean Communities,

\ meking due referenoce to the registration
' effected, filing of documenis and giving
of hoticea pursuant to the national law
o where the document and suppofting papers
s seht to the Buropean Commercial Register

2 . are evidence thereof.

\ -3, The conversion of the company shall
K - not be rclied on to defeat the claims
‘of third parties until such time as
' - notice cf the conversion has been pub-
lished in the Official Gazetie of the
Buropean Commuities.

I .

i .

h kY .
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! ! o

Article 268
4, The Eurcpean Commerocial Register shall
register the transformation and publish
a notice thereof in the Official Journal
of the European Communities, making refe;
rence to the registration that has been »l
effected, the filing of documents and the '
giving of notices under national law inso«
far as such matters gre set out in +ic
documents and supporting papers filed in
the European Commercial Register, %)

deleted

L I

. %) this modification concernSonly

the English text.
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1TLE XT
Merge:
Section 1
Merger of Buropecan Companies
Article 269

l. An S.BE. may, witbout being put invo
3

iomn, merge with another S.E. .

_a) by fermation of a rew S,E. to
which the whole of the assets and
liabalities of the merging companies
shall be transferrad in exchonge for
ashares in the new S.E.°
b) by itransfer to the acquiring
S.E. in exchange r éhares vherein
of the whole of the assois and liabi-

lities of the S.E. acquired.

- 440 -

TITLE X1
Mereger
Section 1
General Provisionms
Article 269

1. An S.E. may merge with other BEuropearn
limited compsnies or with other limited’
companies formed under the laws of the.
Vouwber States:

&) by formation of » new S.E. in accor-
dar.ce witlhi the provisions of this Statute

concarning formation; .

b) by the axquisition of ome or more
imited companies in accordance with
Saction 2 of this Title;

¢) by the acquisitiocn of the $.E., in ac-
enrdznse with Sechion 3 or this Title, by
a liniteld company formed under national

law

d) by the formation of o uew limited
company under the law of one of the Member

States, in accordance with Cection 4 of

thige Title.
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L ‘ . t
‘ Article 269 Article 269
: 2. _An S.E, in liquidation may be party 2. Tn the cage of a merger by acquisi-
to a merger by formation of a rew 3.E. tion, one or more limited companies shel.
or by acgurisition of an S.E., provided transfer the whole of their assets and
e ' that distribution of the assets amongst liabilities to the acquiring company ani
. - %the shareholders of the 3.E. in liqui- shall be dissolved without being wend w..
'Liu"dation has not yet begun. Sharehclders of the transferring companic.

P ghall receive shares in the acguiring com-

pany,.

:;,/ " ‘ ‘ . : In the -case of a merger by formation o
o ' . ~ a new company, two or rore limited compants:
shall trausfer the whole of their assets
, and liabilities to a linited company form'::
gt‘m ) by them and shall themselves be dissolve:
T ‘ withicut being wound up. Their shareholider:

shall receive shares in the new company.

L in either oése, cash equilization pay—
ments may be made not exceeding 10% of
the nominal value or, (inh the absence of
\ | a‘noﬁiﬁal velue), the book value of the

L ‘ shares transferred.

A | 3. An S.E. in licuidetion may be a party

. ‘ ‘ B to a merger provided that the distribu-
e » ‘ ' tion of its asscts znpongst its shareholders
Q&J ' - has not begun, The same rule shall apply

0 a limited company formed under national

law upon iis acquisition by an S.E.



Article 270

1.
SeE. shall require a resclutioa of

Merger by foruation of a naw

tl.2 General Meeting of each SE,
nassed in like mamner *o & resolution

ror alteration of the Statuies,.

2+ Sections i and 2 of Title IX

of this Statute shalil apply. Tor
vurposas of applicatior. of those
Sectiongy references to “ha "auditors"
sral) be deleted aund there shall be
substituted therefor in cach case a
reference $n the Tauditors of the

anmual accounts®,

artiele 270

deleted

jeletea

1. TWirre an S.E, it a party %o a

merger of any kind, ths following

provisiong of this Articls shall applys

2. The dratt of the dooumentonf-formation
requiced for the mereer wiere an S,E.

is formed, or, in the case of mergers
within the meaning of the following
Sections, the draft of the dccurent
contzining, ths terve of the merger

shall be drzi= up bty the Board of

Yanagement of the S.k. The drafi

shzli be approved by +he Supervisory

Bcardo /1 " ‘

e The Baérd of Management shall
appoint the auditcr or auditors of

the S.E. to examine the drafi dcrument of
formation cr the draft document

containing the terms ¢f merger.

4. The werger shall be zpproved by

N RN a resolution nf the Cenral
Meeting., which rust satisfy the require-

ments for an alterationof the Statutes.
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d 1; ¢ 3

' . ' Article 270-a~

, \ . Waere refercnoe is made in the

a provisicne of Sections 2 and } of the
n . Title to the provisions of Title 1T, .
" ) N

R the term “founder compenies™ shall mean
L : ' merging campurien, the term "I E." shall
” mean an acquiring company, the term
I "formetion” shall mean a murger and
N the term "docuwent of ~omotituticn®
RRE ‘ , shall mean the tormg of mergsr.

{ ‘.¢ i )
N
b,

,

e\.‘A .

\

T .
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R Section 2
Acquisition by an S.E.
s article 271 © Article 271

1. Merger by take-over shall require a deleted

resolution of the General Meet1ng of each _
s.E. passea in like mammer to'a resolution v
ifor alteraxion of - the Statutes. : ‘

24 Sectlons 1 and 2 of Title II of this | deleted
Statute shall apply by analogy save where

thls Artlole and the follow1ng Articles

otherwise prov:de. For purposes of appli~

cation of those Sections, references to the

' menditors” shall be deleted and there shell

be substitutéd therefor in each case a

"reference to the "audltors of the annual

’ accoﬁnts"'

3. A nerger by teke-over shall be noti- - deleted
fied by the aoqulrlng S.,BE. to the Court

of Justice of the European Communities

for registration in the European Commer-

cial Reglster.

4. TKotice of registration shall be pub- deleted
.1ished in the company Journels of" the
merglng’companles.

5. The S. E, acquired shall cease to exist delated

on the date of publication in the Official-

Gazette of the European Commmities. Wth

effect from that date the 1iability of the

“acqulrlng ‘8.E, shall be substztuted fov :

that of the 5.E. aoquird. S _ . 1. The governing bodies of the merging
o .companies shall preparc the terms of merger,
which shall be set out in a notarial dee”
and inolude: S
a) the name, legal form and the registersd
office of the merging companies. ’
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Art)icle 27

b) the ratio of the exchange of shares and
o the amount of any equélization payments in

’ : cashs ' .

, o) deteils of the mermer in which shares

' of the aoquiring S.E. may be transferred

and the time from which such shares will °
oarry ‘the right to participate in its profits;

d) the time from which the business of the

R \ . transferring companies will be deemed.to

W, o be oai‘ried on on behalf of the acquiring

: ‘ S.E.; ‘ : o

e) the rights to be conferred by the soquiring.

S.E. on shareholders of the -trahsfemiﬁg com=

panies who are entitled to special rights and

on the holders of securities other than shares,

end measures proposed for the benefit of such

P . persods;, S '

g ' — 'f) tﬁe experts' reports provided for in
Article 27l-a-; :

g) the reports of the governing bodies of the
" merging companies under Article 27l—b-;

o | 2. The following documents shall be annexed
o , to the dooument containing the terms of the
v merger:

v - a) the statutes of the merging companies .
' in their current form;

b) the balance sheets, interim balance sheets,
profit and loss acocounts snd directors' reports

:-'»,\7,'" L ' ‘ of the merging companies, as required by Ar-
e " - ticle 22(2) ¢), 4) and e).
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Article 27l-a-

1. The governing body of each of the .
merging companies shall appoint one or more’
experts. The same persons may be 'appbintedl
for only one company. The provisidns of '~
Article 15(2) and (3) shall be of corresponding
application to such experts.

2. The experts shall examine the terms of

the merger and prepare a report thereon
for the shareholders. The provisions of ]
Article 23(2) to (4) shall apply correspondingl;
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Article 271-b-

1. The governing bodies of the merging

.companies shall draw up a report explaining

and justifying the terms of merger ;in par-
ticular the ratio for the exchange of shares

from both the legal and economic aspects.

2. The report shall also deal with the
legal, economic and social effects of tae
merger on the employees over a period of

at least two years, and indicate the measures:
to be taken regarding them. ‘



- 248 -

Article 2Tlwc~

1. The governing bodies of the merging 'A
companies shall furnish any interested.
person with copies of the draft dooument
containing the terms of merger and of the
documents annexed to it free of charge on
application after the CGeneral Meeting of a-
merging company deciding upon the merger
has been called. ' ' '

2. Article 23-b=(2) and (3) shall apply in
respect of the convening of the General
Meeting of each of the merging companies.
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Artiocle 271-d-

The provisions of Article 23-ce

as to discussion of the effects of

the merger on the employees and of
Artiole 23-d- shall apply correspondingly.
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Article 271l-e-

1. The terms of merger shall’ be approved

by each of the merging companies in General
© Meeting. The provisions of Article 24 shall -

apply in respect of the resolutions of |

approval,

2. The resolutions of the General Meeting
may be challenged or declared-imvaldd

- only in the circumstances set out in Ar-
ticle 25.
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e L Article 27l-f-

Santoo L : 1. The merger shall be notified by the
R o Board of Managemsnt of the acquiring 8.E.
, , T g to the Court of Justice of the BEuropean
A NS : : Communities for registration in the European
' Commercial Register.

W ' o 2. The terms of merger and the annexes
e ; : , thereto, the Minutes 9f the General Meeting
Cae T ' and a certificate that the minutes were
, | , | duly filed shall be lodged with such noti-
o ‘ ( ‘ | fication. The governing bodies of the
‘ merging companies shall inform the ocourt
whether the resolution of the General Meeting
has been challenged by proceedings in any
court, and if so in which court.

LN



Article 271-g~

1. The Court of Justice of the European

.Communities shall satisfy itself that the
merger has been properly carried out. Ar-
ticle 17 shall apply correspondingly.

2. The registration of the merger shall
include the name, registered office,and
legal form of the merging companies, and
the amount of the capital of the trans.
ferring company. It shall be published in

the company journals.

3. As from the day when notice of the

nerger is published in the Official Journal
of the European Communities, the transferring
companies shall be dissolved. As from that
date the S.E., shall assume the liabilities
of the latter and the shareholders of the
transferring companies shall become share-

holders of the aogquiring S.E.
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Article 271=h-

Creditors of the transferring companies
may require the acquiring 8.E. to give
them seocurity. Article 27 shall apply

ameiém&ingly.



‘Article 27l-i-

1. The provisgions of tﬁis Section shall
further apply wiere the acquiring S.E. holds
all or part of the shares of one of the
other merging companies. In this event, such

shares shall lapse.

2. Where the acquiring S.E. holds all the
shares of one of the merging companies,

the same person may, notﬁithstanding the
provisions of Article 27l-z~, be appointed’
as the expert for both companies. In this
event, the particulars to be furnished in
accordance with Article 271 (1) b and ¢

shall not be required.
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Section 2
' Merger of S.E.s with sociétés

anonymes8 incorporated under the
"law of one of the Member States

Article 272

1. ‘An S.E. may, without being put into li-

. quidation, merge with a société anonyme
* incorporated under the law of one of the

Member States.

a) ' by formation of & new S.E., to which
the wholé of the assets and liabilities
of the merging companies shall be trans-
ferred in exchange for shares in the
new S.BE.

b) by transfer to the acquiring S.E.
in exchange for shares therein of the
whole of the assets and liabilities of
the S.E. aoquired.

2. An S8.E. in liquidation or a socidté
snonyme incorporated under the law of one
of the Member States and in liquidation
may be party to a merger by formation of
2 new S.E, or to a merger by take-over of
a s00iété anonyme incorporated under the
law of one of the Member States provided

. that distribution of the asseis of the com-
© pany in liquidation amongst its shareholders

has not yet begun.

Seation 3

Acquigition of an S.E. by a
company incorporated under

national law

Article 272

1. The governing bodies of the merging
companies shall prepare the terms of
merger, which shall bd set out in a
nota.ria\,l deed.

\

2. The provisions of Article 271 to
Article 271~-b- shall epply in respect
of the terms of merger. The term Mtrans-
ferring company" in Article 271 shall
inean the transferring S.E. and the term
"aoquiring S.E." shall mean an acquiring

-~

company incorporated under national law.
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Lrticle 272-a-

If employeea are not represented on
the governing bodies of the acquiring
company in a manner equivalent to that
in which they are represented under the
rules governing the transferring S.E.,
the approval of the Supervisory Board
required under Article 270(2) shall only
be effective if supported by tha votes- .
of a majority of the employees' repressui-
atives on the Supervisory Board of the
SeEe
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Article 272-b-

1. The Board of Manegement of the S.E.

shall furnish any interested person with
copies of the draft document containing

the terms of merger and of the documents
annexed to it free of charge on application
after the General Meeting of the S.E. deciding
upon the merger has been called.

2. Artiole 23~b-(2) and (3) shall apply
in respect of the convening of the Géne-
ral Meeting of the S.E.



g,

s {5g - ! -

Article 272-c~

The provisions of Article 23-c- asg to
discussion of the effects of the merger
on the employees and of Article 23.4d-, shall

i apply correspondingly wWith regard teo the S.E,
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: Articles 24 and 2% shall apply corre-
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Article 272-e~

1. Upon the approval of the merger by the
General Meeting of the S.E. and by the ac~
quiring company, the resolutions of appro- .
val shall be notified by the Board of Manage-
ment of the S.E. to the Court of Justice of
the Buropean Communities for registration o
in the European Commercial Register, A .

2. The following shall be annexed to the

notification:

a) the terms of merger and the ammexes
theretos

b) +the statutes of the acquiring company; ¥

¢) the minutes of the General Meeting
of the S.E. and a certificate that such I -

mimtes were duly filed.

3. The European Court shell satisfy itself
that the merger has been properly carried out.

4, If the merger complies with the provi- »
sions of this Statute and the statutes of .
the S.E., the Court shall return the docu-

ments referred to in paragraph 2 to the S.E;“
duly authenticated to the effect that the
resolution for the merger has been validly -
passed by the S.E. Copies of the documents
shall be filed with the European Commercial

Register.
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Article 272-f-

1. The merger shall be registered in the
European Commercial Register only when the
relevant formalities required of the ac- -
quiring company by its national law have

been fulfilled. \

2. An application. for registration of the

" merger may be made to the European Commercial .

Register by the Board of Management of the '
S.E. or by the governing body of the acgquiring
company. Such application shall be accompanied
by the authentication of the BEuropean Court
and by documents agnd other evidence indiocating

’

that there is no obstacle to the merger undexr
the law governing the acquiring ocompany.

3. The registration of the merger in the
Europeen Commercial Register shall include
the name,registered office, and ofojects of the \
acquiring company and a statement of the amount.
of ites capital The registration shall further
include the names of the members of its |
Management and Supervisory Boards, and indicote
the journals in which announcements ooncerning'

.

the company are published.

e )

4. The registration together with the in.

" formation referred to in paragraph 3, shall

be published in the company journals of the =

" S.E. -
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Article 272-g-

The S.E. shall cease to exist as from
‘the day on which the registration of the
merger is published in the Official Journal
of the European Communities. As from that
date the acquiring company shall assume the

- liabilities of the S.E. and the share-

holders of thé S.E, shall become share-
holders of the acquiring company.
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Article 272-h-

Except insofar as more stringent pro-
vision is made by the law applicable to
the acquiring company, creditors of the
SE may require the acquiring company to
give them security. Artiocle 27 shall apply
correspondingly.
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Article 272~i~

The provisions of this Sestion =shall
further apniy vhere the aocquiring ccmpany
holds all or part of the shares of the S.E.

2, Vhere the acquiriné company nolds all
the shares of the S.E. the same person mov,
notwithetanding the provisions of Articly
271 a, be arroinied as the expert for both
companies., In this evernt the particulars
to be furrished in acscordance with Article
271 (1) b and ¢ ¢hall not be required.
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| Article 272

' Sections 1 and 2 of Title IT of this
wtatute shall appiy to merger by formation
of a new S.E. . For pu_rpdses of application

«f those Sections, references to the "au-

* " *itors" shall be deleted and there shall
‘-‘__’} tg- subgtituted therefor in each case a

scference to the “auditors of the annual

- gooounts™,

Section 4

Yergsr by formation of a new limited v
liability company under national laws

Article 273

1. The governing bodies of the merging

. companies sha(ll prepare the draft terms

of merger, which shall be set out in a
notarial deed.

2. The terms of merger shall include

the nare, legal foro and registered office
of the merging companies and of the new
company, and ths particulars and reports
referced to in Article 22(1) ¢ - g

The provisions of Articles 22, 22-a- (2) -
and (3), 23 and 23-a- shall be of corre-
sponding application.

The term "founder companies" shall
mean the merging compenies, the term "S.E."
shall meen the new company, and the term
"document of formation" shall mean the

terms of merger.

3. The terms of merger or the statutes of
the new ocompany shall include the name of
each member of the governing bodies of the
new gorpany whom it falls under the law .
of the State in which the registered of- |

fice of the company is situated, within

the competence of either the General Meeting

cr of the plerging companies to appoint. |

4. Article 15 shall apply to the auditors.
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Ariicle 273-a~

If employess sre not representsd on
the governing bodics of the new .company in
s menner eguivalent to that in which they
are repreaented under tho rules governing.
the transferring S.E., the approval of the
Supexvisory Board for the merger required
under Article 27¢/2) shall only be effect-
ive if svpported by tho voles of o majreiiy
cf the empioyces' repreﬂant@tives ca the

Sup@rviscrg Board of the S.E.
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. Article 273<b-

1, The Board of Management of the 8.E.
; shall furnish any interested person with
copies of the draft document containing
A ‘ L the terms of merger and of the documents
DR ammexed to it free of charge on application
G after the General Heeting of the S.E. deciding
) . ‘ . upon the merger has been called. ‘
"’:'U. '\ . o » .
Lt , . 2, Article 23 b (2) end (3) shall apply in
SN | respect of the convening of the General
e Meeting of the S.E.
-
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Article 2T73~GCw

The nrovisiong of Article 23.c as to
discussion of the effects of the merger
on the employses, and of Article é?«d—,
shalil apply correspondingly with régérd
to the S.H.
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A ,'Al 3
o . Article 273-d~
- Articles 24 and 25 shall apply corre-

S ' . _ spondingly in respect of ‘the approval of
o ‘ the merger by the General Meeting of the
. ’ ' ' S.B. and in respect of any challenge to

N " " the resolution for approwal.
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Lrticle 273-6~

The formation of the new company and
the pnblication thereof shall be effccied
in acoordance with the provisions of the
law of the Stete in which the registered ol-
fice of the noew ccmpany is gituat: governirs
the formation of companies in consequence
of & merger or, in the absence of such pro.-
vizions, in accordance with the law of the

said State on the formation of corpanies,
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Article 273-f-

1. The provisions of Artioles 272-e-

.and 272-f- shall apply with regard to the

exanination of the regularity of the merger
resclution rassed by the S.E., to the re-

' gistration of the merger in the European

Commercial Register and to publication of
the nmerger in the company journals of tne
SBE.

The term “aoquiring company' shall mean
the new corpany.

2. The registration of the merger shall state
the date when the new company acquired
legal personality.'
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Article 273-g=-

~ The S.E., shall cease to exist from
the day on which the new company acquires
legal personaliiy. As from that date the
‘new corpany shall assume the liabilities
of the S.E., and the shareholders of the S.E.
shall become shareholders of the new company.
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_ Article 273-h~
- Exoept in so far as more stringent i
; ' provision is made by the law applicable to
it ' ' ‘ the new company, creditors of the S.E. may -
I N . o . ) require the new company to give them se-~

S ' ) ourity. Article 27 shall epply correspondingly.

N

4



L =ATA -

Article 27;—1- .
T v

1. The provismns of this Sec‘tlon shall
' further: apply where one of the merging COM~
panies holdg all or pa.rt of the shares of the
3.B. : - o b
'2. Where one of the merging companies holds
all the shares.of one of the other merging
companies the same person may, notwithstanding
the provis:Lons of Article 15(1), be appointed
as an aud:.’cor for both companies. o

%, I3

N

ale
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Article 274

1. Article 271 shall apply to merger
by takéover of a gociété anonyme.

inoorporated under the law of ons of
‘ the Mamber States.

)

. 2. 'The mergér shall be motified by the

aoquiring S.E. to the Court of Justice

s oof tf,he}. European Communities for registra-

.. %ion in the Buropean Commercial Register.

Coa, ﬁofice of registration shall be

p\iblished by the S.E. in its company
Journais. The mociété anonyme acquired
shall procure notice of merger to be
‘given in like mammer to notice of dis- ,
" solution of a company &s prescribed

ﬁy the law undor which the société
anonyme was incorporated.

4, The S.E. taken over shall cease to
exist on the date of publication in the
Ofﬁcial,Gazette of the European Communie
tiess With effect from that dato the
liabilit¥ of the acquiring S.E. shall

be substituted for that of the société

. anonyme aoquired.

Artiole 274

deleted

deleted

 deleted

deleated
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TITLE XII
TAXATION
Section 1
Formation
Article 275 Article 275
1, Where a BEuropean holding company 1. VYhere a European holding company )
within the meaning of Articles 2 end 3 within the meaning of Articles 2 and 3
is formed by sociétés anonymes incor- is formed by companies limited by shares.
porated under the law of one of the incorporated under the law of one of ‘the’
Member States or by Eurovean companies, ~Member States or by S.E.s, allotment to
‘al: tment to the shareholders of those “the shareholders of those companies of
companies of shares in the European shares in the BEuropean holdixig company
" "holding company in exchange for shares in exchange for shares in those companies
in those companies shall not give rise shall not give rike to any tax liability.. as).

to any charge to tax.

2. Where such shares form pert of the 2. Where such shares form part of the '
assets of an undertaking, the Member -agsets of an undertaking, the Member

States may waive this rule if the shares "‘S'ta.tes may weive this rule if the shares

in the European holding company are not - in the European holding oomﬁany a.rla not |

shown in the balanes sheet for tax pur- shown in the balance sheet for tax

poses of that undertaking at the same purposed. of that undertaking at the same
value at which the shares in the sociétés“ value at which ihe shares in the companies
anonymes or in the Eurcpean companies limited by sheres, or th the S.E.5 were
‘were shown. o shown. x)

&%) These modifications concern only the
English text,
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"doubts which arise in connection with the

application of paragraph 1 shall be taken

', .. by Member States if a competent authority

in a Member Stete shall consider it
necesgary or if the S.E. shall request

' "it'»t.o' do 'sa.

| 3s - The bompetent suthorities in Member

States may comunioate with each other

.. direct with a view to making an sgreement

... for purposes of the precedisg paragraph.

' The S.E. interested in or affected by

such action, or its representztive, shall

at its request be allowed to give evidence.

4.  In defeult of f}agre'ement in pursuanoe

of paragraphs 2 and 3, each State gon~

 cerned may refer the matter to the Count

of Justice, whose decision shall be final.
The S.E. shall be entitled to be heard.

Section €
Tax domicile
Article 276 Article 276
‘1, For purposes of taxation, the S.E.. " : unchanged
. shall be treated as resident in the Member
- State in which the centre of its effective
' menagement is locatéd.
2, Action to remove any difficulties or unchanged

S

3.7  The competent authonties dn Member

States may communicate with each other
direct with & view to reaciing an agree-
ment for purposes of the preceding para-
graph. The S.E. interested in or affected
by such action, or its representative. |
shall atkits request be allowed to present |

- its case. . &)

-

unchanged s &

%) This modification coneerns’,onl'y
the English text. ) -
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Article 276 Article 276
5. For so long as the centre of effec- 5 Por so long as the oentre of effeo-
tive mansgement shall not definitively tive management shall not definitively ‘
have been determinéd by such actions as have been determined by such actions as o
aforesaid, the liability of the S.E, for aforesaid, the }iability of the S.E. for
payment of tax shall at its request be payment of tax shall at its reguest be
deferred. ] suspended. %)

x) This modification concerns only the
English text.



-~ 479 -

Article 277

Vhere an S.E., which for purposef® of

taxation has heen resident in a Member
State for not less than five years,

" trensfers its effective management %o

another Member State, the State in which

' the centre of effective management was

loocated prior to the transfer:

a)

shall not impose any charge to tax

on any incresse in value of the assets
of the S8.E., that is to say on the
amount of the difference between the
real value of those assets and the

value thereof as shown in th® balance
sheet of the S.E. for tax purposes,
where these asseis are from an
accounting point of view attributed at
the same value to a permanent establish-
ment of the S.E. in that State, and con-
tribute towards the taxable income of that
establishment;

shall authorige any such permanént
establishment as is referred to in (a)
above to carry forwerd and retain free
from liability to tax.under general

law any provisions and reserves created
by the S,.E. in that State and whioch are
exempt in Whole or in part from liability
to tax;

Article 277

unchanged

a) shall not impose any charge. %o tax

on any increase in value of the .

assets of the S.E., i.e. on the

amount of the difference between the

real value of such assets and their

value as shown in the balance sheet

of the S.E., for tax purposes, to the
extent that such assets are from an
acocounting point of view attributed af
the same value to a permanent establishe
ment of the S.E. in that State and oon~
tribute towa.rés the taxable income of

the establishment concerned; )

shall authorige any such permanént
establishment as is #eferred\ to in (a)
above to take over and contimue free

from liability to tax under general law ~
any provisions and réser?es created

by the S.E. in that State and which are
exempt in whole or in part from liabilif;; |
to tax; =) ’

%) These modifications concern only
the English text.
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Article 277

shall permit such permanent establish-
ment to carry forward and write off,

in adocordance with general law, losses
incurred by the S.E. which have not yet
been written off for tax purpoées in
that States

shall from the date of transfer waive
all right to impése any charge to tax
in respect of the activities of the S.E.
carried on cutside its territory, if,
for tax purposes, the S.E. includes such
activities with those that it carries

on in the State to which it transfers
its centre of effective management.
Where they are so included, paragraphs
(b) and (c) above shall not apply if
the provisions, reserves or losses
therein referred to relate to activities
carried on outside the territory of the
State in which the centre of effective
management was located prior to the

transfer.

Article 277

¢) shall permit such permenent esteblish-

ment to take over and seﬁ off, in ace -
cordance with general law, losses in- '
curred by the S.E. which have not

ﬁét been set off for tax purposes in
that State; =3

shall from the date of tramsfer relin-
guish all rights to impose any charge |
to tax in respect of the activities
of the S.E. carried on outside its
territory, in so far s, for tax pur-

poses, the S.E. includes such activities

with those that it carries,onvin the

State to which it transfers its centre.
of effective monagement. Where they
are so included, paragraphs b) and c)
above shall not apply to the exteﬁt
that the provisions, reserves or -
losses therein referred to relate to
activities carried on outside the
torritory of the State in which the
centre Qf effective ménagemenf was

located prior to the transfer. &)

%) These modifications concern
only the English text.
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Section 3

Permanent establishments and subsidiaries

Article 278

1. Hhere an S.E. whose domicile for tax

‘purposes is in a Member State has a perma~
. .nent establishment in another Member State,
P only the latter Member State sha;l have the

Lo right to charge to tax the profits of that

_establighment.
2.  If during any tax period the overall
" .result of the operations of an S.E.'s
‘permanent establishment in thet State

" shows a loss, that loss shall be deduc—
“tible froh the taxable profité " of the
'8.E. in thecState in which it is resident
for tax purposes. S

3.
permenent establishments shall constitute
taxable income of the S.E. in the State
in which it is resident for tax purposes

" Subsequent profits made by those

up to an amount not exeeding the amount
of the loss allowed by way of deduction
under paragraph 2 above.

4, The amount of -the less deductible
. under paragraph 2 above and the amount of
profit chargeable to tax under paragraph 3

ebove shall be determined in accordanoe with

the law of the State in which the perma-
nent establishment or establishments are

» located.

Article'gva

2, Vhere an S.E. whose residence for tax
purposes is in a Member iS‘l:a;l:e has a perme.-
nent establishment in another Membér State,
only the latter Member State shall hawve tho
riéht to charge to tax the prbfi*as of that
establishment. &) | |

unchanged

unchanged ’ 4

4.  'Te amount of the loss deductible
under paragraph 2 above iand the amount
or profi.ts chargeable to tax under para
graph 3 above shall be determinéd in
accordanoce with the law bf the State in s
which the permanent estai)lishment are

*)

located.

x) These modifications concern only the
English text.

w
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Artikel 279 Artikel 279

The tax treatment of a permanent - " The tax treatment of a pefmanent’ D
establishment maintained in a Member. State establishment which an S.E. resident for
by an S.E. which is resident for tax pur- tox purposes in one Member State maintains
poses in another Member State shall not _ in another Member State shall not result
result in a greater charge to tax for o in a greater charge to tax for that per-
that permenent establishment than would manent establishment than would arise in
arise in the case of a company carrying the case of a company which carries on a
on a business of the same nature and business of the same nature and is resident
being resident for tax purﬁoses in that for tax purposes in that other State. ®)

other State.

#) This. modification: concerns only
the English text.
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Article 230

1. The expression “permanent establish-

,xxignt" means a fixed place of business at
~which an S.E. carries on its activities in

whole or in part.

2. The term of "permanenf establishment"®

includes in partlcular

a.) = seat of management g

. h) . & branch;

c) an office;
d) a factory;

e) a workshop;

- £) a mine, cuarry or any other site for

extraction of natursl resources:

g) work of construction or assembly carried
on for more than twelve months

3, Installations and warehouses falling
within sub-paragraphs a) to e) below shall

"not be considered permanent establishments

irrespective of whether one or all of the
criteria specified therein are satisfied:

.

a) installations used solely for storage,
display or delivery of goods owned by
a companys;

b) warechouses for goods owned by a company
' and maintained solely for the purpose
of storage, display or deliverys

Article 280

1, The term "permanent establishment®  , -
means a fixed place of business in whieh
the business of an S.E. is wholly or partlir

carried on. ) .

2. The term "permanent establishment®
shall include especially: '

a) o place of management;
b) a branch;
c) an offices
d) a factory;

e) a workshop;

f) a mine, quarry or other place of extrac-

tion of natural resources;

g) a building site or comstruction or assechir
project which exists for more than twel-c
months., %)

3. Permanent establishments shall not
be deemed to include facilities and main-
tenance meeting the conditions listed in |
sub-paragraphs &) to .e) below whether these
conditions are fulfilled singly or seve~
rally. ) -

a) the use of facilities solely for the
purpose of storage, display or delivér:r

»

of goods or merchandise belonging to
a company; &)

b) the maintenance of a 'stock of goods or -
merchandise belonging to a company
solely for the purpos"e of storage, dis-
pley or delivery; &)

L

%) These modifications eanoern only-the -

English text.

s

“¥
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Article 280 Article 280
¢) warchouses for goods owned by a ¢) +the maintenance of a stock of goods
company and maintained solely for or merchandise belonging to a company
the purpose of processing: by another solely for the pmrposes of processing
undertakings by another entqrpriseé =) '
d) e fixed place of business used sole- d) the maintenance of a fixed‘place-
ly Bor the pu¥pose of purchasing © of business solely‘for #he purpose
goods or collecting infofmation for ‘ of pdPchasing goods or meréhandise
a company;F . or for codlecting information for a
company; &)
e) a)fized place of business weed solely 8) the maintenance of a fixed place
' for tho purpose of promotion,'supplying of business sblely for the purpbge
information, scientific research “ of advertising, for the supply of in-
‘6r similar preparatory or auxilary formation, for scientific research or‘

activities. for similar activities which have a
‘ ‘ preparatory or auxiliary character

for a company. )

Ao A person acting in one Member State 4. A person acting in one Member State

~i behalf of a company in another Member on behalf of an S.E., of another Member
~tate, other than an iddependant agent% State, other than an agent of an indepen-
within the meaning of paragraph 5, shall dant status to whom paragraph 5 applies,

be deemed to be a '"Permanent establish- shall be deemed to be a "permanent estab-
ont® in the former State if in that lishment” in the first-mentioned State if
“itate he enjoys and regularly exercises the he has and habitually exercises in that )
»ight to make agreements in the name of the State an authority to conclude contracts
~>mpany, sawe where his activities are in the name of the S.E., uniess his activie
“imited to the purchase of goods for the ties are limited to the purchase of goods

S vapany. or merchandise for the S.E.

%) These modifications concern only the
English text.
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Article 280

Kl

5. . A company in one Mémber State shall

-~ hot be treated-as having a permanent

establishment in another Member State
‘8imply because it carries on its activities
therein through a broker, a general agent

© or any other independent agent acting in

. . the normal course of their activities.

\ 6:‘ The fact that a company in one
Member State controls or is controlled

by a company that is subject to the law
.of another MNember State or that carries on
its activities therein (whether through

a pérmanent establishment or not) shall
not be sufficient in itself to make either
of those companies a permanent establishe
ment of the other.

Artioie 280 «

5 - An S.E. of one Member State shall
not be deemed to have a permanent
establishment in another Member State

.merely because it carries on business

in the other Member State through a broker,
generel commissions agent or any other
agent of an independent‘status where such
persons are acting in the ordinary oourse

of their business.

6. The fact that an S.E. of one Member
State controls or is controlled by a '
company that is subject to.the law of
another Member State or which carries on ‘.
business in the other Member State (whebher
through & permanent establishment or
otherwise) shall not of itself constitute
either company ¢oxnay & permanent estabe
lishment of the other.
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Article 281

1. . . VWaere an S.E: holds not- less than

50 per cent of the capital of another
company whose profits are chargeable to

tax and whose: operations in any tax period
reéult in a lose, that loss shall be de-
ductible,:in proportion to the holding, frcenm
the profits chargeable to tax of the S.E,

in the State in which the S.E. is resident

for tex purposes.

2. A deduction made pursuant to paragraph 12.

1 above shall be final if,; under the law
epplicable to the company whose capital

is held as aforesaid, the loss referred
to in the said paragraph canmnot be

garried forward to other tax periods.
Conversely, the subsequent profits of that
company shall constitute taxable income
of the S.E. in the State in which it is
resident for tax purposes up to an amount
not exceeding the amount of the loss allowed
vy way of cdeduction and pro rata to the
capital held at the time those profits

wvere earnsd.

3. Where the holding fzlls below 50 per
cant, any loss deducted from the profits

»f the S5.i0. under paragraph 1 above during
*2e preceeding five tax perieds shallynot-
withotanding the provisions of paragraph 2,

.2 added back to the taxable profits of
that S.E.

1.

Article 281

Where an S.E. holds not less than
50 per cent of the capital of another
company liesble to a’ tax on profits and
whose operations in any tax period result
in 2 loss, that loss shall be deductible,
in proportion to the holding, from the
profits chargeable to tax of the S.E.'in
the State in which the S.E. is resident
for tax purposes. X)
A deduction made pursuanﬁ to paragraph
1 above shall be finzl if, under the law '
aoplicable to the compahy whose ¢apital is
held as aforesaid, the loss referred to in
the said paragraph cannot be carried for-
ward to other tax periods, Where this is
not the case, the subsequent profits of
that company shall constitute taxable

income of the S.E. in the State in which

it is resident for tax purposes up to

an amount not exceeding thelamount of the a
loss 2llowed by way of deduction and pro
rate to the capital held at the time

those profits were earned. %)

3. Where the holding falls below 50 per
cent, any loss deducted from the profits

of the S.E, under paragrzph 1 above during -
the preceding five tax periods shall, not-
withstending the provisions of paragraph 2,
be added back to the taxable profits of
that S.I.

%) These modifications conocern only the
Fnglish text.
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Article 281

. Where such holding as is referred to

in paragreph 1l above is in the capital
of & company resident in a Member State,

- the amount of thé loss deductible under

pa‘ragraph 1 above and the amount of the -
subsequent profits taxnble under paragraph
2 above shall be determined in accordance
with the law of that contracting State.

Article 281

4.° Vhere such hol&imé ‘as is referred to',
in paragraph 1 sbove is in the capital of
& company resident in a Member State, the

" amount of the loss deductible under para~

graph 1 above and the amount of the sub-
sequent profits taxable under paragraph 2
above shall be determined in accordance
with the law of that Member State. i)

%) This mod.ification' ooncerns only the
English text.



TITLE XIIT
OFFENCES _ .
Article 282 "~ Article 282

1. The Member States shall introduce 1. The Member States shall inti;oduce
into their law éppropriate px;ovisiops into their law appropriate pi‘bvisions ‘
for éreating the offences set out in for creating the offences set out in
the "annex hereto, Annex 1IV.
2+ Provisions of national law applicable 2. unchanged in the English version,

to breach of regulations relating to ,
companies shall not apply to breach of
any of the provisions of this Statute.

vosfase

7
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TITLE XIV

FINAL PROVISIONS

.’A:ftiole 283

The Hember States shall implement

‘ the requirements of Art;cle 282 within

aix months of the making ot‘ this regnzla-
tion.

Article 283

The Member States shall implement
the requirements of Artiole 282 withih
twelve months of’ the making of this regz;! A

tion.

cosfoee



Article 284

This regulation shall be binding in
- its entirety and directly applicable in
each Member State,.

It shall enter into force six months
after publication in the Official Gazette
of the European Communities,

Article 284

unchanged

It shall enter into force twelve moning
after publication in the Official Journal
of the Furopean Communities.

.Q./..O



ANNEX I-

st

NATIONAL EMPLOYEES' REFRESENTATIVE BODIES
PURSUANT TO ARTICLE 102(1) OF THIS REGULATION .

1) at establishment level

Belgium ¢ . The "ondernemingsr'aden“‘ or "conseils

. [ “(',, et 3 .."'s";'l'tr"-".": g -
dventpaeprise™, obtablished inder .
the Act on the organisation of . .°

the economy, of 20 September 1948.

Demmark The "samarbejdsudvalg' established
under the Agreemcnt on cooperation
_and cooperation comittées, conocluded
' between the Danish Employers! '
' Confederation and. the Danish
Federation of Trade Uniéns on
2 October 1970,
Federal Repub~
lic of Germany : The "Betrieberéte" established
under the Works Constitution
Act of 15 Jaruary 1972.

France : The "comités d'entreprise"
established pursuant to the Decree
of 22 February 1945.

\ Ircland 3 (1)

(1) In neither Ireland nor the United Kingdom does inmtitutional
representation of employees on a statubory or nogotiated basis
exist as yot. .
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Italy s The "rappresentanze dei lavoratori"
within the neaning of Act 300 of
30 Moy 1970, iecs the "commissioni
interne dtazienda" established
pursuant to the Wages Agreenent
between Employers and the Enployee
organizations of 18 April 1966, or the

"consigli di fabbrica.

-Luxembourg : The ﬁdélégations ouvridres
prinocipales" esfablished under
the Grand--Ducal Decree of
30 October 1958 as amended by the
Act of 20 November 1962, and the
"3é1égations demployés"
established under the Act of
20 April 1962,

Netherlands ¢ Tho "ondernemingsraden" established
under the Works Councils Act of
28 January 1971.

" United Kingdom: (1)

2) " at underteking level
Belgium ¢ (2) ¢
Denmark: s (2)

Federa. Republio

of Germany @ The "Gesamtbct*iebsfﬁte" establo .
18héd tnder the Works
'Cobstitution Act of 15 Jamuary = ..
19724 '

(l) see footnote on page 491.

PR = O R T R e L LA e e

(2) In neither Belgium nor Luxembourg does statutory representation
of employees exist ge yet at undertakingrlevel.
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France 3

Ireland 3

Italy 3

Luxembourg ¢

Netherlands @

centraux

The "comités/d* entreprise"

under the Decree of 22
February 1945.

(1)

The “rappreéentanie dei
lavoratori" within the meaning
of Act no. 300 of 30 May 1970,
insofar as they exist at
undertaking level,,

The "oomités mixtes d'entre-
prise" under the Act instituting
joint committees in private
gector undertakings and est-
ablishing employee representa~
tion in limited liability
companies, of 6 Ma;y 1974,

The “centrale ondernemingsraden"
under the Works Commcils Act

of 28 January 1971,

United Kingdoms (1)

1) see footnote on page 491



LY \ ANNEX II

RULES FOR THE ELECTION O MEMBERS OF
THE EUROPEAN WORKS COULCIL

Section I

General provisions

Article 1

Employees of the S.E. who have
reached the age of 16 years on the
date of the election and have been
employed in or have carried out

their principal duties in an estab-
lishment of the S.E. for at least
four months/shall be entitled to vote.
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© Article 2

1. All persons entitled to vote in
an establishment who on the date of
the election

- have reached the agée of 18 years

~ have been employed for a total of
more than six months in the estab-
lishment of the 8.,E. or one of its

founder companies

shall be eligible for election as

representatives of the establishment.

2. Persons debarred from public office
by Jjudicial decision under the law

of the Member States shall not be
eligible.
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/

Article 3 -

1. Representatives shall be elected
to the European Works Council by
secrct direct ballot,

2, .Lists of candidates may be sub=
mitted by trade unions represented
in the establishment and by employees

entitled to vote,

3. Lists of candidates submitted by
employces shall be signed by at least
one tenth of the persons entitled to
vote in the establishment or by 100
such persons, A person entitled to
vote shall not be a signatory to more
than one list of candidates at the

same time,

ds The mmber of candidates on a
list shall not exceed twice the num—-
ber of seats for employees! represen—
tatives on the European Works Coun—
cil, An alternate shall be named for
each candidate, No candidate or alter—
nate shall appear on mpfe than one

list of candidates at the same time,
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Article k&

l. Where oniy one representative is
\" to be elected to the European Works
"' Council, the candidate elected shall
be the one who receives the most

votes.

2. If two or more candidates re-
ceive the same number of votes, the

seat shall be allocated by lot.
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Article 5

1. Where more than one representative
'is to be elected to the European

Works Council and more than one list
of canidates is submitted, the elec-
tion shall be subject to the prindiple

of proportional representation.

2. Each person entitled to vote may
vote for one list of candidates. In
addition, he may cast a preference
vote for a candidate whose name ap-
pears on the list for which he hss

voted.

3. If an elector votes for a candidate,
hig vote shall count as a vote for the
list on which the candidate appears
and as a preference vote for the can-

didate concerned.
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Article 6

1. The seats on the Furopean Vorks
Council which are to be attributed

. to the lists of candidates in pro=-
portion to the numbers of votes cast
for the latter shall be allocated as
follows., The numbers of valid votes
cast for each list shall be success=~
i&ely divided by one, two, three,
four, and g0 on, until the number of
quotients ccmputed for each list
corresponds to the number of seats
for allocation. The number of seats
allocated to each list shall be

- equal to the number of qualifying -

" quotients it obtains when the quo-

tients are taken in desceading order.

2, Where more than one list bhas the
last quotient to qualify for a seat,
the seat shall be allocated to the
list which has so far received none.
If all the lists have already re-
ceived a seat, the last seat shall
be allocated by lot.

3. The scats allocated to a list
shall be filled by the candidates
nominated therein in the order in
which they appear on that list, un=
less the number of preference:
votes cast for the individuel can-
didates results in a dilferent

sequence.
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b, If a list does not contain enough
candidates to fill all the seats
‘allocated to it, the remaining seats
shall be allocated to the other
lists on the basis of the number of
qualifying quotients obtained pur-

suant to paragraph l.
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Article 7 . \

% Where only oﬁe list of candicates
is submitted, the cagdidates elected
shall be those who receive the most
votes, whether by viftue of their
position on the iist or as preference
votes. BEach elector has one vote. In
the event of a tie, the decision shall
be taken by lot.
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 Article 8

1. Votes shall be cast on bzllot

papers.

2. Ballot papers not marked in accord=-
ance with these election rules shall
be null and void.
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Section II: Phreparation and conduct of elections

(a)

-
L]

Compositioh of electoral commissions

*~

Article 9

1. No later than ten days after the

formation of the S.E. or after the
conditions set out in Article 100

of this statute for the formation of
a European Works Council have been
met, the Board of Management of the
S.E.. shall, for the purposes of the
election of the European Works Coun-
cil, publish in each installation of
the S.E. in which staff are employed
a list of all the establishments in
which representatives are to be
elected to the European Works Goun=
cil. Where a European Works Council
has already been forued, & list ful-
filling the same requirements shall
be published at least 100 days before
the expiry of the Council's term of

office,

2. This list shall be decisive in
regard to the composition of the
electoral commissions and théir areas
of responsibility, unless its com=-
pleteness or accuracy is contested
within 15 days pursuant to Article

10, ‘The Board of Management shall draw
attention to this provision in the
list.
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3. If the Board of Management fails

to publish the list, electoral conm-

missions may nevertheless be formed

pursuant to Article 11 of this

annex in order to conduct the elec=-

tions. The Board ovaanagement shall
have eight days from receipt of the

notification referred to in Article

13(4) of this annex in which to con-
test the formation of electoral com-
missions or their proposed areas of

responsibility, pursuant to Article

10.



W
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FN) .

" Article 10

1. The court within whose juris-
diction the establishment is situate
shall rule on any contestation of the

list referred to in Article 9.

i

2. Application for such a ruling may

be made by:

(a) the Board of Management of the
S.E.

(b) not less than three persons em=
ployed in an establishment of the
S.E. or a union with members em-"

ployed therein,

3. Contestation of a list or decision

shall not have suspensive effect,

k. If the court rules that the con-
ditions for the proper conduct of

an election which has already taken
place were not fulfilled, the election
shall be null and void, If the elec-
tion has not yet talen place, it

shall be held in those establish~
ments in respect of which a court
decision has established that the

necessary conditions are met.
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Article 11

1. An electoral commission shall be
resporsible for arranging and con-

ducting the election.

2. An electoral commission shall be
set up in every establishment which

is to eiect representatives to the
European Works Council, no later than
thirty days after the conditions

get out in Article 100 of this statute
have been met. Where a European

Works Council has already been elec-
ted, the electoral commnissions shall
be formed at least 75 days before

the expiry of its term of office.

3. The electoral commission shall be
appointed by the bodies representing
the employees in the establishments,

referred to in Annex I to this Statute.

In Member States in which no such
body exists, the electoral commi%sion
shall be appointed by the recogiized
employees' representatives in the
establishment, in agreement with

the Board of Management of the S.E,
In the absence of any representative
body referred to in Annex I of this
Statute or any recognized employees'
representatives in the establishment,
the Béard of Management of the S,.E.
shall in good time coﬁvene a staff
meeting to elect the members of the

electoral commission.



- 507 -

/

4, The electoral commission shall
have three members in establishments
with fewer than 1,000 employecs, five
members in those with fewer than
5,000 employees and seven menbers in

those with 5,000 or more employces.

5. Members of the electoral commlssion
must satisfy the conditions for mem=
bership of the European Works Council
laid down in Article 2, They shall not.
stand for election to the European B
Works Council. From their appointment
until 30 days after the election
results have been announced, they
shell enjoy the protection in the
matter of dismissal afforcded by -
Article 112 and shall be covered by
the provisions of Article 113 of this
Statute. | :
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Article 12

1. If, within the period specified.in
Article 11(2), an clectoral comnission
has not been formed in an establish-
ment which is to elect representa-
tives to the European Works Council,
the court within whose jurisdiction
the csteblishment is situate may,

upon application, take the necessary

action for its formation.

The court may dismiss members of an
electoral commission for breach of
their obligations and, in urgent

cases, appoiat new members.

The court may also appoint persons
not employed by thz S.E. to serve

on an electoral commission.

/

2. Application to the court pursuant
to paragraph I may be made by a trzde
union represented in the estéblish-
ment, by three persons entitled to
vote or by the Board of Management

of the S.E. The court shall hear the
Board of Management of the S.E, and
the trade unions represented in the
establishment before reaching its

decision.



>

Article 13

1. The members of the electoral com-
mission shall appoint a chairman
from‘theii nidst. 1If ﬁo chairman is .
appointed, the oldest member shall
take the chair,

2. The chairman shall ‘convene the
electoral ‘commission on his own
initiative or at the request of one:
of its members and shall preside

over its meetings.

3. Decisions of the electoral com-
mission shall be taken by majority
vote of the members present. Its.
acts shall be valid if all its aom-
bers have been convened and more

than half are present.

4, The electoral commission shall
immediately notify the Board of
Management of the S.E. and the chair-
man of the European WOrks Council,’
if one has already been set up, of

its formation and membership.
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(b) : Preparation of elections

Article 14

1, The electoral commission shall
fix, in agreement with the Board of
Management, the date and duration
of the election, which shall be
held during the establishment's
normal working hours, and the place
within the establishment where
polling shall take place., The election ‘
shall take place within 75 days of
the formation of the S.E. or of the
date on 'which the conditions of
Article 100 arc met. Where a
European Works Council has already
been elected, the new election shall
téke place at least thirty days
before the expiry of its term of

office.

2. The electoral commission shall,
in accordance with the provisions

of this Statute, make arrangoments
for conducting the election and
shall announce the number of repre~-
sentatives to be elected to the
European Works Council from the
establishment. Employees entitled

to vote who are absent on the day of
the election shall be granted gz
postal vote under arrangements to be
established by the electoral

commission.
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3. At least 30 days before the
election, the electoral commission
éhall'puSIish an election notice
stating the date and place of the
election. This notice shall include

the following .information :

(a) the names of the chairman and
other members of the electoral

commission,

(b) the address in the establishment
to which communications to the

commission should be sent,

(¢) the number of representatives
which the establishment is to
t
elect to the Buropean Works

Counocil,

(d) the place at which the electoral
roll referred to in Article 15
will be displayed gnd the period

during which it may be inspected,

(e) the closing date for the submis-
sion of lists of candidates,

pursuant to Article 16.
[}

L, The election notice shall also
set out in full the provisions of
this Statute which are applicable

to the election and the rules for
conducting the poll laid down by fhg
electoral commission, pa}ticulaxly
the arrangements conéerning postal

votes

5. The.electoral commission shall take '
steps to enable employees not familiar
with the language or languages in which -
the election notice appears to acqﬁaint

themselves with its contents.
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Article 15

1, The olectoral comnission shall

draw up an electoral roll znd display
it in the estavlishment ftogether with
the election notice uatil the date of
the election, so that it caen be szen
by persons entiiled to vote. The Beoard
of Yanagement of the S.E. shall make |
available the documents required for

drawing up the electoral roil.

\

2. Any objections concerning the
accuracy or completeness of the roll
shall Ve lodged with the electoral
commission within ten days »f its
display. The electoral commissicn
shall rule on suci objections within,
five days. If the ziectoral comm:ssion
fails to makz a ruling within this
period, the objection shall be deemed

to be overruled.

If the electoral coummission does not

grant the objection, an appeal may

be made within five days to the court
wiihin vhose Zurisdiction the estab-

lighment is situate. The court shall

give a final ruling within three days.

An appeal to the court shall not have
the effect of suspending the elec-

tion proceedings.

3. Only persons registered on the
electoral roll at least one day
before the election shall be

entitled to vote.
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Article 16

l. Te lists of candidates shall be
submitted to the electoral comais-
.sion within ten days cf the publica-
‘tion of the election notice. A written
statement by all candidates and
alternates named in the list to the
effect that they agree to their
‘nomination shall be attached to

2ach list of candidates.

2. The electoral commission shail
accertzin whether the lists of
candidates comply with the elec-

tion rules. If necessary, it shall
request the trade unions or persons
who have submitted lists of candidates
to amend them so that they conform

to the rules,

3. Tf no lints of candjdates are
received within the pefiod stipu=-
lated in paragrapn 1, the electoral
commission shall immedintely announce
the fact in the same manner as thét
followed in amnouncing the election
end shall call for the submission of
lists of candidates within a stipu-

lated period of at least five days.
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4. A netice showing the lists of
candidates waich comply with the rules,
in the ordsr in which they were ‘
received, shall be put oa display

at least teu days before the elec-
tion, Any objactions to the lists

o legal grounds shall be lodged

with the electoral commission ‘
within three days of their publicatioé.
The right to lodge oljections shall

be mentioned in the notice.

5« At least tlhrze days beicve the #

eiectior, the electoral commission

Csiell notify the electors of the -

lists finally approved and cf the
manner in which they may exercise
tieir veting rights. Article 14(5)

of this annex siall auply.



{e) ¢ Conduet of elections

Article 17

1. The elecioral commission may
apooint election officials, under
its own responsibility, to assist

in conducting the election,

2. Thrceughout the period fixed for
the elecsion at least one menber
of the electoral commigsion shall
be in constant attendance at the
polliag station aﬁd, with the aid
of the electoral roll, ensure that

voting is properly conducted.

3. The electoral commission shall
be responsible for counting votes
and allocating seats, and shall
notify candidates, ti.e Board of
Managemznt of th: S.3. and the
cheirman 5f the Buropean Works
Council, if it has already been set
up, of the results of the election.
It shall also announre thiz results

to the =lectors.

4, Rach trade union e1d group of
employees who have submitted lists
of crndidates may appoint up to
three obssrvers to be present
during the election procedures and

the counting of the vates.
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Article 18

1. AlY decirions of the electoral
commission, the result of Lhe ballot
ani the allocatica of seats shall
be recorded in an election report
signed by the chairman of the elec-

toral commission.

2. The electoral commission shall
answe:r any objections immediately

in writing.

3, Following the annowuncement of

. the results of the election, the
ballot papers ghall ve placed in a
sealed container and deposited,
tﬁgether with a copy ¢ the election
repert, with a court or adminisirative
authority until expiry cf the period
for ~ontesting the validity of the

election,

k. A copy of the election report
shall be forwarded to the Board of
Management of the S.E. or, if a
Buropean Works Council already
exists, to its chairman. The report
siiell be handed over to the chalrman
of the newly elected Zuropean Works

Council.
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Article 19

1. The court within whose jurisdice
tion the establishment is situate
nay, ﬁpon application or at its own
initiative, extend the time-limit
set for the election, if there are

compelling reasons for doing so.

2. Application to tire court pursuant
to paragreph 1 may be made by the.
electoral commission, & btrade union
represented in the establishment, a
group of employees éntitled to
submit lists of candidates under
Aftiule 3, or the Board of Management'

" "0f the 5.E.

3. Tne period originally set for the
election shall remain valid for the
purposes of deternining emplovees'
voting rights and the eligibility

of candidates.



Section III : Contestation cf validity of elections -

Article 20

1. Tae validity of the election of
representatives to the Zuropean

Works Council nay be contested in the
court within whose jurisdiction the
estoblishment is eituatc if the
election regulations have been in-
fringed altered or influenced the

results of the election,

2. The validity of the election may -
be contested by a trade union re~
presented in the establishment; by
the Board of Management of the S,E,,
by on  tenth of the persons entitled
to vote in the establishmant or 100

such D2rsons,

3. Any suck contestation must be
‘made within 15 days of ithe announce-

ment of the resuite,.

4, The elected members of the Buropsan
Works Council shall rcmain in office
until and unless the court deélares

the slection null and veid.
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ANNEX TIT
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RULES FOR THE ELECTION OF EMPILYEES?
REPRESENTATIVRS #0 THE SUFERVISORY LUA

Section I

.. .. General provisitws

Article 1

1. The employees' representatives
on the Supervisory Board of the S.E,
shall be elected vy electoral dele-
gztes where an S.E. and its dependent grou:
A'V\’ _ undertakings situated within the
r Member States comprise more then

one establishment,

2. Tn each establishment of the

C S.E. and its dependent/ﬁzggitak;ngs
L . v / situated within the Member States
C - the employees entitled to vote

shall ele=t two elécﬁoral delegates.
Where the number of employees
éntitled to vote in an establishment
exseeds 100, one further delegate
ghall b: elected for each 100 em-

" ' ployees or fraction thercof.

5. Where an S.E comprises only one
establishment, the employees' re~
n«\presentatives on the Supervisory
™ <Board shall be elected directly by
K | | tp;~employees entitled tc vote in
that. establishment,



- 520 -

Article 2

Employees of the S«E. and its dependent groun
undertakings having their registered

offices within the Member States who

have reached the age of 16 years on

the date of the election and have

been employed in or assigned to the
establishment concerned for at least

four months shall be entitled to vote
pursuant to Article 1(2) and (3)e
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,._;Seotion.IIA,Electiouﬂof'emélayees"representativea by electoral delegates
(4) Election of delegates

Article 3

1. The delegates charged with elec~-
ting the employees' representatives
‘to the Supervisory Board of the 8.E.
shall be elected 1n the establishments
of the S.E. and ite dependent/grder-
takings situated in the Mcmber ’
States by secret direct ballot in
accordance with the provisions of
Articles 3, 4, 5, 6, 7 and 8 of
Annex II to this Statute.

2. They must satisfy the conditions
of eligibility laid down in Article
2 of the sbovementioned annex. .

3. Electoral delegates and their
alternates shall enjoy the protec-
tion in the matter of dismissal
afforded by Article 112 of this
Statute until the conclusion of the
procedure for the election of em~
ployees' representatives to the
Supervisory Board of the S.E. The
provisions of Article 113 shall
apply mutatis mutandis.
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Article b

.+ 1s No later than ten days after the

. formation of the 8.E. or, if employees'
representatives have already been
elected to the Supervisory Board of
the S5.E., at least 100 days before
the expiry of their term of office,
the Boérd of Management‘shall, for the
purpéses of the election of delegates
charged with the eiection of enployces'
represehtatives to the Supervisory
Board of the S.E., publish in each

~ installation of .the S.E. a list of
all the S.E. establishments for which -

delegates are to be elected.

2. The Board of Management shall
publish a list of all undertakings
controlled by the S.E, in whose
establishments delegates charged
with the election of employees'
representatives to the Superviscry

Board are to be elected.

3. The management bodies of'group
undertakings shall compile the list
referred to in paragraph 1 for their
establishments and shall publish it
by the date fixed in paragraph 1.

For this purpose the Board of Manage-
ment of the S.Bs shall notify the
management bodies of its dependent group
undertakings of the forthcoming
election at least seven days belore
that date.
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4, Articlee 9(2. and (3) and 10 2
Annex II to this Statute shall gpply'
.to the lists referred to in paragraphs
1 and 3. ' '

5. Where there is d$sagreement as to
whether an undertaking is controlled

by an S.E., the undertaking in '

qﬁestion shall take part. in elec-

tions to the Supervisory Board of

the S;E. only after the Court of

Justice of the European Communities

has ruled acedrding.to-Article 225 that it
is & member of the group.within the.ineaning |,
of this Btatuta.. :
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Article 5

"1. Electoral commissions shall be
‘set up in every establishmeg;ogg
the S.B. and its dependent/under-
takings no later than 30 days after
the formation of the S.E., to
arrange and conduct the election of
electoral delegétes. Where em=~
ployeeé' representatives
have already been elected to the
Supervisory Boagrd of the SeE., an
electoral commission shall be
formed no later than 75 days before
the expiry of their term of office.

2. The electoral commission shall
be constituted in accordance with
' the provisions of Article 11 of

Annex II to this Stafute.

— group
In the case of dependent/undertakings,

the management body shall take the
place of the Board of Management of
" the S.E., provided that the relevant

provisions so permit.

Articles 12 and 13 of Annex II shall
apply mutatis mutandis to the

electoral commissions.
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Article 6

.1l. The electoral commissions shall
fix, in agreement with the Board

- of Management of the S.E. or the
management bodies of its dependent group
undertakings, the date and duration
of the elections éo be held in their
establishments. Elections shall take
.place within 75 days of the formation
of the S.E. or, where employees' re-
- presentatives have already been
elected to the Supervisory Board of

- the S.E,, at least 30 days before

the expiry of their term of office.

2. Articles 14, 15, 16, 17 and 18
of Annex II to this Statute shall
also apply to the arrangement and

conduct of these elections.

3. Notwithstanding Article 18(4) of
Annex II, the report shall be for=- '
warded to the central electoral
commission referred to in Article

. 14 below after the election results

have been announced.
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(B) Election of employees' representatives

-

Article 7

1. The electoral delegates shall elect
employees! representatives to the
Supervisory Board of the S.Ee jointly,
by means of a secret ballet. They shall
exercise their voting rights freely and
shall not be bound by any instructionse

2+ Lists of candidates for election as
employeest representatives may be
submitted by the Buropean Works Coun-
cil, by trade unions represented in the

. establishments of the SeEe, by one

twentieth of the electoral delegates or
by at least one tenth of the employees
of the S.E. who are entitled to votes

- 34 The Group Works Council, trade unions

. represented in the establishments of
’ group

dependent/undertakings having their
registered offices within the Member

‘_4 States, or at least one tenth of the

~ employees of a group undertaking who

are entitled to vote, may submit lists
of candidates for election to the Supere
visaory Board of an S.E. which is the
controlling company of a group.

4. Lists of candidates submitted by
employees or electoral delegates shall
be signed by all persons supporting thems
Ho person shall sign more than one list
of candidatess
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Article 8

' 1. The number of candidates on each
list shall not axceed twice . the |
number of seats for empioyees' ree
presentatives on the Supervisory
Board. An alternate shall be named for
each candidate. RS RS

oLt e S

2. The list of candidates may include.
a number of persons not employed in

an establishment of the S.3. not
exceeding twice the number of employees®
representatives not belonging to the
S.E. permitted under Article 137(2).
Such candidates shall be specially
dndicated on the lists. =

3. The name of s candidate or alter-
nate shall not appear on more than
one liast of candidates at the same

time.
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Article 9

1. Where only one employees' re~
presentative is to be elec*ted to
the Supervisory Board, the candidate
elected shall be the one wno re-

ceives the most votes.

2. If two or more zandidates receive
the same number ol votes, there
shall Y¢ a second ballot between
these candidates. If no candidate
receives a majority in tae second
ballot, the ssat shall be allocsted

by lot.
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Article 10

1. VWhere more than one represente
ative iz to be elected to the Super~
vigory Board and more than one list
of candidates is submitted, the
election shall de subjact to the
principle of, proportional represen -
tation.

2. Bach slectoral delegate
participatiag in the eleciion may

vote for ome list only.

Se In addition, each delegate may

cast & preference vote for a candidate

whose name appears on the list that

he has chosere.

b, If an elector votes for a candi=
dete, his vote ghall count as a vote

for the list on which the said candi-
date appears and ag a preference vote

for the candidate concernede

k]

ir
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Articlz 11

1. Where an elsction is subject to
the principle of proportional represaep-
tation; the scats on the Supervisory
Board shall b2 allocated to the lists
of candidates in accordance with the
procedure laid down in Article 6(1)

of Annex II to this 3tatute.

i\

s inere more thaa cus iist ras the
last quotient to qualify for a scat,
Article 672) of Amnex II shall apply.

3. The szats allocated 1o a list
siall be filled by the canaidates
nominated thersin in the order in whick
they appsar on the list, unless the
numbar of prefercance vetes cast for the
individual candidates results in a

different sequence.

Howsver, if a s=zat should bs allotted
to o candidate not emplcyed in an esta-
blishment of the 3,E. or of a group
uadertaking controlled by ity and if
the saats already allocated to fhe
individual lists of candidates have
already;been allocatad to:persons nctu
so employed up to the number parmitted
undes Articls 137(2), that candidate
shall give praecedencz, to the candidate
so employed who is nsxt upon the same
list,



~s

1<

(v

4, If a list doecs not contain enough

" candidates o £ill all the seats allo-

cated to it, the romaining ssats shall
be allocated to tho other lists on the
basis of the number of qualifiying

quotients obtaines pursuant to paragrapn 1.

\«""



Article 12

10 Where only one list of cendidates

- has been cubmitied, the candidates elected
- shall be those who receive the most votes,
whether by virtue c¢f their position on the

list cr as preforernce voies.

However, if a seat should ve allctted
in this case to a candicdate not employed in
an establishment of the S.E. or of a group
undertaking controlled by it, and if seats
have already been allocated to porsons not
80 employed up to the nurber permitted under
Article 137(2), that condidate shall give
precedence, upon the allotting of the seat, id
the candidate who has obtained the highest

number of votles.

2. In the cvent of a tie Petwcen one or
more candidates when there are more candidates -
vhan seats available, the allocation of the
seat or seats concerred shall be decided by

a seccnd baliot., If no majority'is obtained at
the second ballet, the seat or scats shall

be allocated by lot. '



e
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Article 13

l., Votes shall be cast on bhallot

papers.

2. A ballot paper not marked in
accordance with these ‘election

.rules shall be null and void.

A
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Article 14
l, 4 central electcral commission
shall be responeible for arranging
and conducting the eiection of em-
rloyees' representatives to the
Supervisory Board of the S.E, by

the electoral college.

2. The central electoral commission
shall consist of the chairmen of the
electoral commissions responsible
for conducting the electicn of elec~
toral delegates in the three estab-
lishments with the largest number
of employees. Where delegates ars
elected in only two establishments,

. the central c=lectoral commission
shall consist of the chairmen of the
electoral commissions of these two

- .establishments and the oldest member
of the olectoral commission of the
establiskment with the largést

number of employees.

3+ The cantral electoral commission-
_ shall hold its first meeting within

80 days of the formation of the S.R.

‘or, where employees' representatives

have alrcady been eiected to the Super-

visory Board of the S.E., at least

25 days before the ‘expiry of their

term of office, at the place =zt

which the S.E. has its effective

seat of management. It may decide to

hold its meeting elsewhere if thie

is more convenient for the conduct of

the election.
4. In all other respectys, Article 13

of Arnex II to this Statute shall aupiy.

N



]
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Article 15

- le¢ If the ceniral electoral commiasion
is not formed within the period laid
down in Article 14(3) above, the court
of jurisdiction may, upon application,
take the necessary action for its
formatione The oourt may dismiss members
of an electoral commission for breach
of their obligations and, in urgent
cases, appoint new members, It may /
appoint persons not employed by the SeBEe

to serve on the electoral commission.

| 2. Application to the court pursuant to
paragraph 1 may be made by a trade union '
represented in the establishments of the
SeE. or its dependent underiakings,
having their registered offices within
the Member States, by three electoral

‘4 delegates or by the Board of Management
of the S.B.

‘3¢ The court competent to take the
ection referred to in paragraph 1 shall
‘be the court within whose jurisdiction
the central electoral commission meets.
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Article 16

l. In agreement with the Board of

Management, the central electoral

" commission shall fix the date and place
of the meeting of the zlectoral
college. The electoral college

shall meet to elect the employees'

representatives to the Supervisory

Board within 100 days of the formation

of t
tati
to' t
the

leas

term

he S.E. Where employees' represen=-
ves have already been elécted

he Supervisory Board of the S.E.,
electoral college shall meet at

t 10 days before expiry of theip

of office.

2. The central electoral commission

shal
to t
coll
date
to p

The
" foll

(a)

(v)

1 summon the electors in writing

he meeting of the electoral -

ege at least 10 days before the
set for the meeting pursuant

aragraph l.

summons shall contain the

owing information :

the date and place of the meet=
ing of the electoral college
determined in accordance with

paragraph 1 above;

the names of the chairman and
other members of the central
electoral commission and éheir
addresses at their place of

meeting;
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(¢) the number of employees' repre-

»  sentatives to be elected and the
number of representatives who, pur-
suant to Article 137(2), may . be-

ersons not employed by the S.B
or its controlled group undertaking.

A copy of the list of electoral
delegates, drawn up in accordance
with Article 17 below, shall also be

attached to the summons.

3. The information specified in
paragraphs 1 énd 2 above, together
with copies of the list of electoral
delegates, shall at the same time

be forwarded to the electoral com=-
missions formed in the different

- establishments, which shall publish
them in those establishments to-
gether with an invitation for the
submission of lists of candidates.
The said invitation shall contain
the statutory provisions which
apply to the submission of candidates.'
Article 14(5) of Annex II to this
statute shall apply to the electoral
commissions formed in the establishw

mentas.

a7
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Article 17

1, The central electoral commission
'shall compile a list of all elec-
toral delegates and their alternates,
‘giving their addresses in the estab-

lishments at which they were elected.

2. Any objection to this list on the
| gioqnds of inaccuracy or incomplete-
ness shall be lodged with the cen-
tral electoral commission no later
thén at the beginning of the mesting
of the electoral college. The central
‘eiectoral commission shall rule on the

objection immediately.

. 3+ Only persons whose names appeaf
on the list of electoral delegates
~ shall be entitled to vote at the
' ﬁeeting of the electoral college.
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Article 18

“l. Lists of candidates nominated by
.the electoral delegates shall be
submitted to the central electoral
commission by a deadline which the
commission shall announce at the
beginning of the meeting of the elec~
toral college. The deadline shall allow
at least three hours for the sub-

_mission of lists of candidates. The

delegates may, by a unanimous decision,

agree to ignore this deadline.

2. Any other lists of candidates
must reach the central electoral
commisgion no later than the day
befdre the meeting of the electoral
Eollege.
3. A written statement byval; candi=-
dates and alternates named in the list
to the effect that they agree to (
their nomination shall be attached
to each list of candidates.

b, A list of candidates not submitted
‘by electoral delegates shall also
state the name of the person
authorized to submit it to the
electoral college and, in particular,
to alter it, combine it with other
lists or withdraw it.
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5. If a list of candidates does not
name the person authorized to subnmit
it to the electoral college, or if

~ the person so named fails to attend

~ the meeting of the electoral college,
the said list shall be null and void,
unless an electoral delegate under-

takes to sponsor it.

6. The central electoral commission -
shall ascertain whether the lists

of candidates comply with the elec=-
tion rules. If necessary, it shall
'request the electoral delegates or
Tthe persons so authorized by the
trade unions or persons who have
‘submitted lists of candidates to
amend them.
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. Article 19

E 1. The central electoral commission
shall direct the proceedings of the
meeting of the electoral college.

v2._Acts,of the electoral college
shall be valid if all the electoral
delegates have been summoned and

" half of them are present or represented

by alternates.

2. After expiry of the deadline referred

_to in Article 18, the central electoral.

.commigsion shall put the lists 6f
H‘éanﬂidates complying with the elec~

tion rules to the vote and inform tﬁel

delegates of the manner in which they

may exercise their voting rights,

4, The central eleotoral commission
shall make the necessary arrangements
to ensure that the voting proceeds

in accordance with the rules.

5. The electoral commission shall

count the votes cast, a;loéate the

seats for employees"répresentatives '
on the Supervisory Board of the S.E.

and notify the electoral college,

the candidates, the Supervisory

Board, the Board of Management of

the S.E. and the employees entitled

to vote of the results of the election.
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Article 20

1. All decisions of the central
electoral commission, the result of

“ the ballot, the allocation of seat’s
and the proceedings of the electoral
college shall be recorded in an
election repbrt signed by the chair-
man of the central electoral commis-
-gion., The list of electoral dele-
gatee shall be attached to the report

as an integral part thereof,

2. Following the announcement of the
results of the election, the ballot
papers shall be placed in a sealed
container and deposited, together
.with a copy of the election report,
..with a court or administrative '
authority until expiry of the period
within which the validity of the

election may be contested.

3. A copy of the election report
shall be forwarded to the chairman
of the Supervisory Board of the S.E.
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Article 21

‘1, The court of jurisdiction may;
upon application, extend the time-
-limit set for the election, if
there are compelling reasons for

. doing so.

2. Application to the court of
Jurisdioction pursuant to parsgraph’
" -1 may be made by the central elec-
toral commission, a trade union or
group of electoral delegatez or of
employees entitled to submit lists
of candidates under Article 7, or
the Board of Management of the S.E.

3. The court of jurisdiction shall
‘be the court within whose 3uriadio-
* tion the central electoral commission
' meets.
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8

(€) Contestation of validity of elections

Article 22

1. The validity of an election of
employees' representatives to the
Supervisory Board of the S.E. may
be contested in the court within
whose Jurisdiction the electoral
commission meets if the election
rules have been infringed and if
such infringement may have altered
.or influenced the results of the

election.

2. The validity of an election may
be contested by trade unions, groups
of electoral delegates or of em-
;ployees entitled to submit lists

of candidates, or the Board of
Management of the S.E.

> e ‘ 3. Any such contestation shall be .
made within 15 days of the announce-
ment of the election resulis.

4., The elected employees' represent-
atives shall remain in office

unless and until the court pronounces
the election null and void.
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Section III : Direot slection of employees® representatives

< T

Article 23

1. Where a direot election is held
pursuant to Article 1 (3) of this
) Axmex, the employeestrepresentatives
on the Supervisory Bosrd of the S,I,
‘s'ha.ll be elected in their respeotive
establish ents by secret ballot of all
" employees eéntitled to vote.

‘2, Lists of candidates may be sub

"-mitted by trade unions represented

‘in the establishment and by employees

entitled to vote, ~
3. lists of candidates submitted by
employees shall be signed by at

, J.east one tenth of the persons en-

" $itled to vote in the establishment
- or by 100 such persons. A person en-
: + $itled to vote shall not be a signa~
£.r+ 7« tory to more than one list of candi-
dates at the same time.

4.  Lists of candidates shall comply
with the provisions of Artiocle 8
" of this Annex,
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Article 24

" 1ls Where only one employees' repre-

" sentative is to be elected‘to the
‘Supervisory Board, Article 9 of this
annex shall apply.

2« Where more than one representate-
ive is to be elected to the Super=
‘visory Board and more than one list
of candidates has been submitted,

Artidles 10 and 11 shall apply.

3. Where only one list of candid-
ates is submitted for election,
Article 12(1) and (2) shall apply.
If two or more candidates receive
;he same number of votes and seats
are not available for all candid-

ates, the seat or seats in question
shall be allocated by lot.

. &, Article 13 shall apply to the

voting procedure.
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*  Article 25

1. No later than 30 days after the
:formakidn of the S.E., an electoral
‘commission shall be formed in the
‘gstablishment in which employees'
representatives are to be elected

to the Supervisory Board of the

S.E., in order to arrange and con-
duct the election. Where employees'
representatives have already been
"elected to the Supervisory Board

of the S5.E., the elaectoral commission
.shall be formed at least 75 days before
expiry of their term of office.

2. The electoral commission shall
“be constituted in accordance with
the provisions of Article 11 of
“Annex II to this Statute. Articles
12 and 13 of Annex II shall apply
_mutatis mutandis to the electoral

..commission,



Article 26

1. In agreement with the Board of
Management of the S.E. :

h, the eleotp}al commission
shall fix the date and duration of
the election to be held in its es-

tablishment. The election shall be held '

within 75 days of the formation of
the S.E. or, where employees' repres

sentatives have already been elected

to the Supervieory Board of the 8.E.,
at least 30 days before expiry of

‘their term of office.

2. In all other respects the arrange-
ment and conduct of electlons shall

be governed by Articles 14, 15, 16

17, 18 and 19 of Annex II to this
Statutes

3. Contestation 6f-the validit& of
elections shall be govéfﬂed'bﬁ '
Article 22 of the present Anﬁéx.
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ANNEX TO COUNCIL REGULATION No.
'EMBODYING A STATUTE FOR HUROPRAN -COMPANIES

The following persons shall be guilty
- of au offence and liable to punishment
aecordingly: ’ LT

I, - Any member, as . such, of the Board of
Management, of .the Supervisory Board or . .
of any other organ of management of a -
founder company who wilfully makes any .
'~ falme statement in or omits material
fa.éta. from the iepor'l; on fomation, or
the ann,exen' thereto, in respect of:

}

&) ‘the amount of “the share capital or -

the rominal value and mmber of the
shares, ' '

b) the va.luation of capital subecribed

in kind or the sonroe ot‘ such’ oa.pite.l,

. c) the expenses incurred i.n connection
with formation, ‘ h

ay thq privilegee and beneﬁ.te granted
to persons who took part in the
formation of the ¢company.

'II. Any member, as such, of the Board of
Management or of the Supervisory Board of

- an S.E. who wilfully makes any false state-
ment or omits material facts with 2 view

to registration of an inoresase or reduction
in the share capital of an S.E.

" II1. Any person who wilfully issues any

- share before the nominal amount thereof
has been fully paid up. .

LLDRX IV

PENALTIES POR INFRINGEMENTS
OF THE STATOTE

The following persons shall be liable
to payment of fines or other pammgt

I. Any mombor, -as such, of the Board of
Management, of the Supervisory Board or
of any other governing body of a founder
company who wilfully makes any falss

\

statement in or omits material facts

. from the report on formation, or tha

ennexes thereto, in respect of (*) :

unchanged

unchanged

unchanged

unchanged

unchanged

]

unchanged

(%) This modification concerns only the

anglieh toxt,



IV, Any person who, in order to exercise.

‘a right of vote at a General Meeting,
‘wilfully makes use of shares of another
person which he has obtained for that

purpose by granting or promiging special

benefits or who, for that same purposé,
transfers shares %o anothér person in-
return for or in consideration of the
promise of #pecial benefits, -

V. . Any member of the Board of Manage~
ment or of the.Supervisory Board who
 wilfully makes any.-false statemént in’
or omits material facts from the annuel
accounts, odnsolidated amual accounis,
par't-consoiida.ted annual accounts or in

the report, consolidated repo"b or ‘part-

oonsolidafed repor't.

Vi. A mem‘ber, as such, of the Board of
Management or of the Supervisory ‘Board
who, by deliberate act or omission,
causes false or incomplete information
to be used in the preparation of the
a’uditor\'s report.

ViI. Any auditor who, as such anditor,
wilfully prepares a false or incomplete
auditor's report.

Ull. Any person to whom Article 82
aﬁpliea and who in respect of the
matters therem apeczfied wilfully
fails to carry ot the formalities,

. apply for alteration or give notice .
as thereby required.
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unchanged

unchanged

VI. Any member of the Board of
Management or of the Supervisory Board

" who, by deliberate act or omission,
causes falss or incomplete information
t0 bs used in the preparation of the -
auditor's report (*),

unchanged

VIIL Any person who uilfully fails -
%0 fulfil ths obligations impdsed
ypon him-unden Articles 46 & .or.

82

(*) This modification concerns only
ithe onglish text.



IXe: Any person who wilfully fails to
observe the obligation of secrecy laid ;- -
upon: him by the Statute. , ‘
Xe . Any /persor;-whg-wilmlly obstructs

or falsifies the election of employeest -
representatives to:the Supérvisory - -
Board of the SeE. or of members of thg
Buropean Works Couneil or of the Group”
Works Council and any person who, by
causing or .byth -eatening disadvantages
or by granting or by, promising benef‘,i»ts,
influences such elections. o -

XI. Any person who unlawfully uses,
the tem "E_urobean Company"™ or the
abbreviation f‘SéE." or. 'al‘o;y other term
or abbrevigtion that might be bohﬁspgi
with this temm or a.bbrevia.fion. | .

XIl. Any person who, on behalf of the.
SaEs, iasx}es writien matter nod con-
forming with the conditions laid down
in Article 10 of the Statutes

e
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