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Directive (EU) 2017/1132 of the European Parliament and
of the Council of 14 June 2017 relating to certain aspects
of company law (codification) (Text with EEA relevance)

TITLE II

MERGERS AND DIVISIONS OF LIMITED LIABILITY COMPANIES

CHAPTER 11

Cross-border mergers of limited liability companies

Article 123

Publication

1 The common draft terms of the cross-border merger shall be published in the manner
prescribed by the laws of each Member State in accordance with Article 16 for each of the
merging companies at least one month before the date of the general meeting which is to decide
thereon.

Any of the merging companies shall be exempt from the publication requirement laid
down in Article 16 if, for a continuous period beginning at least one month before the
date fixed for the general meeting which is to decide on the common draft terms of
the cross-border merger and ending not earlier than the conclusion of that meeting, it
makes the common draft terms of such merger available on its website free of charge
for the public. Member States shall not subject that exemption to any requirements
or constraints other than those which are necessary in order to ensure the security of
the website and the authenticity of the documents and may impose such requirements
or constraints only to the extent that they are proportionate in order to achieve those
objectives.

By way of derogation from the second subparagraph, Member States may require that
publication be effected via the central electronic platform referred to in Article 16(5).
Member States may alternatively require that such publication be made on any other
website designated by them for that purpose. Where Member States avail themselves
of one of those possibilities, they shall ensure that companies are not charged a specific
fee for such publication.

Where a website other than the central electronic platform is used, a reference giving
access to that website shall be published on the central electronic platform at least one
month before the date fixed for the general meeting. That reference shall include the
date of publication of the common draft terms of cross-border merger on the website
and shall be accessible to the public free of charge. Companies shall not be charged a
specific fee for such publication.

The prohibition precluding the charging of companies of a specific fee for publication,
laid down in the third and fourth subparagraphs, shall not affect the ability of Member
States to pass on to companies the costs in respect of the central electronic platform.
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Member States may require companies to maintain the information for a specific period
after the general meeting on their website or, where applicable, on the central electronic
platform or the other website designated by the Member State concerned. Member States
may determine the consequences of temporary disruption of access to the website or to
the central electronic platform, caused by technical or other factors.

2 For each of the merging companies and subject to the additional requirements imposed
by the Member State to which the company concerned is subject, the following particulars shall
be published in the national gazette of that Member State:
a the type, name and registered office of every merging company;
b the register in which the documents referred to in Article 16(3) are filed in respect of
each merging company, and the number of the entry in that register;
¢ an indication, for each of the merging companies, of the arrangements made for
the exercise of the rights of creditors and of any minority members of the merging
companies and the address at which complete information on those arrangements may
be obtained free of charge.



