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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

[F1CONVERSIONS, MERGERS AND DIVISIONS
OF LIMITED LIABILITY COMPANIES]

CHAPTER II

Cross-border mergers of limited liability companies

Article 128

Scrutiny of the legality of the cross-border merger

1 Each Member State shall designate the court, notary or other authority competent to
scrutinise the legality of the cross-border merger as regards that part of the procedure which
concerns the completion of the cross-border merger and, where appropriate, the formation of a
new company resulting from the cross-border merger where the company created by the cross-
border merger is subject to its national law. The said authority shall in particular ensure that
the merging companies have approved the common draft terms of cross-border merger in the
same terms and, where appropriate, that arrangements for employee participation have been
determined in accordance with Article 133.

[F12 For the purposes of paragraph 1 of this Article, each merging company shall submit
to the authority referred to in paragraph 1 of this Article the common draft terms of the cross-
border merger approved by the general meeting referred to in Article 126 or, in the event that the
approval by the general meeting is not required in accordance with Article 132(3), the common
draft terms of the cross-border merger approved by each merging company in accordance with
national law.]

[F23 Each Member State shall ensure that any application for the purposes of paragraph 1,
by any of the merging companies, including the submission of any information and documents,
may be completed fully online without the necessity for the applicants to appear in person before
the authority referred to in paragraph 1, in accordance with the relevant provisions of Chapter
III of Title I.

4 The authority referred to in paragraph 1 shall approve the cross-border merger as soon
as it has determined that all relevant conditions have been fulfilled.

5 The pre-merger certificate shall be accepted by the authority referred to in paragraph
1 as conclusively attesting to the proper completion of the applicable pre-merger procedures
and formalities in its respective Member State, without which the cross-border merger cannot
be approved.]
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Textual Amendments
F1 Substituted by Directive (EU) 2019/2121 of the European Parliament and of the Council of 27

November 2019 amending Directive (EU) 2017/1132 as regards cross-border conversions, mergers and
divisions (Text with EEA relevance).

F2 Inserted by Directive (EU) 2019/2121 of the European Parliament and of the Council of 27 November
2019 amending Directive (EU) 2017/1132 as regards cross-border conversions, mergers and divisions
(Text with EEA relevance).
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