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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 132

Simplified formalities

[F11 Where a cross-border merger by acquisition is carried out either by a company which
holds all the shares and other securities conferring the right to vote at general meetings of the
company or companies being acquired or by a person who holds directly or indirectly all the
shares in the acquiring company and in the company or companies being acquired, and the
acquiring company does not allot any shares under the merger:
— points (b), (c), (e) and (m) of Article 122, Article 125, and point (b) of Article 131(1)

shall not apply;
— Article 124 and Article 126(1) shall not apply to the company or companies being

acquired.]

2 Where a cross-border merger by acquisition is carried out by a company which holds
90 % or more, but not all, of the shares and other securities conferring the right to vote at
general meetings of the company or companies being acquired, reports by an independent expert
or experts and the documents necessary for scrutiny shall be required only to the extent that
the national law governing either the acquiring company or the company or companies being
acquired so requires, in accordance with Chapter I of Title II.

[F23 Where the laws of the Member States of all of the merging companies provide for
the exemption from the approval by the general meeting in accordance with Article 126(3) and
paragraph 1 of this Article, the common draft terms of cross-border merger or the information
referred to in Article 123(1) to (3) respectively and the reports referred to in Articles 124 and
125, shall be made available at least one month before the decision on the merger is taken by
the company in accordance with national law.]
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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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