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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

["CONVERSIONS, MERGERS AND DIVISIONS
OF LIMITED LIABILITY COMPANIES]

[F'CHAPTER IV

Cross-border divisions of limited liability companies

[ Article 160h
Approval by the general meeting

1 After taking note of the reports referred to in Articles 160e and 160f, where applicable,
employees’ opinions submitted in accordance with Article 160e and comments submitted in
accordance with Article 160g, the general meeting of the company being divided shall decide, by
means of a resolution, whether to approve the draft terms of cross-border division and whether
to adapt the instrument of constitution, and the statutes if they are contained in a separate
instrument.

2 The general meeting of the company being divided may reserve the right to make
implementation of the cross-border division conditional on express ratification by it of the
arrangements referred to in Article 1601

3 Member States shall ensure that the approval of the draft terms of the cross-border
division, and of any amendment to those draft terms, requires a majority of not less than two
thirds but not more than 90 % of the votes attached either to the shares or to the subscribed
capital represented at the general meeting. In any event, the voting threshold shall not be higher
than that provided for in national law for the approval of cross-border mergers.

4 Where a clause in the draft terms of the cross-border division or any amendment
to the instrument of constitution of the company being divided leads to an increase of the
economic obligations of a member towards the company or third parties, Member States may
require, in such specific circumstances, that such clause or the amendment to the instrument
of constitution of the company being divided be approved by the member concerned, provided
that such member is unable to exercise the rights laid down in Article 160i.

5 Member States shall ensure that the approval of the cross-border division by the
general meeting cannot be challenged solely on the following grounds:
a the share exchange ratio referred to in point (b) of Article 160d has been inadequately
set;
b the cash compensation referred to in point (p) of Article 160d has been inadequately
set; or
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¢ the information given with regard to the share exchange ratio referred to in point
(a) or the cash compensation referred to in point (b) did not comply with the legal

requirements. |

Textual Amendments
F1  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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