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Directive (EU) 2019/1023 of the European Parliament and of the Council of
20 June 2019 on preventive restructuring frameworks, on discharge of debt and
disqualifications, and on measures to increase the efficiency of procedures concerning
restructuring, insolvency and discharge of debt, and amending Directive (EU)
2017/1132 (Directive on restructuring and insolvency) (Text with EEA relevance)

TITLE II

PREVENTIVE RESTRUCTURING FRAMEWORKS

CHAPTER 3

Restructuring plans

Article 8

Content of restructuring plans

1 Member States shall require that restructuring plans submitted for adoption in
accordance with Article 9, or for confirmation by a judicial or administrative authority in
accordance with Article 10, contain at least the following information:

a the identity of the debtor;

b the debtor's assets and liabilities at the time of submission of the restructuring plan,
including a value for the assets, a description of the economic situation of the debtor and
the position of workers, and a description of the causes and the extent of the difficulties
of the debtor;

¢ the affected parties, whether named individually or described by categories of debt
in accordance with national law, as well as their claims or interests covered by the
restructuring plan;

d where applicable, the classes into which the affected parties have been grouped, for
the purpose of adopting the restructuring plan, and the respective values of claims and
interests in each class;

e where applicable, the parties, whether named individually or described by categories of
debt in accordance with national law, which are not affected by the restructuring plan,
together with a description of the reasons why it is proposed not to affect them;
where applicable, the identity of the practitioner in the field of restructuring;
the terms of the restructuring plan, including, in particular:

(1) any proposed restructuring measures as referred to in point (1) of Article 2(1);

(i1) where applicable, the proposed duration of any proposed restructuring
measures;

(iii) the arrangements with regard to informing and consulting the employees'

representatives in accordance with Union and national law;

(iv) where applicable, overall consequences as regards employment such as
dismissals, short-time working arrangements or similar;
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V) the estimated financial flows of the debtor, if provided for by national law; and

(vi) any new financing anticipated as part of the restructuring plan, and the reasons
why the new financing is necessary to implement that plan;

h a statement of reasons which explains why the restructuring plan has a reasonable
prospect of preventing the insolvency of the debtor and ensuring the viability of the
business, including the necessary pre-conditions for the success of the plan. Member
States may require that that statement of reasons be made or validated either by an
external expert or by the practitioner in the field of restructuring if such a practitioner
is appointed.

2 Member States shall make available online a comprehensive check-list for
restructuring plans, adapted to the needs of SMEs. The check-list shall include practical
guidelines on how the restructuring plan has to be drafted under national law.

The check-list shall be made available in the official language or languages of the
Member State. Member States shall consider making the check-list available in at least
one other language, in particular in a language used in international business.

Article 9

Adoption of restructuring plans

1 Member States shall ensure that, irrespective of who applies for a preventive
restructuring procedure in accordance with Article 4, debtors have the right to submit
restructuring plans for adoption by the affected parties.

Member States may also provide that creditors and practitioners in the field of
restructuring have the right to submit restructuring plans, and provide for conditions
under which they may do so.

2 Member States shall ensure that affected parties have a right to vote on the adoption
of a restructuring plan.

Parties that are not affected by a restructuring plan shall not have voting rights in the
adoption of that plan.

3 Notwithstanding paragraph 2, Member States may exclude from the right to vote the
following:
a equity holders;
b creditors whose claims rank below the claims of ordinary unsecured creditors in the
normal ranking of liquidation priorities; or
¢ any related party of the debtor or the debtor's business, with a conflict of interest under
national law.

4 Member States shall ensure that affected parties are treated in separate classes which
reflect sufficient commonality of interest based on verifiable criteria, in accordance with
national law. As a minimum, creditors of secured and unsecured claims shall be treated in
separate classes for the purposes of adopting a restructuring plan.

Member States may also provide that workers' claims are treated in a separate class of
their own.
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Member States may provide that debtors that are SMEs can opt not to treat affected
parties in separate classes.

Member States shall put in place appropriate measures to ensure that class formation is
done with a particular view to protecting vulnerable creditors such as small suppliers.

5 Voting rights and the formation of classes shall be examined by a judicial or
administrative authority when a request for confirmation of the restructuring plan is submitted.

Member States may require a judicial or administrative authority to examine and
confirm the voting rights and formation of classes at an earlier stage than that referred
to in the first subparagraph.

6 A restructuring plan shall be adopted by affected parties, provided that a majority in
the amount of their claims or interests is obtained in each class. Member States may, in addition,
require that a majority in the number of affected parties is obtained in each class.

Member States shall lay down the majorities required for the adoption of a restructuring
plan. Those majorities shall not be higher than 75 % of the amount of claims or interests
in each class or, where applicable, of the number of affected parties in each class.

7 Notwithstanding paragraphs 2 to 6, Member States may provide that a formal vote on
the adoption of a restructuring plan can be replaced by an agreement with the requisite majority.

Article 10

Confirmation of restructuring plans

1 Member States shall ensure that at least the following restructuring plans are binding
on the parties only if they are confirmed by a judicial or administrative authority:

a restructuring plans which affect the claims or interests of dissenting affected parties;
b restructuring plans which provide for new financing;

¢ restructuring plans which involve the loss of more than 25 % of the workforce, if such
loss is permitted under national law.

2 Member States shall ensure that the conditions under which a restructuring plan can
be confirmed by a judicial or administrative authority are clearly specified and include at least
the following:
a the restructuring plan has been adopted in accordance with Article 9;
b creditors with sufficient commonality of interest in the same class are treated equally,
and in a manner proportionate to their claim;
¢ notification of the restructuring plan has been given in accordance with national law
to all affected parties;
d where there are dissenting creditors, the restructuring plan satisfies the best-interest-of-
creditors test;
e where applicable, any new financing is necessary to implement the restructuring plan
and does not unfairly prejudice the interests of creditors.

Compliance with point (d) of the first subparagraph shall be examined by a judicial or
administrative authority only if the restructuring plan is challenged on that ground.

3 Member States shall ensure that judicial or administrative authorities are able to
refuse to confirm a restructuring plan where that plan would not have a reasonable prospect of
preventing the insolvency of the debtor or ensuring the viability of the business.
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4 Member States shall ensure that where a judicial or administrative authority is required
to confirm a restructuring plan in order for it to become binding, the decision is taken in an
efficient manner with a view to expeditious treatment of the matter.

Article 11

Cross-class cram-down

1 Member States shall ensure that a restructuring plan which is not approved by affected
parties, as provided for in Article 9(6), in every voting class, may be confirmed by a judicial
or administrative authority upon the proposal of a debtor or with the debtor's agreement, and
become binding upon dissenting voting classes where the restructuring plan fulfils at least the
following conditions:

a it complies with Article 10(2) and (3);
b it has been approved by:

(1) amajority of the voting classes of affected parties, provided that at least one of
those classes is a secured creditors class or is senior to the ordinary unsecured
creditors class; or, failing that,

(i1) at least one of the voting classes of affected parties or where so provided under
national law, impaired parties, other than an equity-holders class or any other
class which, upon a valuation of the debtor as a going concern, would not
receive any payment or keep any interest, or, where so provided under national
law, which could be reasonably presumed not to receive any payment or keep
any interest, if the normal ranking of liquidation priorities were applied under
national law;

¢ it ensures that dissenting voting classes of affected creditors are treated at least as
favourably as any other class of the same rank and more favourably than any junior
class; and

d no class of affected parties can, under the restructuring plan, receive or keep more than
the full amount of its claims or interests.

By way of derogation from the first subparagraph, Member States may limit the
requirement to obtain the debtor's agreement to cases where debtors are SMEs.

Member States may increase the minimum number of classes of affected parties or,
where so provided under national law, impaired parties, required to approve the plan as
laid down in point (b)(ii) of the first subparagraph.

2 By way of derogation from point (c) of paragraph 1, Member States may provide that
the claims of affected creditors in a dissenting voting class are satisfied in full by the same or
equivalent means where a more junior class is to receive any payment or keep any interest under
the restructuring plan.

Member States may maintain or introduce provisions derogating from the first
subparagraph where they are necessary in order to achieve the aims of the restructuring
plan and where the restructuring plan does not unfairly prejudice the rights or interests
of any affected parties.
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Article 12
Equity holders

1 Where Member States exclude equity holders from the application of Articles 9 to
11, they shall ensure by other means that those equity holders are not allowed to unreasonably
prevent or create obstacles to the adoption and confirmation of a restructuring plan.

2 Member States shall also ensure that equity holders are not allowed to unreasonably
prevent or create obstacles to the implementation of a restructuring plan.

3 Member States may adapt what it means to unreasonably prevent or create obstacles
under this Article to take into account, inter alia: whether the debtor is an SME or a large
enterprise; the proposed restructuring measures touching upon the rights of equity holders; the
type of equity holder; whether the debtor is a legal or a natural person; or whether partners in
a company have limited or unlimited liability.

Article 13
Workers

1 Members States shall ensure that individual and collective workers' rights, under
Union and national labour law, such as the following, are not affected by the preventive
restructuring framework:

a the right to collective bargaining and industrial action; and

b the right to information and consultation in accordance with Directive 2002/14/EC and
Directive 2009/38/EC, in particular:

(1) information to employees' representatives about the recent and probable
development of the undertaking's or the establishment's activities and
economic situation, enabling them to communicate to the debtor concerns
about the situation of the business and as regards the need to consider
restructuring mechanisms;

(i1) information to employees' representatives about any preventive restructuring
procedure which could have an impact on employment, such as on the
ability of workers to recover their wages and any future payments, including
occupational pensions;

(iii) information to and consultation of employees' representatives about
restructuring plans before they are submitted for adoption in accordance with
Article 9, or for confirmation by a judicial or administrative authority in
accordance with Article 10;

¢ the rights guaranteed by Directives 98/59/EC, 2001/23/EC and 2008/94/EC.

2 Where the restructuring plan includes measures leading to changes in the work
organisation or in contractual relations with workers, those measures shall be approved by those
workers, if national law or collective agreements provide for such approval in such cases.
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Article 14

Valuation by the judicial or administrative authority

1 The judicial or administrative authority shall take a decision on the valuation of the
debtor's business only where a restructuring plan is challenged by a dissenting affected party
on the grounds of either:
a an alleged failure to satisfy the best-interest-of-creditors test under point (6) of
Article 2(1); or
b an alleged breach of the conditions for a cross-class cram-down under point (ii) of
Article 11(1)(b).

2 Member States shall ensure that, for the purpose of taking a decision on a valuation in
accordance with paragraph 1, judicial or administrative authorities may appoint or hear properly
qualified experts.

3 For the purposes of paragraph 1, Member States shall ensure that a dissenting affected
party may lodge a challenge with the judicial or administrative authority called upon to confirm
the restructuring plan.

Member States may provide that such a challenge can be lodged in the context of an
appeal against a decision on the confirmation of a restructuring plan.

Article 15
Effects of restructuring plans
1 Member States shall ensure that restructuring plans that are confirmed by a judicial or

administrative authority are binding upon all affected parties named or described in accordance
with point (c) of Article 8(1).

2 Member States shall ensure that creditors that are not involved in the adoption of a
restructuring plan under national law are not affected by the plan.

Article 16
Appeals
1 Member States shall ensure that any appeal provided for under national law against a

decision to confirm or reject a restructuring plan taken by a judicial authority is brought before
a higher judicial authority.

Member States shall ensure that an appeal against a decision to confirm or reject a
restructuring plan taken by an administrative authority is brought before a judicial
authority.

2 Appeals shall be resolved in an efficient manner with a view to expeditious treatment.

3 An appeal against a decision confirming a restructuring plan shall have no suspensive
effects on the execution of that plan.
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By way of derogation from the first subparagraph, Member States may provide that
judicial authorities can suspend the execution of the restructuring plan or parts thereof
where necessary and appropriate to safeguard the interests of a party.

4 Member States shall ensure that, where an appeal pursuant to paragraph 3 is upheld,
the judicial authority may either:
a set aside the restructuring plan; or

b confirm the restructuring plan, either with amendments, where so provided under
national law, or without amendments.

Member States may provide that, where a plan is confirmed under point (b) of the first
subparagraph, compensation is granted to any party that incurred monetary losses and
whose appeal is upheld.



