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Council Regulation (EC) No 2157/2001 of 8 October
2001 on the Statute for a European company (SE)

TITLE V

WINDING UP, LIQUIDATION, INSOLVENCY AND CESSATION OF PAYMENTS
Article 63

As regards winding up, liquidation, insolvency, cessation of payments and similar
procedures, an SE shall be governed by the legal provisions which would apply to a
public limited-liability company formed in accordance with the law of the Member
State in which its registered office is situated, including provisions relating to decision-
making by the general meeting.

Article 64

1 When an SE no longer complies with the requirement laid down in Article 7, the
Member State in which the SE's registered office is situated shall take appropriate measures to
oblige the SE to regularise its position within a specified period either:
a by re-establishing its head office in the Member State in which its registered office is
situated or

b by transferring the registered office by means of the procedure laid down in Article 8.

2 The Member State in which the SE's registered office is situated shall put in place the
measures necessary to ensure that an SE which fails to regularise its position in accordance with
paragraph 1 is liquidated.

3 The Member State in which the SE's registered office is situated shall set up a judicial
remedy with regard to any established infringement of Article 7. That remedy shall have a
suspensory effect on the procedures laid down in paragraphs 1 and 2.

4 Where it is established on the initiative of either the authorities or any interested party
that an SE has its head office within the territory of a Member State in breach of Article 7, the
authorities of that Member State shall immediately inform the Member State in which the SE's
registered office is situated.

Article 65

Without prejudice to provisions of national law requiring additional publication, the
initiation and termination of winding up, liquidation, insolvency or cessation of payment
procedures and any decision to continue operating shall be publicised in accordance
with Article 13.

Article 66

1 An SE may be converted into a public limited-liability company governed by the law
of the Member State in which its registered office is situated. No decision on conversion may be
taken before two years have elapsed since its registration or before the first two sets of annual
accounts have been approved.

2 The conversion of an SE into a public limited-liability company shall not result in the
winding up of the company or in the creation of a new legal person.
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3 The management or administrative organ of the SE shall draw up draft terms of
conversion and a report explaining and justifying the legal and economic aspects of the
conversion and indicating the implications of the adoption of the public limited-liability
company for the shareholders and for the employees.

4 The draft terms of conversion shall be publicised in the manner laid down in each
Member State's law in accordance with Article 3 of Directive 68/151/EEC at least one month
before the general meeting called to decide thereon.

5 Before the general meeting referred to in paragraph 6, one or more independent experts
appointed or approved, in accordance with the national provisions adopted in implementation
of Article 10 of Directive 78/855/EEC, by a judicial or administrative authority in the Member
State to which the SE being converted into a public limited-liability company is subject shall
certify that the company has assets at least equivalent to its capital.

6 The general meeting of the SE shall approve the draft terms of conversion together
with the statutes of the public limited-liability company. The decision of the general meeting
shall be passed as laid down in the provisions of national law adopted in implementation of
Article 7 of Directive 78/855/EEC.
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