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dobmEoGomn sgiz0mbgmol o350 bog@mmodm@obm dgmbydob ommb g56m303dntol gfmorgfmn doo-
3o bodmmbogos, Gmdmob dmggamgdel dobo gbggm@gdn ceboocmsebmdno s g&sodmdmogow (30cnm-
396. bogmosdmmabm dgmbydnl gom0a98980b 930m303d00b Mbgdg MaamernGgdol g3memz0m&o gob-
300060985 3306396980, G308 GobmmoGomin oi(30mbgm gdobmgol bocsboom wo(330b wdEHwb39emymas 2005
69l gt 6956 bobgemdbogmgdl wssbgom dbGgddyg, benenm 2019 Bgeml w355 00350 g3timgegdomds so-
@ bogmme 003bg Jobmin@ofn sg30mbgmgdol s@g335&0Ma s 3Gm3mE s0memn o350b WdEHmbggen-
gm0l goemogdaemgds o oM gdogolb 89d39mdoc wdmsemme gamm3memo gogdomol mbyd g oot ga -
ot bog@momsdm@obm dgmbydol ommb dobm&oGomo ofizombamob o330 dofomswn b3gzooemama 8-
Joboddn.

bgo@ns dggbgds bogmomsdmEabim dgmbydal gobbme3n09emgdol 3Gmzgbdn dobmagsma sgznmbgfmals
@5(330b bods@ormgd@og 89456008986, mmBmgdLocs obmEGn@oma og(30mbgmgdol ws330bmz0b g360mgog-
dotrobl bodsmomsmn 0:gomolbobgdl. s@g35398 M0 uemomn 3m3396bsz00b dogdol, Hmgme ;s dobmEo-
B0 3730mbgF0l o(330b dosget L3gznoema® 89456003086 gfomsw bGoGnsdn gobboenaemn s gosbs-
0B gdaemns Jobminofn sgz0mbgmal s350b BMowaznmma 89456098980, Hmdmgdoosz boggd cnm-
3o GobmmoBom sg30mbgml bsgmmomn 0bBagmabgdolb obszogew Logmosdmmabm dgmbydol 3G m39bdo
dgmdemns.

dobmoGomn sgiz0mbgmol wo350b bodsmaormgdmago 8g9456098930b obz0mbomgdol @390 9b0 gogg-
3obs @5 goodMmgdoborgol kg6 gsdmygengmmns bsgmmodmmabm dgmbydol gofnggdol bodsmomgdmngn
396985, GmImnl gobbodrmgms abgoo Lo jnmbgdolb dgbbsgemol 3b00 8mbs, Gmgme gdo(zos: bogmorsdm-
Gobem dg@mbydolb smbo, dobo dmboboeng dbomggdo, dgmbydnl gm@dgdo oo gomnggdolb gobbm zngemgdob
3Mm39b0 o dbmeme o80b dgdmgg bGoGnsdo gobboenyemns dobmodemn of0mbamnl s(z0b Lodom-
omgdmngo 89456003 9d0.

bog396dm bogyzgdo: dobmEGoBomn ofiz0mbamn, bog@mmsdm@abm dgmbyds, wor330b bodsmoremgdmogn

894560080, Locmsobsm o330 9dMMbg9emyMRs, 9®9359@ N0 B JMI3gbLas(300.

1. Igbogaemo

dobmMoG oMo 5g(30mbgMal Lamsebsm s @3395@ 0 (335 bogHmaedmEnbm dgMmbydal ™ML
9360m3533060b mbgdg sMbgdaymo Mgammomgdol ghom-ghmo gdgdmgdmama 3Mabzodo ©s, 98539
MML, sbgomn Mganmomgdol bs3396dm BadsGormgdss, MmImalb 360d3bgmmmds g36m ogdomal B3
LobgmdBogmms  3mM3356073L dmMolb  gobbmM(sogmgdamo  LogMmsdmGabm dgmbydgdal Gozbzol
BEOLmSL gfmo bym ggcm dg@owm 0dMEgds. JabmEogsmn o0mbaMmgdal o(33e vy3960mns mg-
308039M0 Logstm 0bGgmgbolb Msbado, Madgbswsz Fommzgal v0g335&M0 ©s 3MM3MM (3040
©5(330L DOENb3gmymps gobbowo, Ladsmmasbo ©s bymdgdbymda Lodsmommgdngn gofmgdmb dg4-
360l gFo-gMon doGomswa 3m33mbgb@ns, Mmdgmacg Lbgs 3Mm33mbgb@qdmsb ghmaw dabbow nbabagl
9360m 3533060l gamamgdda abgmo gofgdmb Redmysmndgdsl, Gmdgmdag 3m33560gdL oG Eogom s
3dg89Obgdman dggdmgdom bod8006m60.1

0356y ®ogobodzamal Lobgmmdol mdomabolb Lobgmdbogm «bnggMbodg@olb ogmMomanmo Bo3nmEg@ob ©md-
GMEbG 0.

B0bmMoG oMo 5g(30mbgfgdal o(335LMdb gRmaE 3sbbsznmMgdymoa 360d36gmmds 3Ego@mEgdabs ©s 3wds-dm-
LadLobyMggdol o3zobas gboggds. gM(zmaw ob.: Proposal for a Directive of the European Parliament and of the
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dobmMoGofn 59(30mbgHol ©a330L dm30mgdmmdal LagMmsdmmabm Jg&mbydal ML gsbsda-
MHmdq0l, gfoa bMng, gomnggdab bobosmn s ImBogo s, dgmemg dbog, dabo aobbm@(30gmgdols 3om-
33060 dnbgds, HEmMImgdbsg gHmnmdmomdsdo dgmdmoansc dobmMo@ oo sd(30mbgfal gmgdMogo ©s
Jmbgdcngn dpamdstgmdal 360d36gmmgbo goqyamgbgds. dobmMoGema sgz0mbgfn bogMmomsdmmabm
dgebydolb gobbm&(309madol 3Gm3gLolL @dmsmm dmbsbomyg ©s 3oMEsdnto Jmbgdfogo 0b@gMgbol
3gmbg 3ons, Mol godmg 3gMbydal bagmmadmEobm gofnggds 3obdg oMbgdom gozmgbsl sbogbl. g3-
mgogdomol Bgze Labgmadbogmos 3m33s60gdlb dmMab bogMmsdmEnbm dgmbydal gomoggdsl dgud-
™0 dobmMoG oMo og30mbgMolb M@ gdgdal gbgdo bgmymas asdmabgzomb s gobogb dabomgol 36nd-
36gmmgebo Jmbgdmago Bosbolb dnygbgdol dobgba, Moz, Ladmmmm gsdda, Jnmosbn gofnggdal bo-
358905y bgas@onmom s0bobgds, Lbmm g s30@m3 badsMmmgdfog 3940603 gdl, MMBmgddscs Lagm-
»33mMobm gebydalb MH™L dabmEmadsmo og30mbgMol MMM s KgMHmMZabo (335 Nbws M dEHN6-
39mymb, asbbsgmmmgdamo @s@30Mmzs ©d ©6036yymgds gsshbosm. FobmEoGemn sdzombymals
©35(330L LodsGmmgdfngn dgdob60bdgdol 33emagzalb od@mommdsl sbggg aoblbodmgfaglh ob gocgdmds,
3 Lodomggmmb, MmamE(s 9360m3e3306dn asbg3M069dalb abobdg dasm babgmdbogml dsmomes-
m0d sbmznMgdolb dgbobgd dgmabbdgdol goxm®mdgdol Mmabsmgol mdagd@&meo dodgbowsb gs3ma-
0656y Lognmed mogdg o s9ymas LagMmadmMobm FgMbydol aMgdgogobmab gfmgbyma 30bmb-
300g0mmdol asbmmgdal gommgdmmgds, JogMad g3cm ogdntido 3ob936M0s6gd0b dg3mbggzedn Jaqys-
6ol 3mbg3L afMgd@ogol bmm3gdal dows 396mMbB3EYdmmMdsdn GMobL3mdazns, Mo JoMormmo 3ma-
3060980bmz0l LEYMOsE sbam Jgbodmgdmmdgdl 94360, MmIgmms (3bmgHgdedo Mgomadgds dnbm-
0060 5g(30mBgMgdol o330 o¢30mgdemmdsl BoMm3m3mal, M3, magal 3bGMng, dsmn @o(330L Le-
dommmgdMngo 394560b35d0b 860d365mmdol gMmomtaw 60%6@0[).2

ym39mo0gg 306036y momsb gs3m3nbsmy, Babsdwgdstg bGs@nol 3oDsbos dobmMa@sma sgzom-
6gc0b o330L Bbmemme 03 LodsMomgdfngn 394060b3gdal gbbogms s gosbamndgds, Mm3mgda-
®5(3 9360m 3033060l 3o6mbIgdmmmds dobmMoGed d4(30mbgcigdl LogMmsedmmabm dgmbydal 3Gm(3gL-
do dONB39mymgl, Mobogobsg Imbrgds bogm@3mmssom bsdsGommal bggmmdn gammjagdatals 9f-
0-9fmo dmegafn ofMgddogzal (3omygnmo bm@dgdal Lab@gdnma sbsmabda, Mm3mgdai bogMHosdm-
obm 3gMmbBydol aom0agdgdol Mgammomgdsl gbgds. @sbobyyma 3obbal dabombgzem gsbabsdmgms
330930bs s, dgbadadobaw, bGod ool LEGYJG NS, Hmdgmoacz Igbsegmab, boda SaMagMaggabs s @ab-
3360basb gEagds. BobmMo@sfo sg30mbaMob a(330L g3MmM34mo LadsMmmmgdmogo 39ds60b3gdal go-
dm33mg3d anbygds g36mzegdomol @mMbydg LagMmsedmmabm dgMmbBydol gomoggdosms Mgammogdol
93M9 (3060 35630006930l 3mzmg 0dmbamgom, Mo abEmGogmoa sbdgd&om 03 gbalb Rgzgbgdsl

Council Amending Directive (EU) 2017/1132 as regards Cross-border Conversions, Mergers and Divisions,
COM/2018/241 final, 2018/0114 (COD), Brussels, 25.4.2018, 1.

LogBmedmmabm dg@mbydol Hgammomgds 9360m 333060l Embydy bmEM(30gmegdmms dgdbmnmma 3abybobdggd-
mdab 3m33060930L LogMmsdmMobm dg@mbydal dgbobgd ga3m3nmo 3o6msdgb@obs s Ladgmlb 2005 Bemols 26 mg-
&m3dc0b 2005/56/EC mocgd@ngom, Gmdgmdss onmomommo doms 08539 Bemab 15 ©9393396L dgadabs. bLadsm-
®39mmbs ©s g3em353306L ImEal sbmzafMgdal dgbobgd dgmabbdgdal 3g-6 magal 319-g 8bmal cmsebsbdow Lods-
039mb o6 sm@os gHmzbymo 3obmb3gdmmdal bagMmmedm@obm dgMmbydal oMyl ngobmeb @sesbmmgdal goem-
©gdnmgds, Modmgbsmsz ombadbymo Jgomobbdgdal XXVIII ©obstromdo domomgdaem 936m 333060l bs3obmb-
893mm 54@&93L Bmmab 2005 Brolb 26 mg@maddmal 2005/56/EC wofgd@ogs o6 0dgdbgds. 2017 Bgemb Logm-
®3dmM0bm gMbBydab oMgd@ogs gomddws, dsg@ad dobo BmMBgdalb 3mmogngazns bogmddsbom LodsGmmal (3oem-
30 ob3gd@gdab dgbobgd g3Bmdmmo 3oMmodgb@obs ©s badgmb 2017 Bemab 14 0360bob 2017/1132 wotgd-
&03580 gobbmE(309m©s. 0b.: sbmiaMgdolb dgbobgd Fgmebbdgds geoal Bbog, badesGomggmmbs s 8gmeglb dbfog,
0360m3533060 ©d g3eim3alb s@mBnMo gbgManal go9Mc0sbgdsel s dom BggH LabymB8Bagmgdl dmemab, 27/06/2020,
dqb. 319.
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9860308006006 bodstomob dobgwogom

abobagb 30bbsw, HmM3gmoy Mganmomgdsd mg3sbmgm ©Mgdeyg asbgmm. bGs@nal dgmmg dofmsegmo-
3o InommE gbgds LogfmmedmMabm dgMmbydal gofnggdgdol g3m3agdotial mbybg Mganmamgdsl,
mdgmos, ghomo dbGng, dmoasb dgdmmmmmo 3sbybabdggdmmdol 3md3sbosms LagHmsdmEabm
dgMbydol goMnggdal obobnsmgdsl, ©s, 3gmmyg dbMng, gMmnsbgdl dobo gsbbmE(zngmgdol 3Gm(3g-
Lob dgbBogmal, Mars bogMHomsdmEnbm dgMmbydal badsmmmygdMogn dbgdal go6LadzMal Ladnomagdsal
0dmggs. LagMmadm@obm dgmbydol gobbmM(30gmgdal 3Mm3gbabs ©s dobo g@&oedgdal dgbbsogms s
sbamobo Fbmmm Lo 3MmB3MEs30m-badsMmmgdMago mgambsdMoboms s dobmMo@sma sdz0mbgcg-
b0l s(330L gmboo boMmndsMmgds. bGsGb dmmm 3sMogMmogn Lamsbowm s 90g335&M0 ©(330L
DbBOYb3gmymxzol 3G0b3030L gobbamgsbs s dabmEadema sjiombgmal @s330L 3mMbiMg@mma bo-
dofmnmgdfngn 3gdobobdgdol aodmzzmazol godmds. LGoGonb ©abzgbom bobomdn Fgxsdgdmmas
33m930b dgmgagda, HmImgda(z ©ob33bgdnbs @ Mg3mdgbms(309d0lb mEmBnm hedmysmndwbyb.

2. 35 ymo 35Lybabdggdmmdalb 3m333605:ms LygMmmsdmEmabm dgABydgdabs
93 momgdol abGmBonmo g3memyz0s

936m303d060b 636 LobgmdBogmms dgdmyoymo 3sbybabdggdemmdal 3m33sb0gdlb dmMals Lo-
96madmMabm dgMmbydals gomogqdsms Mggnmoamgdsl g3cmjogdatals embgbdyg babafmdmngn o babsse-
dgamdgdom Logby abEmEns od3b, Modgis 39@Y39mgdL obos ob, HM3 domo gobbmM(ogmgdals-
»g0b bgm3dgdBymdo LadsmmmgdMogo aomgdmb dg43bs Ms8gbndg sogyymoa Brol d56dnmdy 396 byM-
bogdmes. g36Mm3s33060b s@bgdmdolb dmgmo obEmmanlb dsbdombdg LagMmsedmmabm dgmbydal gomo-
39%0ms Bgamoafgdols sogfom d(3gmmdol 3gmbros sgnmoa, Gmdgmos 1dg@gbmds 3GHsboo @sb-
s, Mabag megobo g3mbmdogn@o s badsMommadfogo 80dgdgdo 3gmbrs. LogMmedmmobm dg&-
bydob goMnagdgdol dmbgbnggdal 30bboo Mgammomgdol dgdmmgdobmgal gsbgmmo domnbbdggal
Boc49358g8emmdal 30bgDgdL dmEal dgndmgds @absbgmogl Bg36 LobgmdBogmgddn Jowsbabymadbo-
gmgydMogo 3gmbydgool momdady 3563mbadgdmmo bm@dgdals sGombgdmds, bLogswababsom dmmado-
39, 9935-3mbodboba@gms 0653mbobomgmdabmeb ws3o3d06mgdayma Babssmdpgamdabo s g36m3«a-
™0 30bbgbob gobgomsmgdabmgol sdsbsbosmgdgmo (3m3gemo mogobgé‘gﬁgbo.s

LogomedmEabm dgMmbydal gofngqgdgdol LodsMmmgdfng Mgammomgdady Godfo gg6mgegdo-
60l d94360b 8m3gb@nsb snbym. LagfmsdmMobm dgMmbydals LadsfmmgdMago Mgammofgdal bLabyo-
LadL g3PM3Ymo g3mbmInMHn go9Mm0sb3d0L edRdbgdgmoa bgmdgMmmagds 486ows, MHmIgmdacs
306390 ©035304LoMES LagMmsdm@abm bgmdgzMmmgdal 33339mdoom LogHmsdmmabm dgcmbydal go-
60398980L Mgammamgdal 306%60[‘)30.4 dogybgoaga 33abs, bagMmsdmmabm dgmbydabs s dobo bgem-

3 Vermeylen J., The Cross-Border Merger Directive, 60g63n: Vermeylen J., Velde I. V. (eds.), European Cross-Border

Mergers and Reorganisations, Oxford Univ. Press, New York, 2012, 1.01.

ob.: Vertrag zur Griindung der Europaischen Wirtschaftsgemeinschaft, Rom, den 25. Marz 1957, EUR-Lex Document
(CELEX number) 11957E/TXT, Art. 220, <https://eur-lex.europa.eu/legal-content/DE/TXT/PDF/?uri=CELEX:11957-
E/TXT&from=EN>, [24.09.2020]. 536:m3ma g3mbmBogn&a asgfmosbgdol ©sdgudbgdgmoa bgmadggmmmagdal 220-g
gbmol msgedamggmo Mgosgios 98 @Amabogal ¢339 smem dmddgmgdl, Gab Jgbedodobowsz bmMBs@0gma
doboombo, Hm3gmoi ombodbyem Bqbmb meabemsoi goshbos, g3Gm3nmo 3933060l gubdzombadgdal bgem-
3936mgdada (The Treaty on the Functioning of the European Union) o6 0dgdbgds. 1993 Bgmb g36imdgma ggm-
bm3ognen  gogMmnsbgdaol ©s8gmdbgdgma bgmdgi@mmgdal  Labgmbmmgdolb 3ssbEMabEEL bgmdgzGmmagdal
(Maastricht Treaty) Loggdzgmdg 3mMgd&nGgdolb ML 220-g Fgbrmoa g3@m3gmo gs9M0056930b ©sdxkdbydgm
bgmdg36mmgdado (The Treaty Establishing the European Community) g6 933mgmew 396s6hnbos, brmemm 1999
Byl 23LEgMEsdal bgmadg3Mmmgdal (Treaty of Amsterdam) mobsbdow bmdgMazns Jgnzgoms ©s g3Gm3mmn
399M0006580b ©e8xdbgdgmo bgmdg3Gmmagdal 293-5 Bqbmo gobos, MmIgma Lodmmmme 2009 Bgemb mo-
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dgdbymdo Ladsmommagdtngo gotgdmb 3603369mmds g3mbmadngnmo bwabs ©s 06§ gamsnobmgal me-
30L @AMDY 08 EMbgdg s obgma bafmabbom gg& 0d6s gosbMgdamao, Gm3 g3Mm3zegda®bs s dab
6936 LobgmIbogmgdl g3@mm3nmo g3mbmdoznMa asgmmasbgdal dgddbolb Lobyobogg 3gMomwadn ©sgd-
M030Y (05 353GMbOM FbYdMMO O6M 3Mmgdgdo 0dobmgal, M3 goMogqgdgdal dofgammamgdgma
9360m39mo Rothm %96 30093 gobmmo bag3n60b 50-60-056 Bemgddo Rsdmysmndgdmmoym.

LogFmedmmobm Jgmbydol aofnggdgdol g3em3zegdofol ©mbgdg GMgammomgdol 3oMggmo
dgmmds 3mbggbzonm Mganmomgdol 0boz0e@03sL 3o3d06gds, MHmIgmaz oMgd@&ng00 ©oMg-
a9 gdol 0gob bab mbEMgdwms. 1965 Bmal absbyobdo gg@mmadnmo g3mbmangnmo gsgMmnsbydol
Bg36 Labgmdbogmgdl dmEal LogMmsdmmabm dgMmbydgdol Hgammafgdaols dabboo onbym Logfme-
dmMobm 3mbggb300L 30gdol momdsody dmmsdamsjgdgda, Mmdmgdas dz00 bgmo asaMdgmms s
1973 Bgemb 3mb396(300L 3Bmgd@nbs s 3Mmgd@ob momdsdy 3mblgbgdol asdmdzgybgdooc obEvem-
ggo.s 3Omxgbm® dgHomme amymedsbol (Berthold Goldman) bgmddmgsbgmmdoo 3m3abool ggom-
amgddn Jgqddboemo Ladydom gamxal JogH LogAmedmmabm dgMmbydgdol momdady 3mdDogdemds
3M6396(300L 3BmMgd§ds DM o LbgssLbgamds gsd8mobgos, Mol gsdm(z dobo domgds Ladmeom-
ME© ﬁogotﬁcgo.

1985 Bmolb 14 0063060 3m3nbosd LogHmsdm@abm dgMmbydal momdady oMgddogol 3ofgzgmon
36Mmad@o 6068mo§6060,6 m3gmo(y obomom 3mbigbzool 3Gmad@L gi3dbgdmes. 3gomyg wofgd-
&030b 3omgds ggH dmbgMbos donbgosgsw 0dabs, GmI 03 MHmobsmgol dows dgmbydgdals dgbobgd
bodgmb dgbadg oMygd@ogs 1339 Imddgmgdes. 2001 Bgmb 3m30bosd bogMomsdmEnbm dgMmbydgdal me-
mdodg ofgd@ngal dggmo 3Gmgd@o mgeb goobdm s 2003 Bemol 18 6mygddgmb gobsbemgdmmao 3Gm-
9480 botromgnbs, HmIgmog 30M39mabash go8mygbgdal bgzgHmmo s d0ds-dmbedbaby@mgmes dmbsobo-
mgmdab bygombolb gosbyzg@ob abgdom 3051.)630(936(0(90.7 2005 Bemob 26 mg@maddgmb ggcm 3ogdom-
3o yggme s6bgdemn adMgmmgdal goamabznlb 3gdwga, Hmam (s 046s, dgdmyomn 3abybobdgagd-
mmdol 3m33sbosms bsgmedmEMabm dg&mbBydal dgbobgd womgd@ogs Boan.S

2017 Beob 03balido LogMmsdmEabm dgcbydol afgd@ngs aomgdws ©s dobo bm@mdgdo 3mmago-
393000 Bobomo gobs, Mm3gemdns dmmm (33emomgds 93 Mmobmgal 2019 Brob bmgddgmda gobbme-
Gng@ggo.g 2020 Benob 1 056360056 Lo 3mB3s60m LsdsMmmal (3o 39mma sb3gd@gdolb dgbobgd oy d-

Lodmbab bgmdg3Emmadalb (Treaty of Lisbon) dgbedsdobow g3dmdmmo 393306l gmbdznmbadgdol bgmdgs-
Gmgdado bogHome gomddws.

3mMb396(300L abgabn@mgbmgabo 3Gmgd@o ®s 8mblgbgds 3Mmgd@ob mamdady ab.: Draft of the Convention on
International Merger of Sociétés Anonymes and Report on the draft Convention on the International Merger of
Sociétés Anonymes, Submitted to the Council by the Commission on 29 June 1973, The Bulletin of the European
Communities, 7/8, Vol. 6, 1973, Supplement 13/73, 2-123, <http://aei.pitt.edu/5613/1/5613.pdf>, [24.09. 2020].
Commission of the European Communities, Proposal for Tenth Council Directive based on Atrticle 54 (3) (g) of the
EEC Treaty concerning Cross-border Mergers of Public Limited Companies, Bulletin of the European Communities
Supplement 3/85, 1985, 1-23, <http://aei.pitt.edu/8561/1/8561.pdf>, [24.09.2020].

Commission of the European Communities, Proposal for a Directive of the European Parliament and of the Council
on Cross-border Mergers of Companies with Share Capital, COM(2003) 703 final 2003/0277 (COD) Brussels,
18.11.2003, 3.

Directive 2005/56/EC of the European Parliament and of the Council of 26 October 2005 on Cross-border Mergers of
Limited Liability Companies, (Text with EEA relevance), OJ L 310, 25.11.2005, 1-9. (393amd3n — Directive
2005/56/EC on Cross-border Mergers of Limited Liability Companies).

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) OJ L 169, 30.6.2017, 46-127. (3380amddn —Directive
(EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text)). 2017 Bemals
©06948030L JMBLmmoEoMgdamo &gJbGa ab. <https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:-
02017L1132-20200101&from=EN>, [24.09.2020]. sa6gmgg ob.: Directive (EU) 2019/2121 of the European Par-
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0. M080d300m0, FobrH0@HM0 0J30MmbI00L G300 Lodo®momgdngo G9gob0889d0 bog®Hmsdmbobm Jatbydol wihmb
9860308006006 bodstomob dobgwogom

&03590 bogMmsdmmnbm 3gMbydgdmsb ws3ogdamgdoom dgbmmo (33mamgdgdo 3603369mm3sbo s Lo-
0b@gegbms 08 mzgembsdMobom, Gm3 sbamn Ggamms3ngdol 80bobl Bocdmopaqbl, gfmon dbMoag, Lo-
90madmMabm dgmbBydol gobbmzomgdol 3Gimzgbol gadm asds@@ozgds ©s dg@n LadsMommgdmago
Lobowob NdOYb3zgmymazs s, dgmeg dbMng, LagMmsdmmabm Jgmbydnl dmbsoboemyg yzgms ©onbE -
9Lgdmmo 3oMab 0bGgMgbms 5©H339@ M0 ©s 3MMIMEM(309)mn ggoggo.m

3. 3P 33bybabdagdmmdalb 3m33sbnsms LogMmsdmmabm Jgmbydal
69a9m0Mgds

3.1. 7 yma 35Lybabdggdmmdab 3m33s6nsms LygMmsdmmabm d9@mbydals
33603930b E3bsLasMgdS

3.1.1. byg@nsdmEGabm dgAbydab s6AbLa

LogFmsdmeobm dg@mbydal sMbol LadsMmmgdMog gEnbomgdol bogmaddsbom Ladstmmals (3om-
39 sb3gd@gdob dgbabgd wamgd@ngol 118-5 3mbemo sbogbl, Amdmal Lagydggmdy mommgyma
B9zt Labgmdbogm Jos 30bmbB3gdemmdada bogHmadmmabm dg&mbBydal (36405L 0bmagnmmsmyGaw
©5 33mM3007dmaE dysmndgdl, Mab asdms Bgzho LobgmdBogmgdal gHmgbym 356mb3gdmmmdgd-
3o 3obo ©ggxnboz09d0 m0mgdal gHcm8sbgmalb 0gbEYMas s LagMmsdm@abm aomoaqgdol doMEsdn
3mB9d0b gFagds."

bogMomsdmmabm dgMmbyds, Hmam (s 3m3356053L dmMab LGN &N Mma Qm60bd0360,12 b z0-
9mEgds dgdbmnnmo 3sbybobdagdmmdal 3m33s6053L dmEnl, HmAmagdaz g3em3agdamalb bgzcn be-
bgm8Bogmb Ladsmmmal Bnbgroznm oRMdbbyb s g36m3ogd0Mnl Bofmamgddo sdzm Mgaab@mamg-
dyemo mognbn,13 (3968 GomMo 508060LGMS(300 56 Ldgd056mbal doGomswa ogggnqm.m s3sbmabagy,

liament and of the Council of 27 November 2019 amending Directive (EU) 2017/1132 as regards Cross-border Con-
versions, Mergers and Divisions (Text with EEA relevance), O J L 321, 12.12.2019, 1-44. (398c03™m3dn — Directive
(EU) 2019/2121 as regards Cross-border Conversions, Mergers and Divisions).

Proposal for a Directive of the European Parliament and of the Council Amending Directive (EU) 2017/1132 as
regards Cross-border Conversions, Mergers and Divisions, COM/2018/241 final, 2018/0114 (COD), Brussels,
25.4.2018, 2.

Lo gm33sbom Lodsmmmol  (3omggmma ob3gd@gdab Jgbobgd ©omgd@ogalb 118-g dqbmma gobLodmgMagh Log@-
®3dmMobm JgMbBydolb dotigammoagdgmo bmMdgdol 8mddgogdal Lygmb, Gmdmal asgsmommgdsbmeb wsgog-
dogdom 56bgdmaL oM gfma Mg3m3gbmazos, mMd(3e, Jobgosegsm 38abs, dmemm (33emomgdgdo 50badbmm Bmbmb
LogBome o6 dgbgdos. LagMmadmEabm dgMmbydal JoMganmomgdgmoa bm&mdgdal Imgdgrgdal Lgg@mb ao-
Bommmydol dgbobgd gsmo ob.: Papadopoulos Th., Reviewing the Implementation of the Cross-Border Mergers
Directive, b0oa63n: Papadopoulos Th. (ed.), Cross-Border Mergers: EU Perspectives and National Experiences,
Studies in European Economic Law and Regulation, Vol. 17, Springer, Cham, 2019, 7-8.

LEGNIENENmo Mbobdngdgdob mMa Godo ga8maymas. doMggm G0db asbggmmgbgds 3m33s60ab dngboo gobbm-
3ogmadamo  bGENJGNEYma mmbabdngdgda, Jogsmoms, GmamMazss Gomosmolb ©ogmdbgds o6 swgom-
La8ymygmal gos@ebs, bmmm 8gm@g Godab LEGGNJENENmo Mbabdogdgdolb Mo3bzdn, magol dbng, Jgwal
3M8356093L dmEal gobbmMs0gmgdmmo ascg LEGENIE AN mMbabdagdgdo, 3gMdmm, abgmgda, BmamMgdo(zos:
dgebyds, 89d36o ©o Joobmdds. ab.: Grundmann S., European Company Law: Organization, Finance and Capital
Markets, 2™ ed., Intersentia, Antwerpen, 2012, 487-488.

&9fBabo ,Mganb@Famgdamo mgabe“ (Registered Office) smbadbogh 3m33s600L mgaooma® onGooomem do-
Lodommb, MmMBgmdy 383960l Mganb@Mmans gobbm@mzngmms. gafMms 8abs, 3obo gubjios 08sdn Brgm-
Bo6gm3l, Bm3 3obdy domgdamo 3MEgb3mbrgb30s MmagonsmnMem Rodamgdam abegbomam nmgmgds. 3mad3sbaals
MG0E0sEMa afmoeanmo dobsdsmma, Mmagmez Babn, Bgbogdsdn Bagmamgds s dobo gobisbomgds Bzgmmydmos
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dgebyds nogmads Logfmedmmobm dg@mbydal gotnggdem dbmmme 03 dgdmbggzsedn, o d5bdn dmbe-
Bomg 3m383560900bgsb by 3069 mGo 3M33sbos g3Mmzgagdodol Lbgswabbgs byszma babgmdbogml
396mb3dgdmmdac Mgammomgdsl gdggacggboﬁabo.w LogBmadmmMabm dgMmbydol gofmnggdol s@bLab
sbgomo gobLadEgMs Bommomgdl 0dsdy, H™I bagMmsdmEmabm dgMmbyds bmm3ngmogds dbmemmme dgbe-
aogmo 35L9badagdemmdal 3m33sb0gdl ImEnl, HMImgdLs g3cm3egdnmol Lbzowsobbgs Bggem Le-
bgm3boggmdn sdzo Logmmama sgaombsdymagmoa. dmzgdnmoa aob3s6 B gdawsb dgbodmgdgmoas bagm-
»33dmMabm dgMbBydob goMnggdobomgol odsbsbnosmgdgmn mmba doMomawa 60dbals gsdmymes. 396-
dm, 30Mggmo 60d60b 0sbsbds Logmmsdmmobm dgmbydal dmbsBormg bamggdl dbmmmeo dgbems-
mo 3sbybobdggdmmdol 3m33s60gda ybos BoMdmewagbwbgb; dgmeg 60dsba dommomgdl 0dsdy, Gm3
35603930b 3mboboaemyg 3m33sbngda Bz Labgmdbogmgdol LadsMmmal dobgwgom Nbos Rsdmysmad-
©696; 3gbadg 6ndsbo dmombmgl, Hm3 dmbsboemg 3m33060gdL g3¢im 3933060l &gMaGmMnsdg 3Jmbogm
M930bGMaMgdgmn mgobo, (396&MonEn s@3nbabGMszns 56 Logdnsbmdal daMomswn saama ©s
dmem, dgmabg 60dobo ImosdEgdl 0dsl, Hm3 dgMmbydals gomogqdsdo sqyzomadmo bagHmsdmabm
9939680 bos FognMamgdl, M Bggmmgdfng 3mosdMgdL 0dsl, Mm3 gomogqgdol dmbsbomg jmo-
30609800056 Lyyem 33069 Mo 3M33sbos Lbgssabbgs bggma LobgmdBogml 3obmbdmgdmmdom Ggav-
Qm(ﬁggabo.m dgcbydolb aofnggdal LagMmsdmGobm dgMmbydal gomoggdsm dohbggabomgal s9y0mgdg-
0 439ms hadmmgmoaemn 60dbob gHmoEmamao moSooﬁ)bgbmbo.w

3.1.2. bLygMm3IMmEMabm Jg@bydalb ImbsBaemg FbsMgms LsdsmamgdMmagn gm™m3gdo

936m3533060b bg36 Lobgmdbogmms 3mM3356093L dmMab bagMomsdmmabm dgMmbydol gsbbmezo-
953530 3mbabomgmdals mgmagds dbmmme bgzd Labgmadbogmms dgdmyoemo 3sbybobdggdmmdals
3M383560798L sdgm. dgbrnmmo 3sbabolbdagdemmdal 3m33s60s Rzgmmadfog ombndbagb BommdMoga
3o30@oal dmby 3ma33sbasl, Mmdgeas, Hmamdz bodsGmmnb sdmyzoegdgmoa bmdogd@o Femmadl
306(30m 39390 Jmbgdsol, MHmdmal sGbgdmds dgadmgds Jbmemme 3m33sbaoal gomgdals gomsabosl ga-
bob*g]tﬁabmgggb.m 09mgbaw, dgdmemo 3sbybobdagdmmdals 3m33sboal BggMgda 3m33sboal gomgdo-

930b&Ma300b Jobbgdabmgal begds. 3m33sbonl mEagosmyGo agMogogmo dobsdsfmn dgadmgds 3m33sbool
(396G 5080babGMoz00lb 364 Lomom maabol anMogogmo 8obodsMmmnbgsb asbbbgszgdmogl. $3wgba,
dgndmgds 0mggol, GmI &gM3abo ,Mganb@Famgdamo mgabn® smbndbagh 3m33s600b bozomboma@a 3mmzbomgdols
356bsdEgMab abgom 85B396989mb, BmamMazes Mgaob@®sznal swanwmo.

Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 118.
0d39-

dgo0.: Lazikova J., Belkova L., lkova Z., Durkoviéova J., Cross—border Mergers — the Concept and its Implemen-
tation into the Legal Order of the Slovak Republic, EU Agrarian Law, Vol. 2, Iss. 2, 2013, 55. (30m 3gom dg3mbggzeda
LogBmsdmmabm Jgembydal sdsbsbosmgdgmo 8bmemm bada 60dbolb godmymegs brgds, Medwgbsmsz 39-2 s 89-3
6036930 g6or 60dsbns 3ogMmnsbgdamo, Moz 3gadmygds Bscmn NFMmagfm3dsgdnfnc agmb gob3nfmmdgdamemo, 3s3Ms3
Bogombommfo 3mmzbomgdal gsbLobmgmal Lbgswabbzs 85R396g8malb sMbgdmdal g8mbggzsdn Bsma ddnwmm
3939060 Bygds. Lbmmgrm 830@m3, 89-2 ©s 39-3 6036700l §MMISbgMabash godmymes s (3om-(39r3g aobbargs
QBOM Fomonmgdamns, Moasbsz gmmabanma 330l memdady Bgbgdolb 3smBmbadazns g3fimiagdamda o8 g@ed3dy
56 dmBbesms ©d godmbsygbgdgmo Ladsmmmal asbbadmgms gz@mmanmo 3033060 Gubombamgdal bgmdg -
930l 54-5 Fgbemal mobobdow Bggho Labgmdbogmlb dows 396mBAgdmmdals 3m33g@&gbznol aobggnmgbgds. ab.:
Directive (EU) 2019/2121 as regards Cross-border Conversions, Mergers and Divisions, rec. (3).

Lazikova J., Belkova L., lkova Z., Durkovicova J., Cross—border Mergers — the Concept and its Implementation into
the Legal Order of the Slovak Republic, EU Agrarian Law, Vol. 2, Iss. 2, 2013, 55.

Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 119,
para. 1, point (b).
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Lo o 39mEadYmgdgdabamgals 3gMbmbomuMan 3oLybl o6 053636.19 aoMs 530bs, 3MA3sbasls g3ab-
968 Bgzmo Labgmdbogmb gmHmazbamo 306mb3madmmdall Mmsbsbds, MHm3mal Mgammamgdobsg ob
9939909856935, Lo gmosmn Bg3zmgdobs s dgbedg 3oMms nbBgMgbgdol ©o330L goMs6EG0gdmsb s~
393906909 306mdgdal dgbEmagds, Gmdmagdas dgomme 3m33sbaals Mggob@@aool gonddgdsbs
©> B9L@G0b bogaGmmdal gbgds.”

bogMmedmEnbm dgmbydal dmbsBommyg Bbomgms Lbadsmmmgdfogo BmEMBgdalb gsbbodrgMmabomsb
05393806900 LagMHmsdmEabm dgcmbydgdol doGgammomgdgm bm@dgdl g0dmygbadol g.6. 3gHLmbs-
oo (bydogd@nen) bygm gotom s ymgmobdmd3ggmn odgm.21 936m 3539060l bg36 Labgmadbo-
gBoms 3m3306098L dmMab LogmsdmMabm dgMBydals mboboemg dbofg dgadmagds aobrgl yzgmebsnta
030l dgdmyemmo 3sbabobdagdemmdals 3m33sbos, donbgosgsm dobo LasdsGomagdmogo cgm(ﬁaobo,zz
6035(3 930mM 3533060l GgMoGmmnsdg dmddge 3306 o bLodnamm Lobsmdmgdl LagMmaedm@abm dg-
Bygdolb gobbmE(309madal dgbodmgdmmds dobzs. LogMmedmmabm dgcmbydol dmbsbomy dgbmmmema
3obmbobdagdmmdol 3m33sbnsms LadoMmmmgdfngn BmMIgdal 3mb3Mg@&nds(30s bygcn Labgmdbogmg-
30l dobgogom bemE(30gmEgds, Hm3gmms dmfal, Amamg Bgbo, goanamgdgb bosgom Labmgsom-
905 s dgbmmeemo 3sbabobdagdemmdal Lobmgsmgds, 86 dsmo 3ndMowemo q3m(4>83250.23

3.1.3. bygMmosdm@mabm dg6@bydal 336bmM(309mgdab gmA3gd0 s Igga9d0

936m3533060b Bg36 Lobgm8Bogmms dgdmyoymo 3sbnbabdggdemmdal 3m33sb0gdlb ImGal Lo-
96madmeMobm dgMmbyds mGa doMomswo gm&mdom bmEzogmegds, Gmdmgdaz dggamdfngn mgom-
LoDFMNLoM gMB3bgMolb LG YM0s s Fom FmENl gMmsgmcma gsbbbgsgqds dbmmmm bLndngd@ob
LEOGNLOL Jgbomhnbgdal JMcmbom g3emabrgds. bagHmsdm@abm dgfmBydal gobbmMazngmgdol gmmdg-
30l babgmogds Bggnmgdog ©oMgd@&ozob @mbgbg o6 brgds, ogde bogBmedmEobm 3md3mbgbdL
09y 3bg39mmdadn o6 dogomgdm, doma sMbo bybGew gdmbzgzs dnws dgMmbydgdol asbbmm30gmagdol

dgomEgdl, Gmdgmms babgmogdobsz @nfgd@nges nm3oqmb50636b.24

Y Gerven D, Community Rules Applicable to Cross-border Mergers, 60g630: Gerven D. (ed.), Cross-border Mergers in
Europe, Vol. I, Cambridge Univ. Press, New York, 2010, 6.

3™M835600b Bg36gdabs s dgbsdy 3nGms 068 gMgbgdol @s(330L aoM96G0gdmseb s 3s33nMgdmm 30mHmdgdlb magal
Omdg Ladgmb 3oMggmo aMgd@ogs 0mzemabbabgdrs, Gmdgmoms sbobgs 98 g@e3dy gmmogozamgdamo
06948 030b 306ggemo Boboemal 83-2 mogab 89-2 gobymanmgdabs ©s 89-3 mog0b oMzggm asbymgamadsdn dmbws.
ob.: Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art.
119, para. 1, point (b).

Grundmann S., European Company Law: Organization, Finance and Capital Markets, 2" ed., Intersentia, An-
twerpen, 2012, 576.

Gerven D., Community Rules Applicable to Cross-border Mergers, 60g630: Gerven D. (ed.), Cross-border Mergers in
Europe, Vol. I, Cambridge Univ. Press, New York, 2010, 4.

Igdbemeamo 3obybabdggdmmdal 3mB3sbasms Ladsmmmgdfagn BmMIgdob 88mabyMag Rsdmbomgaml Bgzmon
LobgmBBogmgdolb 8abgmgnm 2005 Bemob LogFmedm@abm Jg@mbydol @oMgd@ogs Laddmb 3ofggm wofgd@ngady
350580bsdsMmgdol aboo admgmes, GmImal 1-ma Fgbeo 3m33sbascs 3mbiMgdmma ndgdol Rodmomgmoal
sbwgbws. ab.: Directive 2005/56/EC on Cross-border Mergers of Limited Liability Companies, Art. 2, para.1, point (a).
Lodgmb 3oMggma @omgd@ogs 2009 bgmb Rsbszgmms sbama afgd@ngom, GmIgmarg 2017 Bgmb 3meogngsosb
05993989056 s LadaMmmgdMogn gmm3gdal Rsdmbosmgoma @obosMmal gm®m3am bLogmd3sbom bLodsmool

20

21
22

23

3om3gnmo sb3gd@gdob momdsedy omgdmm amgd@ngeda 8mbzes, BmImal Mogom 8g-2 @sbsmma, Bmam(s 1339
500b0dbs, Bgzto Lobgmdbogmgdal Bobgogom 3mbiMg@nmo LadsMmmgdfogo BmEMBgdal 0EgbGognaMgdsl
obmgblL, M®MImydbsz gmdmosm bagMmmedm@obm 356bydadn 8mbsbamgmdalb domgds. ab.: Directive (EU) 2017/1132
relating to Certain Aspects of Company Law (Codification), Official Journal of the European Union, 30.6.2017, L
169/117, ANNEX 11

9Bomdmomdsdn ob.: Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification),
(Consolidated Text), Arts. 89, 90, 119.

24

77



bodov®margmob gymboma, Ne2, 2020

LogFmsdmtobm dg@mbydol doMganmomgdgmn @nfgd@ogol bmEdgdol godmyqgbgdals do@gfos-
&0 bygmm 36(39e@gds LagMmsdm@abm dgMmBydal asbbmmzogmgdal obgo gm@3gddy, Hmamg-
d0(300 LdgMMEdmMabm dg@mbyds dgdgbom (Merger by Acquisition), o s®bmdMogsw 60dboglh dgm-
Bydsl ogMogdol aboom, s sbama 3m33s600b ogmdbgdal 89dzgmdoo (Merger by the Formation of a
New Company), Gm3cmals Mmbsg bENmosw sbamn 3gLsdg 3M33sbos yosmndwgds, Mmdgmag dgodmy-
35 agndbrgl, MHmamMz gho-go bgzm Labgmdbogmdn, Gmdgmoa gotnggdaolb dmbsboemyg geoma
mdgmodg 3m33s600b sg0mbasdymaggm Labgmdbogmb bosmdmawagbl, sbggg 3gbsdg Bz Labgmabo-
gmdo, MmMIgmbeig goMoggdobmab dgbgds o6 ogsb. LagBmadmEabm Jg@mbydal gobbmazngmgdol
MM03g gMeds LadsMomadmogo dbgdol mzombodHnbom 3oMsdnd sbey Lodefmmgdfog dgcmbydsl
(Direct (Legal) Merger) bomdmowaqbl, Modg3 mogom LobgmbBmmgds(s Sommnmgbb,% 653, md30b
dbfng, 603653L 03sb, MM goMoggdsdn Imbsbomgmdal nmgdgb Lbgswsbbgs Bgzma Labgmdbogmagdol
3335607560, HMIgmmsgsb biym 06 ghmo 3ofasgl Ladsfmmol @edmuzngdgmo byydngdd ol bgs-
BbL o 5Mbgdmdsl byza@L.

LogFmedmmobm dgMmbydal dgmgagdo gobbmmsogmgdal 8gommmgdal Bobgogno asbabsdmgegds.
LogHmsdmEabm dgmbyds dgdgbal 564y BngMmgdal 3abom gymabbdmdlb gofmnggdslb, Mmool dodwnbs-
gmdal Mmbsg goMoggdol dmbsbamyg gfm-gMo 3m33s60sL, Bmdgmo(y aofnggdal 30bbgdobamgal
Bocdmaaqbl 898dgb 3m33560sb, goag(3gds aomoggdal dmbsboemg bbgs 3m33s60(gd)al 3mmzgboema
Y39 394@030 ©d 3sbogo, Mol bobszgmme dsm dgddgbo 3m33sbonl Gobnsbo Jomammgdn ©s bomgdo
309(3995m. gobosbo Jomomegdo ©s bamgda, MmIgmms gos393s bpgds, dgddgbal 3o3n@smda bo-
mmdM0g0 3mbsBormgmdal Mgmgdsl NdOHNMbigmymeygb s domn gosbsbomagds Ladmemme dgdgbo-
mo 3m383560(5d)ob og(30mbBymaddg bmmzngmmgds. LagMmmedm@abm FgMmbBydol 3Gm(3gbdn MHomnge-
0a5(33e0m0 babosmal 938 gdol obnmgdol dgdwga dgdgbomn 3md3s6ngdn 0dmyds, aby GmI doma
M0330005(300 36 0bygds, ol dgbodedabawss, m033005(300bmd6 s 38330Mgdym 3Mm(39LgdLb dg-
6430b @AML sgamo o6 odgb.zs LogFmadmEabm dg@mbyds sbsma 3mad3sbnnls ogmdbgdol 3gdggmdnm
dm0odEgdL ;mgobmdmogow dbasgbo 3Gm(3Lgdal aobgomamgdsls, Mmdmgdas BngMogdol gboo gob-
b (309mgdgm LagMmadmmobm dgMmbydsl sbsbosmgdl, dbmmme 03 gobbbgsggdom, Mm3 dgddgbo
3m335600L BmEdo sbemoe ogmdbgdamoa 3m33sbas gsdmeal, MHmIgmbsz gowag(3g8s gotnggdal dm-
boBomg yzgmes 3m335600b 59030 o 35b0gn, Ml 3gMBydnma 3m33sbagdals @odmo 8m35336o.27

3.2. b ymao 35Lybabdggdmmdab 3m3356098ab LogMnsdmMabm d9@mbydals
33bbmMA(309mgdab 3Gm(39L0

3.2.1. 3566430l 30mmdgdab LagMom 3Gmgd@ob ImM3Dowgds > 353md39y69ds

dgdrmnmo 3sbybobdggdmmdol 3m33sbngdol dmmal LagMmsdmmabm dg@mbydal gebbmE(s0g-
mgds 3m33mgdLyFa 3Mm3gbns, BmMBgmoa M8gb08y Msb303gzMmo g@e30basb dgmagds s dgm-
B430L MomdaDdy gosby3z9@&0madol sembmmgdoo LEmEgds. bogMmedmEmobm dgMmbydal gobbmso-
9mgdob 3oMggm 9@&o3dy, dob dgdwmga, Mo dgMbydal 0baznfgds dmbogds, dbswmgds dgMmbydals 3o-

% Siems M. M., The European Directive on Cross-Border Mergers: An International Model?, Colum. J. Eur. L., Vol. 11,

2005, 169.

® Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 119,
para. 2, point (a).

" odgg, Art. 119, para. 2, point (b).
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mMdgd0b bogom 3Mmgddo s begds 3obo bagsmmmdabs s bgm3abebgomdmdal dEMMbzgmymes.
LogFmedmmobm Jgmbydol 3omdgdal LagHom 3Gmgd@olb yzgmabsmgol bgmdabobzomdmdol «b-
0b39mymzs bos Imbrglb LogMom 30gdolb Ro@omgdsdwg bym 3306 ghon mgom sy, Mol 3o-
Aomgm@em og(30mbgMgdl, 350 dmEal, JabmEin@ oM oq(30mbgfgdl gmgds sdgm LagHom 365dal
3535Mm3530g Lyyem 33069 byorn LadNdom o sMg IMsbbmb dgMmbydal LagHom 3Gmgd@ob me-
md5bg LdgMMn ImbsdMYdgdabs s d960d36930b Qo%ndbnﬁabo.zs

LogFmsdmobm dgMmbydal 3ommdgdal Logfmm 3Gmgdd ol 3mdbowmgdol dmgamgmds aofnggdal
dmbsboemy 3m33560930L 3dsFmmzggm MMasbmgdl s30LMnsm. bogHmedmEnbm dg@mbydal dmbsbomg mo-
omggmo 3m33sboolb 3969%3g6@0 o6 3doMmgzggmmdamo mMasbm 3abygbobdagdgmos dg@mbydol 3ocmmdg-
dab 83bsbggmo Lagom 3Mmgd@ab dgwagbsdy, Gm3gmdas dgMmbydal gobbm@(3ngmgdol bogsmmgda-
M ©d 89)(30emgdgmo 30Mmdgdo 600636360.29 LogEmedmmobm dgcabydol 30mmdgdals dmEol, GmIemg-
do(z dgebydol LagMomm 3Hmgd@adn ¢bos Imbgwbgb, yzgmadg 360d369mm3eb s sMbgdoc 3468 gdL
3obosbo Jomommadabs s Bamgdal gowazgmal 3HmM3mEMs3ns © GFMmown gomsbgdol mmgbmds
330;9536[).30

dgdrmnmo 3sbybobdggdmmdol 3m33sbngdol dm@al LagMmsdmmabm dg@mbydal gobbmE(s0g-
mgdob 3Gm39L3n gofnggdol doModsms LagMmm 3Mmgd@b dobmo@ema of30mbgmgdol ©o(330L
Jaoboo gsbbsggommgdamo Gmmo o 360d36gmmds goshbas, Moz god8mabs@gds s damdsfgmdl
035d0, O™ goMEs 5g30mbgMms s bbgs onb@gMabgdym doMms dmaswn 0bgm@mdomgdabs, ol dgo-
(393L 13gommeE JobmMo@sma sg30mbgMgdabowdn aobgmmazbom sa30mgdgm 0bxm®mds30b, bonws-
bo(3, Bmamt(s 30639ma0 Bysmmsb dnbmEmadofn sg30mbgMgdabmgal (36mdomoa bogds gumawoe
3M383g6La300b Jgmegabgdobs s dabo 30mdgdal momdady ©gGomMo 0bgm@mdszns, MHmImoms(y
300 dggdmonsoc obafagdmmb, 08 dgdmbgggadn, oy LagMom 3Mgdadg dgMmbydal LogMHom 3Hmgd@L
Bbol o6 oggy®96.”"!

3.2.2. 33s6:n39ma mEma5bmb dmblLgbgds

dgbonmo 3sbbabdggdemmdal 3m33s607d0L MMl LagMmsdmGabm dgmbydal gobbmE(zng-
mgdol 3Gm3gLo Jgmbydnlb dommdgdal LogHmm 3mgd@olb 8mddogdobs s dobo bgmdabebzomdm-
dob dENb3gmymgnl dgdmgy Fgmeg 983Dy aowsenba(33mgdl, Mmdgmbyz 3otnggdaol dmbsboemyg
333060960l 3doMmggm mMgabmgdl LsgMmsdmMabm Fgmbydol momdsdy dmblgbgdsl dmabswgds
935mgdom. dgMmbydal LagHom 36mg]@&obash asbbbgsggdom, 3dsmmggma mEgsbml dmblgbgds wdqs-
mmE 35M03 930 3mbsbormg 3m33sbnsms sg30mbgMgdobs s 31do-3mbadbabymggdol nbgmmdamgdsl
98boby@gds. 3doMmmnggmo mMasbmlb dmblbgbgds msgabo s@boom Bomdmowmagbl LagMmsedmEabm dg&-
B430L momdadg sbgamndl, Gmdgmoacgy bagHmadm@abm dg@mbydal g3mbmdngnma s bsdsGmmgdfngo
ab39d@&gd0b sbLbsbs s PsBNLEGdSL SbgbL. ddsmmnggmn MMasbmML BmblLgbgds sbggg dmazegLb Lagm-
®admEnbm dgcmbydal dgmgagdol 3obdsmgdsl, Gmamgdaz 3n0MEadam ©s Ndsrmm Fbmmmem dxdo--
3mbadbabyMggdL gbgdem ©s dom 06§ gMaLgddy sMbgdoma gogmgbal dmbogbs 333d@nom.32

8 odzg, Art. 123, para. 1, point (a), (b).

® Lo gm33s60m LadsGomab (3ommzgmmo sb3gd@gdob dgbobgd amgd@ngs admygzs 30Mmdgdal GoGom ©s sdmabyMsg
Rodmbomgamb, Mm3gmms gomgomabbobgds Jgcmbydal LogHomm 3Hmgd@dn Logsmmgdamms. dmmasbmdsada ab.:
Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 122.

% Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 122,
point (b).

%1 64d3g, Art. 122, point (m).

% odzg, Art. 124, para. 1.
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LogFmsdmeobm dg&mbBydol momdadyg 3dscmggmo mMgsbmlb dmblgbgdsl aobbsgnm@gdymo wo-
60dbnmgds ogsb, Hmagmz ogd30mbggdobs s 3ds-dmboedbobm@mgdobmgal, obg Mdmsmme dmboo-
&0 5g(30mbgMgdabomgabs(s, Medmgbomay 96g5Mndn dgMbBydol 30Mmdgdol momdsdy sMmbgdamo nb-
BmM3d(300b goboggdomdslb MdEMNbzgmymyl. 33sMmggmn mMasbml dmblgbgds dgazegl oblbs-gsb-
35689893L dobmEn@G oMo sg0mbgFgdobmgol 360d36mm3zs60 nbgmo Lszombgdol Mmomdady MHmame g-
do(z309, ghma 3bMog, Gumawo 3mI3gbLaznnl gobbsdmgFnbs s Bomgdol aswszzmal 3GM3mE (300l
353mmgmob dgommegdo s, dgmeg dbMog, JobmMo@Goma sg(30mbyfal a(330L L3gznomu@o 3gdsbad-
dob 508(*)835360.33 bogMmedmEnbem dgMmbydol momdsdg 33sMmggmo mMasbmlb dmblgbgds, dg@mbydals
Logfom 3Mmygd@nbgeb asobbbgoggdom, Gmdgmoai Ibmeme 0bgm@mdsznal godygmazbgdabs ©s dab
bgm30bobzEM3Mdal YdMHNbggmymyal, BHNMBsgL 085Dy, H™I Jobmmgdnmo nbxm@ds(zns 0dbgl sbLba-
mo s asbsggdo 30dmgda 3069d0bmzgal, Homsz gbBMx3z0L os3dsymzgommb nbgmmdsznal bgmada-
LoBgEMBMBNLY S 5©7339GMOMBAL obgm 3M0dgMmodn, MmamMoss nbxm®mdsznal sGLOL Jobssm-
LemdGngo mgambasbd@oboo goboggdo@mds, Mo(s gobbsgnmEgdym o@30Mm3zoL LbmMgm 80bmmndotin
33(30mbgMabmgals 5&ofMgdl. dabmMo@ oo og(z0mbgfa dabo LGosGbabs s nbggb@oznal babnomawsb
353m30bsMg bogmagda Rsbgommos 3m33sbaolb dows Logd99d30 s dmgmgdmmons domn dgisbgdol
3Bm@qboge Mbof-Aggz9dL, Moz 3nbo dbMomsb JgMbydal momdsbdy 0bgmmdamgdamao gowsbysgdo-
g0l Bomgdsl byl @demal.

3.2.3. @3dmy300939mo 94L39AEab 56356030

dgdogonmo 35L9baobdggdmmdol 3m33sbosms bagHmadmEobm dg@bydol 3GimzgLol 8gbedy
9&93bg ©3my30gdgmo ©s L3gnsmM (3MEbom seFnGgomo g4b3gMENL 3mBggzal somgdemm-
ds ggds, HmIgmoa(z 3Gmygbonmo gnmboo dgmbydol 30mmdgdal LagMom 3Gmgd@ob dgbBagmabs
5 Jggobgdol sbm(309mgdL, Mab LogydggmDy ©agds Bgfammdoma sbgsmada, Gmdgemas 3gMbydals
3698000 306Mdab Mamdsady 9JL3gEME 0L IMbeBEHEL 89 MNs6gdL. Imbzgmmo gdL3gME 0 dgodmads
aymb, Bmam g dgbodsdabo gobsomgdabs s 339mmognzs300lb 8dmby BobagnEo oMo, MmBgmoag mo-
30L Lo43056mbal @sdmu 30 dmae s nbngnEMsmMMs BaMdsMmmsgl, nby nnMowayma 0ol bEs-
&9bol 3gmbyg L3gnsmyGo sbgbgdnmgdal MebsddEmmdgmoa, MmImal Imbgggs ©s ©sbadgbs gofo-
39%00b 3mbsboemg mommgnmo 3m33sboobmgol (3om-(30mm3g 96 LagMom mbmgbob Logdggmbg g&-
omdmoge bgzco LobgmdBogmlb Mamgdsdmboma mEmgsbmlb dogm bmﬁ)@oa@g\)gbo.m ©b0dbgymo g4-
L3gMG0b doMomaa doboboosmgdgmn dabo oMYz dNmmdss, HmMIgma(s, d0M3ge Gogda, Logfme-
dmEabm dg@mbydol dmbsbomy 3m33560gd0bs s domo 3FsMmmggmo mMasbmgdabgeb ©sdmyzogdemm-
3oL gmmobbdmdl, Moy 3obo ©obggbol mdngd@nemdal ghmazafa gaMmab@nss.

©adme3009gmo 94b3gMEGob dogM 3m3bogdnmo sbgsfndn sMLMIMngo s ®m3zabmdMogow
>9Eo@mEMmo ©sb3gbolb dbasglh m3NdgbEL Bomdmowmagbl, Mmm3gmdai LogMmsdmmabm dgMmBydal
306mbgdn LodoFmmm0sbmdal, dofmgdammdobs s s©g335&MMdal mgembsdHobo q;obogg&o.e's ©o-
3 30gdgmo g4b3gMHEab sbgsmndn, 3dsMmggmm mEasbmb dmblgbgdaobasht gobbbgszgdom, dbmmme
35603930b 3mbobamyg 3m33560580L g(30mbyMgdobomgal gsbzmmgbomn ©m3n3g6@0s, MHmdmal Bom-

% Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 124,
para. 3, point (a), (b), (d).

¥ odag, Art. 125, para. 2.

% Gerven D., Community Rules Applicable to Cross-border Mergers, 60a630: Gerven D. (ed.), Cross-border Mergers in
Europe, Vol. |, Cambridge Univ. Press, New York, 2010, 15.
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agbs bagHom 36gdals godofmgal mofMomadmyg sMsbsgmad gfmn mzom sMy bgggbo.% 53m9y3000g-
dgmn 94L3gHEEL dogH Bofagbnr sbgsnddn godmamddgds s Ladgommgds FmbadMgdgda, gHma
dbeog, Bomms aosz3mol 3Mm3mAznabs ©s Gumowo 3m33gbLaznnl ws, dgmemyg dbMog, doma go-
dmmgmob 3gommEgdolb 509339@NMMd0L momdadyg, Mol 3Mm3gbdn g4L3gMEBO >y 0mgdmo nmgs-
mobb0bgdl dgMmbydol god3m(3bogdadoy ognsms Ladadmm gabbs s 3M33sbaol mofmgdamgdsl, Mm-
dgmos aobbadmgMs Rzgmmgdmog dgiobgdol Loymggmosmm domgdnmo dgommogdol Laggdszgmdy
bm@GOUQwQOZ‘)o.W 3dmy3098gmo g4L3g@ME 0l sbgsmodabs s, gobbegmmtgdom, dsbdn godmmJde-
™o 3mbodMgdgdal 3603369mmds aobndm3mam ©aEns JobmMo@ema og30mbyMgdobamgal, MHmdemgd-
Lo, Bmams Bgbo, dgMbydal 30mmdgdal dggebgdabogal Lagomm L3gosmyMa (3MEbs o6 goshbo-
s, LBmMgm 5808m3 s6306Mnddn sbobemoa walgzbgdn, GmMBmadbsis ndmggzs gdb3gMEo, Gmdgma(y
bgmddmgabgmn 306gdabgsb @sdmujngdmae dm]dgogdl, dommgzgal mdogd@ucem BaMdmawaqbl
339M0x30(3096 ©5 3OMBgLombamy® dgiobgdsl, Mol gsdm(z ab YBMm Labom ©s LamB3bms, oMy
ob g06356@ 93980, HMImgdbsg 93 09y 08 b 3ombdg 33sGmggmmm mMasbmb dmblgbgds dgoze3b.

3.2.4. bygMmom 36980b dngM 33§ 30390

dgdoonmo 3obnbabdggdmmdbol 3m33sbnoms LogHmadmabm dg@mbydol gobbmzngmagdol
0 (30egdgemn Bobodnmmdas LagMom 3Mgdal ogM asfnggdol 3§ 303909, Mo 3gMbydal doMmdg-
dob bagBom 36mgd@ ol dmbmbgdsbes s dob dgbEmmgdabg 05bb3mdal go(398530 godmaba@gds. Lag-
»33dmMobm dgMmBydol momdadg aosbyzg@nmgdal domgdal 9@ s30 ©agds dbmmme 3sb dg3wga, o3
3m3bogdab g@ed0 Bom3s@gdom Bongmal s gofnggdol dmbsbormyg yggmes Ma3mgdsdmboma 3o 83
o) 03 36mgdEob, dmblgbgdabs 9y sbasfndol mamdsadyg Lo gnmamo dmbadgdgdabs s dgbndsgbgdals
BgFommdocmn gmMdom boMmagbsl osbmnmgdl. bagMmsdmmabm dgmbydal mamdady gosbyzg@o-
mgds 35M0a980L Imbsboemg mocmmgmmoa 3m33s600l bagMmm 36gdalb d0gM 0boognmsmuMan dnnmg-
3038 Logfom 36gdob dogH aofnggdol 3@ 303900 ®d30L0 d6gdom LagomEadymm dmmbmgbss,
od3e 39633900 306Hmdgdal 5Mbgdmdal dgdmbggzedn dgbadmadgmos Jabgeb gomsbggszs, Moy
dbmemme 393dgbo 3m335600L Logmm 30gdal Bogc Jgmbydol 3ommdgdal bagHom 3Gmgdd ol w©sd-

39
&30(3905bmsb s 35330693000 ondggds.

LogFmsedmobm dg@mbydol momdadyg gosbygzg@nmgdolb dnmgdals 3Gm(39Lbmsb s 3ogdnfgdma
gFmEommdgdo 936m3o3docnl @mbydg g omnEon o6 gob0bsdmgMmgds. bagHmadm&abm dg@mbydal
dmbsboemyg mocmmgnmo 3m335600b ogh bagMom 36930l 3mbgggabs s Rs@emgdal Bgbgda, nbgzg Mm-
ame 3 30sby3z9@&nmgdol domgdol 3Gm3gbo Bggmo Labgmadbogmb Jows 396mMbIgdmmdom Hga«-
m0Mgbs, Mmdgmbeg aofnggdol dmbsboemyg 3m33s60s 30633(90)36360.40 53obmabagy, bodo Mbes go-
9L3oL 08L, MM LagHmsdmEabm dgMbydol 3@ 30(3960b Fabbom LagMmm 3Mgdal dmB3g3s s dobdy
350564398 0mgdal Bomgdol 3Gm3gbo Mgammomegds Bgztn Labgmdbogmb gMmzgbyma 306mbdwgd-
mmdab 08 3M06(30358bs s gdmgdgddy IYMEbmdam, Mm3mgda(z doesbsbgmdbogmgdfoga dg-

% Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 125,
para. 1.

¥ odag, Art. 125, para. 3, point (a), (b), ().

% odzg, Art. 126, para. 1.

% o4sg, Art. 126, para. 3.

“°" Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 121,
para. 1, point (b).
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643960L dndofiom 8md83;g3636.41 doasbobymdbogmgdoge dgfmbydgdals doMgammomgdgmds dows go-
bmb3gdmmdad 35M3mbadsozns badgmb 3gLedg afgd@ogol Bysmmdom K9 30ma3 gobyymo bow -
bols 70-056 Bmgddo gobozos ©d 830@m3, LagMmsdmmabm dgMmbydal domgammomgdgmo bmMdgdo,
m3gdag 9870350 93Mm3o3d06nl mbydg 9Mbgdmdgb, 50badbye bsgombgddg oe ynMomgdslb
o6 530bg0mgdab, Medgbowa(s Bomn gowabyszgde dows 3gMbydgdol doMmgammomgdgm bm@IgdlL sdzm
dobmdamoa. Lagsmm Jgdbmnoymn 3sbnbobdagdmmdal 3m33sbosms dgMmbydgdol dogammomgdgema
bm@3gd0b mobobda Logmom 3Mgdedy dgmbydal 3 30(3900L Mamdady aowsbyzg@omgds donmgds
63930b IMsg3mabmdom, dogMed s6obs3mad mMa 3gbadgon bdgdabs, MmIgmaz 3Mgdody s3LEMY o4~
(30mbgMos 63gdals dobgogom godmabgsmadgds. gadms s3abs, gowsbygzgdomgdol domgds dgbadmgdg-
m0s b3gd0b NdMsmm M3Msgmgbmdoms(s, Jogfsed sbgo dgdmbgggado aMsgmgbmds gsdmaomgmgds 0d
3m(3999md0©sb, MmEabs 3Mgdgdg 3ol NBmgdal IJmbg asdmdgzgdam sdnsms byym d306g bo-
bggens 606800;95360@0.42 350564398 0mgdalb domgdabomgol sqyzamgdgmo b3gdal sbgmo mEgbmds
dobmMoGetn ogiombgfgdol o330l 39ML3g]&n300056 Jgadmgds Ladmamm o6 Lodyammbg mebsag
335 3ohg969dmo 3n30Rbnmm, Medwabows(z 3obmb3mgdemmdom ob babrgdom dgbadmms @ebgbogl
339m0g0(30960 3Mogmgbmdom 36 dgndcegmgbmdam gowsbyzg@omgdolb dnmgds, Gog oMoy nd-
300m0 365 039, MmIgmoag LEmGgm dobmMa@ oo odombgfgdol o33oL gbbMaggal. LagMom 36g-
35bg a0056939@0mgdolb Bomgdabomgal sgsomgdgmo 63gdal mEgbmdal domoma dsR3969dmol oMb g-
3mdob EOH™ML gB®m Jg@om 0dMEgds smdsmmds 0d0bs, H™I JobmMmo@ oMo od30mbyMgdol dmbabomg-
mds 3gbdnbyMsdn qxmm g8 ©o@3z0Mmmgzsl dg0dgbl, 30y dsc Fogm b3ob do3gdsl Rzgmmgdmog
0d3b o, (3om3gmm d93mbggzedn, dgMmbydol 3@ 30(3980L 3Mm(3g9Ldg gosdbyzgd gogmgbabsiy go
dmababl. dombgoegem 530bs, BobmMoGoemn og(30mbgMgdol 509335@MM0 S 3OM3MMS(309)MO ©S(3-
30b396 dodsgmo g3cm3ogdomol dmmo@ngs dgadmgds 53sL dmem3y o6 0bosMgdogl, cmd3e
563 gdod3mMn3bogmgl, 306500056 ol BnbadsmmFn, bozdsnbo s somgdgmo Immbmgbgdal ©ebgbg-
d0b3ggb obMgds s 5MRg360L g8 Md30LYFmgdal Byzd Lobgmdbogmgdls s gofnggdals dmbsBoemy
3™M3356078L ¢&m3zq0L.

4. Ly;sbsm 3(330L YIAEYE39mMmymMe3d> S JabmMasMa sg30mbgMab 330
LsdsMmamgdMmaga d74560Ddgd0

4.1. 30bmMo@sMman >430mbgMab s@ba

dobmMmnGomn og3ombgfal o330 mambmgl 3mbzMgdmo BabmMadomo ofz0mbgfnl gob-
LoDOgMOL, MMIgmBa(s Bobmgol Baboggdymo a330L 39dsbad3gdom Nbs nbamagdmmb s Ly gnme-
60 dmbgdfingn ab@gMgbn on(335L. BobmGoGofn od(30mbgMal ngbGogn(30gdals Lygomba, Gmameis
500b036gds, LagMmadmEabm Jgmbydnlb aotnggdgdal gzGm3nmo Ggammogdals dogf g6 339mmbo-

MO© 3505 FMgro ggoﬁ)ﬁo,“ LBMMgE 330@m3 bLsgombal bosmgmymas oMgd@ogol (3om3ggnm ©gdea-

“ Gerven D., Community Rules Applicable to Cross-border Mergers, 60a630: Gerven D. (ed.), Cross-border Mergers in

Europe, Vol. |, Cambridge Univ. Press, New York, 2010, 16-17.
42 Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 93,
para. 1.
Wyckaert M., Geens K., Cross-border Mergers and Minority Protection: An Open-Ended Harmonization, Utrecht L.
Rev., Vol. 4, Iss. 1, 2008, 48-49.
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g393bg ayMEbmdams s dmaswmn bybgdolb ©s(3300m ¢bos 3mbogl, Msds dgndmgds bagbgdoo ©s-
3o 330ymazomgdgmo aswabyzg@e dgdmagmagsbmb.

LogFmedmmobm dgMmbydal aocnggdgdol aMgammomgdgmo bm&mdgda, HmImgdbsz nmgsmabbo-
6gdL Logm33obom LadsMmmmal (33m3gggmo sb3gd@gdalb gbobgd ©aMgd@ngs, JobmMo@smo sdznmbg-
0l LEBYLDY 99(396EL 96 939919396 S BM3PLoMgdsl FbmmmE 3MB3sb00l og(30mbyFMgdal o339~
By 2bgbgb. 50b0dbyymnwsb gs8mBnbamyg, wafmgddogalb 119-g9 b, Gm3gmocs dgozogb Mo abg-
o0 doMomso §gMdnbals gobbsdmgmadgdl, Mmammgdosss dgdmymnmo 3abybodagdmmdal 3md3sbas
s dgMmbyds, &gfMdnb ,d0bmMo@emo sd30mbgMal” asbdom@gdsol o6 ndmggs. asMms s3abs, afgddo-
30b 3gbmo, Mm3gmoas 30Ms306 s MIMsmme 5g(30mbgFgdal a(339L gbgds, abggg Mmamz Lage-
»33mM0bm go6nggdgdal doMgammomgdgmo bbgs bmMdgdo @gcdabl ,d06mMo@sma sgombgma” Lo-
9ommE 56 b806m636.44 09339, 8939 obo bos 50060dbmb, Gm3 2005 Bemal LogMmsedmemabm Jg-
bydob ofMgd@ogs mEbsg asbbbgeggdnmon oagdmes bagombl ©s GgdbEdo 0ggbgdos &gfMdnbl
,306mM0@ M0 3o @bommgda“ (Minority Members), Gmdgmaa(z sbggg 0anmobbdgdmwmbgb dobmGo@scn
od60m636360.45

dgdrmamo 3sbbobdggdmmmdal 3md3sbosms Logfmmsedmmobm dg@mbydol 3Gm3gLdo dabmo-
&0 574(30mbgMgdal a(330L bagnmbobowdn dmasw dngmdsl, Mm3gmag oo o339 sgzombgFms
©5(330L 4393 0g(393L, 3565306mgdL 83 356503690l ymgmabdmadzggmo dnbgds, Mm3gmog of db-
©096L ogkgMab30Mgdsl s 0mzamabbnbgdl Hmame s gMmbydnl gofnggdal dmbsobomyg mMagg 3mads-
Boob o4(30mbBgMgdL, obg mammgym 3m33sbools BobmMo@ oM sd(30mbgHims M xamyl, HmIgmoa dgm-
6y30b goMoggdal 03 30(3909Lmsb s 3o3daMgdom dgbadmm Bamdmndgsel. 5¢bndbyymowsb gsdmadwon-
by, d0bmMo@ oo od(30mbgMal aobbsdmgMs, Mm3mal ©a(335(3 Ybws 3mbegl, Mmoo MEmogHows-
393906909ma 396480basb dgoaqds, Mses, gMon bz, astnggdals dmbsbomyg 3m33sbogdabs ©s, 3g-
mfg IbG0g, mocmmgym domasbdn dobmMo@ema og30mbgMgdol (3om3gmo xanxngdolb godmymasl
a9mobbdmdl. bagombob sbgm sygbgdel oEBomaw gsbbsdmgmagh 3bnmn s Gommm 3mb3Hgdnds-
(305 Bmgmgdmmo Mganmomgds, GmIgmbs 93Mmgegdamal afmgd@ngs odmggs, Gmdmal 3m33g-
89630080 dgnb LagMmsdmmabm dgMmbydals gomogqgdgdal dmbglbfnggds.

dobmMoGomn 59(30mbgHnl sMbob asbbodmz@s Rzgmmgdfing sdosms 339568 0&s&onE dohggbg-
d9mb ¢3933060gds, MmM3gmoag dmaswn s b3gE0gognMa 3mbEgdLENsb 3sdmdwnbatyg anbmgds,
3ol Jobgozoms, ma30L IbFg, FobmMoGetn s0mbgMal a(330b g.6. ex-ante s ex-post dgdo-
6abdgdals godmygbadol Lsgomba aobabodmgMgds. dobmGodofin sfz0mbgmal oMbl goblbodmgfs of-
(30005 339608 0@0nE 356396950l dobgogom bagHmsdmEobm dgcmbydol 3Gm(39Ld0, Hmames baybo,
©5dm 30@gdnmos bogMom 36M9dsdg go6nggdal 38 30(3980bmgal bogoMm b3gdob MmEgbmdady, Mm-
dgmo(s, Mmam@s 9339 9006036s, gmzbmmo 356mb3pgdmmdom ©a0bogds, Mmdgmoa dowababgm-
3Bogmagdmogo dgMmBydgdol dndsmo godmaygbgds. 5mbndbmmosb 3sdm3eabaty, sdombgdms @o-
Rgboema Bobomo, Mm3gmdsg 3gMbydnlb 3 30(390oL baMmadgfs o6 gsdmyyzbows, 3obmMagsma og-
(30mbggdL BoMmdmomagbgb, Mm3gmms Lagnmmgdada dgmean b3ab ¢mgdol 3Jmbyg od(30980bL 3356&0-
&o@oma doRzgbgdgmo gfmo 930006 LogMHom mEgbmdol 0dwgb 3GM(396@L asdm3madymo gem
s7300b gotgmgddn dgodmgds dgfygmdogl, Bmdgmoary JMmbgMg@mmo Mganmaool dabgogom aofo-
39%0b 0538 30(3900bmg0l s oMl LognfMm. bbgeggefan GmA godzom, JabmMn@om ogombgfoc
m0aDEgds og(30mbgMn, BHmIgmoa 3Mgdsdy gosbyzg@nmgdal domgdabmgal s 30mgdgm b3gddg

* Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 126a.
5 Directive 2005/56/EC on Cross-border Mergers of Limited Liability Companies, Art. 4, para. 2; Art. 6, para. 2, point
(c); Art. 10, para. 3.
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bogmgd b3gdlL gmmdl, Moy dgMmbydal 3mbBEG LG Fob sMBsdMYEL of(30mbgMms ganymseb, Hmdg-
mog mog0b bdsl dg@mbydol bobssmdoga 033636b.46 s3sbmebagg, dobmEodoma sdiombgfol oMbl
356LadEgMs LogMMsdmMabm dgMmbydal, Hmam (3 L3gox0zYcn 3MbGgJLENL Gomamagdda dobsbdg-
Bmbomos Bomndsmonmb bgdmambadbymoa mEn 3mbd@ ol gomgamabbabgdoms(z, Momsy dobmMogstma
8J0mbgMal Momdabs s dobo ©s330L 3gdob0D3gdal doomswo 398 gam®ngdol momdady BE™
LAY bommeagbs dgoddbgds.

936m303d060b 636 LobgmdBogmms dgdmyogmo 3sbybabdggdmmdal 3m33sb0gdlb dmMals Lo-
96m3dmMabm dgMmbydol Mmb 3oMggmo 3964800 gomgsmabbabgdmma bsgombo dmombmgl, gfma
dbog, 0dob 3obbodgMslL goMogqgdals 3mbsbormyg gMm-gHmo oy mEMogg dbafal JabmEngemo sfom-
69930l @s(330bge Lamdomn ©s, Bgmeg 3bEng, 030l o bsl Medgbo sMLYdMBL asmoagdal mo-
39 3baM0b 30bmEn@omn ogd30mbgMgdol @s(330L > (30mgdmmds, M3, NIMegmaglb dgdmbzggzsedn, bagm-
om 3Mgdob dogh aoM0aqdol 3383039006 3mmbmzgbal oMb gdmMmde-sGeMmbgdmdal wm3o3d0Mmgds.
dgdrmmnmo 3sbyybobdggdmmdol 3md3sbosms Logfmedmmobm dg@mbydol 3nfMpadomo goMogqdol
36m39L30 8badbyemo mMngg Lsgombo dgEeMgdom ammoE S, M3 FmegeMas, mMogg dbstobamanls
o@gdomae bymgds, Madgbswsz ©0Mgd@ngs 3oMaggdal dmbobamyg mMogg dbstolb sgzombyfms
3696930b 309 gMBydals 0888 30(3905L bogomogdmmm Bgboo 0mzomalbnbgdl, Moz dnbmMogem o7-
(30mbgMgdL o(330L Y39 Jgdmmagabgdamoa 3g4s60bnm Latagdemmdals dgbadmgdmmdsols sdemgsl,
mdmgdoi hzgnmgdng dgbydolb doMesadnmn asmnggdgdol @Mmb 308(00536360.47 s8gbo, Lagm-
»3dmMobm dgmbydal MmL gofmoggdol dmbsbormg mMngg 3m33s600l obmEmodomn odz0mbyMgdol
©5(330L Lo gombo agds mob bybEngdn, Me8gbswss goMnagdal 3@ 3o(3980L 3939y Mgy 3ma-
3060830 dgadmgds ©aMRbgb 5d(30mbgMgda, MHmMImgddsaz aofnggdsol dbstn o6 omdomgl. 30bmEndo-
60 3gd(30mbgMgdolb o(330L 330 gdmmdal, Moy gbgds, dsmo ©o(330L LognfMmgds dgadmgds, Gm-
a3 Bomms 3Gm(396@mo 35R39698mals d93(306980b, obg 30dmbaygbgdgmo LadsGomal dg3gemo-
56 g0dmInbag 6068«)0830[).48

dobmMoGotn sfz0mbgMal gobbadmgtals gmeg 346480 dgMbydal dmbsobamyg mommgmma jma-
3oboals dobmMn@ oo of30mbgMgdals mMo ganys© ©oggMabzaMgdsbs ©s domo ©a(330L o (30mgd-
mm3ab 3obbodmgMal gbgds, Moz mogabmagzdo @s330L 8gdobaddgdol 3o@gam@madsaznabsy dma(zagl.
dgbennmo 3abmbaldggdmmdol 3m33sbosms LogMmedmmabm dgMbydal ML, GmamEy Bgbo, do-
BmoGotn og30mbgfagdal mEo dofMomewo gango gedmoymas, Mmdgmasgsb doMggmdo dgo0sb do-
B omn og(30mbyMgdo, Mmdmgdacs dgmbydal dmbsobamyg mMogg 3m33s60sdn goMnagdol ©sd@3o(39-
3099 mogobomsgam dgndmgds sMbgdmdobgb, bmmm dgmeg xanso 99M00sbgdl 30bmEn@ o sdznm-
bgfgdlb, AGmImgddas dgfbydol aofnggdal @sd@3o(3gdsl dbamo o6 oymdamgl. BobmGodofn odom-
bg6gdob mM0gg wannob dgowmgds bogbgdoo dgbadmadgmos, Mabsg bagHmaedmEabm dgcmbydol asb-

6 Alavi H., Khamichonak T., To Be or not to Be; the EU Cross-border Mergers Framework and Harmonization of

Dissenting Shareholder’s Rights, Hungarian Journal of Legal Studies, Vol. 58, Iss. 3, 2017, 314.

4" Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 126,
para. 1. o335, Bmami(z 9339 90060dbs, LagMmm 3Egdol Jogh ©8E3n(39d0b dmmbmgbabmgal gzgfal sgems
dgbadmydgmos (39mm3gm 3g3mbzggedn edggdmm agbgl. ob.: Directive (EU) 2017/1132 relating to Certain Aspects
of Company Law (Codification), (Consolidated Text), Art. 126, para. 3.

5939 bs 5¢06036mb, B3 JabmEaGomo s30mbgMgdalb a(330L sy gdemmdal obedymgds 3o8mbaygbgdgmo
Lo gmE3mMs30m badsomoal dg33mob Logmdgmom Bbmmmu ©sds@gdom 360336gmmmdsl 58oMgdl. gMmow ab.:
Ventoruzzo M., Cross-border Mergers, Change of Applicable Corporate Laws and Protection of Dissenting
Shareholders: Withdrawal Rights under Italian Law, European Company and Financial L. Rev., 2007, Vol. 4, Iss. 1,
47-75. satgomgg ob.. Wyckaert M., Geens K., Cross-border Mergers and Minority Protection: An Open-Ended
Harmonization, Utrecht L. Rev., Vol. 4, Iss. 1, 2008, 49-50.
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b (309mgdob 3Gm39bdn bdnMsw od3b sanmo, 306500056 s Mo@asbss JobmGoGoma sdznmbgfg-
3oL M0 RanROE 398 gamE0ds(300 30MHMbomns o Gog@mdfngsw dgMbydal gobbmm(sogmgdals 3mb-
3O9GTm 98o3Lb 9303806 gds. LogMmsdmmabm JgMmBydol gooagdgdol domgammomgdgmo bm@dgdo
dobmMoGomn o5g(30mbgMgdal mMngg RaNBL yMomgdab domds o6 Gmggdl, mdEs ©a330L oMo~
306 dggob0ddgdlb 2019 Bemol dmenmb gobbm@(30gmgdmmo (33emomgdgdol 3gdga Mdmsmme dbm-
mmE dgmeg ®xanxob 30bmEodsmo osjiombgmgdobmgal nmgamalbbnbgdl, 85306 Mmeabsaz 3oMggmo
®agob dobmEngemb of30mbgfadl dgmbydol gobbmzomgdal 3Gm3gbol gamamadda ex ante dg-
J960b3gd00 bEOND39mYmBL. 835Lmsb gMmsew, obo megobmagem (3bowns, Hm3 3oMggmo Kanxob
30bmE0@ oM 54(30mbgFgdL o6 dom aoM 3399 bsBomlb LEBmmn Ygmgds gdbgdsc bogMomm 3Ggdal do-
96 856M03950b 0338 30(3900L 393mga oMgd@nzom aEagbamn Immbmazbgdol ©o(3g00 abofggdemmb
ex post 39456039000, Mod@gbowa(z om0 KanBgdoE @oymgs @ ©a(330L 39s60b3gdol 3o&gamto-
B30 9POM FMEFs Mo ©d 30OHMIomns, M3 d0bmEMn@omn sg(30mbgMmgdal a(330L bsgombal o4~
(30mbgMms ©a330L BoMmm mgdal Gomamagdda dmd3935L aoM3399mBomam bLBAL s sdsGnmgdl.
dobgoazo 330bs, NRG™m Fabs6dgbmbomns JabmMoGemn og3ombgfgdal o330 NBG™ gsdmzzgmam
bobosob s§ocgdogl, Go oboag dgbmol bobgmbmogdsdaz Bm3 s0bobgdmwaglb asomgdom ¢ 39-
ogbo 0469dms, dom gGm 35306, MmEgbsi ofMgd@ogob 1265 Igbmn Ggomamsew dbmmmeo dobm-
0@oM0 59(30mbgHgdal o(335L gbgds.

4.2. Ly>bsEm ES 50793358 YM0 ES330L NDANY63gmymeys

dobmMoGoemn og30mbgfgdobmgol Lomsbswm s s®@y335@ M0 a330L MbENB3gmymegs Lage-
»33mMobm dgmbydalb 3Gm3gLbdn bomImawagbl g3tmgsagzdomal ©mbgdy asmoggdoms Mgammafgdol
9330760 35bgomagdabs s dabmMoGetn og0mbgfMgdol @o330lL sm3omgdmmdol go3bmdag-
960b dg009al, Mo Bog@mMIMozo Bamdmawmggbl 03 abal B3964d5L, HMIgmoag BobmEn@ o6 odom-
bgms 0b&gMgbgdol gomzemabBnbgdol om0mgdmmdad Lomsbsm ©o(330L NBMYb3zgmymu0E6
3®9339@ M0 ©d 3MM3MA3099mn (330L NDONB3gmymeRedmg gobgmm. dabmMmo@ oMo og30mbyMgdol
0b&gMgboms a330L bgmoa 3Gmamgbomgdol gds dnMmdomse dgndmgds m& 3gMomeaw 2005 brmowasb
2019 B3y s 2019 Bermab d93ga angmb. 2005 Bgmb g36m 3330638 doomm LsgfmedmMobm dg6-
b430L oMgd@&nzs, MmMIgmadanz FabmEMoGetn d430mbgHgdol Lamsbsm ws(330L o4 30mmgdmmmdol me-
mdobg 5060365, 0330 30b0dbymals HBHNMB3gmymes 03 @MMabsmgzalb Bgzho Labgmdbagmagdol 3o-
bmb3gdemmdal Qoggo@o.w 30bmMo@ oMo 59(30mbgHgdal @a(330bodn sbgmds Joamadsd Lagmdgmo-
sbo 3@ 03e o0dLabaMs, MmBmol Gofgmgddo JabmMoGemn sdombgfadol @s330L L3gnsmMEa
399960%30b 3o63mbaoDs(300L MomdsDdy sMsgMomn Mg3mdgboszns 30807007;_-]30.50

2019 Bgemb g36m3033063s gHmbdsm sensms, Mm3 3503mbadgdmm Ladsmmmygdmog Rshmb do-
be@n@ oo og30mbgfgdobmgol 33980 s 3EM3MM(309mn ©a330Lb NBOHNB39mymeyzal Jyomboom
300036y3980 3603396mmds 360:}360,51 0l bagndggmdygs bogmaddsbom Ladsmmal (3o 3gmmo db-

49
50

Directive 2005/56/EC on Cross-border Mergers of Limited Liability Companies, Art, 4, para. 2.

B0bmMoG oMo 5g(30mbgHgdal so330L @Mbal asbMeal Jabbno 8obn MEmgdgdabs o ws330L Igdsbad3gdals
3563mMboDo300L (30 gdmmdob mamdadg 3Mzmew ob.: Wyckaert M., Geens K., Cross-border Mergers and
Minority Protection: An Open-Ended Harmonization, Utrecht L. Rev., Vol. 4, Iss. 1, 2008, 40-52; Alavi H.,
Khamichonak T., Protection of dissenting shareholders in the EU Cross-border Mergers Framework: A Call for further
Harmonization?, Trames Journal of the Humanities and Social Sciences Vol. 21, Iss. 3, 2017, 215-232.

" Directive (EU) 2019/2121 as regards Cross-border Conversions, Mergers and Divisions, rec. 6.
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39489d0b Jgbobgd mofgdgogol 121-9 39bmmdn dggoms (33momgds ©s Bobowawgds, Hmgmog baoco-
bom ©a(330L NBEOHNB39mymegel gbgdmes s3mmgdam 0d6s, bmemm ws330L b3gnsmyGo 3g4s60bnbs
30M3mbnda300 oMgd@ngolb 1265 dybemb Qogdnbﬁ)o.sz 59335M0@, Lamsbom ws(330L bEHYb3gmym-
B0l gfmg 360 3omEgdnmads, Mmdgmag 6936 bobgmdBogmgdl abymMygnalb geMamgddo dmddgwg-
30 GBOMmM ©0835DMBL sdmg3ms, v®7339&M0 s 3MMIMM(30mmo ©d(330L YDHYB3gmymBaL 3Fnb-
(30385 dg (335, HMBgemn(z 303060 09 0M0ds@ bs3mMmd3sbom LadsGmmab (3omzgmemo sb3gJ@gdob
dgbobgd omgd@ogolb 08 6mmdgdda sabobs, GmImgdog LagMmadm@abm dgmbydal gsbbm(30gmgdols
36m(39LLS s 33 3MM(39L30 FobmEoG oGm0 dg(30mbgFgdal @s(330L 8dobnd3gdl sEgaMmnmgdyb.

4.3. 0bggm@I>(300b a5bLbammadab d54560B30

0bggm@da(300l goblbommds FabmmMoGetn sg(30mbgMal ©o(330L GFswazommao 3g4sbabas, Gm-
dgemo(z ogd30mbgFms s(330L dmgswo gmE3sGob goMamgddo LagMmmsdmEabm Jgmbydal 3Gm3gLaL
353330635mmdsdg Bm3nboMmEgds s vg30mbgMgdal, oo dmMal, dobmMo@sma sgnmbgmgdals nb-
gBMMHInfgdsl gdbobn@gds. abgm@dsznals gobbbammds BabmMagema sdombgfal o330l ex-ante dg-
Jobabdgdal 3o@gamMasl asbgimmgbgds, GmImamsy LaMagdemmds bgdaldng BobmGad ot ofom-
bg&L dgmdmos bogom 369dsDy dgembydol ©ed@)3o(39d93y 0d0bms donbgosgew, o9 smbndbymmsb
053539069800 Mmamn go0sb3980mgdal domgdsl 39ads3L, Medmgbaws(y nbxzm®mds(3nal gobbboemm-
30l 899o60%3n Jdbol dgmbydal gomoggdabs @s @a(330L L3gzoomyMa 8gdsbaddgdol godmygbgdals me-
md5dg 0bgm@MdoMgdnmo gosbyzg&omadol domgdol Laggmdggmb. abgm@dsznals goblbbormdals, Gm-
améz, ghomo 3bMog, LogMmedmemobm JgmBydab aobbmM(sogmgdal 3Gmzgbol babgemddmazsbgemm
360b(3030bs ©s, Jgmeg bMng, JobmEoGoMa og30mbgMab a(330L 3gdsbndTal FmBgbMmag gdsol bszma-
3obom LadsFmnmab (3omzgmmo sb3gd@&gdob dgbabgd amgd@ogalb 123-g 3bemo 30)8(*)60.53

0bggm@da(300l gobbbommds, 3oGgqmm Moado s NBmegMgbaw, ImasdMmgdl dgMbydal 3Gm39Lob
LogaMmmdsl, Mo bLogMmedmmabm dgcmbydol gobbmm(309mgdsbmob ©s3e3domgdamo 0bgm®madsznnb,
aROm dybGow 3o, 93 06gm@mds300b 3933390 ©M3NBg6Gd(300b godmdzgybgdsl ammabbdmdl. om-
319968 70L dmeal, Gmdgmms Bofoagbol dmgamgmds gofnggdal dmboboemg mMagg 3m33sbosl g3ab-
61909, 9bes 500603bmb JgMbydal 30fmmdgdall Logfmm 3Mmygd@on, o9(30mbgmgdabmagal gogbegboema
dg@ymdobgds s @edmyzngdgmo 94L3gHENL sbgaMndn, Mmdgmms bymBnbabzomBmdals v DEHH6-
39mymxs LagMom 30Mgdsdeg bLym 3306y ghoma mzom sy Mggb@Mmdo bomagbol gbom ob 3m33s-

%2 Pproposal for a Directive of the European Parliament and of the Council Amending Directive (EU) 2017/1132 as
regards Cross-border Conversions, Mergers and Divisions, COM/2018/241 final, 2018/0114 (COD), Brussels,
25.4.2018, 26.

%% Directive (EU) 2017/1132 relating to Certain Aspects of Company Law, (Codification), (Consolidated Text), Art. 123.
0bg3m®Ba300L  gobbboemmdsl bsgMmedm@abm dgmbydob ©omgd@ngob 8g-6 Fmbmo goBmdmes. ob.: Directive
2005/56/EC on Cross-border Mergers of Limited Liability Companies, Art. 6. 2017 Bgenl 8omgdamds bogmd3sbam
La8oMomol  JmeoganMgdamds ©aMgd@ogzed bydgMans dgigoms ©s 3g-6 Bqbmds 123-g 3gbmalb sgnma
©503535. 06ggm@3s(300L gobbboemmdals 8m8BgLMaggdgma 8mbmalb bydgMsznal g3mobmeb ghmow gsoM33gmmo
mmob dg8wgg 8aba LamanMay dgaggoms. dmbmalb mogmsdamgge babymBmogdsl ,a53md3qybgds” (Publication)
Bomdmaagbms, bmmmm 2020 Bemob 1 006360006 98mJ3gmgdmmo (33emomgdol dabgogom, Gmdgmoi 3moogo-
(3069dmm ©oMgd8nzedn dgznws, 8abmas dgozgams baman@o ©s sbama Mgmsdnnm Rsdmysmodwms. ab.: Directive
(EU) 2019/2121 as regards Cross-border Conversions, Mergers and Divisions, Art. 1, para. (10). Lozm33s60m
LodaMmmal (3omggnmo sb3gd@gdal Jgbobgd @acgd@ogal 123-g dqbmolb 83¢gsdabogm Lsmoy®lb ,asbbbagmmds”
(Disclosure) 3gs00a96b.
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boob mggoosmymo ggd-a39cal 39d39mdom mbs 8mbgg3b.54 bogPmedmEnbm dgmbydnl momdady
0bgm@da300lb goMmom dobgdabogol bgemdobebgomdmdal qdGENbggmymaal 30dbom byzmo Lobgem-
3B0ogmadol 306mbB3mgdemmdom dgadmgds ©ad3g9dmm 06l dgMbydal 3ocmdgdal bagHom 3Gmgdd ol
35bgmdo g53md3g96gds, Mm3gmoa(s dmgmo 394bab 3obdGodom gM(3gmegds, HmImobomgal nbgmmds-
(3000 30005(393 Igomme MgqbBML 330@360.55

0bgmE3s300L gobbbommdal, MmamE (3 30bmModofn sg30mbgMal ©a330L 85dsb0Dd3als Hmemn
LogEmedmmobm dgcbydol 3Gm3gLdo dombgrsgem dobo dmgswa babosmabs, gobbsjmnmmgdamos, go-
6500056 0l BEOND3gmymxzl BobmEadsma sf30mbgHgdal BogMm nbxm®mds(3nal Bncgdol Ygmgdal Mg-
S a56bmM(309mgdoly, Mog dsmmgalb gmbydol 3ommdgdabs @s dsmn @s(330L 3gdsbndIgdols godm-
ygbgdab dgbobgd 0bgmmdszoal d0bmwagdom 308mnbo@)360.56 0bgm@ds(300b domgdol Mgmgdol 3Gsd-
B0gmn Mgomadgds bmM30gmogds 08 0bgm@daznal go(36mdabs s gesdfgdal 39d39mdoo, Hmag-
mo(3 06gm@m3s(300L goblbboemdal 394560b30l 3mJdggdal Gomamgddn 3m(393mo s gob3sm @ qde-
™0 03 LdZMEABMES(30m-bddoMNmMgdMng ©M3N3g6@o(30530, MHMImMolL bgmBnbobzmdmdal «dEwmb-
39ymgs bagHmasdm@abm dgcabydnl dmbsboemg 3m330b0gdl gzomgdom.

4.4. 50933580 gYmdwo 3m3356Ls(300L Jamgdab 39456030

gFmoEo 3m33gbLaz00l omgds dobmGndoma dg(30mbgcnl ©a330b L3gosmnEa 89dsbabdns,
mdgmo(y GobmEnGod og(30mbgMb dbmmme dobo LG oG NLNESE godmdwnbamy 3505360.57 aoms sdo-
b, ggmown 3m33gbbagnalb domgdal 3g4s60dab b3g30x8039M d96gdsl bz gobsdnmmdgdl, Am3d do-
Lo 3gd39mdam BobmENE M 5g(30mbg@b 3MB3sbnnsb gaobgmal dgbadmgdemmds ¢Rbogds, Mo godme-
300 damdstgmdal dgdmbzgzado dnbo ab@gmgbadal ©osgobomgal m3@ndomu@ ocmdgdl d860b.58
535bmobagy, 394o60bolb Ladsmommgdfngn d6gdob obsbosmgdal ML Mbos gsmgsmalbabgdmem
0dbgb ob god@mMns, Bm3 gymoewn 3m33gbbaznal domgdal 3g4s60b3n dobmEo@sma ogiombgmab
©5(330L €x-post 354obnbdgdall 3oGgamMasdo gowal, Gsbag dabo 8dmgdggdol ImdgbGo asbbobem-
361530, JobmEn@ oM 54(30mbgMLb Gumown 3m33gbLaznal omgdal 3g4s60b3om LaMagdemmdals g3emg-
35 bagMom 3690s%g dgcbydolb gomogqdol o388 30(3900L 3930ga Bamdmgdmds s dbmemm 08 doGm-

*  Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 123,
para. 1. @m 318968 5(300b Mmgaz0oma® 3983390 dY g9dmd39ybgdab dgdmbggzedn oz ao339ma 300980l ©a(3-
35 Imbogds g560g980b 8mbobayg 3m33s60gda dgadmyds gobmagabygmmbgb nbgmm8sz0ab gobbornmdal dmmbmg-
Bobgaob, GmIgmoaz em3ndgb@gdol Mggb@@adn Bommagbol gbgds, Mo Logdemem bgmboyFgma dafmds Boybgrszsw
080bs, ®m3 Mg9bEMH30 ©mIM8g6Es(300b Bommagbs gbadmmes dmmnsbowm gmgd@Mmmbamo gmmdaom gobbm®z0gem-
©qb. ob.: Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text),
Art. 123, para. 1; 4. o339, dobgmagom 28abs, 3gMbydol 8mbabormg 3mB356093L Bom sEanmmdMag Mggb@®mdon
35633990 bobab 80603semm@o 0bgmmBs300b Bofmagbal dmgemagmds 35063 g3obEgdom, Mmdgmoms dmzmmmdabs
©5 30650MLL aMgd@nzs gGdmYMow asbbsdbmgmagl. ab.: Directive (EU) 2017/1132 relating to Certain Aspects of
Company Law (Codification), (Consolidated Text), Art. 123, para. 3.

°° Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 123,
para. 6.

% Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 123,

para. 3, point (c), (d).

Wyckaert M., Geens K., Cross-border Mergers and Minority Protection: An Open-Ended Harmonization, Utrecht L.

Rev., Vol. 4, Iss. 1, 2008, 45.

Papadopoulos Th., Reviewing the Implementation of the Cross-Border Mergers Directive, 60g630: Papadopoulos Th.

(ed.), Cross-Border Mergers: EU Perspectives and National Experiences, Studies in European Economic Law and

Regulation, Vol. 17, Springer, Cham, 2019, 14.
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30l o330m, ™I dgcbydol 306mdgdal LagMom 3Gmgd@nlb ©edE Jogdal babssmdwga B3l e3emg-
dab @oggngbofgds 8mb@360.59

2005 Bemob bogHomsdmobm dgmbydolb @afmgd@ngs dobmMo@ st sgz0mbgmgdabmgol gmmawa
3m3396bs(300b domgdals 8gdoboDd3L o6 0mzgamnbBobgdws, md3s domamgds Lamsebsm ®s330L -
b39mympol memdady LbmMgm ©asgob L3gnemyMa 3gdsbaddol ©sbgMazsL gngobbameo,Go
mdgmbag bgzmo Labgmdbogmgdal 306mB3mgdmmds badgmb 8gbsdg wofgd@ogol Bysemmdoo go-

3399mBomae 339 n(36m6ggo.61 gmoeo 3m33gbbsnol dgdsbnddo sGLmdMngaw baggmama sd30g-
b0l go@s(3930b LobszgmmE Fme@o sbsbman@gdal 8omgdsl dmasbdEmgdl. bszmad3sbom Lbadstmmmol

om3gamo ab3gg@gdal dgbobgd w@nfMgd@ngs Gmowa 3m33g6Laigool Bomgdal 394060D3L, Lmem
33069, 9Mbydnmo 3m33s600l FobmEndoma sg30mbgHgdabmgal NbHNME3gmymal s dbmmme od
3oGmdom, oy 3o bbgs Bgzto Lobgmdbogmb 3mB33sbnal sg(30mbyFMagda gobomds gdndfmgdom, 35dab,
gLy dgddgbo 3m33s600lb BobmMo@ema sg(30mbgfgdabmgol smbadbama 394s60bdom Lamggd-
mmds ©admgoegdamos, ghmo bz, LogMomm 30gdal Bogm dgmbydol 3@ 30(3900L dmmbmgbals
6bgdmdody s, dgmMg dbMog, Bgzmo babgmdbogmgdal 356mB3gdmmdadty, Mmdgmacy 89dsbobdal
353mYqb6935Lmab 35330 gd M Ls3nmbgdl o[ﬁbh’mggbb.m

gFmoo  3m33gbbaznal domgdol 8g4sobobdal godmygbgds gobbabmgGnmoa BabsdoMmdgdol
533560 8 goM33gMmo 3OM390Mgdol asgmel dmombmgl, ab dgdwagasis M33n dobmEd o
5d30mbgMl dggdmads gumawa 3mad3gbLbaznol babszgmmm Mmogobo 3mmgboma sg(309d0b go@s39ds.
Ao 3m33gbbsznol omgdob 3g4ob0bdal  aodmygbgdols Bobodnmmdgdbs ©s 3Mm(390mMgdL
Logma3sbom LadsMmmal (3omggmmo sb3gd@gdal dgbobgd afgd@ngs aobbabmamogl, Mo dbmmme
dobodomy@om  omomgdgmo  Ldzombgdol dmBgbenggdom dgdmogefgmgds, bmmm  894s60b3nl
353mYqbgdsbmab 30390 gdmm Lbgs ©g@smgdol Mgammomgdslb bggma Labgmdbogmgdol 306mb-
dgdmmdals ongmZ’)b.63 gmoeo  3m33gbbszonl domgdol 3g4s60%3al, abggg Mmam LogMmsd-
mobm d9M6ydolb domosbo 3&mzgbol Gggnmomgdabowdo sbgmn dogmds Lodmemmme Gedwgbow
30535 gdl Ibmmme a0dmyqbgdols 3Modgogs a30fzabgol, Gm3gmbsi dgudmos Bamdmsehabml
Y39 ab bofggbo, Mmdgemoag dgodmygds 33067 Ld300bgd0L MomMdsDdy 3563Mbads(300L sFMmLYEMBOL
306md9d30 30dmgmobogl. 30badbymads dgadmgds 360d36gmmzeba gogmgbs Imaboabmlb Lbgswsbbgs
B3 Lobgmabogmgddo bogHmsdmmabm dgfmbydab gfmn goMoggdol gobbmsngmgdal 3Gm3gLdy ©o
3ol 3mmOabofmgdam Bomdasmozol dgeddbsl 3Gmdmgdgda.

Ao 3m33gbLbsz00b dndsmo boMmagborm dofMomae dmmbmgbsl, Gm3gmbacy ob mbrs 533s-
ymx0mgdeagl, dobo o@g339@nOmdss, Mo doM@ngn gbom, M3 ncgdzol 60dbsgb ndsb, Hm3 gamawo

% Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 126a,

para. 1.

gmoea 3m33gbbaznal 3omgdol 394560BTob momdsdy goMmemmo 30MEednm aodm3nbsMgmds LagMmadmmabm

d9ebydal amgd@ngab 3g9-10 3aqbeol 3g-3 oMogfognwsb, Mm3gmacz d390@s Fmawa 3m33gbbazanl dawgdals

899960D30b g58mygbgdalb mamdadg Fgmabbdgdsl dbmmmem 03 dg8mbggzedn, Mmmgbsg gomoagdolb 8mbsbomyg gHo-
gfmo 3335600l sanmbsdymagmo bggfo Lobgmdbogmb 396mbB3pgdmmds 8mbadbym 394560B3L nmgsmabbo-

bgdws. ob.: Directive 2005/56/EC on Cross-border Mergers of Limited Liability Companies, Art. 10, para. 3.

1 Seretakis A., Appraisal Rights in the US and the EU 60g630 Papadopoulos Th. (ed.), Cross-Border Mergers: EU
Perspectives and National Experiences, Studies in European Economic Law and Regulation, Vol. 17, Springer,
Cham, 2019, 70-71.

62 Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 126a,
para. 1.

% Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 126a,
para. 2-6.
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3babmom@gds Mbs nymb oM3 dgGo s oMz bogmgdn 08 @oMgdmmgdobs, M moMgdmmagdsy dobm-
08oM0 od30mbgMal 3mmzbor o4(3090L goshbosm. gumomn 3m33gbLbaznal mEgbmds ©s dabo go-
dmobgemndgdol dgommgdol memdody 0bgmmdszos dgMmbydal 3omdgdals Logmm 3mgd@do dng-
®0mgds. Fgmomn 3md3gbLaznnl dgdmmagzedgdymn m@gbmdal dodstom 3Mg@gboal bomdmdmdol
dg3mbgg3odn BabmMo@oem s4(30mbg@l gmgds og3b osygbmlb sds@gdomo gmawa 3m33gbLbszoal
dmobmgbs gmgdsdmboma 1bygdal o6 mMasbmlb B06sdg, MmBmal 3mbimgBodsgns Bgzho Labgem-
3Bogmb 3MgMmmas@ngado dgmal, Gmdgmoag, Gmamé bgbo, domomdbagmmgdol go63sbmzng-
mgdgm MmMasbmb gsbbodmgMmagh 0d mMasbme, HmImalb bobsdgi Immbmgbol @soygbgdss dgbadmg-
63@0.64 035bmsbagy, bmmme 50baodbymn mmbmazbal aygbgds 396 gobogds LogHmsdmmabm dg-
By430l 30mmdgdal bogHom 3mgd@ol 3@ 30o3900L Mmomdady Logomm 36gdol dogf Fomgdymo go-
©56Y39@nmgdalb gobohogMgdals boqg‘;gd;;aqm,ss 6108009650053 FobmEoGem of(30mbgdb dgydmos dbm-
mmE dobogol bL3gEnsmuMem ©sggbomn ©a330L L3gExgYMo 3gdsboddgdom abomagdmmdl,
mdgdboig Logmad3sbom bLadsGomal (somggmmo sb3gd@gdol dgbobgd ©ocgd@ngs omgamab-
606930L.%°

4.5. Bomas g30533mab 3Gm3m@M300b 3933emab dgd560D30

Bomms goszzmolb 3Mm3mm 3ol dg33mob 89ds60b30 80bmGndotn sq(30mbgcnl a330b ©sds-
&gdomon L3gosmyMa 394060b30s, HMIgmoz 339G M0 Fmewo 3M33gbLaznal domgdol dgds-
60D30nbgob gobbbgzeggdom 3353600 3Mm (39N 3mmbm3zbgdolb o(335L o6 LognFmgdl. Bomms go-
(330l 3MM3mA (300b Jg(33em0b 89obnb3ob 30dmygbgdal dgemgdom LodaMGoggl dobo s mmEe-
&Moo s bgdoymgmmdomn dbgds gobbadmgmegl, Madsy Hmms g3ob6dagmmmdsadn gobodnfmds dabo
30bmMo@ oMo d5g(30mbgMal @s(330L d@gMbo@nmm 35dsbnddow Rsdmysmndgds, Mmdgmas msgobmag-
3o 35890000 aomobeol 3nmgdol Mg3mgdobscs 0360')00536[).67 Bomoms goeszgmal 3Gm3m 30l
dg(33mob 39560b3als 303myqbgdals ggmgds BnbmMo@ e sg(30mbgal dbmmmmm 08 dgdmbggzado o43L,
AmEgbag 909339@ M0 Gamamo 3m33gbbaznal domgdal 3g4sbaddoom o6 ‘Oboﬁ)ggaqmo.es dobmogoe-
60 59(30mbgc0 Bomms go@a(33molb 3Mm3m 30l dg33mob 39ds60b3om Lofggdmmdl, Hmames babo,
08 d98mbgg3530, MmEabsaz 3ob og30980L goma(393s S 3MB35b00lb G MZggds o6 LML, Bogs6od, s3s-
39 @M, Bomos go@s33emol 3EmM3mM 300 03358 1M@ o6 doshboo.

Bomms go@a3gmal 3Gm3m@30s @s dabo godmebgsmndgdal dgmmegdal memdsdyg 0bgm™dasas
dgMbydol 30mmdgdal bogMom 3Gmgd@do dogmomgds. Bomms goms33mnlb dgdmmagsdgdymoa 3Mm-
3mM300b dodomom 3@ gbool Bomdmdmdal dgdmbgggada 30bmMn@ e od30mbg@b Mamgds 5g3b Le-
©33m 30bsEmb 3GM3MA (300 © dMombmgml @sds@gdomn gmoEo gosbos Ngmgdsdmboma ¢byg-
30l 96 mFgobmb B0bsdg, HmM3gembss, MHmames Bgbo, dommmdbagmmgdal asbdsbmE(309madgmo m-
356m 306939903695, Gm3gmo(g dgmbydal dmbsbamg 03 3m33sbonl sanmbadymaggmn Bgzmo babgem-

" odgg, Art. 126a, para. 4-5.

%" o439, Art. 126, para. 4, point (b).

66 Knapp V., Cross Border Mobility: What do We Need in Practice?, ERA Forum: Journal of the Academy of European
Law, Vol. 19, Iss. 1, 2018, 68.

Papadopoulos Th., Reviewing the Implementation of the Cross-Border Mergers Directive, 60g630: Papadopoulos Th.
(ed.), Cross-Border Mergers: EU Perspectives and National Experiences, Studies in European Economic Law and
Regulation, Vol. 17, Springer, Cham, 2019, 13.

Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 126a,
para. 6.
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3Bogmb babadsMormmb Bscdmaaqbl, Hmdmal JobmEng oMo sdombgfn sygbgdl 8mmbm360b.69 5939
mbobndbagos ob gamgdmgds, Hm3 Bomms gomazgmal 3Gm3mE(300L g(33m0lb Momdady ebygdema
bodoMmamBamdmgds LagMmadmmabm dgMmbydol Mganb@Mmaznabmgol dgdaggmbgdgm Bod@mML o6
BomImaaqbl. 83sbmebsgy, dbmmme 50bndbmmo dmmbmgbol ©saygbgds Gumawa 3m335bLsznal do-
b0l 394560B3ab 3bgsgbow, 3ge gobmgds LagMmsdmmobm JgMmbydal 3oMmdgdal bogHmm 3mygd&ab
0538 30(39006 Mmomdadg LogMmm 30gdal Bog domgdamo gomsbyzg@omgdals gsobshogcigdol bagnd-
33@0.70 Bomos goms(33mob 3Mm3mM300b dg(33m0b 0omdsdg LabsdsGommmb ngMm Jomgdnm aowsoby-
39&0mmgdal 3063t 3mdama babosma ogsb, s 0dsb 6036s3L, Hm3 dabo 8mddgwgds 3G (39mmgds Yy3g-
mo og30mbgfidg, Gm3gmbay vg339&M0 Gumama 3md3gbbanal domgdal 3gdsbaddacm o6 Lom-
ggb@no.ﬂ 35605 530bs, FNM©o Msbbol gosboalb ba(zgmaw dgbadmgdgmoas Boemgdals 6 Lbgs 3ma-
396Lo300L 80@360,72 (3 gobbo3MmMgdom 5@ Mo m@ns 8530b, Hmmgbsi 3M33s6nsdn mogobygsm
gmoE LdbLEGEMSD 6 ™m0 330EYOMILMSE ©s353d0Mgdnmo LoMoymaggdo otﬁbgbmbb.n 53Mngo,
Bomms gosgmolb 3Gm3ma 300l dg(33emal 39406030 ghimaget odm3za3oL boMdmawaqbl 0d d0bm-
08oM0 8d30mbgMobomgal, Gmdgmog dgMmbydol gobbmMsogmgdsl o6 gbnbssmBwgagds, dogssd,

08530Mmmo, mogobo JmbgdMago nbGgMgbol sg339@nMo a33s byMb.
5. ©3b336s

3obmMo@omn og30mbgmol @s(330 LogMHmsdmmabm dg@mbydal gobbm (30 gdal domge 3Mm(3gbbs
5 3ol mommgnm 98s3b msonGdm@nzom asbrgal, Mo dobo ©o(330L LodsGommadtogn 3gdsbnddgdabs
5 domo godaMmornmo gbd(30mbofgdol sm30mgdmmdsl gobbabmamagl. dobmEn@ oo sgz0mbgMgdal
(3300 LadsMmmygdfngo 397sb0bdgdals 360dgbgmmds bagMmadmabm dgMmbydal gsmoggdsms Mnzbgzol
BOILMSL gRmaE byym N@cm 0dMEgds. bogMmsdmmobm dgmbyds, Mmamt(y g3tmgegdomal 636 Lo~
bomdbogmos dgdbmnmmo 3sL4bnbdggdmmdal 3m33s6ngdals asgHmosbgdabs @s 3mbBLmmamsznals go-
0890, d0qbgosgsm dabo 3m33mgdbaEo babosmabs s MegMmdbndzbgmmagsbo gogmgbabs astngg-
dab dgamgdoom bybE dmbsborggddyg, 936m 333060l gfmosbo dows dabMalb Rsdmysmndgdsbs s dob
35630m06gdsda gobbs jommgdamoa Gmmb sbAMmadl, Moz 3oMEsdat sabsbgds ggcm jogdomal g3mbm-
30396 Dby s g3em3nmo dabbglbol godbbgamgdal 85330l shdecgdsel 0b3g3L.

dobmoGotn odiombgfagdol ©s330L Lodemmgdogn 3gdobadIgdal smz0mgdemmdabs  ©s
3603369mmdal 35(36md0gMgdabmsb gMmsm dgnzgoms LagMmsedmmabm dgmbydol 3Mm(39Ldo domo
©35(330b5030 5MbLYdmo Foamas, Modss Lamabom @s(330L YDANBgmYymMPnl dmgswa gomogda-
930l 309339 M0 ©d 3OM3MM(3099m0 ©s(330L Lobgm3dmgebgmm 3Gnb(z030m Robs(3gmgds godmab-
3095. 9360M35330635 MbEIMBbMom ©s0bym 0dals senamgds, Hm3 LagMmsdmEmabm dgmbydol MmL
30bmMo@ oMo 54(30mbgfMgdol o(330Lm30L go6LademzMMma 394560d3gdol @ebgMagzal 3nbomds Bgztma
bobgmdBogmgdal 3gomnm 6gdsbs s Jgbgonmgdsdg msbsdgommgg bsgmMm3m@agom badsGommal dob-

6530b 3omBg3oL M330 o bobns 3gmed NBONB3gmymEs, Mol bogydzgmbyg JobmEGogsma sfso-

9 Directive (EU) 2017/1132 relating to Certain Aspects of Company Law (Codification), (Consolidated Text), Art. 126a,
para. 6.

n 0dsg, Art. 126, para. 4, point (a).

" odsg, Art. 126a, para. 6.

® odgg, Art. 126a, para. 7.

& Papadopoulos Th., Reviewing the Implementation of the Cross-Border Mergers Directive, 60g630: Papadopoulos Th.
(ed.), Cross-Border Mergers: EU Perspectives and National Experiences, Studies in European Economic Law and
Regulation, Vol. 17, Springer, Cham, 2019, 13-14.

90



0. M080d300m0, FobrH0@HM0 0J30MmbI00L G300 Lodo®momgdngo G9gob0889d0 bog®Hmsdmbobm Jatbydol wihmb
9860308006006 bodstomob dobgwogom

mbgFal @s(330L 89do60b3gdal Ladsmmmgdmaga dmbgbMaggds bogMmsdmEnbm gMBydal gomogqdg-
30l g36m 3033060l mbydg Hgammomgdals dgdsagbgma Bobogma gobs. dabmMoGema ogombgfinls
89335890 s 3MM3ME30mmo ©s(330b 3M0b(3030b 3mddgmgds LogMmedmmobm dg@mbyals 3Gim(35Lda
3000 ©d(330L L3gnemyM 3gdsb0dIgddn sabobs, MMImgdog g36m3sgdnmal ©mMbydy Lofmgddogom
3563303009, M55 Jomo gBgd@ Mo 3sdmygbgdobomgal 3603369mm3zebo babadoMmdgdo dg43bs. davy-
bgogom 30bs, 80bs63g6mbaemns dabmEo@omn of30mbgMgdol ©o(3398 LogMmedmMal JgMbydol
oMHmb ggucm dzegome gsdmiggmomo babosmo Jgodabmb. s3sbmeb gfmewm, LogMmsdmmabm dg&-
6ydab gobbm@z0gmgdol 3Mm3gLbol bbgaabbgs Byze Lobgmdbogmadn 3mmEmEabofmgdaman BoMdsm-
»30bmzgal gozomgdom mz9mgbos 0dbgdmms 3568mbads(300L @MBAL gsbMEs, M3, Mmamey dge-
6430l 3m(39Lmb, nbg JabmEn@eMa og30mbgFnl @s(330L L3gnomMa 3g4o60Bdgdals godmyqbgdal-
b 839330690 (39em3g9ema bogombal LA 3oG3MbaDs(30580 god8mabs@gdmes.
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