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. Law of 10 August 1915 on commercial companies, as consolidated by the Regulation of 5
December 2017.
° Extracts of the Law of 19 December 2002 on the register of commerce and companies and

the accounting and annual accounts of undertakings

° Law of 24 May 2011 on the exercise of certain rights of shareholders in general meetings of
listed companies

. Legislation on the Register of beneficial owners
° Extracts of the Civil Code and the Criminal Code regarding companies
° With selected notes and references to EU sources

Includes all amendments published up to 1% November 2023.

To facilitate research, references to the laws which amended or introduced new provisions in the
Law of 1915 continue to appear in this document, which is not the case in the coordinated and
reorganised version of the Law of 1915 resulting from the Grand Ducal Regulation of 5 December
2017 as published in the legal gazette. Corrections and adjustments made by the Grand Ducal
Regulation of 5 December 2017 are identified only where they update certain references to
European directives.
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CAVEAT

The reader’s attention is drawn to the transitional provisions of the Law of 10
August 10 2016 which was published on 19 August 2016 and entered into force on
23 August 2016:

« 1) Previously incorporated companies must adapt their articles of incorporation
to the provisions of this law within a time period of twenty-four months from its
entry into force. In the meantime, these companies shall remain governed by the
previous legal provisions and regulations.

Resolutions adopting the articles shall be passed in such a manner and shall be
subject to such publications as required for amending the articles of association.

Notwithstanding the foregoing, where the adjustment of the articles of
incorporation is solely required because they refer to a provision which has been
abrogated or renumbered as a result of the present law, the management body
shall be empowered to make the necessary amendments.

In case the articles of incorporation fail to be adapted, clauses in the articles in
conflict with the provisions of the present law shall be disregarded and the
mandatory provisions of this law shall apply.

2) Sociétés coopératives incorporated prior to the entry into force of the present
law shall, in the absence of a clause in the articles of association relating to their
duration, benefit from the provision contained in Article 811-5, 1°%, 1°, of the
amended Law of 10 August 1915 on commercial companies.

3) Companies which, at the time of entry into force of the present law, had a
management body named “management committee” , must within the time period
set in 1, comply with the provisions of Articles 441-11, 441-12 and 715-5, paragraph
5 of the amended Law of 10 August 1915 on commercial companies.»

A consolidated version of the legislation featured in the present publication
applicable prior to the entry into force of the Law of 10 August 2016 remains
available on www.elvingerhoss.lu

1The references in this paragraph and the following paragraph have been adapted to the new numbering resulting from the

Grand Ducal Regulation of 5 December 2017.
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Title I** - General provisions

Art. 100-1.
Commercial companies are those companies the object of which is to conduct commercial
activities.

They shall be governed by the agreements between the parties, the laws and specific
practices relating to commerce and civil law.

(Law of 10 August 2016) «They shall be divided into commercial companies in the strict sense
and sociétés commerciales momentanées (temporary commercial companies) and sociétés
commerciales en participation (commercial companies by participation).»

Art. 100-2.
(Law of 12 July 2013)
[EC Regulation 2157/2001, Art. 16.1]

«The law recognises as commercial companies with legal personality:

1° the société en nom collectif (general  corporate partnership/unlimited
company);
2° the société en commandite simple (common limited partnership);

3° the société anonyme (Law of 10 (public company limited by shares
August 2016) «and the société par simplified joint stock company);
actions simplifiée»

4° the société en commandite par (corporate partnership limited by shares);
actions

5° the société a responsabilité limitée (private limited liability company and simplified

(Law of 23 July 2016) «and the private limited liability company);
société a responsabilité simplifiée

6° the société coopérative (co-operative society);

7° the société européenne (SE) (European company).

Each of them shall constitute a legal person separate from its members. The société
européenne (SE) shall acquire legal personality on the date on which it is registered in the
register of commerce and companies.

The domicile of a commercial company is located at the seat of its central administration?
(head office). Until evidence to the contrary shall have been finally brought, the central
administration of a company is deemed to coincide with the place where its registered office
is located.

2 The English version of EC Regulation 2157/2001 uses the term «head office». As the term «central
administration» is used in a number of translations of laws of the financial sector and by the financial industry
that term will also be used herein.
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In addition, there are temporary commercial companies (sociétés commerciales
momentanées), commercial companies by participation (sociétés commerciales en
participation) and special limited partnerships (sociétés en commandite spéciale) which shall
not constitute a legal person separate from that of their members.

The acquisition of a participation in any of the companies referred to in this Article shall not
of itself constitute a commercial activity.»

(Law of 7 August 2023)

« For the purposes of this Law, and unless otherwise provided, any reference to a «Member
State» includes the Member States of the European Union and the States party to the
Agreement on the European Economic Area other than the Member States of the European
Union, within the limits defined by that Agreement and the acts relating thereto. »

Art. 100-3.
(Law of 18 September 1933)

«Companies the object of which is civil [i.e. not commercial]l and which subject themselves to
the rules of Article 1832 et seq. of the Civil Code, (...)%, shall similarly constitute a legal person
separate from that of their members, and the service of any process on behalf of or upon
such companies shall be valid if made in the name of, or against, the company alone.»

(Law of 10 August 2016)
«Article 710-4 shall apply to them.»

However, companies the object of which is civil may be incorporated in the form of (Law of
10 August 2016) «any of the types of commercial companies listed in Article 100-2, sub-
paragraph 1». However, in such case, those companies and any transactions undertaken by
them shall be commercial and subject to the laws and practices of commerce.

(Law of 23 July 2016)

«Civil companies, regardless of the date of their incorporation and provided that no provision
of their constitutive contract prohibits the same, may also be converted into commercial
companies other than a société a responsabilité limitée simplifiée by resolution of a general
meeting specifically convened for that purpose. Said meeting shall approve the articles of the
company. Its resolution shall be valid only if approved by the vote of holders of corporate
units representing at least three-fifths of the corporate units of the company.»

(Law of 7 August 2023) «An economic interest grouping or a European economic interest
grouping may be transformed into a company with legal personality, with the exception of
the simplified private limited company. Conversely, a company with legal personality may be
transformed into an economic interest grouping or a European economic interest grouping.»

(Law of 10 August 2016) «Finally, any of the companies listed in Article 100-2, sub-paragraph
1, irrespective of the original nature of their object or the date of their incorporation and
provided that no provision of their constitutive contract prohibits the same, may be
converted into a company of one of the other types provided for in that Article or a civil

3 Terms deleted by the Law of 10 August 2016.
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company but not into a société européenne (SE) (Law of 23 July 2016) « and a société a
responsabilité limitée simplifiée».»

(Law of 25 August 2006)
[EC Regulation 2157/2001, Art. 2.4, 37.1, 37.2, 66.1 and 66.2]

«A société anonyme governed by Luxembourg law may be converted into a société
européenne (SE) if for at least two years it has had a subsidiary company (Law of 7 August
2023) «governed by the law of another Member State. »*

(Law of 23 July 2016) «The provisions of this law relating to conversion shall also apply to the
conversion of legal entities other than companies into any of the forms of companies with
legal personality under this law (except the société a responsabilité limitée simplifiée), to the
extent provided for by the specific legislation governing such legal entities and in compliance
with the special provisions of such specific legislation.»

A société européenne (SE) with its registered office in the Grand Duchy of Luxembourg, may
be converted into a société anonyme governed by Luxembourg law. No decision on
conversion may be taken before two years have elapsed since its registration and before the
first two sets of annual accounts have been approved®.

The conversion provided for in this Article shall not give rise to liquidation nor to the creation
of a new legal entity.»

(Law of 18 September 1933)

«The rights of third parties are reserved.»

(Law of 23 November 1972)
[2017/132/EU art. 10]
«Art. 100-4.

(Law of 23 July 2016)

Sociétés en nom collectif, sociétés en commandite simple, sociétés coopératives, civil
companies sociétés en commandite spéciale and sociétés a responsabilité limitée simplifiées
shall, on pain of nullity, be established by means of a special notarial deed or by private
instrument, conforming in the latter case to Article 1325 of the Civil Code. Two originals shall
be sufficient for civil companies, sociétés coopératives, (Law of 12 July 2013) «sociétés en
commandite simple and sociétés en commandite spéciale.»

Sociétés anonymes, sociétés en commandite par actions and sociétés a responsabilité limitée
shall, on pain of nullity, be incorporated by means of a special notarial deed.» (Law of 7 July
2023) «The notarial deed may be passed in electronic form without in-person attendance in
accordance with the provisions of the Law of 9 December 1976 relating to the organisation of
the profession of notary, as amended. An online incorporation may be carried out by using

4The 27 EU Member States, Iceland, Liechtenstein and Norway. Until 31 December 2020, the United Kingdom
continued to be considered as an EU Member State in accordance with the EU-UK Withdrawal Agreement and as
a member of the EEA in accordance with the Separation Agreement between the United Kingdom, Iceland,
Liechtenstein and Norway.

5 The English version of the Regulation uses the word «or» as does the German version, among others. The French
version uses «and» as do the Italian, Portuguese, Spanish and Greek versions, among others.
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standard articles of association made available free of charge by the Chambre des notaires
[the Notaries Society]®. »

(Law of 7 July 2023)

«The capital represented by cash may be paid-up online to an account opened in the name of
the company to be incorporated with a credit institution within the meaning of Article 4(1)(1)
of Regulation (EU) No 575/2013 of the European Parliament and of the Council of 26 June
2013 on prudential requirements for credit institutions and amending Regulation (EU) No
648/2012, as amended, established in a Member State by means of a widely available online
payment service that can be used for cross-border payments, that allows the identification of
the person who has made the payment, and that is provided by a financial institution or
payment service provider established in a Member State. The proof of such payment may
also be provided online. »

(Law of 10 August 2016)

[Regulation (EC) 2157/2001, Art. 11.2 and 11.3]

«Art.100-5.

(1) The companies referred to in Article 100-2, sub-paragraph 1, as well as the sociétés en
commandite spéciale, shall be designated by a corporate denomination which may be either
a particular denomination or the designation of the object of their undertaking.

Said denomination or designation must be different from that of any other company. If it is
identical, or if the similarity thereof can lead to error, any interested party may cause it to be
changed and may, as the case may be, claim damages.

(2) Only sociétés européennes (SE) may include the abbreviation «SE» in their corporate
denomination.

Nevertheless, companies and other legal entities registered in a Member State” before the
date of entry into force of Council Regulation (EC) 2157/2001 of 8 October 2001 on the
Statute for a European company (SE)%, in the corporate denomination of which the
abbreviation «SE» appears, shall not be required to alter their corporate denomination.»

6 Article 31-1 of the amended law of 9 December 1976 on the organisation of the profession of notary:

« (1) With the exception of wills and notwithstanding any provision to the contrary, all notarial deeds may be
passed, subject to the notary's agreement, in electronic format in accordance with the provisions of this law.

(2) When drawing up a deed in remote electronic format, the notary may require the use of videoconferencing or
other technological means offering a real-time audiovisual connection.

(3) For the instruments of incorporation of the companies featured in Annex Il to Directive (EU) 2017/1132 of the
European Parliament and of the Council of 14 June 2017 on certain aspects of company law, the notary may
refuse to draw up an instrument in remote electronic format only where the company's share capital includes a
contribution in kind or where he has grounds to suspect falsification or impersonation or non-compliance with the
rules relating to the legal capacity of a party or the power of representation of a company by a party to the
instrument.

The notary may in that case require the in-person attendance of that party in order to remove the suspicion. The
requirement of in-person attendance may not be systematic».

7 See definition in the sixth paragraph of Article 100-2.

8 The date of entry into force was 8 October 2004.
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(Law of 10 August 2016)

«Art. 100-6.

The constitutive instruments of sociétés en nom collectif, sociétés en commandite simple and
civil companies must, on pain of nullity, contain the following:

1° the denomination of the company and its registered office;
2° the object of the company;

3° the description of the contributions of the members.»

Art. 100-7.

Extracts of the deeds or instruments establishing sociétés en nom collectif, sociétés en
commandite simple (Law of 12 July 2013) «and sociétés en commandite spéciale » shall be
published at the expense of the company.

Art. 100-8.
(Law of 12 July 2013)

«The extract must contain the following particulars, failing which the penalties laid down in
Article 100-11 shall apply:

1° a precise designation of the members who are jointly and severally liable;

2° (...)° The denomination of the company, its object and the place where its registered
office is located;

3° the designation of the managers, their signatory powers as well as, as regards sociétés
en nom collectif, the nature of, and limits to, their powers;

4° the date on which the company commences and the date on which it ends.»

Art. 100-9.

The extract of company instruments shall be signed: in the case of notarial deeds, by the
notary who retains the complete deed and, in the case of private instruments, by all
members who are jointly and severally liable.

(Law of 23 November 1972)
[2017/1132/EU art. 14]
«Art. 100-10.»

(Law of 10 August 2016)

«The constitutive instruments of sociétés anonymes, sociétés par actions simplifiées, sociétés
en commandite par actions, sociétés a responsabilité limitée, sociétés coopératives and civil
companies shall be published in their entirety. Powers of attorney, irrespective of whether
they are in the form of a public deed or private instrument, which are annexed thereto, are
not required to be published on the Recueil électronique des sociétés et associations or to be
deposited at the register of commerce and companies.

° The terms «firm name» has been deleted by the Law of 7 August 2023.
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By way of derogation from the first paragraph, in the case of civil companies which are to be
regarded as family companies within the meaning of Article Ill of the Law of 18 September
1933 providing for sociétés a responsabilité limitée and making certain changes to the legal
and tax regime applicable to commercial and civil companies’®, the publication of the
constitutive instruments thereof may be made in the form of an extract to be signed by the
managers, failing whom by all the members, which must contain the following particulars,
failing which the penalties laid down in Article 100-11 apply:

1° a precise designation of the members;

2° the denomination of the company, its object and the place where its registered office is
located;

3° adesignation of its managers and the nature of, and limits to, their powers;

4° details of the assets contributed or to be contributed by each of the members, with an
accurate valuation of any contributions in kind;

5° the date when the company commences and the date when it ends. »*!

Art. 100-11."

(Law of 27 May 2016) «Any court action brought by a company whose constitutive
instrument has not been published on the Recueil électronique des sociétés et associations in
accordance with the provisions of Title I, Chapter Vbis of the amended Law of 19 December
2002 on the register of commerce and companies and the accounting and annual accounts of
undertakings, shall be inadmissible.»

(Law of 23 November 1972)

[2017/1132/EU art. 10]

«Art. 100-12.

Any contractual amendment to the instrument of a company must, on pain of nullity, be
made in the form required for the constitutive instrument of the company.»

(Law of 23 November 1972)

[2017/1132/EU art. 14]

Art. 100-13.

(1) The following shall be filed and published in accordance with (Law of 27 May 2016) «the
provisions of Title |, Chapter Vbis of the amended Law of 19 December 2002 on the register

10 Art. Il of the Law of 18 September 1933, 2 paragraph: Will be considered as a family company, (...) a civil
company, which is not in the form of a commercial company whose partner shares are allocated by the
constitutive document, as to 9/10 at least, either to the spouses alone, or to the father and mother or the survivor
of them and their direct issue or direct relatives by marriage, or, in case of death of the father and the mother, to
the brothers and sisters in co-ownership and to respectively their spouses and their direct issue and direct
relatives by marriage.

11 The former article 9 which followed this Article has been repealed by the Law of 27 May 2016.

12 The first two original sub-paragraphs have been repealed by the Law of 27 May 2016.
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of commerce and companies and the accounting and annual accounts of undertakings®®*»:

1° extracts of any instrument relating to the appointment or termination of the
appointment of:

[EC Regulation 2157/2001, Art. 13]

a) (Law of 10 August 2016) «directors, members of the management committee, the
directeur général (managing executive officer), members of the management and of
the supervisory boards, managers and commissaires [corporate supervisory auditors]
15 of sociétés anonymes, sociétés en commandite par actions, sociétés a
responsabilité limitée, sociétés en commandite simple, sociétés en commandite
spéciale and civil companies, as well as chairmen and officers of sociétés par actions
simplifiées;»

b) (Law of 10 August 2016) «the persons appointed for day-to-day management of
sociétés anonymes and sociétés a responsabilité limitée;»

c) liquidators of companies which have legal personality» (Law of 12 July 2013) «and, as

the case may be, of sociétés en commandite spéciale.»

(Law of 10 August 2016) «If the liquidator is a legal entity, the extract shall contain
the designation and any change to the designation of the individual who represents
the legal entity in the exercise of liquidation powers;»

(Law of 28 July 2014)

«d)depositaries of sociétés anonymes and of sociétés en commandite par actions
appointed in application of Article 430-6.»

13 «Chapter Vbis. — Publications on the Recueil électronique des sociétés et associations

Art. 19-1. Deeds, extracts therefrom and information the publication of which is provided for by law shall be filed
by electronic means with the register of commerce and companies within one month after the date of the
finalised deed.

Art. 19-2. (1) The publication provided for by law and relating to the persons referred to in Article 1, except for
state and municipal public institutions, shall be carried out by electronic means on a central electronic platform
for official publications designated as the Recueil électronique des sociétés et associations. The publication on the
Recueil électronique des sociétés et associations shall solely contain information which is required to be published
by law, as well as deeds amending information which is required by law to be filed and published. In any legal or
regulatory provision or in any deed or document, references to the Recueil électronique des sociétés et
associations may be made by using its abbreviated form: “RESA”.

(2) Publication shall be made within fifteen days of filing, except for convening notices for general meetings for
which the person making the file shall indicate the dates on which publication is to be made.

(3) Information which is required by law to be published on the Recueil électronique des sociétés et associations
shall be filed and published either in full, or by way of an extract, or by way of a reference to the filing, according
to what the law requires.

Publication in full corresponds to the full reproduction of the deed or document.

Publication by way of extract corresponds to publication of the information required by law.

Publication by way of a reference to the filing corresponds to publication of the subject and date of the deed or
document filed. »

14 The first two points of this previous art. 11bis (1) have been repealed by the Law of 27 May 2016.

15 See footnote under Article 443-1.
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(Law of 31 May 1999)

«The extract shall include a precise indication of the first and last names and of the
private or professional address of the persons referred to therein;»

2° extracts of any instrument providing for the manner of liquidation and the powers of the
liquidators if said powers are not exclusively and expressly defined by law or by the
articles of the company;

3° extracts of any court decision which has (Law of 10 August 2016) «become» final or
which is enforceable on a provisional basis which rules that a company is dissolved or
that its constitution is void or that amendments to the articles thereof are void.

Such extracts shall contain:
a) (...)* the denomination of the company and the registered office thereof;
b) the date of the decision and the court which issued it;

c) (Law of 10 August 2016) «where applicable, the appointment of the liquidator or
liguidators with their exact names and first names as well as their private or
professional address; if the liquidator is a legal entity, the extract shall contain the
designation and any change to the designation of the individual who represents the
legal entity in the exercise of liquidation powers»;

(Law of 10 August 2016)

4° «extracts of any court decision which has become final or which is enforceable on a
provisional basis which invalidates or suspends a decision of the general meeting.

Such extracts shall contain:
a) the denomination of the company and the registered office thereof;
b) the date of the decision and the court which issued it;

5° extracts of court decisions which overturn court decisions enforceable on a provisional
basis as referred to under 3° and 4° above.»

(2) The following shall be the subject of a declaration signed by the persons or corporate
bodies with authority to do so on behalf of the company:

1° the dissolution of the company by reason of expiry of its term or for any other reason;
2° the death of any of the persons mentioned in paragraph 1, point 1° of this Article;
3° insociétés a responsabilité limitée and civil companies, any changes of membership.

The said declarations shall be filed and published in accordance with (Law of 27 May 2016)
«the provisions of Title I, Chapter Vbis of the above-mentioned Law of 19 December 2002%.»

(3) (Law of 27 May 2016) «The following documents shall be filed and published by means of
a reference to the filing thereof in accordance with the provisions of Title I, Chapter Vbis of

16 Terms deleted by the Law of 10 August 2016.
17 See footnote under Article 100-13(1).
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the above-mentioned Law of 19 December 2002 on the register of commerce and companies
and the accounting and annual accounts of undertakings: 8

1° The full text of the articles of incorporation, in an updated version after each
amendment thereof, of sociétés anonymes, sociétés en commandite par actions and
sociétés a responsabilité limitée;

2° the annual accounts, the consolidated accounts as well as any other documents and
information relating thereto and which must be published as required by law.»

(4) (Law of 27 May 2016) «The instruments and information the publication of which is
provided for by the foregoing paragraphs are valid vis-a-vis third parties in accordance with
the conditions laid down in Article 19-3 of the above-mentioned Law of 19 December
2002%».»

(Law of 10 August 2016)
«Art. 100-14.
Each company may issue bonds.

Articles 470-1 to 470-19 shall apply to any issue of bonds by a company. However, the
instrument of issue of such bonds may derogate from such provisions.

Such provisions may also be made applicable in full or in part to any issue of securities other
than shares or units by Luxembourg or foreign companies.»

(Law of 10 August 2016)

«Art. 100-15.

The issue by companies other than sociétés anonymes of convertible bonds, any other debt
instruments convertible into capital or subscription rights, whether stand alone or attached
to another security, shall be subject to the legal provisions applicable to the transfer of units
or shares or to the approval of non-members. The same provisions shall apply in the event of
a transfer inter vivos or of a transmission by reason of death. Such approval may be given in
advance to identified non-members or to non-members which are capable of being
determined in accordance with the approval decision, either upon the issue of such bonds or
instruments, or at a later point in time. Such an approval shall be irrevocable if declared as
such in the approval decision.»

18 See footnote under Article 100-13(1).

19 Article 19-3 of the Law of 2002: «Deeds or extracts of deeds are only valid vis-a-vis third parties from the day of
their publication on the Recueil électronique des sociétés et associations, unless the company proves that the
relevant third parties had prior knowledge thereof. Third parties may however rely upon deeds or extracts thereof
which have not yet been published. With regard to transactions taking place before the sixteenth day following
the publication date, these deeds or extracts of deeds will not be valid vis-a-vis third parties who prove that it was
impossible for them to have had knowledge thereof.

In the event of any discrepancy between the document filed and the document published on the Recueil
électronique des sociétés et associations, the latter is not valid vis-a-vis third parties. Third parties may however
rely upon the same unless the company proves that they had knowledge of the text of the document filed.»

18
©Philippe Hoss, Elvinger Hoss Prussen. All rights reserved



(Law of 23 November 1972)
[2017/1132/EU art. 8]
«Art. 100-16.

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 39.1]

«Companies shall act through their managers, directors or (Law of 10 August 2016) «,
members of the management board or chairman», as the case may be, the powers of which
shall be determined by law or by the constitutive instrument and by instruments adopted
subsequently in accordance with the constitutive instrument.»

Upon completion of the publication formalities regarding those persons who, as a corporate
body, are empowered to commit a company, no irregularity in their appointment may be
relied upon vis-a-vis third parties, unless the company proves that the said third parties had
knowledge thereof. »

(Law of 23 November 1972)

[2017/1132/EU art. 7.2]

«Art. 100-17.

Any person who enters into a commitment of any kind, including by acting as surety or
gestator rerum (agent without formal authority), in the name of a company which is in the
process of formation and has not yet acquired legal personality, shall be personally and
jointly and severally liable therefor, subject to any agreement to the contrary, if the said
commitments are not assumed by the company within two months of its incorporation, or if
the company is not incorporated within two years after the commitment was entered into.

Where such commitments are taken over by the company, they shall be deemed to have
been contracted by the company from the outset.»

(Law of 24 April 1983)

[2017/1132/EU art. 11 point (b)]

«Art. 100-18.

(1) A société anonyme, a société en commandite par actions and a société a responsabilité
limitée may be declared void only in the following cases:

1° if the constitutive instrument is not drawn up in the form of a notarial deed;

2° if such instrument does not state the name of the company, the corporate object, the
capital contributions or the amount of capital subscribed for;

3° if the corporate object is unlawful or contrary to public policy;
4° if there is not at least one founder who is validly committed.

If the clauses of the constitutive instrument regarding the distribution of profits or the
apportionment of losses are contrary to Article 1855 of the Civil Code, those clauses shall be
deemed not to be written (...)%°.»

20 Terms deleted by the Law of 10 August 2016.
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(Law of 10 August 2016)

«(2) In addition to the cases of breach of Article 100-4, a civil company, a société en nom
collectif or a société en commandite simple may be declared void only in the following cases:

1° if the corporate object is unlawful or contrary to public policy;

2° if the constitutive instrument does not contain any indication as to one or more items
listed in Article 100-6;

3° if the civil company and the société en nom collectif do not include at least two founders
who are validly committed or if the société en commandite simple does not include at
least one unlimited partner and one distinct limited partner who are validly committed.

If the clauses of the constitutive instrument regarding the distribution of profits or the
apportionment of losses are contrary to Article 1855 of the Civil Code, those clauses shall be
deemed not to be written. »

(Law of 23 November 1972)

[2017/1132/EU art. 11 point (a) and 12]

«Art. 100-19.

(1) The avoidance of a company vested with legal personality must be declared by court
order.

Such avoidance shall have effect as from the date of the order declaring it.

However, it will be valid against third parties only from the date of publication of the order as
provided for by Article 100-13, paragraph 1, point 3° in accordance with the conditions set
out (Law of 27 May 2016) «in the provisions of Title I, Chapter Vbis of the amended Law of 19
December 2002 on the register of commerce and companies and the accounting and annual
accounts of undertakings®!».

(2) (Law of 10 August 2016) «The avoidance of a company vested with legal personality on
grounds of formal irregularities, in application of Article 100-4 or Articles 100-18, paragraph
1, points 1° or 2°, and paragraph 2, point 2° and 811-3, paragraph 2, point 1°,as well as the
avoidance of a société en commandite spéciale on grounds of formal irregularities, in
application of Article 320-1, paragraph 8, point 1°, may not be relied upon by the company or
by any member vis-a-vis third parties, even as a defence, unless the avoidance has been
ordered by a court decision published in accordance with paragraph 1.

(3) (Law of 10 August 2016) «Paragraphs 1 and 2 shall apply to the avoidance of contractual
amendments to the constitutive instruments of companies pursuant to the provisions of Title
I, Chapter Vbis of the above-mentioned Law of 19 December 2002 on the register of
commerce and companies and the accounting and annual accounts of undertakings®?».

21 See footnote under Article 100-13 (4).
22 See footnotes under Article 100-13.
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(Law of 23 November 1972)

[2017/1132/EU art. 12.2 et 12.3]

«Art. 100-20.

The avoidance of a company pursuant to a court order in accordance with Article 100-19
shall entail the liquidation of the company as in the case of a dissolution.

The avoidance shall not of itself affect the validity of the company's commitments or of
commitments entered into in favour of the company, without prejudice to the consequences
deriving from the fact that the company is in liquidation.

The courts may determine the method of liquidation and appoint the liquidators.»

(Law of 23 November 1972)

[2017/1132/EU art. 12.1]

«Art. 100-21.

No third party objections against a court order which declared that a company vested with
legal personality is void or that a contractual amendment to the instruments governing the
said company is void shall be admissible upon the expiry of a period of six months from
publication of the court order in accordance with Article 100-13, paragraph 1, point 3°.»

(Law of 10 August 2016)
«Art. 100-22.
(1) Any decision adopted by a general meeting referred to in this law shall be void:

1° where the adopted decision is flawed as a result of a formal irregularity, if the applicant
proves that this irregularity may have influenced the decision;

2° in the event of a breach of the rules relating to its operation or in the event of
deliberation on an issue which was not on the agenda where there is a fraudulent
intent;

3° where the adopted decision is flawed by any other abuse of power or misuse of power;

4° in case of the exercise of voting rights which are suspended pursuant to a legal provision
not included in this law and where, without such unlawfully exercised voting rights, the
guorum and majority requirements for decisions by a general meeting would not have
been met;

5° for any other reason provided for in this law.
(2) The nullity of a decision by a general meeting must be declared by court order.

A person is barred from pleading the nullity of the contested decision if that person voted in
favour of such decision, unless such person’s consent was flawed, or if such person expressly
or implicitly waived its right to avail itself of such nullity, unless the nullity results from a
public policy rule.

(3) The action for nullity shall be brought against the company. The applicant may apply in
summary proceedings for the provisional suspension of the implementation of the contested
decision. The suspension order and the judgement ordering the nullity shall become effective
as from the decision ordering them. However they shall only be effective against third parties
upon publication of the decision prescribed by Article 100-13, paragraph 1, point 4° and upon
the terms provided for by the provisions of Title |, Chapter Vbis of the amended Law of 19
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December 2002 on the register of commerce and companies and the accounting and annual
accounts of undertakings®.

(4) Where the avoidance is likely to prejudice rights acquired in good faith by a third party
towards the company based on the meeting’s decision, the court may declare the avoidance
not to have any effect vis-a-vis those rights, subject to the applicant’s right to damages, as
the case may be.»

Art. 100-23.
(Law of 12 July 2013)

«Sociétés commerciales momentanées and sociétés commerciales en participation shall not
be subject to the formalities applicable to commercial companies vested with legal
personalities.

Their existence shall be determined by the methods of proof accepted in commercial
matters.

Title Il - Sociétés en nom collectif
(Unlimited Companies)

Art. 200-1.
(Law of 10 August 2016) «A société en nom collectif is a company in which all the members
are jointly and severally liable without limitation for all the obligations of the company.»?*

(Law of 12 July 2013)
«Title lll - Sociétés en commandite simple and sociétés en commandite
spéciale

(Common limited partnerships and special limited partnerships)

Chapter I*! - Sociétés en commandite simple (Common limited
partnerships)»

Art. 310-1.
(Law of 10 August 2016)

«(1) A société en commandite simple is a common limited partnership entered into, for a
limited or an unlimited period of time, by one or more unlimited partners with unlimited and
joint and several liability for all the obligations of the common limited partnership, and one
or more limited partners who only contribute a specific amount constituting partnership

23 See footnote under Article 100-13 (1).
24 The former article 15 which followed this Article has been repealed by the Law of 10 August 2016.
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interests which may but need not be represented by instruments as provided in the
partnership agreement.

(2) The contributions of the partners to the common limited partnership may be in the form
of contributions in cash, in kind or in the form of services. The contributions, including the
admission of new partners in cases other than a transfer of partnership interests, shall be
made in accordance with the conditions and formalities provided in the partnership
agreement.

(3) The limited partnership may issue debt instruments.

(4) Unless otherwise provided in the partnership agreement, an unlimited partner may also
be a limited partner, provided that there always are at least one unlimited partner and one
limited partner who are legally distinct from each other.

(5) Each société en commandite simple must maintain a register containing:

1° acomplete and conformed up-to-date copy of the partnership agreement of the limited
partnership;

2° alist of all the partners featuring their first and last names, their professions and their
private or professional address or, in the case of legal entities, their corporate
denominations, their legal forms, their exact addresses and their registration numbers in
the register of commerce and companies if the legislation of the State governing the
relevant legal entity provides for such number, as well as the partnership interests held
by each of them;

3° arecord of all transfers of partnership interests issued by the limited partnership and
the date of notification or acceptance of such transfers.

Each partner may inspect said register, subject to the restrictions provided in the partnership
agreement.»

Art. 310-2.
(Law of 12 July 2013)

«The management of a société en commandite simple is carried out by one or more
managers, who may but need not be unlimited partners, designated in accordance with the
partnership agreement.

Managers who are not unlimited partners shall be liable in accordance with Article 441-9.

The partnership agreement may allow the managers to delegate their powers to one or more
agents who are liable only for the performance of their mandate.

Unless otherwise provided in the partnership agreement, each manager may on behalf of the
common limited partnership take any action necessary or useful to the fulfilment of the
corporate object. Any restrictions provided in the partnership agreement with respect to the
powers of the managers are not valid vis-a-vis third parties, even if they are published.
However, the partnership agreement may authorise one or more managers to represent the
limited partnership, either singly or jointly, and a clause to that effect is valid vis-a-vis third
parties subject to the conditions laid down in «Title I, Chapter Vbis of the amended Law of 19
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December 2002 on the register of commerce and companies and the accounting and annual
accounts of undertakings»®.

The common limited partnership shall be bound by any acts of the manager(s), even if such
acts exceed the corporate object, unless it proves that the third party knew that the act
exceeded the corporate object or could not, in view of the circumstances, have been
unaware of it.

Each manager represents the common limited partnership vis-a-vis third parties and in legal
proceedings, either as plaintiff or as defendant.

Writs served on behalf of or upon the common limited partnership shall be validly served in
the name of the common limited partnership alone.»

Art. 310-3.
(Law of 12 July 2013)

«A limited partner may enter into any transaction with the société en commandite simple
without his capacity as limited partner in itself affecting his rank as general or preferred
creditor under the terms of the relevant transaction.

He shall be prohibited from carrying out any act of management vis-a-vis third parties.

A limited partner shall be jointly and severally liable vis-a-vis third parties for any obligations
of the common limited partnership in which he participated in violation of the prohibition
contained in the foregoing paragraph.

He shall also be jointly and severally liable vis-a-vis third parties for obligations in which he
did not participate, if he has regularly carried out acts of management vis-a-vis such third
parties.

Do not constitute acts of management for which the limited partner is jointly and severally
liable vis-a-vis third parties: the exercise of partner prerogatives, the providing of opinions or
advice to the partnership, to its affiliates or to their managers, the carrying out of any control
or supervisory measures, the granting of loans, guarantees or securities or the giving of any
other type of assistance to the partnership or its affiliates, as well as the giving of any
authorisation to the managers in the cases provided for in the partnership agreement for
acts outside their powers.

The limited partner may act as a member of a management body or as agent of a manager of
the partnership, even if that manager is an unlimited partner, or may execute documents on
the manager’s behalf under the latter’s corporate signature, even acting in the capacity of a
representative of the partnership, without incurring as a result unlimited and joint and
severable liability for the obligations of the limited partnership, provided the capacity of
representative in which he acts is indicated.»

25 Amendment resulting initialy from Article 20, the “catch all” provision of the Law of 27 May 2016. See footnote
under Article 100-13 (4).
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Art. 310-4.
(Law of 12 July 2013)

«The distributions and repayments to partners as well as the conditions in which the société
en commandite simple may require they be repaid are governed by the partnership
agreement.

Unless otherwise provided in the partnership agreement, profits and losses of the common
limited partnership shall be shared among all partners in proportion to their partnership
interests.»

Art. 310-5
(Law of 12 July 2013)

«(1) Unless otherwise provided in the partnership agreement, the voting rights of each
partner shall be in proportion to his partnership interests.

(2) Any amendment of the corporate object as well as the change of nationality, conversion
or liquidation must be decided upon by the partners. The partnership agreement shall
determine among the other resolutions those which need not be adopted by the partners. It
shall also determine the formalities and the conditions for passing such resolutions. In the
absence of such provisions in the partnership agreement:

1° resolutions of partners shall be adopted at general meetings or by way of consultations
in writing during which each partner shall receive the exact wording of the text of the
resolutions or decisions to be adopted and shall cast his vote in writing;

2° resolutions shall be validly adopted by a majority of the votes cast, regardless of the
portion of partnership interests represented, except for resolutions on amendments to
the corporate object, a change of nationality, a conversion of legal form or liquidation
which shall each be adopted only with the consent of partners representing three-
quarters of the partnership interests and in all cases with the consent of all unlimited
partners.

3° such meetings or written consultations may be called or initiated by the manager(s) or
by partners representing more than half of the partnership interests.

(3) Each year at least, the partners shall decide on the annual accounts by special vote which
shall occur on such date as determined in the partnership agreement, but no later than six
months after the end of the financial year. The partnership agreement may provide that the
first special vote may occur within eighteen months after the incorporation of the company.
Fifteen days, or any longer period provided in the partnership agreement before the date on
which the partners must decide on the annual accounts, the partners may inspect and
receive a copy at the registered office of:

1° the annual accounts;

o

the management report, if any;

o

2
3° the report of the réviseurs d’entreprises agréés [approved statutory auditors], if any;
4

any other information provided for in the partnership agreement.»
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Art. 310-6.
(Law of 12 July 2013)

«The partnership interests of limited partners may, on pain of nullity, only be transferred,
dismembered or pledged in accordance with the terms and in the manners provided for in
the partnership agreement. In the absence of provisions in the partnership agreement, any
transfer other than a transmission in case of death, any dismemberment and any pledge of a
partnership interest of a limited partner, requires the consent of the unlimited partner(s).

The partnership interests of unlimited partners may, on pain of nullity, only be transferred,
dismembered or pledged in accordance with the terms and in the manners provided for in
the partnership agreement. In the absence of provisions in the partnership agreement, any
transfer other than a transmission in case of death, any dismemberment and any pledge of a
partnership interest of an unlimited partner requires the consent of the partners who
deliberate in the manner provided for the amendment of the partnership agreement.

Transfers and dismemberments of partnership interests shall not be valid vis-a-vis the limited
partnership or third parties until after they shall have been notified to the limited partnership
or accepted by it. They will however not be valid against third parties with regard to the
obligations of the limited partnership which arose prior to their publication, except if the
third party knew or could not have been unaware of them.

The partnership agreement may authorise management or the partners to reduce or to
redeem, as the case may be upon request of one or more partners, all or part of the
partnership interests of one or more of the partners, and determine the terms of such
reduction or redemption.»

Art. 310-7.
(Law of 12 July 2013)

«In the event of the unlimited partner’s death, dissolution, legal incapacity, removal,
resignation, inability to act or bankruptcy or in case the unlimited partner is in another
situation affecting the rights of creditors generally, and there is no other unlimited partner
and it has been provided that [in such an event] the partnership would continue to exist, the
unlimited partner shall be replaced. Unless the partnership agreement contains specific
provisions dealing with such a situation, the judge presiding the chamber of the Tribunal
d’Arrondissement [District Court] dealing with commercial matters may by its order appoint,
at the request of any interested party, a provisional administrator, who may, but need not be
a partner, who shall alone take all urgent and purely administrative measures, until the
partners shall have resolved on the matter, which resolution the administrator shall cause to
be passed within fifteen days following his appointment. The administrator shall be liable
only for the performance of his mandate. Any interested party may object to the order; the
objection shall be notified to the partnership, the person appointed and the person who
applied for the appointment. The proceedings regarding the objection shall be heard as in
urgency matters.»
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(Law of 12 July 2013)

«Chapter Il - Sociétés en commandite spéciale (special limited
partnerships)»

(Law of 12 July 2013)
«Art. 320-1.
(Law of 10 August 2016)

«(1) A société en commandite spéciale is a partnership entered into, for a limited or an
unlimited period of time, by one or more unlimited partners with unlimited and joint and
several liability for all the obligations of the partnership, and one or more limited partners
who only contribute a specific amount constituting partnership interests which may but need
not be represented by instruments as provided in the partnership agreement.

(2) The société en commandite spéciale shall not constitute a legal entity distinct from that of
its partners.

(3) The contributions of the partners to the société en commandite spéciale may be in the
form of contributions in cash, in kind or in the form of services. The contributions, including
the admission of new partners in cases other than a transfer of partnership interests, shall be
made in accordance with the conditions and formalities provided in the partnership
agreement.

(4) The limited partnership may issue debt instruments.

(5) Unless otherwise provided in the partnership agreement, an unlimited partner may also
be a limited partner, provided that there always are at least one unlimited partner and one
limited partner who are legally distinct from each other.

(6) Each société en commandite spéciale must maintain a register containing:

1° acomplete and conformed up-to-date copy of the partnership agreement of the limited
partnership;

2° alist of all the partners featuring their first and last names, their professions and their
private or professional addresses, or, in the case of legal entities, their corporate
denominations, their legal forms, their exact addresses and their registration numbers in
the register of commerce and companies if the legislation of the State governing the
relevant legal entity provides for such a number, as well as the partnership interests
held by each of them;

3° a record of all transfers of partnership interests issued by the limited partnership and
the date of notification or acceptance of such transfers.

Each partner may inspect said register, subject to the restrictions provided in the partnership
agreement.

(7) The domicile of a société en commandite spéciale is located at the seat of its central
administration (head office). Until evidence to the contrary shall have been finally brought,
the central administration is deemed to coincide with the place where its registered office is
located as specified in its partnership agreement.

(8) A société en commandite spéciale may be declared void only in the following cases:
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1° if the constitutive instrument does not state the corporate denomination or its object;
2° if the object is unlawful or contrary to public policy;

if the partnership does not include at least one unlimited partner and one distinct limited
partner who are validly committed. Articles 100-19 to 100-21 shall apply. »

(Law of 7 August 2023)

« If the clauses of the constitutive instrument regarding the distribution of profits or the
apportionment of losses are contrary to Article 1855 of the Civil Code, those clauses shall be
deemed not to be written. »

(Law of 12 July 2013)

«Art. 320-2.

(1) Registrations and other formalities regarding the assets pooled within the société en
commandite spéciale or on which it has any right, shall be made in the name of the société en
commandite spéciale.

(2) The assets pooled within the société en commandite spéciale shall exclusively satisfy the
rights of creditors which arose from the constitution, operation or liquidation of the limited
partnership.»

(Law of 12 July 2013)

«Art. 320-3.

The management of a société en commandite spéciale is carried out by one or more
managers, who may but need not be unlimited partners, designated in accordance with the
partnership agreement.

Managers who are not unlimited partners shall be liable in accordance with Article 441-9.

The partnership agreement may allow the managers to delegate their powers to one or more
agents who are liable only for the performance of their mandate.

Unless otherwise provided in the partnership agreement, each manager may on behalf of the
limited partnership take any action necessary or useful to the fulfilment of the partnership’s
object. Any restrictions provided in the partnership agreement with respect to the powers of
the managers are not valid vis-a-vis third parties, even if they are published. However, the
partnership agreement may authorise one or more managers to represent the limited
partnership, either singly or jointly, and a clause to that effect is valid vis-a-vis third parties
subject to the conditions laid down in «Title I, Chapter Vbis of the amended Law of 19
December 2002 on the register of commerce and companies and the accounting and annual
accounts of undertakings»®.

The limited partnership shall be bound by any acts of the manager(s), even if such acts
exceed the object of the partnership, unless it proves that the third party knew that the act
exceeded the object of the partnership or could not, in view of the circumstances, have been
unaware of it.

26 Amendment resulting initialy from Article 20, the “catch all” provision of the Law of 27 May 2016. See footnote
under Article 100-13 (4).
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Each manager represents the limited partnership vis-a-vis third parties and in legal
proceedings, either as plaintiff or as defendant.

Writs served on behalf of or upon the société en commandite spéciale shall be validly served
in the name of the société en commandite spéciale alone, represented by one of its
managers.»

(Law of 12 July 2013)

«Art. 320-4.

A limited partner may enter into any transaction with the société en commandite spéciale
without his capacity as limited partner in itself affecting his rank as general or preferred
creditor under the terms of the relevant transaction.

He shall be prohibited from carrying out any act of management vis-a-vis third parties.

A limited partner shall be jointly and severally liable vis-a-vis third parties for any obligations
of the limited partnership in which he participated in violation of the prohibition contained in
the foregoing paragraph.

He shall also be jointly and severally liable vis-a-vis third parties for obligations in which he
did not participate, if he has regularly carried out acts of management vis-a-vis such third
parties.

Do not constitute acts of management for which the limited partner is jointly and severally
liable vis-a-vis third parties: the exercise of partner prerogatives, the providing of opinions or
advice to the société en commandite spéciale, to its affiliates or to their managers, the
carrying out of any control or supervisory measures, the granting of loans, guarantees or
securities or the giving of any other type of assistance to the société en commandite spéciale
or its affiliates, as well as the giving of any authorisation to the managers in the cases
provided for in the partnership agreement for acts outside their powers.

The limited partner may act as a member of a management body or as agent of a manager of
the société en commandite spéciale, even if that manager is an unlimited partner, or may
execute documents on the manager’s behalf under the latter’s corporate signature, even
acting in the capacity of a representative of the société en commandite spéciale, without
incurring as a result unlimited and joint and severable liability for the obligations of the
limited partnership, provided the capacity of representative in which he acts is indicated.»

(Law of 12 July 2013)

«Art. 320-5.

The distributions and repayments to partners as well as the conditions in which the société
en commandite spéciale may require they be repaid are governed by the partnership
agreement.

Unless otherwise provided in the partnership agreement, profits and losses of the société en
commandite spéciale shall be shared among all partners in proportion to their partnership
interests.»
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(Law of 12 July 2013)

«Art. 320-6.

Unless otherwise provided in the partnership agreement, the voting rights of each partner
shall be in proportion to his partnership interests.

Any amendment of the corporate object, as well as the change of nationality, conversion or
liguidation must be decided upon by the partners. The partnership agreement shall
determine among the other resolutions those which need not be adopted by the partners. It
shall also determine the formalities and conditions for passing such resolutions. In the
absence of such provisions in the partnership agreement:

1° resolutions of partners shall be adopted at general meetings or by way of consultations
in writing during which each partner shall receive the exact wording of the text of the
resolutions or decisions to be adopted and shall cast his vote in writing;

2° resolutions shall be validly adopted by a majority of the votes cast, regardless of the
portion of partnership interests represented, except for resolutions on amendments to
the partnership’s object, a change of nationality, or a conversion or liquidation which
shall be adopted only with the consent of partners representing three-quarters of the
partnership interests and in all cases with the consent of all unlimited partners.

3° such meetings or written consultations may be called or initiated by the manager(s) or
by partners representing more than half of the partnership interests.

Only the information provided for in the partnership agreement must be submitted to the
partners. »

(Law of 12 July 2013)

«Art. 320-7.

The partnership interests of limited partners may, on pain of nullity, only be transferred,
dismembered or pledged in accordance with the terms and in the manners provided for in
the partnership agreement. In the absence of provisions in the partnership agreement, any
transfer other than a transmission in the case of death, any dismemberment and any pledge
of a partnership interest of a limited partner, requires the consent of the unlimited
partner(s).

The partnership interests of unlimited partners may, on pain of nullity, only be transferred,
dismembered or pledged in accordance with the terms and in the manners provided for in
the partnership agreement. In the absence of provisions in the partnership agreement, any
transfer other than a transmission in the case of death, any dismemberment and any pledge
of a partnership interest of an unlimited partner, requires the consent of the partners who
deliberate in the manner provided for the amendment of the partnership agreement.

Transfers and dismemberments of partnership interests shall not be valid vis-a-vis the limited
partnership or third parties until they shall have been notified to the limited partnership or
accepted by it. They will however not be valid against third parties with regard to the
obligations of the limited partnership which arose before their publication, except if the third
party knew or could not have been unaware of them.
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The partnership agreement may authorise management or the partners to reduce or to
redeem, as the case may be upon request of one or more partners, all or part of the interests
of one or more partners in the partnership and determine the terms thereof.»

(Law of 12 July 2013)

«Art. 320-8.

In the event of the unlimited partner’s death, dissolution, legal incapacity, removal,
resignation, inability to act or bankruptcy or in case the unlimited partner is in another
situation affecting the rights of creditors generally, and there is no other unlimited partner
and it has been provided that [in such an event] the société en commandite spéciale would
continue to exist, the unlimited partner shall be replaced. Unless the partnership agreement
contains specific provisions dealing with such a situation, the judge presiding the chamber of
the Tribunal d’Arrondissement [District Court] dealing with commercial matters may by its
order appoint, at the request of any interested party, a provisional administrator, who may,
but need not be a partner, who shall alone take all urgent and purely administrative
measures, until the partners shall have resolved on the matter, which resolution the
administrator shall cause to be passed within fifteen days following his appointment. The
administrator shall be liable only for the performance of his mandate. Any interested party
may object to the order; the objection shall be notified to the partnership, the person
appointed and the person who applied for the appointment. The proceedings regarding the
objection shall be heard as in urgency matters.»

(Law of 12 July 2013)

«Art. 320-9.

The conversion of a société en commandite spéciale into a company of one of the other types
provided for in Article 100-2, paragraph 1, shall give rise to a new legal entity. In addition to
the conditions provided for in the partnership agreement, the substantive and formal
requirements applicable to the incorporation of a company with the corporate form into
which the société en commandite spéciale is converted shall apply.»
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(Law of 25 August 2006)
«Title IV - Sociétés Anonymes and Sociétés Européennes (SE)

(Public companies limited by shares and European Companies)

Chapter I*' - On the nature and classification of sociétés anonymes and
sociétés européennes (SE)»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 1, 7,8, 9, 10, 12.1, 13, 15]

«Art. 410-17.

(1) A société anonyme is a company whose capital is divided into shares and which is formed
by one or more persons who only contribute a specific amount.

In case the company comprises one person only, such person shall be designated as the «sole
shareholder».

The société anonyme may have a sole shareholder at its formation and as a result of all its
shares being subsequently held by a single person.

The death or the dissolution of the sole shareholder does not result in the dissolution of the
company.

(2) The société européenne (SE) is a société anonyme set up in accordance with Article 2 of
Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European
Company (SE), which has established its registered office and its central administration in the
Grand Duchy of Luxembourg.

It has the possibility to transfer its registered office to another Member State?® without loss
of its legal personality.

It shall be governed by the provisions of the present law applicable to the société anonyme
and by the provisions specifically applicable to the société européenne (SE) under Council
Regulation (EC) 2157/2001 of 8 October 2001 on the Statute for a European Company.»

(Law of 25 August 2006)

«Chapter Il - The incorporation of sociétés anonymes and sociétés
européennes (SE)»

Art. 420-1.
(Law of 24 April 1983)

[2017/1132/EU art. 45 and art. 48 1° paragraph]

«(1) The following requirements shall apply to the incorporation of a société anonyme:

27 This Chapter | (previously §1) contained three articles, among which former articles 24 and 25 (on the corporate
denomination) which followed this Article and which were repealed by the Law of 10 August 2016.
28 See definition in the sixth paragraph of Article 100-2.
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1°  (Law of 25 August 2006) «there must be at least one member;»

2° (Law of 10 August 2016) «the capital must be at least 30 000 euros»; however, that
amount may be increased by Grand Ducal regulation to be adopted upon consultation of
the Conseil d’Etat in order to take into account either variations in national currency in
relation to the unit of account or changes in European regulations; (Law of 25 August
2006) «For a société européenne (SE), the capital must be at least 120 000 euros;»

3° the capital must be subscribed for in its entirety;

4° (Law of 10 August 2016) «at least one fourth of each share must be paid-up in cash or by
means of contributions in kind.»

(2) «(Law of 10 June 2009) The notary, drawing up the instrument, shall verify that these
conditions and those set in Articles 420-10, paragraph 2, 420-12 and 420-14 have been
satisfied and shall expressly ascertain compliance therewith.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 2.1, 2.2., 2.3, 2.5, 24.1]

«Art. 420-2.

(1) A société européenne (SE) may be formed by means of a merger of sociétés anonymes
formed under the laws of a Member State with their registered office and central
administration (head office) within the European Union? provided at least two of them are
governed by the law of different Member States.

In that case, the law of the Member State3® governing each merging company shall apply as
in the case of a merger of sociétés anonymes, taking into account the cross-border character
of the merger, with regard to the protection of the interests of:

1° creditors of the merging companies;
2° holders of bonds of the merging companies;

3° holders of securities, other than shares, which carry special rights in the merging
companies.

(2) A société européenne (SE) holding (holding SE) may be formed by sociétés anonymes and
sociétés a responsabilité limitée formed under the law of a Member State with their
registered office and central administration (head office) within the European Union3!
provided at least two of them:

1° are governed by the law of different Member States, or

2° have for at least two years had a subsidiary company governed by the law of another
Member State or a branch situated in another Member State.

(3) A subsidiary société européenne (SE) may be formed by civil [i.e. non commercial] or
commercial companies with legal personality save for those companies which do not aim to

29 Following the entry into force of the Decision of the EEA Joint Committee No 93/2002 amending Annex XXII
(Company law) to the EEA Agreement, this should be read as including «or in the European Economic Area». See
also the definition «of Member State» in the sixth paragraph of Article 100-2.

30 See definition in the sixth paragraph of Article 100-2.
31 See the footnote under paragrah (1) above.
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realise profits, and by other legal bodies governed by public or private law, formed under the
law of a Member State, with their registered office and central administration (head office)
within the European Union3? and who subscribe for its shares, provided at least two of them:

1° are governed by the laws of different Member States, or

2° have for at least two years had a subsidiary company governed by the law of another
Member State or a branch situated in another Member State.

(4) A company the central administration (head office) of which is not in a Member State may
participate in the formation of a société européenne ( SE) provided that company is formed
under the law of a Member State, has its registered office in that same Member State and
has a real and continuous link with a Member State’s economy.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 32.1]

«Art. 420-3.

A société européenne (SE) holding may be formed in accordance with Article 420-2 paragraph
2.

The companies promoting the formation of a société européenne (SE) shall continue to exist.

Articles 420-4 to 420-8 shall apply.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 32.2]

«Art. 420-4.

The management bodies of the companies which promote the operation shall draw up draft
terms for the formation of the société européenne (SE).

The draft terms shall include a report explaining and justifying the legal and economic
aspects of the formation and indicating the implications for the shareholders and for the
employees of the adoption of the form of a société européenne (SE).

The draft terms shall also indicate:

1° the corporate denomination and registered office of the companies forming the société
européenne (SE) together with those proposed for the société européenne (SE);

2° the exchange ratio for the shares or corporate units and if applicable the amount of any
cash compensation;

3° the terms for the allotment of shares in the société européenne (SE);

4° the rights conferred by the société européenne (SE) on the shareholders having special
rights and on the holders of securities other than shares or corporate units, or the
measures proposed concerning them;

5° (Law of 7 August 2023) «any special advantage granted to the experts who examine the
draft terms for the formation or to the members of the administrative, management,
supervisory or controlling bodies of the companies which promote the operation ;»

32 See the footnote under paragrah (1) above.
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6° the articles of incorporation of the société européenne (SE);

7° information on the procedures by which arrangements for employee involvement are
determined in implementation of Directive 2001/86/EC supplementing the Statute for a
European company with regard to the involvement of employees®;

8° the minimum proportion of the shares or corporate units in each of the companies
promoting the operation which the shareholders must contribute in order for the
société européenne (SE) to be formed.

That proportion shall be shares or corporate units conferring more than 50 percent of the
permanent voting rights.

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 32.3]
«Art. 420-5.»

(Law of 10 August 2016)

«The draft terms for the formation shall be published for each of the companies promoting
the operation in accordance with the provisions of Title I, Chapter Vbis of the amended Law
of 19 December 2002 on the register of commerce and companies and the accounting and
annual accounts of undertakings®* or in the manner laid down in each Member State®’s
national law in accordance with «Article 16 of Directive (EU) 2017/1132 of the European
Parliament and of the Council of 14 June 2017 relating to certain aspects of company law»3,
at least one month before the date of the general meeting called to decide on the draft
terms of formation.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 32.4 and 32.5]

«Art. 420-6.

(1) The draft terms for the formation shall be examined and a written report shall be drawn
up for the shareholders. For each company promoting the operation, such examination shall
be made and such report shall be drawn up by one or more independent experts who shall
be appointed or approved by a judicial or administrative authority in the Member State®” to
which each company is subject in accordance with national provisions adopted in
implementation of «Directive (EU) 2017/1132 of the European Parliament and of the Council
of 14 June 2017 relating to certain aspects of company law»3,

(Law of 23 July 2016) «For companies subject to Luxembourg law, such experts are appointed
by the management body and must be selected among the réviseurs d’entreprises [statutory
auditors].» However, the report may be drawn up by one or more independent experts for all
the companies promoting the operation. In that case, the appointment is made, on the joint

33 This directive has been implemented in Article L. 441-1 et seq. of the Labour Code.
34 See footnote under Article 100-13 (1).

35 See definition in the sith paragraph of Article 100-2.
36 Reference updated by the Grand Ducal Regulation of 5 December 2017.

37 See definition in the sith paragraph of Article 100-2.
38 Reference updated by the Grand Ducal Regulation of 5 December 2017.
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application of the companies concerned, by a judicial or administrative authority in the
Member State to which one of the companies concerned or the proposed société
européenne (SE) is subject to in accordance with national provisions adopted in
implementation of «Directive (EU) 2017/1132 of the European Parliament and of the Council
of 14 June 2017 relating to certain aspects of company law»3, which authority in
Luxembourg will be the judge presiding the chamber of the Tribunal d’Arrondissement
[District Court] dealing in commercial matters in the district in which the registered office of
one of the concerned companies is located, sitting as in urgency matters.

(2) In the report referred to in paragraph 1, the experts shall in any case declare whether the
proposed share exchange ratio is or is not fair and reasonable. Such declaration shall:

1° indicate the methods used for the determination of the proposed exchange ratio;

2° indicate whether such methods are adequate in the circumstances and the values
arrived at by each such method, and give an opinion as to the relative importance
attributed to such methods in determining the value actually arrived at.

In addition, the report shall describe any particular difficulties of valuation.
(3) The rules provided in Article 420-10 paragraphs 2 to 9 shall not apply.

(4) Each expert shall be entitled to obtain from the companies promoting the operation all
information and documents and to carry out all necessary verifications.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 32.6]

«Art. 420-7.

The general meeting of each company promoting the operation as well as, if applicable, the
general meeting of the holders of securities other than shares or corporate units, shall
approve the draft terms for the formation of the société européenne (SE).

Employee involvement in the société européenne (SE) shall be decided pursuant to the
provisions adopted in implementation of the above-mentioned Directive 2001/86 EC*. The
general meeting of each company promoting the operation may reserve the right to make
registration of the société européenne (SE) conditional upon its express ratification of the
arrangements so decided.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 33]

«Art. 420-8.

(1) The shareholders of the companies promoting the operation shall have a period of three
months in which to inform the promoting companies whether they intend to contribute their
shares or corporate units to the formation of the société européenne (SE). That period shall
begin on the date upon which the instrument of incorporation of the société européenne (SE)
shall have been approved by the meetings referenced to in Article 420-7.

39 Reference updated by the Grand Ducal Regulation of 5 December 2017.
40 This directive has been implemented in Article L. 441-1 et seq. of the Labour Code.
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(2) The société européenne (SE) shall be formed only if, within the period referred to in
paragraph 1, the shareholders of the companies promoting the operation have contributed
the minimum percentage of shares or corporate units in each company provided for in the
draft terms for the formation and if all the other conditions are fulfilled.

(3) The establishment by the notary that all the conditions for the formation of the société
européenne (SE) are fulfilled in accordance with paragraph 2 shall, in respect of each of the
promoting companies, be published in the manner laid down in (Law of 27 May 2016) «the
provisions of Title |, of Chapter Vbis of the amended Law of 19 December 2002 on the
register of commerce and companies and the accounting and annual accounts of
undertakings* or in the form provided by the national law of each Member State*? adopted
in implementation of «Article 16 of Directive (EU) 2017/1132 of the European Parliament and
of the Council of 14 June 2017 relating to certain aspects of company law» %3,

Shareholders of the companies concerned who have not indicated within the period referred
to in paragraph 1 whether they intend to make their shares or corporate units available to
the promoting companies for the purpose of forming the société européenne (SE) shall have a
further month in which to do so.

(4) Shareholders who have contributed their securities to the formation of the société
européenne (SE) shall receive shares therein.

(5) The société européenne (SE) may not be registered until it is shown that the formalities
referred to in Articles 420-3 to 420-7 and the conditions referred to in paragraph 2 have been
fulfilled.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 36]

«Art. 420-9.

A subsidiary société européenne (SE) may be formed in accordance with Article 420-2
paragraph 3.

Companies and other legal entities referred to in Article 420-2 paragraph 3 participating in
such an operation shall be subject to the provisions governing their participation in the
formation of a subsidiary in the form of a société anonyme under national law.»

(Law of 24 April 1983)

[2017/1132/EU art. 48 2™ paragraph]

«Art. 420-10.

(1) Any shares issued against (Law of 10 August 2016) «contributions in kind» must be paid-
up within a period of five years after the time of incorporation.»

41 See footnote under Article 100-13(1).

42 See definition in the sith paragraph of Article 100-2.
43 Reference updated by the Grand Ducal Regulation of 5 December 2017.
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(Law of 18 December 2009)

[2017/1132/EU art. 49]

«(2) (Law of 10 August 2016) «Contributions in kind» shall, prior to the incorporation, be
reported upon by a réviseur d’entreprises (...)** [statutory auditor] who shall be appointed by
the founders. »

(Law of 24 April 1983)

[2017/1132/EU art. 49]

«(3) This report must give a description of each of the proposed contributions as well as of
the methods of valuation used and shall state whether the values arrived at by the
application of these methods correspond at least to the number and nominal value, or, in the
absence of a nominal value, the accounting par value and, where applicable, the share
premium of the shares to be issued in consideration thereof. The report shall remain
annexed to the instrument provided for in Article 420-15 or the draft instrument provided for
in Article 420-17. The conclusions thereof must be reproduced in the abovementioned
documents.

(Law of 10 June 2009)

[2017/1132/EU art. 50]

«(4) Where, upon a decision of the board of directors or the management board, (Law of 10
August 2016) «the contribution in kind» is made up of transferable securitiesas defined in
(Law of 7 August 2023) «Article 4, paragraph 1, point 44), of Directive 2014/65/EU of the
European Parliament and of the Council of 15 May 2014 on markets in financial instruments
and amending Directive 2002/92/EC and Directive 2011/61/EU» % or money-market
instrumentsas defined in (Law of 7 August 2023) «Article 4, paragraph 1, point 17), of the
above-mentioned Directive 2014/65/EU»*® and those securities or instruments are valued at
the weighted average price at which they have been traded on one or more regulated
market(s) as defined in (Law of 7 August 2023) «Article 4, paragraph 1, point 21), of the
above-mentioned Directive 2014/65/EU»* during a period of six months preceding the

44 The term «agréé» [approved] was deleted by the Law of 23 July 2016 on the audit profession.
45 «'Transferable securities’ [within the meaning of MiFid 1l] means those classes of securities which are
negotiable on the capital market, with the exception of instruments of payment, such as:

(a) shares in companies and other securities equivalent to shares in companies, partnerships or other
entities, and depositary receipts in respect of shares;

(b) bonds or other forms of securitised debt, including depositary receipts in respect of such securities;

(c) any other securities giving the right to acquire or sell any such transferable securities or giving rise to a
cash settlement determined by reference to transferable securities, currencies, interest rates or yields,
commodities or other indices or measures;»

46 «‘Money-market instruments’ [within the meaning of MiFID 1l] means those classes of instruments which are
normally dealt in on the money market, such as treasury bills, certificates of deposit and commercial papers and
excluding instruments of payment.»

47 «‘Regulated market’,[within the meaning MIFID II] means a multilateral system operated and/or managed by a
market operator, which brings together or facilitates the bringing together of multiple third-party buying and
selling interests in financial instruments [Note: meaning those instruments specified in Section C of Annex | of that
Directive] — in the system and in accordance with its non-discretionary rules — in a way that results in a contracts
in respect of the financial instruments admitted to trading under its rules and/or systems, and which is authorised
and functions regularly and in accordance with the provisions of Title Ill of [that] Directive.»
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effective date of (Law of 10 August 2016) «the contribution in kind», paragraphs 2 and 3 are
not applicable.

However, where that price has been affected by exceptional circumstances that would
significantly change the value of the asset at the effective date of its contribution, including
situations where the market for such transferable securities or money-market instruments
has become illiquid, a revaluation shall be carried out on the initiative and under the
responsibility of the board of directors or the management board. For the purposes of the
aforementioned revaluation, paragraphs 2 and 3 shall apply.

(5) Where, upon a decision of the board of directors or the management board, (Law of 10
August 2016) «the contribution in kind» is made up of assets other than the transferable
securities and money-market instruments referred to in paragraphs 4 to 6 which have
already been subject to a fair value opinion by a réviseur d’entreprises (...)*¥[statutory
auditor] and where the following conditions are fulfilled:

1° the fair value is determined for a date not more than six months before the effective
date of the contribution;

2° the valuation has been performed in accordance with generally accepted valuation
standards and principles in the Grand Duchy of Luxembourg, which are applicable to the
kind of assets to be contributed,

paragraphs 2 and 3 are not applicable.

In the case of new circumstances*® that would significantly change the fair value of the asset

at the effective date of its contribution, a revaluation shall be carried out on the initiative and

under the responsibility of the board of directors or the management board. For the

purposes of the aforementioned revaluation, paragraphs 2 and 3 shall apply.

In the absence of such a revaluation, one or more shareholders holding an aggregate
percentage of at least 5 percent of the company’s subscribed capital on the day the decision
on the increase in the capital is taken may demand a valuation by a réviseur d’entreprises
(...)°° [statutory auditor], in which case paragraphs 2 and 3 are applicable. Such
shareholders(s) may submit a demand up until the effective date of the contribution,
provided that, at the date of the demand, the shareholder(s) in question still hold(s) an
aggregate percentage of at least 5 percent of the company’s subscribed capital, as was the
case on the day the decision on the increase in the capital was taken.

(6) Where, upon a decision of the board of directors or the management board, (Law of 10
August 2016) «the contribution in kind» is made of assets other than the transferable
securities and money-market instruments referred to in paragraph 4 whose fair value is
derived for each individual asset from the statutory accounts of the previous financial year,

48 The term « agréé» [approved] included pursuant to Article 103 of the Law of 18 December 2009 on the audit
profession has been removed by the Law of 23 July 2016 on the audit profession.

49 The French version of the Directive (like the law) speaks of «new circumstances» (circonstances nouvelles)
whereas the English version speaks of «new qualifying circumstances» and the German version of «neue
erhebliche Umstdnde» (i.e. new significative circumstances).This can be compared to the consistency of the
different language versions of the directive corresponding to the second sub-paragraph of paragraph (4).

50 The term « agréé» [approved] included pursuant to Article 103 of the Law of 18 December 2009 on the audit
profession has been removed by the Law of 23 July 2016 on the audit profession.
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provided that the statutory accounts have been subject to an audit in accordance with
Directive 2006/43/EC of the European Parliament and of the Council of 17 May 2006 on
statutory audits of annual accounts and consolidated accounts, paragraphs 2 and 3 shall not
apply.

Sub-paragraphs 2 and 3 of paragraph 5, shall apply mutatis mutandis.

[2017/1132/EU art. 51]

(7) Where a (Law of 10 August 2016) «contribution in kind» as referred to in paragraphs 4 to

6 occurs without a report of a réviseur d’entreprises (...)°! [statutory auditor] as referred to in

paragraphs 2 and 3, a declaration containing the following particulars shall be published in

accordance with (Law of 27 May 2016) «the provisions of Title I, Chapter Vbis of the

amended Law of 19 December 2002 on the register of commerce and companies and the

accounting and annual accounts of undertakings®?» within one month after the effective date

of the contribution:

1° adescription of the relevant (Law of 10 August 2016) «contribution in kind»;

2° its value, the source of this valuation and, where appropriate, the method of valuation;

3° a statement whether the value arrived at corresponds at least to the number, to the
nominal value or, where there is no nominal value, the accounting par value and, where
appropriate, to the premium on the shares to be issued against such contribution;

4° a statement that no new circumstances®® with regard to the original valuation have
occurred.

The declaration shall also include indications on the nominal value of the shares or where
there is no such value, the number of shares issued against each c (Law of 7 August 2023)
«contribution in kind », as well as the name of the investor having made the contribution.

[2017/1132/EU art. 51]

(8) Where a (Law of 10 August 2016) «contribution in kind» is proposed to be made without
a report by a réviseur d’entreprises (...)** [statutory auditor] as referred to in paragraphs 2
and 3 in relation to an increase in the capital which is proposed to be made under Article
420-22, paragraphs 2 and 3, an announcement containing the date when the decision on the
increase was taken and the information listed in paragraph 7 shall be published in
accordance with (Law of 27 May 2016) «the provisions of Title I, Chapter Vbis of the above-
mentioned Law of 19 December 2002>°» before the contribution of the asset as (Law of 10
August 2016) «contribution in kind» is to become effective. In that event, the declaration

51 The term « agréé» [approved] included pursuant to Article 103 of the Law of 18 December 2009 on the audit
profession has been removed by the Law of 23 July 2016 on the audit profession.

52 See footnote under Article 100-13 (1).

53 Same discrepancy between language versions as described in the footnote under paragraph (3ter).

54 The term «agréé» [approved] included pursuant to Article 103 of the Law of 18 December 2009 on the audit
profession has been removed by the Law of 23 July 2016 on the audit profession.

55 See footnote under Article 100-13(1).
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pursuant to paragraph 7, sub-paragraph 1, shall be limited to a statement that no new
circumstances®® have occurred since the aforementioned announcement was published.»

(9) (Law of 10 August 2016) «Paragraphs 2 and 3 are not applicable where at least 90 per
cent of the nominal value or accounting par value of all the shares are issued against
contributions in kind made by one or more companies and where the following requirements
are met»:

1° with regard to the company to which the contributions are made, the natural or legal
persons referred to in Article 420-15 have agreed to dispense with the expert's report;

2° arecord of the dispense remains annexed to the instrument;

3° the companies making such contributions have reserves which under law or their
articles may not be distributed and which are at least equal to the nominal value, or in
the absence of a nominal value, the accounting par value, of the shares issued against
(Law of 10 August 2016) «contributions in kind»;

4° the companies making such contributions guarantee, up to an amount equal to that
indicated in point 3°, the debts of the recipient company arising between the time the
shares are issued against (Law of 10 August 2016) «contributions in kind» and one year
after publication of that company’s annual accounts for the financial year during which
those contributions were made. Any transfer of these shares is prohibited within this
period;

5° the guarantee referred to under point 4° must be given in an annex to the instrument
provided for in Article 420-15;

6° the companies making these contributions shall place a sum equal to that indicated in
point 3° into a reserve which may not be distributed until three years after publication
of the annual accounts of the recipient company for the financial year during which the
contributions were made or, where applicable, until such later date as all the claims
relating to the guarantee referred to in point 4° which are submitted during that period
shall have been settled.»

(Law of 24 April 1983)

[2017/1132/EU art. 52]

«Art. 420-11.

(1) The acquisition by a company, within the two years following its incorporation, of any
asset belonging to a natural or legal person, by whom or on whose behalf the constitutive
instrument was signed, for a consideration of not less than one tenth of the subscribed
capital, shall be subject to a verification and publication in the manner provided by Article
420-10 and shall be subject to approval by the general meeting of shareholders.»

The réviseur d’entreprises [statutory auditor] is appointed by the board of directors or by the
management board, as the case may be.»

56 The French and German versions of the directive coincide as they speak of «no new circumstances» («aucune
circonstance nouvelle», «keine neuen Umstdnde»). The English version speaks of «no new qualifying
circumstances».
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(Law of 24 April 1983)

«(2) Paragraph 1 shall not apply to acquisitions made in the normal course of the company's
business nor to acquisitions made at the instance or under the supervision of an
administrative or judicial authority or to stock exchange acquisitions.»

(Law of 24 April 1983)
[2017/1132/EU art. 46]
«Art. 420-12.

(Law of 10 August 2016)

«Contributions other than in cash may be remunerated by shares only if they consist of
assets capable of economic assessment, other than assets consisting of undertakings to
perform work or supply services.

Such contributions shall be referred to as contributions in kind.»

(Law of 24 April 1983)

[2017/1132/EU art. 53]

«Art. 420-13.

Subject to the provisions concerning the reduction of the subscribed capital, shareholders
may not be released from their obligation to pay-up their contribution.»

(Law of 24 April 1983)
[2017/1132/EU art. 47]
«Art. 420-14.

(Law of 10 August 2016)

«(1) Shares may not be issued for an amount lower than their nominal value. In the absence
of a nominal value, shares may be issued below their accounting par value, subject to
compliance with the conditions provided for in Article 420-22, paragraphs 6 and 7.

(2) However, notwithstanding Article 420-22, paragraphs 6 and 7, those persons who,
professionally, undertake the placing of shares, may, with the consent of the company, pay
less than the total price of the shares subscribed by them during such a transaction.

(3) The minimum amount to be paid by the subscribers referred to in paragraph 2 shall be
fixed at 90 per cent of the total subscription price of the shares subscribed by them.»

(Law of 24 April 1983)

[2017/1132/EU art. 3 and 4]

«Art. 420-15.

The instrument constituting the company shall indicate:

1° (Law of 25 August 2006) «the identity of the natural or legal person or persons by whom
or on whose behalf it has been signed»;

the form of the company and its denomination;

o

the registered office;

the corporate object;

(O} ESN w N
o

the amount of the subscribed capital and, where applicable, of the authorised capital;
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6° the amount of the subscribed capital initially paid-up;

7° the classes of shares, where several classes exist, the rights attaching to each class, the
number of shares subscribed to and, in the case of an authorised capital, the shares to
be issued in each such class and the rights concerning each class, as well as:

a) the nominal value of the shares or the number of shares for which no nominal value
is specified;

b) any special conditions restricting the transfer of shares;

8° (Law of 6 April, 2013) «whether the shares are in registered, bearer, or dematerialised
form and of any provision supplemental to, or derogating from, the law;»

9° (Law of 23 July 2016) «particulars of each contribution in kind, the conditions on which it
is made, the name of the contributor and the conclusions of the report of the réviseur
d’entreprises [statutory auditor] provided for in Article 420-10;»

10° the reason for, and the extent of, any special advantages conferred at the time of
incorporation of the company upon any person who participated in the incorporation of
the company;

11° if applicable, the number of securities or units which do not represent the stated capital,
as well as the rights attaching thereto, in particular the right to vote at general meetings;

12° insofar as they are not provided for by law, the rules determining the number and
method of appointment of the members of the corporate bodies responsible for
representing the company with regard to third parties, administration, management,
supervision or control of the company and the allocation of powers among such
corporate bodies;

13° the duration of the company;

14° at least the approximate amount of the costs, expenses and remuneration or charges of
whatever form, which are payable by the company or chargeable to it by reason of its
incorporation.»

(Law of 24 April 1983)

«Art. 420-16.

The company may be constituted by means of one or more notarial instruments to which all
the members are parties, either in person or by representative(s) holding notarised or private
proxies.

The parties to those instruments shall be deemed to be the founders of the company.

However, if the instruments designate as founder(s) one or more shareholders who together
hold at least one third of the capital of the company, the other parties who merely subscribe
for shares in cash and are not granted, directly or indirectly, any special advantage, shall be
regarded as mere subscribers.

If the payments have been made in application of Article 420-1 before the execution of any
of the constitutive instruments, the proof thereof may be furnished in the form of a private
receipt, to be drawn up in duplicate.»
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(Law of 24 April 1983)
«Art. 420-17.
(Law of 10 August 2016)

«(1) The company may also be constituted by means of subscriptions.

(2) The constitutive instrument shall be drawn up in advance in the form of a notarial
instrument and shall be published as a draft. The parties to that instrument shall be deemed
to be the founders of the company.

(3) Subscriptions shall contain a notice convening the subscribers to a meeting to be held
within three months for the purpose of the final incorporation of the company.

(Law of 24 April 1983)

«Art. 420-18.

(1) On the scheduled date, the founder(s) shall present to the meeting, which shall be held in
the presence of a notary, proof, together with supporting documents, that the conditions laid
down by Article 420-1 have been satisfied.

(2) If the majority of the subscribers present in person or represented by the holder(s) of
notarised or private proxies, other than the founder(s), have no objection to the
incorporation of the company, the founder(s) shall declare that it is finally incorporated.

(3) If the targeted capital has not been subscribed for in its entirety, the company may
nevertheless be incorporated with an amount of capital corresponding to the total amount
subscribed for, provided that the instrument published in accordance with (Law of 27 May
2016) «the provisions of Title I, Chapter Vbis of the amended Law of 19 December 2002 on
the register of commerce and companies and the accounting and annual accounts of
undertakings®’» has allowed for such a possibility.

(4) The notarised minutes of the meeting of the subscribers, which shall contain a list of the
subscribers and a statement of the payments made, shall finally incorporate the company.

(Law of 24 April 1983)

«Art. 420-19.

(1) The founders shall be jointly and severally liable towards all interested parties,
notwithstanding any provision to the contrary for:

1° any portion of the capital which will not have been validly subscribed for, and any
outstanding balance between the minimum capital provided for by Article 420-1 and the
amount subscribed for; they shall ipso jure be deemed to be subscribers thereof;

2° the full and complete payment of one fourth of the shares subscribed for, and the
payment within a period of five years of the shares issued against contributions (Law of
10 August 2016) «in kind»; they shall likewise be under a joint and several obligation for
the full and complete payment of the portion of the capital of which they are deemed to
be the subscribers pursuant to the foregoing paragraph;

3° the indemnification of the damage which is the immediate and direct result of either the
avoidance of the company or the omission or incorrectness in the instrument or draft

57 See footnote under Article 100-13 (1).

44
©Philippe Hoss, Elvinger Hoss Prussen. All rights reserved



instrument of the company or in the subscription forms of the statements prescribed by
Articles 420-15 and 420-17.

(2) Any person who enters into a commitment for a third party mentioned by name in the
instrument and acting either as agent or as surety shall be deemed to be personally
committed if they have no valid mandate or the commitment is not ratified within two
months of the commitment.

The founders shall be jointly and severally liable for these commitments.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 66.3, 66.4, 66.5, 66.6]

«Art. 420-20%,

The following procedure shall be observed in case of conversion of a société européenne (SE)
into a société anonyme in accordance with Article 100-3:

1° the management body of the société européenne (SE) shall draw up draft terms of
conversion in writing and a report explaining and justifying the legal and economic
aspects of the conversion and indicating the implications for the shareholders and for
the employees of the adoption of the form of a société anonyme;

2° the draft terms of conversion shall be published in accordance with (Law of 27 May
2016) «the provisions of Title |, Chapter Vbis of the amended Law of 19 December 2002
on the register of commerce and companies and the accounting and annual accounts of
undertakings®®» at least one month before the date of the general meeting called to
decide on the draft terms of conversion;

(Law of 23 July 2016)

3° «prior to the general meeting referred to in paragraph 4, one or more réviseurs
d’entreprises [statutory auditors] appointed by the management body shall certify that
the company has (Law of 7 August 2023) «net assets» at least equivalent to its capital;

4° the general meeting of the société européenne (SE) shall approve the draft terms of
conversion together with the articles of the société anonyme. The decision of the
general meeting requires that the conditions as to quorum and majority laid down for
the amendments to the articles are fulfilled.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 37.3 -37.7, Art. 37.9]

«Art. 420-21.

The following procedure shall be observed in case of conversion of a société anonyme into a
société européenne (SE) in accordance with Article 100-3:

1° the management body of the société anonyme shall draw up draft terms for the
conversion in writing and a report explaining and justifying the legal and economic

58This Article was preceded by an Article 31-1 regarding the conversion into a société anonyme which was
abrogated by the Law of 10 August 2016.
59 See footnote under Article 100-13 (1).
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aspects of the conversion and indicating the implications for the shareholders and for
the employees of the adoption of the form of a société européenne (SE);

2° the draft terms of conversion shall be published in accordance with (Law of 27 May
2016) «the provisions of Title |, Chapter Vbis of the amended Law of 19 December 2002
on the register of commerce and companies and the accounting and annual accounts of
undertakings®» at least one month before the date of the general meeting called to
decide on the draft terms of conversion;

(Law of 23 July 2016)

3° «prior to the general meeting referred to in paragraph 4, one or more réviseurs
d’entreprises [statutory auditors] appointed by the management body shall certify that
the company has net assets at least equivalent to its capital plus the reserves which may
not be distributed under law or by virtue of the articles;»

4° the general meeting of the société anonyme shall approve the draft terms of conversion
together with the articles of the société européenne (SE). The decision of the general
meeting requires that the conditions as to quorum and majority laid down for the
amendments to the articles are fulfilled;

5° the rights and obligations of the company to be converted on terms and conditions of
employment arising from national law, practice and individual employment contracts or
employment relationships and existing at the date of the registration shall, by reason of
such registration, be transferred to the société européenne (SE);

6° the registered office may not be transferred to another Member State®! pursuant to
Chapter IX of the present Title, at the same time as the conversion is effected.»

(Law of 24 April 1983)

[2017/1132/EU art. 68.1 and 68.2]

«Art. 420-22.

(1) Any increase of capital shall be decided upon by the general meeting at the conditions
provided for amendments to the articles®?.

(2) (Law of 25 August 2006) «The constitutive instrument may, however, authorise the board
of directors or the management board to increase the capital on one or more occasions up to
a specified amount.»

(3) The general meeting may also grant such authorisation by means of an amendment to the
articles.

(4) The rights attaching to the new shares shall be defined in the articles.

(5) (Law of 10 August 2016) «The authorisation shall be valid only for a period of up to five
years from publication of the constitutive instrument or the amendment of the articles, or, if

60 See footnote under Article 100-13 (1).

61 See definition in the sith paragraph of Article 100-2.
62 This principle has been set aside for certain conversions of share capital expressed in one of the currencies of

one of the member states of the European Community having adopted the common currency into euro carried
out no later than 31 December 2001 (or in one scenario, 30 June 2002) under the Law of 10 December, 1998 (as
amended with effect from 1 January 2002 by the Law of 1 August 2001);
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so provided by the articles, from the date of the constitutive instrument or the instrument
amending the articles». It may be renewed on one or more occasions by the general meeting
deliberating in accordance with the requirements for amendments to the articles, for a
period which, for each renewal, may not exceed five years.»

(Law of 10 August 2016)

«(6) In case the issue of shares without nominal value at below the par value of the existing
shares of the same category is on the agenda of a general meeting, this must be expressly
specified in the convening notice.

The transaction must be the subject of a detailed report from the board of directors or the
management board, as the case may be, on, in particular, the issue price and the financial
consequences of the transaction for the shareholders. A report shall be drawn up by a
réviseur d’entreprises [statutory auditor] appointed by the board of directors or the
management board, in which he certifies that the financial and accounting information
contained in the report from the board of directors or the management board is fair and
adequate to inform the general meeting called to vote on the proposal.

These reports shall be filed in accordance with the provisions of Title |, Chapter Vbis of the
amended Law of 19 December 2002 on the register of commerce and companies and the
accounting and annual accounts of undertakings®. They shall be announced in the agenda.
Every shareholder shall be entitled to obtain a copy of the reports free of charge, upon
production of his title, eight days before the meeting. A copy thereof shall be sent to the
registered shareholders at the same time as the convening notice.

The failure to provide the report by the réviseur d’entreprises [statutory auditor] as provided
for in sub-paragraph 2 shall invalidate the decision of the general meeting, unless all the
shareholders of the company have waived the report.»

(Law of 10 August 2016)

«(7) Notwithstanding paragraph 6, the issue of shares without nominal value at below the
par value of the existing shares of the same category may also be carried out within the
authorised capital, provided however that the delegation to the board of directors or, as the
case may be, the management board in accordance with paragraphs 2 or 3 includes an
authorisation to issue new shares below the par value of the existing shares of the same
category.

Where the proposal to authorise the board of directors or, as the case may be, the
management board to issue new shares below the par value of the existing shares of the
same category is on the agenda of a general meeting, the conditions referred to paragraph 6,
sub-paragraphs 1 to 3 must be complied with.

The report of the board of directors or, as the case may be, the management board, referred
to paragraph 6, sub-paragraph 2, shall, in that case, mention the minimum subscription price
of the shares to be issued within the authorised capital.»

63 See footnote under Article 100-13 (1).
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(Law of 24 April 1983)
[2017/1132/EU art. 70]
«Art. 420-23.

(Law of 10 August 2016)

«(1) The formalities and conditions provided for the incorporation of companies shall apply
to increases of capital by means of new contributions, subject to the following provisions.

(2) The members of the board of directors or of the management board, as the case may be,
shall jointly and severally have the liability imposed on founders by Article 420-19.

(3) If the proposed increase of capital is not entirely subscribed for, the capital shall be
increased by the amount of subscriptions received provided the conditions of the issue
expressly provided for that possibility.

(4) The increase of capital shall be recorded in a notarial instrument, prepared at the request
of the board of directors or of the management board, as the case may be, against
presentation of the documents proving the subscriptions and payments in the case of an
increase carried out by way of subscriptions or where it is effected pursuant to the
authorisation provided for in Article 420-22. The notarial instrument must be drawn-up
within one month from the end of the subscription period or within three months from the
day on which that period commenced.

(5) At least one fourth of each share must be paid up, either by way of a contribution in cash,
including by way of a set-off against claims on the company which are certain, of a fixed
amount and due and payable or by way of a contribution in kind, or by way of incorporation
of reserves, profits or share premium.

(6) In the case of contributions in kind, the shares must be paid up in full within five years
from the time the increase of capital was resolved. A report shall be drawn up by a réviseur
d’entreprises [statutory auditor] in accordance with Article 420-10; this réviseur d’entreprises
[statutory auditor] shall be appointed by the board of directors or by the management board,
as the case may be. The report of the réviseur d’entreprises [statutory auditor] shall be filed
in accordance with the provisions of Title I, Chapter Vbis of the amended Law of 19
December 2002 on the register of commerce and companies and the accounting and annual
accounts of undertakings®.»

(Law of 10 August 2016)

«Art. 420-24.

In the event of a capital increase by way of incorporation of reserves, the new shares shall
belong to the bare owner, subject to the rights of the usufructuary.»

(Law of 24 April 1983)

[2017/1132/EU art. 69]

«Art. 420-25.

Where a share premium is provided for, the amount thereof must be paid up in full.»

64 See footnote under Article 100-13 (1).
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(Law of 24 April 1983)

[2017/1132/UE art. 72.1, 2, 3,4, 5 et 7]

«Art. 420-26.

(1) Shares to be subscribed for in cash shall be offered on a pre-emptive basis to
shareholders in the proportion of the capital represented by their shares.

(2) The articles may provide that paragraph 1 shall not apply to shares which have different
rights to participate in distributions or in the assets in the event of liquidation. The articles
may also provide that, where the subscribed capital of a company with several classes of
shares is increased by the issue of new shares of only one class, the pre-emptive right of the
holders of shares of the other classes may not be exercised until after that right has been
exercised by the holders of the shares of the class in which the new shares are issued.

(3) (Law of 10 August 2016) «The right to subscribe may be exercised within a period
determined by the board of directors or by the management board, as the case may be,
which may not be less than fourteen days from the publication of the offer on the Recueil
électronique des sociétés et associations and in one newspaper published in the Grand Duchy
of Luxembourg. However where all the shares are in registered form, the shareholders may
be notified by registered letter, without prejudice to other means of communication which
need to be accepted individually by their addressees and which warrant notification.»

(4) (Law of 10 August 2016) «The right to subscribe shall be transferable throughout the
subscription period, and no restrictions may be imposed on such transferability.

By way of exception to the first sub-paragraph, the restrictions applicable to the securities in
respect of which the subscription right arises shall also apply to such right.»

(5) (Law of 25 August 2006) «The articles may not withdraw or restrict pre-emption rights.

They may nevertheless authorise the board of directors or the management board, as the
case may be, to withdraw or restrict these rights in relation to an increase of capital made
within the authorised capital provided for in accordance with Article 420-22. Such
authorisation shall not be valid for a longer period than the period provided for in Article
420-22, paragraph 5.

(Law of 10 August 2016) «A general meeting called upon to resolve, at the conditions
prescribed for amendments to the articles, either upon an increase of capital or upon the
authorisation to increase the capital in accordance with Article 420-22, paragraph 1, may
limit or withdraw pre-emptive subscription rights or authorise the board of directors or the
management board, as the case may be, to do so. Any proposal to that effect must be
specifically announced in the convening notice. Detailed reasons therefor must be set out in
a report prepared by the board of directors or by the management board, as the case may
be, and presented to the meeting, dealing in particular with the proposed issue price. The
failure to provide that report shall invalidate the decision of the general meeting, unless all
the shareholders of the company have waived such report.»

(Law of 10 August 2016)

«(6) The articles may authorise the board of directors or the management board, as the case
may be, to allocate existing shares or new shares to be issued free of charge, to salaried staff
members of the company, or to certain categories of staff. Where the authorisation relates

to shares to be issued, the provisions of paragraph 5 shall apply subject to the provisions of
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the present paragraph, and the authorisation granted by the general meeting shall by
operation of law, operate as a waiver by the existing shareholders of their preferential
subscription right for the benefit of the recipients of the shares allotted free of charge.

The general meeting may determine or authorise the board of directors or the management
board, as the case may be, to determine the terms and conditions of the allocation, which
may comprise a period [after which] the allocation is final and a minimum holding during
which the recipients must retain the shares.

Shares may be allocated under the same conditions:

1° to salaried staff members of companies or economic interest groupings, at least 10 per
cent of the capital or voting rights of which is directly or indirectly held by the company
allocating the shares;

2° to salaried staff members of companies or economic interest groupings which directly or
indirectly hold at least 10 per cent of the capital or voting rights of the company allocating
the shares;

3° to salaried staff members of companies or economic interest groupings at least 50 per
cent of the capital or voting rights of which are directly or indirectly held by a company
which itself directly or indirectly holds at least 50 per cent of the capital of the company
allocating the shares;

4° to corporate officers® of the company allocating the shares or of the companies and
economic interest groupings, mentioned above or to certain categories thereof.»

(7) The pre-emptive subscription rights are not excluded as provided for in paragraph 5
where, in accordance with the decision relating to the increase of the subscribed capital, the
shares are issued to banks or other financial institutions with a view to their being offered to
the shareholders of the company in accordance with paragraphs 1 and 3.»

(8) (Law of 7 August 2023) « In the absence of provisions in the articles, third parties may
take part in the capital increase at the end of the preferential subscription period set out in
paragraph 3, except if the board of directors or, as the case may be, the management board
decides that preferential rights shall be exercised in proportion to the capital represented by
their shares, by the existing shareholders who already exercised their right during the
preferential subscription period. In that case, the subscription terms of the existing
shareholders shall be determined by the board of directors or, as the case may be, the
management board.»

(Law of 10 August 2016)

«(9) Where shares are encumbered by usufruct, the preferential subscription right attached
to such shares belongs to the bare owner. If the bare owner sells the subscription rights, the
proceeds of the sale or the property acquired by the bare owner with such proceeds shall be
subject to the usufruct. If the bare owner fails to exercise his right, the usufructuary may
substitute himself to the bare owner to subscribe for the new shares or to sell the rights.

65 This includes directors and members of the management board and supervisory board.
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In the latter case, the bare owner may demand that the proceeds of the sale be re-invested;
the property so acquired shall be subject to the usufruct. Vis-a-vis the usufructuary, the bare
owner of shares shall be deemed to have failed to exercise the preferential subscription right
for the new shares issued by the company, where he has neither subscribed for new shares,
nor sold the subscription rights, eight days before the expiry of the subscription period
available to the shareholders.

The bare ownership of the new shares belongs to the bare owner and the usufruct of the
new shares belongs to the usufructuary. However, in the event of payment of funds by the
bare owner or the usufructuary in order to make or complete a subscription, the new shares
shall belong to the bare owner and to the usufructuary only up to the value of the
subscription rights; the excess of the new shares shall belong, in full ownership, to the party
who has paid such funds.

The present paragraph shall also apply in the case of allocation of free securities. Where the
bare owner must apply for the allocation of securities, he shall be deemed, vis-a-vis the
usufructuary, to have failed to exercise his right to the allocation of free shares, where he has
neither applied for such allocation nor sold the rights, three months after the start of the
allocation proceedings.

The provisions of the present paragraph shall apply in the absence of provisions in the
agreement between the parties.»

(Law of 24 April 1983)

[2017/1132/EU art. 68.4 and art. 72.6]
«Art. 420-27.»

(Law of 10 August 2016)

«Articles 420-22, 420-23 excluding its paragraph 6, and 420-26 shall apply to the issue of
convertibles bonds, any other debt instruments convertible into capital and subscription
rights which are separated or attached to another security. Article 420-23, paragraph 6, shall
however apply to the issue of convertible bonds and any other debt instruments convertible
into capital where the subscription price of such instruments is paid up in kind.

Article 420-25 shall apply to the conversion of convertible bonds and any other debt
instruments convertible into capital as well as to the exercise of subscription rights which are
separated or attached to another security. Articles 420-22, 420-23 and 420-26 shall not apply
to the cases referred to in this paragraph.

The conversion of convertible bonds is regarded as a contribution in cash payable by way of a
set-off against a claim on the company, and shall be subject to the same conditions as such a
contribution.

The decision by the board of directors to issue convertible bonds or any other debt
instruments convertible into capital or subscription rights must be passed during the
authorisation period. This decision shall reduce the available amount of the authorised
capital accordingly. The conversion of convertible bonds or the exercise of subscription rights
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may occur after the end of the authorisation period.»%®

Chapter lll - The shares and their transfer

(Law of 21 December 2006)
«Art. 430-1.»
(Law of 10 August 2016)

«(1) The capital of sociétés anonymes shall be divided into shares, with or without an
indication of value.

Securities may be created which do not represent the corporate capital and which are
referred to by the present law as «profit units». The articles shall specify the rights attaching
thereto.

Shares and profit units are in registered, bearer or dematerialised form.

Shares may be issued in denominations of less than one share, an appropriate number
thereof conferring the same rights as a share subject to article 450-4.

Shares and smaller denominations of shares shall bear a serial number, unless they are
dematerialised.»

(Law of 10 August 2016)

«(2) The articles, the issue instruments of convertible bonds or of subscription rights may
restrict the transferability inter vivos or the transmissibility upon death of shares of any kind,
profit units, subscription rights or any other securities carrying the right to acquire shares,
including convertible bonds, bonds with subscription rights or bonds redeemable in shares or
any other debt instruments convertible into capital.

Inalienability clauses must be limited in time.

However where the restriction results from an approval clause or a clause providing for a
pre-emption right, the application of such clauses may not result in the extension of the non-
transferability by more than twelve months from the application for approval or the
invitation to exercise the pre-emption right.

Where the clauses referred to in sub-paragraph 3 provide for a time limit exceeding twelve
months, this time limit shall automatically be reduced to twelve months.

If the articles do not specify the terms for determining the sale price of the shares, profit
units, rights or securities referred to in first sub-paragraph, this price shall, in the absence of
agreement between the parties, be determined by the judge presiding the chamber of the
Tribunal d’Arrondissement [District Court] dealing with commercial matters and sitting as in
urgency matters. The value of the shares, profit units, rights or securities referred to in first
sub-paragraph shall be determined on the day of notification of the sale in the event of a sale
inter vivos and on the day of death in the event of a transmission upon death.

Any sale in breach of the provisions of the articles shall be void.»

66 This Article was followed by the four former Articles 33 to 36 repealed by the Law of 10 July 2005.
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Art. 430-2.

If there are several owners of a share or smaller denomination of one share, the company
shall be entitled to suspend the exercise of the rights attaching thereto until one person is
designated as being the owner, vis-a-vis the company, of the share or smaller denomination.
(Law of 10 August 2016) «Joint owners have nevertheless the right to information provided
for in Article 461-6.»

Art. 430-3.
A register of the registered shares shall be maintained at the registered office and every
shareholder may examine it; the register shall specify:

1° the precise designation of each shareholder and the number of shares or fractional
shares held by him;

2° the payments made on the shares;

3° (Law of 6 April 2013) «transfers and the dates thereof or the conversion of shares into
shares in bearer or dematerialised form, if the articles allow therefor.»

Art. 430-4.
Ownership of registered shares shall be established by an entry in the register prescribed in
the foregoing Article.

(Law of 6 April 2013) «The company must satisfy the request of a person inscribed in the
register to issue a certificate relating to the shares registered under that person’s name.»

Transfers shall be carried out by means of a declaration of transfer entered in the said
register, dated and signed by the transferor and the transferee or by their duly authorised
representatives, and in accordance with the rules on the assignment of claims laid down in
Article 1690 of the Civil Code. The company may accept and enter in the register a transfer
on the basis of correspondence or other documents recording the agreement between the
transferor and the transferee.

Subject to any contrary provisions of the articles, transmission, in the case of death, shall be
validly established vis-a-vis the company, provided that no objection is filed, on production of
a death certificate, the certificate of registration and an affidavit (acte de notoriété) attested
by a juge de paix or a notary.

Art. 430-5.
(Law of 10 August 2016)

«Bearer shares shall be signed by two directors or two members of the management board,
as the case may be, or where the company comprises a single director or where the
management board is composed of a single person, by such person. Subject to contrary
provisions of the articles, the signature may be manual, in facsimile or affixed by means of a
stamp.

However, one of the signatures may be affixed by a person delegated for that purpose by the
board of directors or by the management board, as the case may be. In such case, it must be
manual.
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A certified true copy of the instrument delegating authority to such a person who is not a
member of the board of directors or of the management board, as the case may be, shall be
filed in advance in accordance with the provisions of Title |, Chapter Vbis of the amended Law
of 19 December 2002 on the register of commerce and companies and the accounting and
annual accounts of undertakings®’.

The share shall indicate:

1° the date of the constitutive instrument of the company and the date of publication
thereof;

2° the capital of the company, the number and type of each class of shares and the
nominal value of the securities or the interest in the company which they represent;

3° a brief description of the contributions made to the company and the conditions on
which they are made;

4° any special advantages conferred upon the founders;
5° the duration of the company.

The preceding paragraph is not applicable to global share certificates taking the form of
global bearer certificates deposited with a securities settlement system. The number of (Law
of 7 August 2023) «shares represented» by these certificates must be determined or be
capable of being determined.»

Art. 430-6.
(Law of 28 July 2014)

(1) Bearer shares shall be deposited with a depositary appointed by the board of directors or
the management board, as the case may be, and which meets the conditions set out in
paragraph 2.

(2) The depositary may not be a shareholder of the issuing company. Only the following
professionals established in the Grand Duchy of Luxembourg can be appointed as
depositaries:

1° credit institutions;

2° private portfolio managers;
3° distributors of units in UCIs;
4

specialised professionals of the financial sector (PFS) approved as Family Office,
corporate domiciliary agent, professional providing company incorporation and
management services, registrar agent or professional depositary of financial
instruments;

5° avocats a la Cour registered on List | and European lawyers practising under their
professional home-country titles registered on List IV of the bar roll referred to in Article
8, paragraph 3 of the amended Law of 10 August 1991 on the legal profession;

6° notaries;

67 See footnote under Article 100-13 (1).
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7° réviseurs d’entreprises [statutory auditors] and réviseurs d’entreprises agréés [approved
statutory auditors];

8° chartered accountants.

(3) The depositary shall maintain a register of bearer shares in the Grand Duchy of
Luxembourg; the register shall specify:

1° the precise designation of each shareholder and the number of shares or fractional
shares;

2° the deposit date;
3° transfers and the dates thereof or the conversion of shares into registered shares.

Each bearer shareholder has the right to examine only the registrations which concerns
him/her.

(4) The depositary shall hold the shares deposited in accordance with paragraph 1 on behalf
of the shareholder who owns them. The ownership of the bearer share shall be registered in
the register. Upon written request by the bearer shareholder, a certificate recording all
registrations regarding him/her shall be delivered to him/her by the depositary.

Transfers are effective vis-a-vis third parties upon registration thereof on the register by the
depositary. The depositary may for these purposes accept any document or notification
recording the transfer of ownership between the transferor and the transferee.

Unless otherwise provided in the articles, the notification of a transfer in case of death shall
be validly established vis-a-vis the depositary, provided no objection has been filed, on
production of a death certificate, the registration certificate and a witness affidavit (acte de
notoriété) passed before a juge de paix or a notary.

(5) The rights attaching to bearer shares may only be exercised on deposit of the bearer
share with the depositary and on registration of all particulars in the register in accordance
with paragraph 3.

(6) The depositary may not release bearer shares, except in the following cases where it must
deliver the bearer shares:

1° to its successor in its capacity as depositary, in the event of termination of its
appointment;

2° to the company, in the event of conversion of the bearer shares into registered shares,
in the event of repurchase by the company of its own shares in accordance with Articles
430-15 and 430-16 and in the event of amortisation of the capital in accordance with
Article 450-6.

(7) The liability of the depositary, insofar as it derives from its obligations under paragraphs
3, 4 and 6, shall be determined according to the same rules as those applicable to the liability
of directors or of the members of the management board, as the case may be.»®

68 Article 6 of the Law of 28 July 2014 regarding the immobilisation of bearer shares and units and the keeping of
the register of registered shares and the register of bearer shares, published on 14th August 2014:
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(Law of 6 April 2013)

«Art. 430-7.

Dematerialised shares are materialised by way of an inscription in a securities account in the
name of the accountholder held at a settlement institution, a central account keeper, an
accounts’ keeper or a foreign accounts’ keeper. Transfers shall be carried out by way of book
entry®.»

«(1) Sociétés anonymes, sociétés en commandite par actions and management companies of undertakings for
collective investment set up in the form of common funds (fonds commun de placement) having issued bearer
shares or units prior to the entry into force of this law, shall appoint a depositary within six months from the entry
into force of this law.

(2) Bearer shares or units issued by sociétés anonymes, sociétés en commandite par actions and management
companies of undertakings for collective investment set up in the form of common funds (fonds commun de
placement) having issued bearer shares or units prior to the entry into force of this law must be deposited with
the appointed depositary within eighteen months from the entry into force of this law.

(3) Voting rights attached to bearer shares or units which have not been immobilised within six months from the
entry into force of this law shall automatically be suspended at the end of that period until their immobilisation.
When this same period expires, distributions shall be deferred until the date of immobilisation, subject to the
distribution rights not being time-barred, and such deferral shall not give rise to the payment of any interest.

(4) Those shares or units whose voting rights have been suspended shall not be taken into account when
calculating the quorum and majority during general meetings. Holders of such shares or units shall not be
admitted to these general meetings.

(5) Bearer shares or units which have not been immobilised within eighteen months from the entry into force of
this law, shall be cancelled and the subscribed capital shall be reduced by a corresponding amount.

The cancellation of the shares or units shall be carried out at price obtained by dividing the amount of equity in
the company, resulting from the company’s latest balance sheet drawn up as at a date which may not be earlier
than two months prior to the cancellation decision, by the number of shares or units of the company in issue,
such price being reduced by the amount of share premium and reserves which, according to the law and the
articles, may not be distributed as well as by the fees and commissions relating to the deed of capital reduction.
The funds corresponding to the shares or units so cancelled or, in the absence thereof, other assets with a value
equal to the cancelled shares or units shall be deposited with the Caisse de consignation (Consignment Office)
until such time as a person who has been able to prove his/her capacity as holder applies for their remittance.

(6) Managers or directors are punishable by a fine of 5,000 to 125,000 euros in case they knowingly:

1° fail to appoint a depositary in accordance with the provisions of paragraph 1;

2° recognise rights attaching to bearer shares or units; in breach of the provisions of paragraphs 3 and 4;

3° fail to cancel non-immobilised bearer shares or units, to reduce the subscribed capital and to deposit the
corresponding funds pursuant to the provisions of paragraph 5.»

69 Certain terms used in this Article are defined in Article 1 of the Law of 6 April 2013 on dematerialised securities:

- «accountholder» means «a person, a common fund or a securitisation fund in whose name a settlement
institution, a central account keeper or an accounts’ keeper keeps a securities account irrespective of
whether such person is acting on its own account or on account of a third party»;

- «accounts’ keeper» means «a person who is authorised under Luxembourg law to keep securities
accounts, including domestic or international public institutions established in Luxembourg and operating
in the financial sectory;

- «central account keeper» means «any person authorised by the Minister with responsibility for the CSSF
as a central account keeper in accordance with the provisions of the amended Law of 5 April 1993 on the
financial sector»;

- «foreign accounts’ keeper» means «any person, other than [a Luxembourg accounts keeper] whose
securities accounts’ keeping activity is subject to foreign law»;

- «securities account» means «an account at a settlement institution, a central account keeper or an
accounts’ keeper on which securities may be credited or from which securities may be debited. The

56
©Philippe Hoss, Elvinger Hoss Prussen. All rights reserved



Art. 430-87°,
Shares shall be in registered form until they are fully paid-up.

(Law of 6 April 2013)

«The owners of shares or securities’? in bearer form may, at any time, request that they be
converted, at their expense, into shares or securities in registered form or, if the articles so
provide, into shares or securities in dematerialised form’2. In the latter case, costs are to be
borne by the person provided for in the law on dematerialised securities’>.

Unless the articles expressly provide otherwise, the owners of shares or securities in
registered form may, at any time, request conversion thereof into shares or securities in
bearer form.

If the articles so provide, the owners of shares or securities in registered form may request
conversion thereof into shares or securities in dematerialised form. Costs are to be borne by
the person provided for in the law on dematerialised securities.

The holders of dematerialised shares or securities may, at any time, request that they be
converted, at their expense, into shares or securities in registered form unless the articles
provide for mandatory dematerialisation of shares or securities.»’*

(Law of 8 August 1985)
«Art. 430-9.»
(Law of 10 August 2016)

(1) «Non-voting shares may be issued:

issuance account at a settlement institution or a central account keeper does not constitute a securities
account»;

- «settlement institution» means «a securities settlement system within the meaning of the law on
payment services, designated as such by the Luxembourg Central Bank and notified to the European
Commission by the Minister responsible for the financial center, and where the operator of the system is
established in Luxembourg».

70 This Article included a first sub-paragraph repealed by the Law of 10 August 2016.

71 This term is defined in Article 1 of the Law of 6 April 2013 on dematerialised securities as follows:

«securities» means «in the broadest sense:

(a) equity securities issued by joint-stock corporations governed by Luxembourg law including shares, profit units,
subscription rights and units of common funds;

(b) debt securities governed by Luxembourg law, such as financial instruments which may be in bearer form, and
instruments representing public debt.

(c) For the purposes of the present law, the following are not considered securities:

— bills of exchange

— securities which are redeemable by drawing of numbered lots

— shares issued by pension savings companies with variable capital.»

72 This term is defined in Article 1 of the Law of 6 April 2013 on dematerialised securities as follows:
«dematerialised securities» means «securities of an issuer issued or converted exclusively by way of registration
in an issuance account held at a settlement institution or a central account keeper»

73 Article 18(1) of the Law of 6 April 2013 on dematerialised securities states that: «If the conversion of equity
securities is optional, the conversion costs incurred by the issuer shall be borne by the person designated in the
articles or the management regulations of the issuer. If there is no indication in the articles or the management
regulations, the costs shall be borne by the issuer.»

74 This Article was followed by an Article 44 repealed by the Law of 10 August 2016.
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1° atthe incorporation of the company if provided for by the articles;
2° by an increase of capital;
3° by the conversion of ordinary shares into non-voting shares.

In the latter two cases, the general meeting shall deliberate in accordance with the rules laid
down in Article 450-3, paragraphs 1 and 2.

(2) Non-voting shares may be issued only if the right to a dividend in the event of distribution
of profits, the right to reimbursement of the contribution and, as the case may be, the right
to distribution of liquidation proceeds are determined by the articles.

(3) The general meeting shall determine the maximum amount of such shares to be issued.

(4) If non-voting shares are created by the conversion of ordinary shares in issue or, where
authority for that purpose is included in the articles if non-voting shares are converted into
ordinary shares, the general meeting shall determine the maximum amount of shares to be
converted and the conditions for conversion.

The offer for conversion shall be made at the same time to all shareholders in proportion to
the amount of capital held. The right to subscribe may be exercised within a period to be
determined by the board of directors or by the management board, as the case may be,
which may not be less than thirty days from the start of the subscription period which shall
be announced by means of a notice determining the subscription period which shall be
published on the Recueil électronique des sociétés et associations and in one newspaper
published in the Grand Duchy of Luxembourg.

However, where all shares are in registered form, the shareholders may be notified by
registered letter without prejudice to other means of communication which need to be
accepted individually by their addressees and must guarantee [their] information. »

(Law of 8 August 1985)
«Art. 430-10.»
(Law of 10 August 2016)

«(1) Non-voting shares shall be entitled to vote where the deliberation of the general
meeting is such that it may result in an amendment of the rights attaching to the non-voting
shares as well as in any general meeting called upon to decide on the reduction of capital or
on the early dissolution of the company.

(2) Save where they have voting rights, no account shall be taken of non-voting shares in
determining the conditions as to quorum and majority at general meetings.»

(Law of 8 August 1985)

«Art. 430-11.»

(Law of 10 August 2016)

«The convening notices, reports and documents which, by virtue of the provisions of this law,
must be sent or notified to the shareholders of the company shall likewise be sent or notified
to the holders of non-voting shares within the periods prescribed for that purpose.»
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Art. 430-12.
A statement regarding the capital of the company shall be published once each year, at the
end of the balance sheet.

(Law of 24 April 1983)
[2017/1132/EU art. 4]
«It shall comprise:

1° the number of shares subscribed for;
2° the amounts paid-up;

3° a list of the shareholders who have not yet paid-up their shares, specifying the sums
remaining due from them.»

The publication of this list shall, as regards the changes of the shareholders recorded therein,
have the same effect as a publication made in accordance with Article 100-13.

In the event of an increase of capital, the statement shall indicate a mention of the portion of
the capital which shall not yet have been subscribed for.

Art. 430-13.
Notwithstanding any provision to the contrary, shareholders shall be liable for the total
amount of their shares.

However, a valid transfer of the shares shall release them, vis-a-vis the company, from the
obligation to make any contribution to debts arising after the transfer, and vis-a-vis third
parties they shall be released from the obligation to make any contribution to debts arising
after publication of the transfer.

Every transferor shall have a right of recourse jointly and severally against his immediate
transferees and the subsequent transferees.

(Law of 24 April 1983)

[2017/1132/EU art. 59]

«Art. 430-14.

(1) The shares of a company may not be subscribed for by the company itself.

(2) If the shares of a company have been subscribed for by a person acting in his own name
but on behalf of the company, the subscriber shall be deemed to have subscribed for them
for his own account.»

(3) (Law of 10 August 2016) «The natural or legal persons referred to in Article 420-15, point
1°, as well as the parties to the instrument referred to in Article 420-17, paragraph 2 or, in
the case of an increase of the subscribed capital, the members of the board of directors or of
the management board, as the case may be, shall be jointly and severally obliged to pay-up
any shares subscribed for in contravention of the present Article.

However, the above-mentioned persons may be released from that obligation on proving
that no misconduct is attributable to them personally.»
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(Law of 24 April 1983)

[2017/1132/EU art. 60]

«Art. 430-15.

(1) (Law of 10 June 2009) Without prejudice to the principle of equal treatment of all

shareholders who are in the same position, (...)”

the company may acquire its own shares,
either itself or through a person acting in its own name but on the company’s behalf, only

subject to the following conditions:

1° the authorisation to acquire shares shall be given by the general meeting, which shall
determine the terms and conditions of the proposed acquisition and in particular the
maximum number of shares to be acquired, the duration of the period for which the
authorisation is given and which may not exceed 5 years and, in the case of acquisition
for value, the maximum and minimum consideration. The board of directors or the
management board shall satisfy themselves that, at the time of each authorised
acquisition, the conditions referred to in points 2° and 3° are respected;

2° the acquisitions, including shares previously acquired by the company and held by it,
and shares acquired by a person acting in his own name but on the company’s behalf,
may not have the effect of reducing the net assets below the amount mentioned in
Article 461-2, paragraphs 1 and 2;

3°  only fully paid-up shares may be included in the transaction;»
(Law of 10 August 2016)

4° «the acquisition offer must be made on the same terms and conditions to all the
shareholders who are in the same position, except for acquisitions which were
unanimously decided by a general meeting at which all the shareholders were present
or represented: in addition, listed companies may repurchase their own shares on the
stock exchange without an acquisition offer having to be made to the shareholders.»

(2) (Law of 25 August 2006) «Where the acquisition of the company's own shares is
necessary in order to prevent serious and imminent harm to the company, the condition
under paragraph 1, point 1°, above shall not apply.

In such a case, the next general meeting must be informed by the board of directors or by
the management board, as the case may be, of the reasons for and the purpose of the
acquisitions made, the number and nominal values, or in the absence thereof, the accounting
par value, of the shares acquired, the proportion of the subscribed capital which they
represent and the consideration paid for them.»

(3) (Law of 10 August 2016) «The condition under paragraph 1, point 1°, shall likewise not
apply in the case of shares acquired by either the company itself or by a person acting in its
own name but on behalf of the company for the distribution thereof to the staff of the
company or to the staff of a company with which it is in a control relationship. For the
purposes of this Article, control relationship means the relationship existing between a
parent company and a subsidiary in the cases referred to in Article 1711-1.»

75 Terms deleted by the Law of 7 August 2023.
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The distribution of any such shares must take place within twelve months from the date of
their acquisition.»

(Law of 24 April 1983)

[2017/1132/EU art. 61]

«Art. 430-16.

(1) (Law of 10 August 2016) «Article 430-15 shall not apply to:

1° shares acquired pursuant to a decision to reduce the capital or in the circumstances
referred to in Article 430-22;

2° shares acquired as a result of a universal transfer of assets;

3° fully paid-up shares acquired free of charge or acquired by banks and other financial
institutions pursuant to a purchase commission contract’®;

4° shares acquired by reason of a legal obligation or a court order for the protection of
minority shareholders, in the event, particularly of a merger, the division of the
company, a change in the company’s object or form, the transfer abroad of the
registered office or the introduction of restrictions on the transfer of shares;

5° shares acquired from a shareholder in the event of failure to pay them up;

6° fully paid-up shares acquired pursuant to an allotment by court order for the payment of
a debt owed to the company by the owner of the shares;

7° fully paid-up shares issued by an investment company with fixed capital as defined in
Article 461-4 and acquired at the investor’s request by that company or by a person
acting in his own name but on behalf of that company.»

These acquisitions may not have the effect of reducing the net assets below the aggregate of
the subscribed capital and the reserves which may not be distributed under law.

(2) Shares acquired in the cases indicated under paragraph 1, points 2° to 6° of paragraph 1
must however be disposed of within a maximum period of three years after their acquisition,
unless the nominal values, or, in the absence of nominal value, the accounting par value of
the shares acquired, including shares which the company may have acquired through a
person acting in its own name, but on behalf of the company, does not exceed 10 percent of
the subscribed capital.

(3) If the shares are not disposed of within the period prescribed in paragraph 2, they must
be cancelled. The subscribed capital may be reduced by a corresponding amount. Such a
reduction shall be compulsory where the acquisitions of shares to be cancelled results in the
net assets having fallen below the amount referred to in Article 461-2.»

76 The directive speaks of « fully paid up shares (...) acquired by banks (...) as purchasing commission. »
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(Law of 24 April 1983)

[2017/1132/EU art. 62]

«Art. 430-17.

Any shares acquired in contravention of Articles 430-15 and 430-16 paragraph 1, point 1°,
must be disposed of within a period of one year after the acquisition. Should they not be
disposed of within that period, Article 430-16 paragraph 3 shall apply.»

(Law of 24 April 1983)

[2017/1132/EU art. 63]

«Art. 430-18.

(1) In those cases where the acquisition by the company of its own shares is permitted in
accordance with Articles 430-15 and 430-16, the holding of such shares shall be subject to
the following conditions:

1° (Law of 10 August 2016) «voting rights in respect of the shares held by the company
shall be suspended. Repurchased shares shall not be taken into account when
calculating the quorum and majority in meetings.

If the board of directors decides to suspend the right to dividends of the shares held by
the company, the dividend coupons shall remain attached thereto. In that case, the
distributable profit shall be reduced according to the number of securities held and the
sums which should have been allocated shall be retained until the sale of the shares
with coupons attached. The company may also maintain the distributable profit at the
same amount and allocate it among the shares in respect of which the exercise of rights
is not suspended. In the latter case, matured coupons shall be cancelled.

If the company holds repurchased profit units, it may not exercise attached voting
rights.
If the company holds profit units entitled to dividends, the provisions of the second sub-
paragraph shall apply;»
2° if the said shares are included among the assets shown in the balance sheet, a non-
distributable reserve of the same amount shall be created among the liabilities.
(2) Where a company has acquired its own shares in accordance with Articles 430-15 and
430-16, the management report must indicate:

1° the reasons for acquisitions made during the financial year;

2° the number and the nominal value, or in the absence of nominal value, the accounting
par value, of the shares acquired and disposed of during the financial year and the
proportion of the subscribed capital which they represent;

3° in the case of acquisition or disposal for value, the consideration for the shares;

4° the number and nominal value, or, in the absence of nominal value, the accounting par
value, of all the shares acquired and held in the company's portfolio as well as the
proportion of the subscribed capital which they represent.»
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(Law of 24 April 1983)

[2017/1132/EU art. 64]

«Art. 430-19.

(1) (Law of 10 June 2009) «A company may not directly or indirectly, advance funds or make
loans or provide security with a view to the acquisition of its shares by a third party except
under the following conditions:

(Law of 10 August 2016)

1° «These transactions take place under the responsibility of the board of directors or of
the management board at fair market conditions, especially with regard to interest
received by the company and with regard to security provided to the company for the
loans and advances referred to above.» The credit standing of the third party or, in the
case of multiparty transactions, of each counterparty thereto shall have been duly
investigated.

(Law of 10 August 2016)

2° «The transactions shall be submitted by the board of directors or the management
board for prior approval to the general meeting deliberating under the same conditions
as for amendments to the articles. The board of directors or the management board
shall present a written report to the general meeting, indicating the reasons for the
transaction, the interest of the company in entering into the transaction, the conditions
on which the transaction is entered into, the risks involved in the transaction for the
liquidity and solvency of the company and the price at which the third party is to acquire
the shares. This report shall be deposited at the register of commerce and companies in
accordance with the provisions of Title I, Chapter Vbis of the amended Law of 19
December 2002 on the register of commerce and companies and the accounting and
annual accounts of undertakings’” and will be published on the Recueil électronique des
sociétés et associations in accordance with Article 100-13, paragraph 3. »

3° The aggregate financial assistance granted to third parties shall at no time result in the
reduction of the net assets below the amount specified in Article 461-2, paragraphs 1
and 2, taking into account also any reduction of the net assets that may have occurred
through the acquisition, by the company or on behalf of the company, of its own shares
in accordance with Article 430-15, paragraph 1. The company shall include, among the
liabilities in the balance sheet, a reserve, unavailable for distribution, of the amount of
the aggregate financial assistance.

4° Where a third party, by means of financial assistance from a company, acquires that
company’s own shares within the meaning of Article 430-15 paragraph 1), or subscribes
for shares issued in the course of an increase in the subscribed capital, such acquisition
or subscription shall be made at a fair price.

(2) (Law of 10 August 2016) «Paragraph 1 shall not apply to transactions concluded by banks
and other financial institutions in the normal course of business nor to transactions effected
with a view to the acquisition of shares by or for the staff of the company or a company

77 See footnote under Article 100-13 (1).
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related to the latter by a controlling relationship. However, such transactions may not have
the effect of reducing the net assets of the company below the aggregate of the capital and
the reserves which may not be distributed under law or the articles.»

(3) Paragraph 1 shall not apply to transactions carried out with a view to acquire shares as
described in Article 430-16, paragraph 1, point 7°.»

(Law of 10 June 2009)

[2017/1132/EU art. 65]

«Art. 430-20.

In those cases where members of the board of directors or of the management board of the
company being party to a transaction referred to in Article 430-19, paragraph 1 or of a parent
company, or such parent company itself, or third parties acting in their own name but on
behalf of the members of the board of directors or of the management board or on behalf of
such company, are counterparties to a transaction referred to in Article 430-19, the
commissaire(s) [supervisory auditor(s)] or the réviseur d’entreprises (...)”%[statutory auditor]
shall provide a special report on the transaction to the general meeting who shall decide on
that report.»

(Law of 24 April 1983)

[2017/1132/EU art. 66]

«Art. 430-21.

(1) The acceptance of the company’s own shares as security either by the company itself or
by a person acting in his own name, but on behalf of the company, shall be treated as an
acquisition for the purposes of Articles430-15, 430-16, paragraph 1 and Articles 430-18 and
430-19.»

(2) (Law of 10 August 2016) «Paragraph (1)”°» shall not apply to transactions concluded by
banks and other financial institutions in the normal course of business.

(Law of 24 April 1983)

[2017/1132/EU art. 82]

«Art. 430-22.

By way of derogation from the foregoing, the issue of redeemable shares shall be authorised
provided that the redemption thereof is subject to the following conditions:

1° the redemption must be authorised by the articles before the redeemable shares are
subscribed for;

2° the shares must be fully paid-up;

3° the terms and conditions for the redemption must be laid down in the articles;

78 The term «agréé» [approved], included pursuant to Article 103 of the Law of 18 December 2009 on the audit
profession has been removed by the Law of 23 July 2006 on the audit profession.

79 The law of 10 August 2016 corrected the erroneous reference in French to «paragraph 1¢"» by a reference to
«paragraph (1) ».The consolidated version of the law resulting from Grand-Ducal Regulation of 5 December 2017
again contains the erroneous reference to «paragraph 1¢"» which is not reflected herein.
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4° redemption can only be made by using sums available for distribution in accordance
with Article 461-2 or the proceeds of a new issue made with a view to carry out such
redemption;

5° an amount equal to the nominal value, or, in the absence thereof, the accounting par
value, of all the shares redeemed must be included in a reserve which cannot be
distributed to the shareholders except in the event of a reduction in the subscribed
capital; the reserve may only be used to increase the subscribed capital by capitalisation
of reserves;

6° sub-paragraph 5° shall not apply to a redemption using the proceeds of a new issue
made with a view to carry out such redemption;

7° where provision is made for the payment of a premium to shareholders in consequence
of a redemption, the premium may be paid only from sums which are available for
distribution in accordance with Article 461-2, paragraph 1.

8° the redemption shall be published in accordance with (Law of 27 May 2016) «the
provisions of Title |, Chapter Vbis of the amended Law of 19 December 2002 on the
register of commerce and companies and the accounting and annual accounts of
undertakings®».

(Law of 12 March, 1998)
[2017/1132/EU art. 67]
«Art. 430-23.%

(Law of 10 August 2016)

«(1) The subscription, acquisition or holding of shares in a société anonyme by another
company within the meaning of «Annex Il of Directive (EU) 2017/1132 of the European
Parliament and of the Council of 14 June 2017 relating to certain aspects of company

8283 in which the société anonyme directly or indirectly holds a majority of the voting

law»
rights or on which it can directly or indirectly exercise a dominant influence shall be regarded
as having been effected by the société anonyme itself. Article 430-18, paragraph 1,point 2°,

shall however not apply where the company is directly controlled by the société anonyme.

The first sub-paragraph shall also apply where the other company is governed by the law of a
third country and has a legal form comparable to those listed in «Annex Il of Directive (EU)
2017/1132 of the European Parliament and of the Council of 14 June 2017 relating to certain
aspects of company law »3, »

80 See footnote under Article 100-13 (1).

81 Article IV of the Law of 12 March 1998 specifies:

«Article 49bis [now : art. 430-23] does not apply to acquisitions made before the entry into force of this law.
However, the voting rights attached to those share are suspended and those shares shall be taken into account in
order to determine whether the condition laid-down in Article 49-2, paragraph (1) 2° [now : art. 430-15 (1) 2°] is
fulfilled.»

82 Reference updated by the Grand Ducal Regulation of 5 December 2017.

8 For Luxembourg, these are sociétés anonymes, sociétés en commandite par actions and sociétés a
responsabilité limitée.

84 Reference updated by the Grand Ducal Regulation of 5 December 2017.
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(2) However, where the société anonyme holds a majority of the voting rights only indirectly

or can exercise a dominant influence only indirectly, paragraph 1 does not apply, but in such

case the voting rights attached to the shares in the société anonyme held by the other
company are suspended.

(3) For the purpose of this Article:

10

a société anonyme is deemed to be able to exercise a dominant influence if it:

a) has the right to appoint or dismiss a majority of the members of the administrative
organ, of the management organ or of the supervisory organ, and is at the same
time a shareholder or member of the other company

or

b) is a shareholder or member of the other company and has sole control of the
majority of the voting rights of the other company's shareholders or members
under an agreement concluded with other shareholders or members of that
company.

a société anonyme is deemed to indirectly hold voting rights where such voting rights
are held by a company having one of the legal forms referred to in paragraph 1 in which
the société anonyme directly holds a majority of the voting rights

a société anonyme is deemed to be able to indirectly exercise a dominant influence on
another company where the société anonyme directly holds the majority of the voting
rights in a company having one of the legal forms referred to in paragraph 1 which

a) has the right to appoint or dismiss the majority of the members of the
administrative organ, of the management organ or of the supervisory organ and is,
at the same time, a shareholder or member of the other company

or

b) is a shareholder or member of the other company and has sole control of the
majority of the voting rights of the other company's shareholders or members
under an agreement concluded with other shareholders or members of that
company.

a société anonyme is deemed to hold voting rights where, in application of the articles,
the law or an agreement, it is entitled to exercise the voting rights attached to the
shares of the company and can in fact exercise them.

(4) Paragraph 1 shall not apply where

10

20

a subscription, acquisition or holding is effected on behalf of a person other than the
person subscribing, acquiring or holding the shares and who is neither the société
anonyme referred to in paragraph 1 nor another company in which the société anonyme
directly or indirectly holds a majority of the voting rights or on which it can directly or
indirectly exercise a dominant influence;

(Law of 10 August 2016) «the subscription, acquisition or holding is effected by the
other company referred to in paragraph 1 in its capacity and in the context of its
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activities as a professional dealer in securities, provided that it is a member of a stock
exchange situated or operating within a (Law of 7 August 2023) «Member State»®, or is
authorised or supervised by an authority of a (Law of 7 August 2023) «Member State»
competent to supervise professional dealers in securities which, within the meaning of
this Article, may include credit institutions.»

(5) Paragraph 1 does not apply where the holding of shares in the société anonyme by the
other company referred to in paragraph 1 results from an acquisition made before the
relationship between the two companies corresponded to the criteria laid down in paragraph
1.

However, the voting rights attached to those shares shall be suspended and those shares

shall be taken into account in order to determine whether the condition laid down in Article

430-15, paragraph 1, point 2° is fulfilled.

(6) Article 430-16 , paragraphs 2 and 3, and Article 430-17 shall not apply where shares in a

société anonyme are acquired by the other company referred to in paragraph 1 provided:

1° the voting rights attached to the shares in the société anonyme held by the other
company are suspended
and

2° (Law of 25 August 2006) «the members of the management body of the société
anonyme are obliged to buy back from the other company the shares referred to in
Article 430-16, paragraphs 2 and 3, and in Article 430-17 at the price at which the other
company acquired them; this sanction shall be inapplicable only where such members
prove that the société anonyme played no part whatsoever in the subscription for or
acquisition of the shares in question.»

(Law of 25 August 2006)

«Chapter IV - Management and supervision of sociétés anonymes and of
sociétés européennes (SE)»

«Section 1- The board of directors»

Art. 441-1.

Sociétés anonymes are managed by agents appointed for a specific period, who may, but are
not required to be shareholders, who may be removed from office and who may receive a
salary or not.

85 Until 31 December 2020, the United Kingdom will be considered as part of the EU in accordance with the EU-UK
Withdrawal Agreement. See also the definition of «Member State» in the sixth paragraph of Article 100-2.
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(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 43]
«Art. 441-2.

There must be at least three directors®®.

However, where the company has been formed by a single shareholder or where it has been
established at a general meeting of shareholders that the company has a single shareholder,
the board of directors can be made up by one member until the ordinary general meeting
following the establishment of the existence of more than one shareholder.

In the société européenne (SE), the number of directors or the rules for determining it shall
be laid down in its articles. However, there must be at least three directors where employee
participation in the société européenne (SE) is regulated in implementation of Council
Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a European company
with regard to the involvement of employees®’.

They shall be appointed for a term set by the general meeting of shareholders®®%; however,
the first appointment may be made in the constitutive instrument of the company. * This
provision shall apply to the société européenne (SE) without prejudice to the employee
participation arrangements determined in implementation of above-mentioned Directive
2001/86/EC.

86 This number is increased to a minimum of nine for companies which fall within the scope of application of
Article L.426-2 et seq. of the Labour Code which also contain specific derogatory provisions regarding the method
of appointment of such directors.

87 This directive has been implemented in Article L. 441-1 et seq. of the Labour Code.

88 See Title Il of Book IV of the Labour Code, Representation of staff in sociétés anonymes.

83 Law of 25 July 1990 concerning the status of directors representing the State or a public legal entity in a société
anonymeas amended by the Law of 25 August 2006):

«Sole Article.

In société anonymes in which the State or a public legal entity is a shareholder, the individuals who, on proposal
by the State or such legal entity, are appointed as directors or as member of the management board or of the
supervisory board, as the case may be, represent respectively the State or the public legal entity who caused their
appointment and they execute their instructions. To that end, they must transmit all necessary information which
they may have acquired respectively to the State or the public legal entity.

Their appointment ends at the time where the public legal entity who has caused their appointment will have
notified the withdrawal of their appointment to the board of directors or to the management board or the
supervisory board, as the case may be.

The public legal entity assumes the responsibilities, in their capacity as directors or as members of the
management board or supervisory board, as the case may be, of the persons appointed at its request, without
prejudice to its recourse against such individuals in case of serious personal misconduct. Any fees payable to such
persons in any form whatsoever are paid to the State or the public legal entity who caused their appointment; the
government sitting in council or the governing body of the public legal entity will determine the amounts to be
paid to these directors or members of the management board or supervisory board for the fulfilment of their
duties. »

% For undertakings established in Luxembourg in the form of a société anonyme and (i) generally employing a
staff of at least 1,000 during the last three years or (ii) where the government has a financial participation of at
least 25% or has granted a concession for the main activity: see also Article L.426-1 et seq. of the Labour Code.
See also the Law of 25 July 1990 concerning the status of directors representing the government or a public legal
entity in a société anonyme set out in the footnote above.

91 See footnote under preceding paragraph.
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Their term of office may not exceed six years; they may at any time be removed from office
by the general meeting.

In case of vacancy of the office of a director appointed by the general meeting, the remaining
directors so appointed may, unless the articles provide differently, fill the vacancy on a
provisional basis. In such circumstances, the next general meeting shall make the final
appointment. »

(Law of 25 August 2006)

«Art. 441-3.

Where a legal entity is appointed as director, (Law of 10 August 2016) «member of the
management committee or directeur général (managing executive officer)», it shall designate
a permanent representative to exercise that duty in the name and for the account of the
legal entity.

Such representative shall be subject to the same conditions and shall incur the same civil
responsibility as if he fulfilled such duty in his own name and for his own account, without
prejudice to the joint and several liability of the legal entity which he represents. The
revocation by such legal entity of its representative is conditional upon the simultaneous
appointment of a successor.

The appointment and termination of the position of a permanent representative are subject
to the same publicity rules as if he acted in his own name and for his own account.»

Art. 441-4.

Unless the constitutive instrument provides differently, directors may be re-elected : in the
event of a vacancy before the end of a director's term of office, the director appointed shall
serve for the remainder of the term of office of the director whom he replaces.

(Law of 23 November 1972)

[2017/1132/EU art. 9.2 and 9.3]

Art. 441-5.

The board of directors shall have the power to take any action necessary or useful to realise
the corporate object, with the exception of the powers reserved by law or by the articles to
the general meeting. (Law of 25 August 2006) [EC Regulation 2157/2001, Art. 48.1] «In a
société européenne (SE), the articles shall list the categories of transactions which require an
express decision of the board of directors.»

It shall represent the company vis-a-vis third parties and in legal proceedings, either as
plaintiff or as defendant. Writs served on behalf of or upon the company shall be validly
served in the name of the company alone.

Any limitations to the powers conferred upon the board of directors by the preceding
paragraphs resulting either from the articles of the company or from a decision of the
competent corporate bodies are not valid vis-a-vis third parties, even if they are published.

However, the articles may authorise one or more directors to represent the company in any
instrument or in legal proceedings, either singly or jointly. A clause to that effect is valid vis-a-
vis third parties (Law of 27 May 2016) «subject to the conditions laid down in Title I, Chapter
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Vbis of the amended Law of 19 December 2002 on the register of commerce and companies
and the accounting and annual accounts of undertakings®».

(Law of 25 August 2006)

«Where in a société européenne (SE) a delegation of powers has been validly granted and
where the holder of such delegation passes a deed which is within the limits of such
delegation but belongs to a category of transactions which under the articles of the société
européenne (SE), require an express decision of the board of directors, such holder shall bind
the company without prejudice to damages, where applicable.»

Art. 441-6.
(Law of 10 August 2016)

«The board of directors may decide to create committees, the composition and duties of
which it shall determine and which shall exercise their activities under its responsibility.»*

Art. 441-7.
(Law of 10 August 2016)

«Any director having a direct or indirect financial interest conflicting with that of the
company in a transaction which has to be considered by the board of directors , must advise
the board thereof and cause a record of his statement to be included in the minutes of the
meeting. He may not take part in these deliberations.

At the next following general meeting, before any other resolution is put to vote, a special
report shall be made on any transactions in which any of the directors may have had an
interest conflicting with that of the company.

By derogation to the first sub-paragraph, where the company comprises a single director, the
transactions made between the company and its director having an interest conflicting with
that of the company is only mentioned in minutes.

Where, because of conflicts of interest, the number of directors required by the articles to
decide and vote on the relevant matter is not reached, the board of directors may, unless
otherwise provided for by the articles, decide to refer the decision on that matter to the
general meeting of shareholders.

The preceding paragraphs shall not apply where the decision of the board of directors or by
the single director relates to ordinary business entered into under normal conditions.»

Art. 441-8.
The directors shall not incur any personal obligation by reason of the commitments of the
company.

92 See footnote under Article 100-13 (4).
93 Former articles 55 and 56 have been repealed by the Law of 8 March 1999.
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Art. 441-9.
(Law of 10 August 2016)

«The directors, the members of the management committee and the directeur général
(managing executive officer) shall be liable to the company in accordance with general law
for the execution of the mandate given to them and for any misconduct in the management
of the company’s affairs.

The directors and members of the management committee shall be jointly and severally
liable towards either the company or any third parties for damages resulting from the
violation of this law or the articles.

The directors and members of the management committee shall be discharged from such
liability in the case of a violation to which they were not a party provided no misconduct is
attributable to them and they have reported such violation, as regards members of the board
of directors, to the first general meeting and, as regards members of the management
committee, during the first meeting of the board of directors after they had acquired
knowledge thereof.

(Law of 23 November 1972)

[2017/1132/EU art. 9.3]

«Art. 441-10.

The day-to-day management of the business of the company and the power to represent the
company with respect thereto may be delegated to one or more directors, officers, managers
or other agents, who may but are not required to be shareholders, acting either alone or
jointly®4,

Their appointment, their removal from office and their powers and duties shall be governed
by the articles or by a decision of the competent corporate bodies; however, no restrictions
placed upon their powers to represent the company in the day-to-day management will be
valid vis-a-vis against third parties, even if they are published.

The clause by virtue of which the day-to-day management is delegated to one or more
persons acting either alone or jointly will be valid vis-a-vis third parties» (Law of 27 May
2016) «under the conditions referred to in Title |, Chapter Vbis of the amended Law of 19
December 2002 on the register of commerce and companies and the accounting and annual
accounts of undertakings®®».»

(Law of 25 August 2006)

«The delegation to of a member of the board of directors shall entail the obligation for the
board to report each year to the ordinary general meeting on the salary, fees and any
advantages granted to the delegate.»

% |n accordance with Article V, paragraph 3) of the Law of 10 August 2016, companies among which a
management body was created upon the entry into force of this law with the name of «comité de direction»
(management committee) must comply with the provisions of Articles 441-11 and 441-12 within 24 months of its
entry into force (i.e. by 24 August 2018).
9 See footnote under Article 100-13 (4).
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(Law of 10 August 2016) «The liability of persons entrusted with day-to-day management for
such management shall be governed by the general rules on mandates.»

(Law of 10 August 2016)

«The persons entrusted with day-to-day management shall be subject to the provisions of
Article 441-7,which shall apply by analogy. Where only one delegate is faced with a conflict
of interests, the decision shall be referred to the board of directors. In the event of a breach
of Article 441-7, the liability of the persons entrusted with day-to-day management may be
incurred pursuant to Article 441-9, sub-paragraph 2, provided that, for the purposes of that
provision, they shall only be discharged from such liability in the case of a violation to which
they were not a party provided no misconduct is attributable to them and they have
reported such violation to the board of directors when they acquired knowledge thereof.»

(Law of 10 August 2016)

«Art. 441-11°,

The articles may authorise the board of directors to delegate its management powers to a
management committee or to a directeur général (managing executive officer) , but this
delegation may not comprise the general policy of the company or the whole of the actions
reserved to the board of directors pursuant to other provisions of the law. If a management
committee is established or if a directeur général (managing executive officer) is appointed,
the board of directors is entrusted with its supervision.

The management committee shall consist of several members, who may but need not be
directors.

The conditions for appointing members of the management committee or the directeur
général (managing executive officer) , their removal, their remuneration and the term of
their office as well as the rules of operation of the management committee shall be
determined by the articles or, in the absence of provisions in the articles, by the board of
directors.

The articles may grant the power to represent the company to the directeur général
(managing executive officer) or to one or more members of the management committee,
either singly or jointly.

The appointment of a directeur général (managing executive officer) and the establishment
of a management committee and the articles clause referred to in sub-paragraph 3, as well as
the power of representation of the directeur général (managing executive officer) and of the
members of the management committee shall be valid vis-a-vis third parties in the conditions
provided for in Title I, Chapter Vbis of the amended Law of 19 December 2002 on the register
of commerce and companies and the accounting and annual accounts of undertakings®’.

The articles or a decision of the board of directors may restrict the management power
which may be delegated in application of the first sub-paragraph. Such restrictions, as well as
the possible allocation of duties agreed by the members of the management committee,
shall not be valid vis-a-vis third parties, even if they are published.»

9% See footnote under Article 441-10.
97 See footnote under Article 100-13 (1).
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(Law of 10 August 2016)

«Art. 441-12%,

Each member of the management committee having a direct or indirect financial interest
conflicting with that of the company in a transaction which has to be considered by the
committee must advise the committee thereof and cause a record of his statement to be
included in the minutes of the meeting. He may not take part in these deliberations.

At the next following meeting of the board of directors, before any other resolution is put to
vote, a special report shall be made on any transactions in which any of the members of the
management committee may have had an interest conflicting with that of the company.

A copy of the minutes shall be transmitted to the board of directors at its next following
meeting.

Where, because of a conflicts of interest, the number of members of the management
committee required to decide and vote on the relevant matter is not reached, the
management committee may decide to refer the decision on that matter to the board of
directors.

Where the directeur général (managing executive officer) has a direct or indirect financial
interest conflicting with that of the company in the context of a decision or a transaction
falling within the scope of his powers and duties, he shall refer the decision to the board of
directors.

The provisions of the preceding sub-paragraphs shall not apply where the decisions of the
management committee relate to ordinary business entered into under normal conditions. »

(Law of 23 November 1972)

[2017/32/EU art. 9.1]

«Art. 441-13.

The company shall be bound by any acts of the board of directors or the directors with
authority to represent the company in accordance with Article 441-5 sub-paragraph 4, (Law
of 10 August 2016) «by the members of the management committee having the capacity to
represent the company in accordance with «Article 441-11, sub-paragraph 4»%, by the
directeur général (managing executive officer).» or by the person entrusted with day-to-day
management, even if such acts exceed the corporate object, unless it proves that the third
party knew that the act exceeded the corporate object or could not in view of the
circumstances have been unaware of it, without the mere publication of the articles
constituting such proof.»

%8 See footnote under Article 441-10.
99Reference corrected by the Law of 7 August 2023.
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(Law of 25 August 2006)

«Section 2 - The management board and the supervisory board?%»

(Law of 25 August 2006)

«Art. 442-1.

(1) The articles of any société anonyme may provide that it shall be governed by the
provisions of the present Section. In such case, the company shall remain subject to all the
provisions applicable to sociétés anonymes, except those contained in Articles 441-1 to 441-
13.

(2) The introduction or deletion from the articles of such a provision may be decided during
the existence of the company.»

(Law of 25 August 2006)
«Sub-section 1 - The management board»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 39.4]

«Art. 442-2.

(1) The société anonyme is managed by a management board. The number of its members or
the rules for determining it, shall be laid down in the articles in case of a société européenne
(SE). In a société anonyme, they are laid down in the articles, failing which they are
determined by the supervisory board.

(2) In single-shareholder sociétés anonymes or in sociétés anonymes whose capital is less
than 500,000 euros, a single person may exercise the functions incumbent on the
management board.

(3) The management board fulfils its duties under the supervision of a supervisory board.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 40.1]

«Art. 442-3.

The members of the management board shall be appointed by the supervisory board.

The articles may nevertheless provide that the members of the management board shall be
appointed by the general meeting. In such case the general meeting will have sole authority
therefor.»

100 The Law of 25 August 2006 has introduced the possibility for a société anonyme to adopt the two tier system
(management board plus supervisory board) as an alternative to the one tier system (board of directors). Article
VIII of such law generally provides that any legal or regulatory provision concerning commercial companies and
which contain a reference to the «board of directors» of a société anonyme must be understood, in the context of
a société anonyme with a management board and a supervisory board to be a reference to the management
board of that company, unless, in consideration of the duties allocated it must be understood as a reference to
the supervisory board.
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(Law of 25 August 2006)

«Art. 4424,

Where a legal entity is appointed as member of the management board (Law of 10 August
2016) «or the supervisory board», it shall designate a permanent representative to exercise
that duty in the name and for the account of the legal entity.

Such representative is subject to the same conditions and shall incur the same civil
responsibility as if he fulfilled such duty in his own name and for his own account, without
prejudice to the joint and several liability of the legal entity which he represents. The
revocation by such legal entity of its representative is conditional upon the simultaneous
appointment of a successor.

The appointment and termination of the position of a permanent representative are subject
to the same publicity rules as if he acted in his own name and for his own account.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 39.2]

«Art. 442-5,

The members of the management board may be removed by the supervisory board and,
where provided for in the articles, by the general meeting.

(Law of 25 August 2006)

«Art. 442-6.

(1) The members of the management board shall be appointed for a term provided in the
articles not exceeding six years. They may be reappointed.

(2) In case of vacancy of the office of a member of the management board, the remaining
members may, unless the articles provide differently, fill the vacancy on a provisional basis.

(3) In such a case, the supervisory board or the general meeting, as the case may be, shall
make the final appointment at the next meeting. The appointed member of the management
board shall serve the term of office of the member whom he replaces.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 48.1]

«Art. 442-7.

(1) The management board shall have the power to take any action necessary or useful to
realise the corporate object, with the exception of those powers reserved by law or the
articles to the supervisory board and to the general meeting.

(2) The articles of a société européenne (SE) shall list the categories of transactions which
require authorisation of the management board by the supervisory board.

Where a transaction requires the authorisation of the supervisory board and such
authorisation is denied, the management board may submit the dispute to the general
meeting.

(3) The management board shall represent the company vis-a-vis third parties and in legal

proceedings, either as plaintiff or as defendant. Writs served on behalf of or upon the
company shall be validly served in the name of the company alone.
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(4) Any limitations to the powers conferred upon the management board by the preceding
paragraphs resulting either from the articles of the company or from a decision of the
competent corporate bodies are not valid vis-a-vis third parties, even if they are published.

However, the articles may authorise one or more members of the management board to
represent the company in any instrument or in legal proceedings, either singly or jointly. A
clause to that effect is valid vis-a-vis third parties (Law of 27 May 2016) «subject to the
conditions laid down in Title I, Chapter Vbis of the amended Law of 19 December 2002 on the
register of commerce and companies and the accounting and annual accounts of
undertakings®».

Where in a société européenne (SE) a delegation of powers has been validly granted and
where the holder of such delegation passes a deed which is within the limits of such
delegation but belongs to a category of transactions which under the articles of the société
européenne (SE), require an authorisation of the management board by the supervisory
board, such holder shall bind the company, without prejudice to damages, if any.»

(Law of 10 August 2016)

«(5) The management board may decide to create committees, the composition and duties
of which it shall determine and which shall exercise their activities under its responsibility.»

(Law of 25 August 2006)

«Art. 442-8.

The day-to-day management of the business of the company and the power to represent the
company with respect thereto may be delegated to one or more members of the
management board, officers, officers managers or other agents, who may but are not
required to be shareholders, acting either alone or jointly, except such persons who are
members of the supervisory board.

Their appointment, their removal from office and their powers and duties shall be governed
by the articles or by a decision of the competent corporate bodies; however, no restrictions
placed upon their powers to represent the company in the day-to-day management will be
valid vis-a-vis third parties, even if they are published.

The clause by virtue of which the day-to-day management is delegated to one or more
persons acting either alone or jointly will be valid vis-a-vis third parties (Law of 27 May 2016)
«under the conditions referred to in Title I, Chapter Vbis of the amended Law of 19
December 2002 on the register of commerce and companies and the accounting and annual
accounts of undertakings®?».

The delegation in favour of a member of the management board shall entail the obligation
for the management board to report each year to the ordinary general meeting on the salary,
fees and any advantages granted to the delegate.

The liability of persons entrusted with day-to-day management for such management shall
be governed by the general rules on mandates.»

101 See footnote under Article 100-13 (4).
102 See footnote under Article 100-13 (4).
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(Law of 10 August 2016)

«The persons entrusted with day-to-day management shall be subject to the provisions of
Article 442-18 which shall apply by analogy. In case of a sole delegate faced with a conflict of
interests, the decision shall be referred to the management board. In the event of a breach
of Article 442-18, the liability of the persons entrusted with day-to-day management may be
incurred pursuant to Article 442-10, sub-paragraph 2, provided that, for the purposes of that
provision, they shall only be discharged from such liability in the case of a violation to which
they were not a party provided no misconduct is attributable to them and they have
reported such violation to the management board when they acquired knowledge thereof.»

(Law of 25 August 2006)

«Art. 442-9.

The company shall be bound by any acts of the management board, of the members of the
management board with authority to represent the company in accordance with Article 442-
7 paragraph 4 or of the person entrusted with day-to-day management, even if such acts
exceed the corporate object, unless it proves that the third party knew that the act exceeded
the corporate object or could not in view of the circumstances have been unaware of it,
without the mere publication of the articles constituting such proof.»

(Law of 25 August 2006)

«Art. 442-10.

The members of the management board shall be liable to the company in accordance with
general law for the execution of the mandate given to them and for any misconduct in the
management of the company’s affairs.

(Law of 10 August 2016) «They shall be jointly and severally liable towards the company and
any third parties for damages resulting from the violation of this law or the articles.» They
shall be discharged from such liability in the case of a violation to which they were not a
party provided no misconduct is attributable to them and they have reported such violation
to the first general meeting after they had acquired knowledge thereof.

The authorisation given by the supervisory board in accordance with Article 442-7, paragraph
2 shall not relieve the members of the management board from their liability.»

(Law of 25 August 2006)

«Sub-section 2 - The supervisory board»

(Law of 25 August 2006)

[EC Regulation 2157/2001; Art. 40.1]

«Art. 442-11.

(1) The supervisory board shall carry out the permanent supervision of the management of
the company by the management board, without being authorised to interfere with such
management.

(2) It shall grant or deny the authorisations required pursuant to Article 442-7, paragraph 2.»
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(Law of 25 August 2006)

[EC Regulation 2157/2001; Art. 41]

«Art. 442-12.

(1) The supervisory board shall have an unlimited right to inspect all the transactions of the
company; it may inspect, but not remove, the books, correspondence, minutes and in
general all the records of the company.

(2) The management board shall, at least every three months, make a written report to the
supervisory board on the progress and foreseeable development of the company’s business.

(3) In addition, the management board shall promptly pass to the supervisory board any
information on events likely to have an appreciable effect on the company’s situation.

(4) The supervisory board may require the management board to provide information of any
kind which it needs to exercise supervision in accordance with Article 442-11.

(5) The supervisory board may undertake or arrange for any investigations necessary for the
performance of its duties.»

(Law of 25 August 2006)

«Art. 442-13.

Each year, the supervisory board shall receive from the management board all documents
listed in Article 461-1 at the time set in such article for their delivery to the commissaires
[supervisory auditors] and shall present to the general meeting its observations on the report
of the management board and on the annual accounts.»

(Law of 25 August 2006)
«Art. 442-14.»
(Law of 10 August 2016)

«The provisions of Articles 441-2, 441-3, 441-4 and 441-6 shall apply to the supervisory
board.» 103

(Law of 25 August 2006)

«Art. 442-15.

(1) The supervisory board may entrust one or more of its members with special mandates for
one or more specific purposes.

(2) It may decide to create commissions whose composition and duties it shall determine and
who shall exercise their activities under its responsibility. The attribution of such duties may
however not consist in a delegation to a commission of the powers reserved by law or by the
articles to the supervisory board itself or result in a reduction or limitation of the powers of
the management board.»

103 See the footnotes under Article 441-2.
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(Law of 25 August 2006)

«Art. 442-16.

The members of the supervisory board shall be liable to the company in accordance with
general law for the execution of the mandate given to them and for any misconduct in the
supervision of the company’s affairs.

(Law of 10 August 2016) «They shall be jointly and severally liable both towards the company
and any third parties for any damage resulting from the violation of this law or the articles.»
They shall be discharged from such liability in the case of a violation to which they were not a
party provided no misconduct is attributable to them and they have reported such violation
to the first general meeting after they had acquired knowledge thereof.»

(Law of 25 August 2006)

«Sub-section 3 - Rules common to the management board and the supervisory
board»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 39.3]

«Art. 442-17.

(1) No person may at the same time be a member of the management board and the
supervisory board.

(2) However, in the event of a vacancy in the management board, the supervisory board may
appoint one of its members to act as a member of the management board. During such a
period, the functions of the person concerned as a member of the supervisory board shall be
suspended.»

(Law of 25 August 2006)
«Art. 442-18»
(Law of 10 August 2016)

«Each member of the management board or supervisory board having a direct or indirect
financial interest conflicting with that of the company in a transaction which has to be
considered by the management board or the supervisory board, must advise the
management board or the supervisory board thereof and cause a record of his statement to
be included in the minutes of the meeting. He may not take part in these deliberations.

At the next following general meeting, before any other resolution is put to the vote, a
special report shall be made on any transactions in which any of the members of the
management board or the supervisory board may have had an interest conflicting with that
of the company.

By derogation to the first sub-paragraph , where the management board or the supervisory
board of the company comprises a single member, the transactions made between the
company and the member of the management board or the supervisory board having an
interest conflicting with that of the company, is only mentioned in minutes.
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Where, because of a conflict of interest, the number of members required by the articles to
decide and vote on the relevant matter is not reached, the management board or the
supervisory board may, unless otherwise provided for by the articles, decide to refer the
decision on that matter to the general meeting of shareholders.

Where the transaction referred to in the first sub-paragraph gives rise to a conflict of interest
between the company and a member of the management board, it shall in addition require
the authorisation of the supervisory board.

The provisions of the preceding sub-paragraphs shall not apply where the decisions under
consideration relate to ordinary business entered into under normal conditions.»

(Law of 25 August 2006)
«Art. 442-19.
The members of the management board and of the supervisory board may receive fees in
that capacity. The type of remuneration and the amount of the fees payable to the members
of the management board are determined by the supervisory board. The type of
remuneration and the amount of the fees payable to the members of the supervisory board
are determined by the articles, failing which by the general meeting.»
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(Law of 25 August 2006)
«Section 3 - Supervision by the commissaires [supervisory auditors]»

Art. 443-1.104105

104 |n accordance with Article 69 of the Law of 19 December 2002 on the register of commerce and companies and

the accounting and annual accounts of undertakings, the institution of commissaire aux comptes (supervisory

auditor) is removed for companies which have their accounts audited by a réviseur d’entreprises agréé (approved
statutory auditor).

105 The provisions of Article 52 of the Law of 23 July 2016 apply to companies which constitute «public-interest

entities»:

Article 1 (20) of the Law of 23 July 2016 [2006/43/EC Art. 2.13] defines «public interest entities» as follows:

«(a) entities governed by the law of a Member State whose transferable securities are admitted to trading on a

regulated market [for a definition of these terms, see the footnote under Art.420-10 (4)] of any Member State

within the meaning of point 21 of paragraph 1 of Article 4 of Directive 2014/65/EU [MIFID I1],

b) credit institutions as defined in point 12 of Article 1 of the amended Law of 5 April 1993 on the financial sector,

other than those referred to in Article 2 of Directive 2013/36/EU,

c) insurance and reinsurance undertakings as defined in Article 32, paragraph 1, points 5 and 9 of the Law of 7

December 2015 on the insurance sector, except for those undertakings and entities referred to in Articles 38, 40

and 42, pension funds referred to in Article 32, paragraph 1, point 14, captive insurance undertakings referred to

in Article 43, point 8, and captive reinsurance undertakings referred to in Article 43, point 9, of the Law of 7

December 2015 on the insurance sector:»

[2006/43/EC Art. 39]

Art. 52. [of the Law of 23 July 2016] «Audit committee»

«(1) Each public-interest entity shall have an audit committee. The audit committee shall be either a stand-alone

committee or a committee of the administrative body or supervisory body of the audited entity. It shall consist of

non-executive members of the administrative body and/or members of the supervisory body of the audited entity
and/or members appointed by the general meeting of shareholders or, for entities which have no shareholders,
by an equivalent body.

The audit committee shall include at least one member who shall have competence in accounting and/or auditing.

The members of the commmitte as a whole shall have competence relevant to the sector in which the audited

entity is operating.

The majority of the members of the audit committee shall be independent from the audited undertaking. The

chairman of the audit committee shall be appointed by the members of the committee or by the supervisory body

of the audited entity, and shall be independent from the audited entity.

(2) In public-interest entities which meet the criteria of Article 2, paragraph 1, points f) and t) of Directive

2003/71/EC [which correspond to Article 2.1 points r) and tbis) of the Law of 10 July 2005 on prospectuses for

securities. These are small and medium sized enterprises and companies with reduced market capitalisations], the

functions assigned to the audit committee may be performed by the administrative or supervisory body as a

whole, provided that when the chairman of such a body is an executive member, he or she is not the chairman of

the audit committee.

(3) Public-interest entities which have a body performing equivalent functions to an audit committee may not

apply paragraph 1 in the conditions determined by the CSSF.

(4) Where all members of the audit committee are members of the administrative or supervisory body of the

audited entity, the audit committee shall be exempted from the independence requirements provided for in

paragraph 1, sub-paragraph 4.

(5) The following are exempted from the obligation to have an audit committee:

a) any public-interest entity which is a subsidiary undertaking within the meaning of Article 2, point 10, of
Directive 2013/34/EU [see Article 1711-1(2) of the Law of 1915], if the entity complies with the requirements
in paragraphs 1 to 4, of Article 11, paragraphs 1 and 2, and Article 16, paragraph 5, of Regulation (EU) No
537/2014 [on specific requirements regarding statutory audit of public-interest entities), at group level;
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The supervision of the company must be entrusted to one or more commissaires®
[supervisory auditors], who may but are not required to be members.

They shall be appointed by the general meeting of shareholders?’.

b) any public-interest entity which is a Luxembourg collective investment undertaking as defined in Article 2
paragraph 2 of the amended Law of 17 December 2010 relating to undertakings for collective investment, or
an alternative investment fund (AIF) within the meaning of Article 1, point 39, of the Law of 12 July 2013 on
alternative investment fund managers;

c) any public-interest entity the sole business of which is to act as issuer of asset backed securities as defined in
Article 2 point 5 of [Commission] Regulation (EC) No 809/2004 [Prospectus Regulation]. In this instance, the
entity shall explain to the public the reasons for which it considers it not appropriate for it to have either an
audit committee or to entrust an administrative or supervisory body with the functions of an audit
committee;

d) any Luxembourg credit institution whose shares are not admitted to trading on a regulated market of any
Member State within the meaning of point 21 of paragraph 1 of Article 4 of Directive 2014/65/EU [MIFID II]
and which has, in a continuous or repeated manner, issued only debt securities, provided that the total
nominal amount of all such debt securities remains below EUR 100,000,000 and that it has not published a
prospectus under Directive 2003/71/EC [Prospectus Directive].

(6) Without prejudice to the responsibility of the members of the administrative or supervisory bodies, or of other

members who are appointed by the general meeting of shareholders of the audited entity, the audit committee

shall, inter alia:

a) inform the administrative or supervisory body of the audited entity of the outcome of the statutory audit and
explain how the statutory audit contributed to the integrity of financial reporting and what the role of the
audit committee was in that process;

b) monitor the financial reporting process and submit recommendations or proposals to ensure its integrity;

c) monitor the effectiveness of the undertaking’s internal quality control and risk management systems and,
where applicable, its internal audit, regarding the financial reporting of the audited entity, without breaching
its independence;

d) monitor the statutory audit of the annual and consolidated financial statements, in particular, its
performance, taking into account any findings and conclusions by the CSSF pursuant to Article 26(6) of
Regulation (EU) No 537/2014 [on specific requirements regarding statutory audit of public-interest entities];

e) review and monitor the independence of the réviseurs d’entreprises agréés [approved statutory auditors] or
the cabinets de révision agréés [approved audit firms] or, where applicable, the cabinets d’audit [audit firms]
in accordance with Articles 19 to 25 of this law [Law of 23 July 2016] and Article 6 of Regulation (EU) No
537/2014 [on specific requirements regarding statutory audit of public-interest entities], and in particular the
appropriateness of the provision of non-audit services to the audited entity in accordance with Article 5 of
that Regulation;

f)  be responsible for the procedure for the selection of the réviseur(s) d’entreprises agréé(s) [approved
statutory auditor(s)] or cabinet(s) de révision agréé(s) [approved audit firm(s)] or, where applicable,
cabinet(s) d’audit [audit firm(s)] and formulate recommendations as regards the réviseur(s) d’entreprises
agréé(s) [approved statutory auditor(s)] or cabinet(s) de révision agréé(s) [approved audit firm(s)] or, where
applicable, the cabinet(s) d’audit [audit firm(s)] to be appointed in accordance with Article 16 of Regulation
(EU) No 537/2014 except when Article 16(8) of that Regulation is applied.

The CSSF may specify implementing measures with respect to points a) to f) of this paragraph.»

106 The traditionally used English term for «commissaire aux comptes» was «statutory auditor». The latter term is

however used by the English version of Directive 2006/43/EC to designate the audit professionals approved under

such directive and who are exclusively authorised to carry out statutory audits. In Luxembourg, these
professionals are the «réviseurs d’entreprises agréés» [approved statutory auditors]. This translation will feature
the French terms «commissaire» or «commissaires aux comptes» followed by its proposed translation,

«supervisory auditor», which refers to the duties of the commissaire (i) to supervise management and (ii) to

review the accounts.
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Unless otherwise provided in the constitutive instrument, commissaires [supervisory
auditors] may be re-elected.

Their term of office may not exceed six years; they may be removed at any time by the
general meeting.

The general meeting shall determine the number of commissaires [supervisory auditors] and
their fees.

(Law of 25 August 2006)

«If the number of commissaires [supervisory auditors] falls, as a result of death or otherwise,
to less than one half of the commissaires [supervisory auditors] appointed, the board of
directors or the management board, as applicable, must immediately convene a general
meeting in order to fill the vacancies.»

Art. 443-2.

The commissaires [supervisory auditors] shall have unlimited power of supervision and
control over all of the operations of the company. They may inspect, but not remove, the
books, correspondence, minutes and, in general, all the records of the company.

(Law of 25 August 2006)

«Semi-annually, the board of directors or the management board, as applicable, shall provide
them with a statement summarising the assets and liabilities. The commissaires [supervisory
auditors] must report to the general meeting on the results of the mandate entrusted to
them, making such recommendation as they consider fit, and must inform the meeting of the
method adopted by them for verification of the inventories.

Their liability, insofar as it derives from their duties of supervision and control, shall be
determined according to the same rules as those applicable to the liability of directors or of
the members of the management board.»

The commissaires [supervisory auditors] may arrange to be assisted by an expert for the
purpose of verifying the books and accounts of the company.

The expert must be approved by the company. Failing such approval, the president of «the
Tribunal d’Arrondissement [District Court] dealing with commercial matters»!%, upon
application by the commissaires [supervisory auditors] served in the form of a writ on the

company, shall select the expert. The president shall hear the parties in chambers and shall

107 For undertakings established in Luxembourg in the form of a société anonyme and (i) generally employing a
staff of at least 1,000 during the last three years or (ii) where the government has a financial participation of at
least 25% or has granted a concession for the main activity: see also Article L.426-12 of the Labour Code: «The
members of the board of directors or of the supervisory board in companies within the scope of Article L.426-1,
including those representing staff, will unanimously appoint a commissaire-réviseur (independent supervisory-
statutory auditor) who will be in addition to the number of supervisory auditors provided for by Article 61 [now
443-1] of the amended Law of 10 August 1915 on commercial companies. He will be appointed for a period
equivalent to the duration of the appointment of the other supervisory auditors; his appointment may be
renewed.»

108 Amended by the Law of 11 August 1996 on the preparation and instruction of private cases (Mém. A - 53 of 20
August 1996, p. 1660; doc. Parl. 3771).
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issue his ruling as to the appointment of the expert in open court. This ruling need not be
served on the company and is not subject to appeal.

(Law of 25 August 2006)

«Section 4 - Rules common to the management bodies, the supervisory board and
the commissaires [supervisory auditors]»

(Law of 25 August 2006)

«Art. 444-1.

The general meeting which has resolved to exercise the corporate action provided for by
Articles 441-9, 442-10, 442-16 and 443-2, sub-paragraph 3, against the directors, the
members of the management or supervisory board or the commissaires [supervisory
auditors] in office may entrust the implementation of their resolution to one or more
agents.»

(Law of 10 August 2016)

«Art. 444-2.

An action may be brought against the directors or the members of the management board or
the supervisory board, as the case may be, on behalf of the company by minority
shareholders or holders of profit units.

This minority action may be brought by one or more shareholders or holders of profit units
who, at the general meeting which decided upon discharge of such directors or members,
owned securities with the right to vote at such meeting representing at least 10 per cent of
the votes attaching to all such securities.»

(Law of 25 August 2006)

«Art. 444-3.

(1) (Law of 10 August 2016) «The directors, the members of the management board or of the
supervisory board and the commissaires [supervisory auditors] form collegiate bodies which
shall deliberate in accordance with the articles and, in the absence of provisions in that
respect, in accordance with the ordinary rules for deliberating assemblies.

Decisions of the board of directors, management board and supervisory board may be made,
if permitted by the articles of incorporation, by unanimous written consent of the directors
or of the members of the management board or of the supervisory board.

Decisions adopted in accordance with this procedure shall be deemed to have been adopted
at the registered office of the company.»

(2) (Law of 10 August 2016) «Except in the case of a société européenne (SE) for which such
an appointment is mandatory, the board of directors, the management board and the
supervisory board may elect a chairman among their members.»

(3) he board of directors or the management board of a société européenne (SE) shall meet at

least once every three months at intervals laid down by the articles to discuss the progress
and foreseeable development of the business of the société européenne (SE).

84
©Philippe Hoss, Elvinger Hoss Prussen. All rights reserved



(4) Each member of the board of directors, of the management board and of the supervisory
board shall be entitled to examine all information submitted to the relevant board.»

(5) (Law of 10 August 2016) «In a société européenne (SE), the supervisory board shall
convene upon notice of its chairman.»

(Law of 25 August 2006)

«Art. 444-4,

(1) Unless otherwise provided by the articles and without prejudice to specific legal
provisions, the internal rules relating to quorum and decision-taking in the board of directors,
the supervisory board and the management board of the company shall be as follows:

1° quorum: at least half of the members must be present or represented.
2° decision-taking: a majority of the members present or represented.

(2) (Law of 10 August 2016) «Unless otherwise provided for by the articles and to the extent
that a chairman has been elected, the chairman of each corporate body shall have a casting
vote in the event of tie.»

(3) (Law of 10 August 2016) «Unless otherwise provided for by the articles, » for the
calculation of quorum and majority, the directors or members of the management board
participating in the board of directors or management board meeting by video conference or
by telecommunication means permitting their identification are deemed to be present. Such
means shall satisfy technical characteristics which ensure an effective participation in the
meeting of the board of directors or of the management board, whose deliberations shall be
on-line without interruption.

The meeting held at a distance by way of such communication means shall be deemed to
have taken place at the registered office of the company.»

Art. 444-5.
The articles may provide that the directors and the commissaires [supervisory auditors]
together constitute the general board; they shall determine the powers and duties thereof.

(Law of 25 August 2006)

«Art. 444-6.»

(Law of 10 August 2016) «The directors, the members of the management board and of the
supervisory board, the members of the management committee, the directeur général
(managing executive officer) as well as» any person invited to attend the meetings of such
corporate bodies, shall be under a duty, even after they have ceased to hold office, not to
divulge any information which they have concerning the société anonyme, the disclosure of
which might be prejudicial to the company's interests, except where such disclosure is
required or permitted by a legal or regulatory provision applicable to sociétés anonymes or is
in the public interest.»
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Chapter V - General meetings

(Law of 7 September 1987)

«Art. 450-1.

(1) (Law of 25 August 2006) «The general meeting of shareholders shall have the widest
powers to adopt or ratify any action relating to the company.

Where the company comprises a single shareholder, he shall exercise the powers reserved to
the general meeting.

(Law of 23 March 2007) «The general meeting of a «société européenne (SE)»» shall decide
on matters for which it is given sole responsibility by:

- the present law in accordance with Council Regulation 2157/2001/EC of 8 October 2001
on the statute for a European société européenne (SE),

- the provisions of Luxembourg law adopted in implementation of Council Directive
2001/86/EC of 8 October 2001 supplementing the Statute for a European company with
regard to the involvement of employees, to the extent that the registered office of the
société européenne (SE) is located in the Grand Duchy of Luxembourg®.

Furthermore, the general meeting of a société européenne (SE) shall decide on matters for
which responsibility is given to the general meeting:

- of a société anonyme governed by Luxembourg law to the extent that the registered
office of the société européenne (SE) is situated in the Grand Duchy of Luxembourg or

- by its articles in accordance with that law.»

(2) (Law of 25 August 2006) «The articles shall contain provisions governing proceedings at
general meetings and the formalities necessary for admission thereto.'° In the absence of

109 This directive has been implemented in Articles L. 441-1 et seq. of the Labour Code.

110 Article 8 of the Law of 1 August 2001 on the circulation of securities and other fungible instruments, as
amended, provides:

«Art. 8. (1) The investor may exercise or cause the exercise of the corporate rights attaching to securities and the
rights of action resulting from the holding of securities upon presentation of a certificate issued by the relevant
accounts’ keeper certifying the number of securities registered in its securities account.

(2) For the purpose of participation to their general meetings, Luxembourg companies may not require the
presentation of securities in bearer form, registration in the register of registered shares or a specific transfer of
dematerialised securities where such securities are registered in a securities account. Evidence of the rights on
the securities results in that case from a certificate issued by the relevant accounts’ keeper certifying the number
of securities held in the securities account and, as the case may be, their blockage until a certain date. The
company may, in its rules regarding the holding of shareholder meetings, provide that investors must, upon
request, produce documentary evidence of the registration of the securities throughout the chain of holding of
the securities.

(3) If an accounts’ keeper, or as the case may be, a foreign accounts’ keeper, or a third party designated by such
accounts’ keeper is registered in the register of registered shares of the issuer, such accounts’ keeper or
designated third party may, based on the instructions it receives, exercise the voting rights attaching to the
securities for which it is inscribed in the register.

(4) If a third party, other than the investor, intends to participate in the vote, the issuer may, if its articles, the
terms and conditions of the issue or the conditions for convening the shareholder meeting provide therefor,
require the identification of the investor(s) who gave the voting instructions. Should the issuer’s request not be
satisfied, the bureau of the meeting may deprive the relevant person of the exercise of the voting right.
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such provisions, appointments shall be made and resolutions shall be adopted in accordance
with the ordinary rules of deliberating assemblies; minutes shall be signed by the bureau of
the meeting and by the shareholders who request to do so; copies to be delivered to third
parties shall be certified as conforming to the original by the notary having custody of the
relevant original deed, in case the proceedings of the meeting have been recorded in a
notarial deed, or by the person designated for that purpose by the articles, failing which by
the chairman of the board of directors or of the management board, as the case may be, or
by the person replacing him, such persons being liable for any damage which may result from
their incorrect certification.

(Law of 10 August 2016) «An attendance list shall be drawn up at each general meeting.»
If the company comprises only one shareholder, his decisions shall be recorded in minutes.»

(3) (Law of 25 August 2006) «Every shareholder shall, notwithstanding any provision to the
contrary, but in conformity with the provisions of the articles, be entitled to vote personally
or by proxy. Subject to the articles providing therefor, shareholders participating in the
meeting by way of video conference or by way of telecommunication means permitting their
identification, shall be deemed to be present for the calculation of quorum and majority.
Such means shall satisfy technical characteristics which ensure an effective participation in
the meeting whose deliberations shall be on-line without interruption.

(4) The articles may authorise any shareholder to cast its vote by mail by means of a voting
form the mentions of which shall be laid down in the articles.

Voting forms which indicate neither the direction of a vote nor an abstention are void.

For the calculation of the quorum, only those voting forms shall be taken into account which
have been received by the company prior to the general meeting of shareholders, within the
period provided by the articles.»

The issuer does not have an obligation to verify the existence or the content of the instructions given to the third
party who casts a vote.»

The terms below are defined as follows by Art. 2 of the Law of 1 August 2001:

«accountholder»: «a person on whose behalf an accounts’ keeper keeps a securities account, whether such
person acts on his or her behalf or on behalf of third parties»;

«accounts’ keeper»: is defined in an identical manner in Article 1 of the Law of 2013, see footnote under Art.
42bis;

«foreign accounts’ keeper»: is defined in an identical manner in Article 1 of the Law of 2013, see footnote under
Art. 42bis;

«investor»: «the accountholder who does not act as an accounts’ keeper on behalf of another person»;

«relevant accounts’ keeper»: «designates, with respect to a securities account, the accounts’ keeper or, as the
case may be, the foreign accounts’ keeper who keeps the securities account for the accountholder»;

«securities account»: «an account held by the accounts’ keeper on which securities may be credited and from
which securities may be debited. The issuance account held by a settlement institution or a central account
keeper does not constitute a securities account».

Also, the terms «securities», «dematerialised securities» and «issuer» used in Article 8 of the Law of 1 August
2001 as reproduced above are not defined in the Law of 1 August 2001 but in the Law of 6 April 2013, without
there being any formal reference to the latter in the Law of 2001. For the definitions of «dematerialised securities
»and «securities», see footnotes sub art. 430-8 and 430-12, respectively, «issuer» being defined as: «any person,
including a common fund, which issues securities».
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(5) Every shareholder may, notwithstanding any clause to the contrary in the (Law of 10
August 2016) «articles», take part in the deliberations, with a number of votes equal to the
number of shares held by him, without limitation**,

(Law of 10 August 2016)

«Where shares do not have an equal value or where there is no indication of value, each
share, unless otherwise provided for in the articles, shall ipso jure carry the right to a number
of votes proportionate to the corporate capital represented by it with one vote being
allocated to the share which represents the lowest proportion; fractions of votes shall not be
taken into account, except in the cases provided for in Article 450-4.»

(6) (Law of 25 August 2006) «The board of directors or the management board, as applicable,
is entitled to adjourn a meeting, while in session, to four weeks'*2. (Law of 10 August 2016)
«It must do so at the request of one or more shareholders representing at least one-tenth of
the capital of the company.» Any such adjournment, which shall also apply to general
meetings called for the purpose of amending the articles, shall cancel any resolution passed.
The second meeting shall be entitled to pass final resolutions provided that, in cases of
amendments to the articles, the conditions as to quorum laid down in Article 450-3 are
fulfilled.»

(7) If an ordinary general meeting, which is adjourned, was convened for the same day as a
general meeting convened to amend the articles and if the latter is not quorate, the first
meeting may be adjourned to a sufficiently remote date for it to be possible to reconvene the
two meetings for the same day, provided however that the period of the adjournment may
not exceed six weeks.

(8) The exercise of voting rights attached to shares in respect of which calls have not been
paid shall be suspended until such time as those calls which have been duly made and are
payable, shall have been paid.»

(Law of 10 August 2016)

«(9) The articles may provide that the board of directors or the management board, as the
case may be, may suspend the voting rights of each shareholder who is in default of his
obligations under the articles or his deed of subscription or deed of commitment.

Each shareholder, in his personal capacity, may undertake not to exercise all or part of his
voting rights for a period of time or indefinitively. Such an undertaking binds the waiving
shareholder and will bind the company upon its notification to the company.»

(Law of 7 August 2023)

«Voting rights which have been suspended and voting rights whose waiver has been notified

to the company in accordance with this Article shall not be taken into account when
calculating the quorum and majorities in general meetings. »

111 See however Art. 28 of the Law of 11 January 2008 on transparency requirements on issuers of securities,
Article 11(1) and (2) of the Law of 6 April 2013 on dematerialised instruments and Article 430-6(5) above as well
as Art. 6(3) and (4) of the Law of 28 July 2014 regarding the immobilisation of bearer shares and units as set forth
in the footnote under Article 430-6 (7).

112 See also Art. 29 of the Law of 11 January 2008 on transparency requirements on issuers of securities.
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(Law of 10 August 2016)
«Art. 450-2.
(1) The exercise of voting rights may be the subject of agreements among shareholders.

But the following shall be void:

1° agreements which are in violation of the provisions of the present law or are contrary to
the corporate interest;

2° agreements by virtue of which a shareholder undertakes to vote in accordance with the
directions given by the company, by a subsidiary or by any of the corporate bodies of
such companies;

3° agreements by virtue of which a shareholder undertakes towards those same companies
or those same corporate bodies to approve the proposals made by the corporate bodies
of the company.

(2) Votes cast in a general meeting pursuant to the agreements referred to in paragraph 1,
sub-paragraph 2, shall be void. Such votes shall invalidate any resolutions passed unless such
votes have no impact on the result of the vote. The action for nullity shall lapse six months
after the vote.»

(Law of 7 September 1987)

«Art. 450-3.

(1) (Law of 10 August 2016) «Unless otherwise provided by the articles, an extraordinary
general meeting, resolving as hereinafter provided, may amend any provisions of the articles.
However, the commitments of the shareholders may be increased only with the unanimous
consent of the members'3,

The articles may authorise the board of directors or the management board, as the case may
be, to transfer the registered office of the company from one municipality to another or
within the same municipality and to amend the articles accordingly.»

(2) (Law of 10 August 2016) «The general meeting shall not validly deliberate unless at least
one half of the capital is represented!'* and the agenda indicates the proposed amendments
to the articles and, where applicable, the text of those which relate to the objects or the form
of the company. If the first of these conditions is not satisfied, a second meeting may be
convened, in the manner prescribed by the articles, by means of notices filed with the
register of commerce and companies and published on the Recueil électronique des sociétés
et associations and in a newspaper published in the Grand Duchy of Luxembourg at least
fifteen days before the meeting. Such a convening notice shall reproduce the agenda and
indicate the date and the results of the previous meeting. The second meeting shall validly
deliberate regardless of the proportion of the capital represented!'®. At both meetings,
resolutions, in order to be adopted, must be carried by at least two-thirds of the votes cast.

113 See Article 6(3) and (4) of the Law of 28 July 2014 regarding the immobilisation of bearer shares and units, as
set forth in the footnote under Article 430-6 (7)

114 See preceding footnote.

115 See footnote under Article 420-22 (1) referring to the case of capital conversion into euro as well as the
footnote under Article 450-3 (1).
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Cast votes shall not include votes attaching to shares in respect of which the shareholder has
not taken part in the vote or has abstained or has returned a blank or invalid vote.»!1®

Art. 450-4.

Where there is more than one class of shares and the resolution of the general meeting is
such as to change the respective rights thereof, the resolution must, in order to be valid, fulfil
the conditions as to attendance and majority laid down in the foregoing Article with respect
to each class.

(Law of 24 April 1983)

[2017/1132/EU art. 73]

«Art. 450-5.

(1) The general meeting, acting in accordance with the conditions prescribed for the
amendment of the articles, may decide to reduce the subscribed capital. The convening
notice shall specify the purpose of the reduction and how it is to be carried out.»

(Law of 7 September 1987)
[2017/1132/EU art. 75.1 and 75.3]

«(2) If the reduction is to be carried out by means of a repayment to shareholders or a waiver
of their obligation to pay up their shares, creditors whose claims predate the publication in
the (Law of 27 May 2016) «Recueil électronique des sociétés et associations» of the minutes
of the meeting may, within thirty days from such publication, apply for the constitution of
security to the judge presiding the chamber of the Tribunal d'Arrondissement [District Court]
dealing with commercial matters and sitting as in urgency matters. The president may only
reject such an application if the creditor already has adequate safeguards or if such security
is unnecessary, having regard to the assets of the company.»

(Law of 24 April 1983)
[2017/1132/EU art. 75.2]

«(3) No payment may be made or waiver given to the shareholders until such time as the
creditors have obtained satisfaction or until the judge presiding the chamber of the Tribunal
d’Arrondissement [District Court] dealing with commercial matters and sitting as in urgency
matters, has ordered that their application should not be acceded to.

[2017/1132/EU art. 76.1]

(4) The provisions of paragraphs 2 and (3) shall not apply in the case of a reduction in the
subscribed capital whose purpose is to offset losses incurred which are not capable of being
covered by means of other own funds or to include sums of money in a reserve, provided
that the reserve does not exceed 10 percent of the reduced subscribed capital.

Except in the event of a reduction in the subscribed capital in accordance with paragraphs (2)
and (3), it may not be distributed to shareholders or be used to release shareholders from
their obligation to make their contributions. It may be used only for off-setting losses
incurred or for increasing the subscribed capital by the capitalisation of reserves.

116 This paragraph was followed by a paragraph repealed by the Law of 10 August 2016.
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(5) Where the reduction of capital results in the capital being reduced below the legally
prescribed minimum, the meeting must at the same time resolve to either increase the
capital up to the required level or transform the company.»

(Law of 24 April 1983)

[2017/1132/EU art. 78]

«Art. 450-6.

(1) The articles may provide that, by resolution of the general meeting to be published in
accordance with (Law of 27 May 2016) «the provisions of Title I, Chapter Vbis of the
amended Law of 19 December 2002 on the register of commerce and companies and the
accounting and annual accounts of undertakings!'’», all or some of the profits and reserves
other than those which may not be distributed under law or the articles, shall be used to
amortise the capital by means of the repayment at par of all the shares or of a portion of the
shares drawn by lot, without the stated capital being reduced. (Law of 10 August 2016) «If
the redeemed shares are encumbered with usufruct, the usufructuary shall be entitled to the
irregular usufruct of the repaid sum.»

(2) Shares repaid shall be cancelled and replaced by bonus shares which shall carry the same
rights as the cancelled shares, except the right to reimbursement of the contribution and the
right to participate in the distribution of a first dividend allocated to the unamortised
shares.»

(Law of 24 April 1983)

[2017/1132/EU art. 80]

«Art. 450-7.

(1) In the case of a reduction in the subscribed capital by the withdrawal of shares acquired
by the company itself or by a person acting in its own name but on behalf of the company,
the withdrawal must always be resolved by the general meeting.

(2) Article 450-5, paragraphs 2 and 3 shall apply except in the case of fully paid-up shares
which are acquired free of charge or by the application of distributable sums pursuant to
Article 461-2; in such case, an amount equal to the nominal value, or in the absence thereof,
the accounting par value, of all the withdrawn shares must be incorporated in a reserve. Such
reserve may not, except in the event of a reduction of the subscribed capital, be distributed
to shareholders; it may be used for offsetting losses incurred or for increasing the subscribed
capital by capitalisation of reserves.

(3) In the case referred to in paragraph 1 the decision of the general meeting shall be subject
to a separate vote for each class of shares the rights of which are affected by the operation.
Moreover, the provisions of Articles 420-19, paragraph 1 and 450-5, paragraph 4 shall not
apply.»

117 See footnote under Article 100-13 (1).

91
©Philippe Hoss, Elvinger Hoss Prussen. All rights reserved



Art. 450-8.
(Law of 10 August 2016)

«At least one general meeting must be held in the Grand Duchy of Luxembourg every year.
The meeting must be held within six months of the end of the financial year and the first
general meeting may be held within eighteen months following the incorporation of the
company.

The board of directors, the management board, as the case may be, as well as the
supervisory board and the commissaires [supervisory auditors] may convene the general
meeting. They shall be obliged to convene it so that it is held within a period of one month,
where shareholders representing one-tenth of the corporate capital request them to do so
by means of a written request with an indication of the agenda.

The directors, the members of the management board and of the supervisory board, as the
case may be, and the commissaires [supervisory auditors] may be convened to meetings
which they shall not have convened themselves and shall in any case be authorised to take
part in such meetings. The réviseurs d'entreprises agréés [approved statutory auditors]
appointed by the general meeting may be convened to take part in the meetings. These
convening notices shall be made in the manner and within the time limits provided for in this
Article.

Where, in accordance with Article 450-1, the meeting is held with shareholders who are not
physically present, the meeting shall be deemed to be held at the registered office of the
company.

If, following the request made by the shareholders pursuant to the second sub-paragraph,
the general meeting is not held within the prescribed period, the meeting may be convened
by an agent appointed by the judge presiding the chamber of the Tribunal d’Arrondissement
[District Court] dealing with commercial matters and sitting as in urgency matters on the
application of one or more shareholders who together hold the aforementioned proportion
of the corporate capital.

One or more shareholders who together hold at least 10 percent of the subscribed capital
may request that one or more additional items be put on the agenda of any general meeting.
This request shall be sent to the registered office by registered mail at least five days prior to
the holding of the meeting.

The convening notices for every general meeting shall contain the agenda and shall take the
form of announcements filed with the register of commerce and companies and published
on the Recueil électronique des sociétés et associations and in a newspaper published in the
Grand Duchy of Luxembourg at least fifteen days before the meeting.

The convening notices shall be communicated to registered shareholders at least eight days
before the meeting. This communication shall be made by post unless the addressees have
individually agreed to receive the convening notices by way of another means of
communication. No proof need be given that this formality has been complied with.»

92
©Philippe Hoss, Elvinger Hoss Prussen. All rights reserved



(Law of 10 August 2016)

«Art. 450-9.

Where all the shares are in registered form, the company may for any general meeting
communicate the convening notices at least eight days before the meeting by registered
letters only, without prejudice to other means of communication which need to be accepted
on an individual basis by their addressees and to warrant notification. The provisions of the
law prescribing the publication of the convening notices on the Recueil électronique des
sociétés et associations or in a newspaper of the Grand Duchy of Luxembourg shall not apply
in that case.»

(Law of 6 April 2013)

«Art. 450-10.

Holders of dematerialised shares or securities!'® may take part in the general meeting and
exercise their rights only if they hold such dematerialised shares or securities at the latest on
the fourteenth day prior to the general meeting at midnight, Grand-Duché of Luxembourg
time.»

Chapter VI - Inventories, annual accounts and specific information to be
included in documents

(Law of 25 August 2006)
«Section 1 - Inventories and balance sheets»

«Art. 461-1.
(Law of 25 August 2006)

«Each year, (Law of 23 March 2007) «the board of directors» or the management board, as
applicable, must prepare an inventory indicating the value of all the movable and immovable
assets of, and all the debts owed to and by, the company, with an annex summarising all its
commitments, and the debts of the officers, directors, members of the management board,
as applicable, members of the supervisory board and commissaires [supervisory auditors] of
the company.

(Law of 23 March 2007) «The board of directors» or the management board, as applicable,
prepares the annual accounts in which the necessary depreciation charges must be made.

The balance sheet shall separately mention fixed assets and current assets and, on the
liability side, the debts of the company towards itself, bonds, indebtedness secured by
mortgages or pledges and indebtedness without the benefit of security on assets.

Each year at least one-twentieth of the net profits shall be allocated to the creation of a
reserve; this allocation shall cease to be compulsory when the reserve has reached an
amount equal to one-tenth of the corporate capital, but shall again be compulsory if the
reserve falls below such one-tenth.

118 For a definition of this term, see footnote under Article 430-12.
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One month before the ordinary general meeting, (Law of 23 March 2007) «the board of
directors or the management board, as applicable, shall deliver documentary evidence,
together with a report on the business of the company, to the commissaires [supervisory
auditors] who must prepare a report setting forth their proposals.»

(Law of 24 April 1983)

[2017/1132/EU art.56.1, 2, 3 and 4]

«Art. 461-2.

(1) Except for cases of reductions of subscribed capital, no distributions to shareholders may
be made when on the closing date of the last financial year the net assets as set out in the
annual accounts are, or following such a distribution would become, lower than the amount
of the subscribed capital plus the reserves which may not be distributed under law or by

virtue of the articles®®.

(2) The amount of the subscribed capital referred to paragraph 1 shall be reduced by the
amount of subscribed capital remaining uncalled if the latter amount is not included as an
asset in the balance sheet.

(3) The amount of a distribution to shareholders may not exceed the amount of the profits at
the end of the last financial year plus any profits carried forward and any amounts drawn
from reserves which are available for that purpose, less any losses carried forward and sums
to be placed to reserve in accordance with the law or the articles.

(4) The term «distribution» as used in the foregoing provisions includes in particular the
payment of dividends and of interest relating to shares.»

(Law of 24 April 1983)
[2017/1132/EU art. 56.5]
«Art. 461-3.

(Law of 25 August 2006)

(1) «No interim dividends may be paid unless the articles authorise the board of directors or
the management board, as applicable, to do so. Any such payment shall in addition be
subject to the following conditions:

1° interim accounts shall be drawn-up showing that the funds available for distribution are
sufficient;

2° the amount to be distributed may not exceed total profits made since the end of the last
financial year for which the annual accounts have been approved, plus any profits
carried forward and sums drawn from reserves available for this purpose, less losses
carried forward and any sums to be placed to reserve pursuant to the requirements of
the law or of the articles'?%;

119 Articles 53, 59 and 72ter of the Law of 19 December 2002 on the register of commerce and companies and the
accounting and annual accounts of undertakings set out in Annex | which contain further limitations may also be
relevant.

120 See note under Art. 461-2 (1).
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3° the decision of the board of directors or the management board, as applicable, to
distribute an interim dividend may not be taken more than two months after the date at
which the interim accounts referred to in point 1° above have been made up;*

4° (Law of 18 December 2009) «in their report to the board of directors or the
management board, as applicable, the commissaires [supervisory auditors] or the
réviseur d’entreprises (..)1?? [statutory auditor] shall verify whether the above
conditions have been satisfied.»

(2) Where the payments on account of interim dividends exceed the amount of the dividend
subsequently decided upon by the general meeting, they shall, to the extent of the
overpayment, be deemed to have been paid on account of the next dividend.»»

(Law of 24 April 1983)

[2012/30/EU Art. 17.7][2017/1132/EU art. 56.7]

«Art. 461-4.

(1) Article 461-2, paragraph 1, shall not apply to investment companies with fixed capital.

(2) The following sociétés anonymes shall be regarded as investment companies with fixed
capital:

1° the exclusive object of which is to invest their funds in various transferable securities,
real estate or other assets with the sole purpose of spreading the investment risks and
giving their shareholders the benefit of the results of the management of their
assets,and

2° which offer their own shares for subscription to the public, provided that:

a) they include the words «société d'investissement» in their instruments, notices,
publications, letters and other documents;

b) their total assets as set out in the annual accounts, at the closing date of the last
financial year are or following such distribution would become less than one and a
half times the company’s total liabilities to creditors as set out in the annual
accounts;

c) the annual accounts must contain a note to that effect. 12 »

(Law of 14 April, 1983)
[2017/1132/EU art. 57]
«Art. 461-5.

(Law of 30 July 2013)

«Any distribution made in violation of Articles 461-2, 461-3 and 461-4 as well as Article 72ter
of the amended Law of 19 December 2002 on the register of commerce and companies and
the accounting and annual accounts of undertakings must be repaid by the shareholders who

121 The following sub-paragraph has been repealed by the Law of 23 March 2007.

122 The term «agréé» [approved] was deleted by the Law of 23 July 2016 on the audit profession.

123 Article 56.7 of Directive 2017/1132/EU provides that a note to that effect is to be included in the annual
accounts of the company in case of a distribution by it «when its net assets fall below the amount specified» in
Article 461-2 (1).
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have received it if the company proves that the shareholders knew of the irregularity of the
distributions made in their favour or could not, in the circumstances, have been unaware of
it.»

(Law of 25 August 2006)
«Art.461-6.»
(Law of 10 August 2016)

«Eight days before the general meeting, shareholders may inspect the following at the
registered office:

1° the annual accounts'®

and the list of directors or of members of the management board
and of the supervisory board as well as the list of the commissaires [supervisory

auditors] or the réviseur d’entreprises agréé [approved statutory auditor];»

2° the list of sovereign debt, shares, bonds and other company securities making up the
portfolio;

3° the list of shareholders who have not paid-up their shares, with an indication of the
number of their shares and their domicile;

4° the management report!? of the board of directors or of the management board, as
applicable, and the observations of the supervisory board;

5° «the report of the commissaires [supervisory auditors] or of the réviseur d’entreprises

agréé [approved statutory auditor]*?;

6° in case of amendments to the articles, the text of the proposed amendments and the
draft of the resulting consolidated articles.

Each shareholder shall be entitled to obtain free of charge, upon request and against
evidence of his title, eight days before the meeting, a copy of the annual accounts, as well as
the report of the commissaires [supervisory auditors] or of the réviseur d’entreprises agréé
[approved statutory auditor], the management report and the observations of the
supervisory board.

The right to obtain documents also belongs to each of the co-owners of jointly held shares, to
the bare-owner and to the usufructuary of shares. They may attend general meeting either
with a right to vote or with a right to speak only, as applicable. »

124 See Chapter Il of Title Il of the Law of 19 December 2002 on the register of commerce and companies and the
accounting and annual accounts of undertakings.

125 See Article 68 and Article 68bis of the Law of 19 December 2002 on the register of commerce and companies
and the accounting and annual accounts of undertakings.

126 \With respect to the report of the réviseur d’entreprises agréé [approved statutory auditor] see Article 69bis of
the Law of 19 December 2002 on the register of commerce and companies and the accounting and annual
accounts of undertakings.
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(Law of 25 August 2006)

«Art. 461-7.

The general meeting shall hear the reports of the directors or of the management board, as
applicable, as well as the report of the commissaires [supervisory auditors] and shall discuss
the annual accounts.

After adoption of the annual accounts, the general meeting shall vote specifically as to
whether discharge is given to the directors or to the members of the management board and
of the supervisory board, as applicable, as well as to the commissaires [supervisory auditors].
Such discharge shall be valid only if the annual accounts contain no omission or false
information concealing the true situation of the company and, with regard to any acts carried
out which fall outside the scope of the articles, if they have been specifically indicated in the
convening notice.»

(Law of 25 August 2006)

«Art. 461-8.

The annual accounts, bearing at the commencement thereof the date of publication of the
constitutive instruments of the company, must within one month after approval thereof be
published by the directors or by the management board, as applicable, at the expense of the
company in accordance with Article 100-13.

At the end of the annual accounts there shall be published the names, first names,
occupations and domicile of the directors, the members of the management board, as
applicable, and the commissaires [supervisory auditors] for the time being in office, as well as
a table indicating the use and allocation of the net profits in accordance with the resolutions
of the general meeting.»

Section 2 - Specific information to be included in documents

(Law of 23 November 1972)
«Art. 462-1.
(Law of 25 August 2006)

[2017/1132/EU art. 26]

«All instruments, invoices, notices, publications, letters, order forms and other documents
issued by sociétés anonymes and sociétés européennes (SE) must state:

1° the corporate denomination of the company;

2° (Law of 10 August 2016) «the words «société anonyme» or, as the case may be, «société
par actions simplifiée», reproduced legibly and in full or the initials «SA» or, as the case
may be, the initials «SAS» or «SE», immediately before or after the denomination of the
company;»

3° aprecise indication of the registered office;
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4°  «the words «Registre de commerce et des sociétés, Luxembourg» or the initials «R.C.S.
Luxembourg» followed by the registration number!?’.

If the above documents state the capital of the company, that statement shall take into
account any decrease which it may have suffered according to the results of the various
successive balance sheets and shall indicate both the portion not yet paid-up and, in the case
of an increase of capital, the portion which has not yet been subscribed to.

Any change of the registered office shall be published by the directors or the members of the
management board, as applicable, in the (Law of 27 May 2016) «Recueil électronique des
sociétés et associations.»

Art. 462-2.

Any agent acting on behalf of a société anonyme in respect of which the requirements of the
foregoing Article are not fulfiled may, depending on the circumstances, be declared
personally liable for the commitments entered into therein by the company. In the event of
overstatement of the capital or the failure to mention the portion not yet paid-up or
subscribed to or the incorrect mention thereof, the third party, in case of failure by the
company, shall be entitled to claim from such agent, a sum sufficient to ensure that he is
placed in the same position as if the stated capital had been the true capital and had been
paid-up or subscribed to in full or to the extent indicated.

(Law of 25 August 2006)
«Art. 462-3.»
(Law of 10 August 2016)

«In all instruments by which the company is bound, the signature of directors, members of
the management board, members of the management committee, directeur général
(managing executive officer) and, as applicable, managers and other agents must be
immediately preceded or followed by an indication of the capacity in which they act.»

Chapter VII - The issue of bonds

(Law of 25 August 2006)
«Art. 470-1.'%
A register of registered bonds shall be kept at the registered office.

(Law of 10 August 2016) «Bearer bonds shall be signed by one director or member of the
management board or a person delegated for that purpose by the board of directors or the
management board, as applicable. Unless otherwise provided in the articles, the signature
may be manual, in facsimile or affixed by means of a stamp.»*?°

127 See also Art. 34 of the Law of 2 September 2011 regulating the access to the professions of craftsman,
merchant, manufacturer and certain liberal professions.

128 Former article 79 has been repealed by the Law of 10 August 2016 and former Articles 80 to 83 which
preceded this Article 470-1 have been repealed by the Law of 10 July 2005.

129 This sub-paragraph was followed by a sub-paragraph repealed by the Law of 10 August 2016.
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A certified true copy of the instrument delegating authority to a person who is not a member
of the board of directors or of the management board, as applicable, shall be previously filed
in accordance with (Law of 27 May 2016) «the provisions of Title |, Chapter Vbis of the
amended Law of 19 December 2002 on the register of commerce and companies and the

accounting and annual accounts of undertakings!3°» 13!

(Law of 6 April 2013)

«Global bond certificates taking the form of global bearer certificates deposited with a
securities settlement system may be executed by one or more persons authorised to do so
by the issuing company. (Law of 7 August 2023) «The number of bonds represented» by
these certificates must be determined or be capable of being determined.»

(Law of 10 August 2016) «The provisions of Articles430-4, 430-7 and 430-8 sub-paragraphs 2,
3 and 4 are applicable to bonds.»

Art. 470-2.

Holders of bonds shall be entitled to examine the documents filed in accordance with Article
461-6. (Law of 10 August 2016) «Unless otherwise provided for by the articles,» they may
attend general meetings but only with a right to speak.

(Law of 9 April 1987)

«Art. 470-3.

Bondholders, holding securities forming part of the same issue, shall form a group (masse)
organised in accordance with the following provisions.»

(Law of 25 August 2006)

«Art. 470-4.

(1) One or more representatives of the bondholders' group may be appointed at the time of
the issue by the company or, during the term of the loan, by the general meeting of
bondholders.

(2) If no representative has been appointed in the manner provided for in the foregoing
paragraph, the judge presiding the chamber of the Tribunal d'Arrondissement [District Court]
dealing with commercial matters in the district in which the registered office of the company
is located, and sitting as in urgency matters, may, in case of urgency, at the application of the
company, of any bondholder or of any interested third party, designate one or more
representatives and determine their powers.

(3) The following may not be appointed as representatives of the bondholders' group:
1° the debtor company;

2° companies holding one tenth or more of the capital of the debtor company or in which
the debtor company has a holding of one tenth or more;

3° companies guaranteeing all or part of the obligations of the debtor company;

130 See footnote under Article 100-13 (1).
131 This sub-paragraph was followed by a sub-paragraph repealed by the Law of 23 March 2007.
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4° (Law of 18 December 2009) «members of the board of directors, of the management
board or of the supervisory board, commissaires [supervisory auditors], réviseurs
d’entreprises agréés [approved statutory auditors], and representatives of the
aforementioned companies.»

(4) The general meeting of bondholders may dismiss the group representatives. They may
also be removed for just cause by the judge presiding the chamber of the Tribunal
d'Arrondissement [District Court] dealing with commercial matters in the district in which the
registered office of the company is located, and sitting as in urgency matters, at the
application of the company or of any bondholder.»

(Law of 9 April 1987)

«Art. 470-5.

(1) Where the representative(s) of the bondholders' group are appointed by the company at
the time of the issue, they shall exercise the powers enumerated below:

1° theyimplement the resolutions adopted by the general meeting of bondholders;

2° they accept on behalf of the bondholders' group, the collateral intended to secure the
company's debt.

They may grant full or partial release of mortgage inscriptions in the event of
reimbursement or payment to them of the sales price of the assets from which the
charge is to be removed, as well as in the event of total or partial repayment of the
bonds;

3° they take conservatory measures to protect the bondholders’ rights;

4° they shall be present at drawings by lot of bonds and shall supervise the proper
execution of the amortisation plan and the payment of interest;

5° (Law of 10 August 2016) «they represent the bondholders in any bankruptcy, suspension
of payments, composition with creditors to prevent bankruptcy, controlled management
and all similar procedures and declare in any such procedure all claims in the name and
in the interest of the bondholders and prove the existence and the amount of such
claims by all legal means.

They may be authorised, upon their appointment, to accept any payment and
distribution to the bondholders;»

6° they may be parties to legal proceedings as plaintiffs or defendants acting in the name
and in the interest of the represented bondholders, without it being necessary for the
latter to be joined to the proceedings.

(2) The general meeting of bondholders may, after a period of six months, restrict or extend
the powers of the representatives of the bondholders' group appointed by the company at
the time of the issue.

(3) Where the representative(s) of the bondholders' group are appointed by the general
meeting of bondholders during the term of the loan, the meeting may freely determine the
powers of such representatives.»
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(Law of 9 April 1987)

«Art. 470-6.

By way of derogation from Article 470-5, first paragraph, the issuer may, at the time of issue,
appoint one or more persons entrusted with specific mandates on behalf of the bondholders'
group, without their powers exceeding those provided for in Article 470-5.»

(Law of 9 April 1987)

«Art. 470-7.

The liability of the representatives of the bondholders' group shall be assessed on the same
basis as that of a fee-earning agent.»

(Law of 9 April 1987)

«Art. 470-8.

The costs of convening and holding general meetings of bondholders and the costs of any
conservatory measures taken by the representatives of the group shall be borne and
advanced by the company.

The fees of the representatives shall be borne by the company. The company may make
application for such fees to be reviewed by the judge presiding the chamber of the Tribunal
d'Arrondissement [District Court] dealing with commercial matters in the district where the
registered office of the company is located.

Other costs and expenses decided by the meeting or incurred by the representatives shall be
borne by the bondholders without prejudice to the right of the court, at which litigation has
been brought to which the bondholders are parties, to direct that they are to be joined in
respect of costs. The meeting shall determine the manner in which they are to be paid. It
may decide that the company is to advance the amount thereof and withhold that amount
from the interest payable to the bondholders. In such case, the amount advanced by the
company may not exceed one-tenth of the net annual interest. In the event of any dispute as
to the appropriateness or amount of the advance, the judge presiding the chamber of the
Tribunal d'Arrondissement [District Court] dealing with commercial matters in the district
where the registered office of the company is located, shall resolve the matter upon
application of the representatives, the parties having been heard or duly summoned to
attend.»

(Law of 25 August 2006)

«Art. 470-9.

The representatives of the bondholders' group, the board of directors or the management
board, as applicable, as well as the commissaire [supervisory auditor] or the board of
commissaires [supervisory auditors] may convene the general meeting of bondholders.

The representatives of the group, provided an advance of expenses has been made to them
in accordance with Article 470-8, and the other corporate bodies must (Law of 10 August
2016)«convene such a meeting so that it is held within a month» if they are called upon to do
so by bondholders representing one twentieth of the bonds of the same issue outstanding.»
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(Law of 9 April 1987)

«Art. 470-10.

The meeting shall comprise the bondholders forming part of the same group. However,
where a matter is common to bondholders belonging to several groups, they shall be
convened to a single meeting.»

(Law of 9 April 1987)

«Art. 470-11.»

Meetings shall be convened in the manner and within the time limits provided for in Articles
450-8 and 450-9.»

(Law of 9 April 1987)

«Art. 470-12.

All bondholders, notwithstanding any provision to the contrary, but subject to compliance
with the terms and conditions of the issue, shall be entitled to vote personally or by proxy.
The voting rights attaching to the bonds shall be commensurate with the portion of the loan
which they represent. Each bond shall carry the right to at least one vote.

Members of the corporate bodies of the company and any persons authorised to do so by
the meeting to attend the meeting with the right to speak but not to vote.

The meeting shall be presided over by the representatives of the bondholders' group, if any
have been appointed.

Any person who has complied with the legal requirements and with the terms and conditions
of the issue with a view to taking part in the meeting may, if his right to do so is contested,
take part in the vote as to whether he is to be admitted. His agent, bearing a written proxy,
shall have the same right.

The company must make available to the bondholders at the commencement of the meeting
a statement of the bonds outstanding.

The manner in which meetings are to be conducted shall be determined by the articles of the
company, the terms and conditions of the issue and the provisions of Article 450-1.»

(Law of 9 April 1987)
«Art. 470-13.
(Law of 25 August 2006)

«The meeting may:

1° in accordance with Article 470-4, appoint or remove the representatives of the group;

o

remove the special agents referred to in Article 470-6;

o

resolve as to the conservatory measures to be taken in the common interest;

modify or waive the specific collateral granted to bondholders;

o

2
3
4°
5° postpone one or more interest payment dates, agree to a reduction of the interest rate
or change the conditions of payment thereof;

6° extend the amortisation period, suspend the same and consent to changes in the
conditions thereof;
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7° agree to the substitution of bonds by shares of the company;
8° agree to the substitution of bonds by shares or bonds of other companies;
9° resolve to constitute a fund for the purpose of protecting common interests;

10° adopt any other measures whose purpose is to ensure the defence of the common
interests of the bondholders or the exercise of their rights.

The decisions provided for under points 5°, 6°, 7° and 8°, may be taken only if the capital of
the company has been fully called. (Law of 18 December 2009) «In the same case, and in the
circumstances envisaged under point 4°, the meeting may adopt decisions only if there has
been tabled before it a statement, audited and certified by the commissaires [supervisory
auditors] or the réviseurs d’entreprises agréés [approved statutory auditors], summarising
the assets and liabilities of the company as at a date which shall not be more than two
months before the date of the decision, accompanied by a report of the board of directors or
of the management board, as applicable, justifying the proposed measures.»

Where the substitution of shares for bonds implies an increase in the capital of the company,
it may take effect only if the said increase is resolved upon by the general meeting of
shareholders no later than three months after the decision of the meeting of bondholders.

The adopted resolutions shall be published in the form of extracts in accordance with Article
100-13.»

(Law of 9 April 1987)
«Art. 470-14.
(Law of 25 August 2006)

(1) «Where the general meeting is called upon to resolve upon the matters provided for
under Article 470-13, points 1°, 2° and 3°, decisions shall be adopted by a simple majority of
the votes cast by the represented security holders.

(2) In all other cases, the meeting may validly deliberate only if the members thereof
represent at least one half of the value of the securities outstanding.

If this condition is not fulfilled, it is necessary to convene a new meeting which shall validly
deliberate regardless of the proportion of the value of the securities outstanding which is
represented.

Resolutions are adopted by a majority of two thirds of the votes cast by the security-holders
represented. Votes cast shall not include votes attaching to bonds in respect of which the
bondholder has not taken part in the vote or has abstained or has returned a blank or invalid
vote. »

(Law of 9 April 1987)

«Art. 470-15.

Where a resolution may change the respective rights of several groups of bondholders it
must, in order to be valid, fulfil, as regards each group, the conditions as to attendance and
majority provided for by Article 470-14.»
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(Law of 9 April 1987)

«Art. 470-16.

Where one or more representatives of the bondholders' group have been appointed in
accordance with Article 470-4, bondholders may no longer exercise their rights individually.

Where one or more representatives of the bondholders' group are appointed during the
term of the loan, individual actions already commenced shall terminate unless the
representative or representatives of the group continue the same within six months after
their appointment.

Bondholders shall retain the right to pursue the enforcement of final judgements obtained
before the appointment of one or more representatives of the bondholders' group.»

(Law of 9 April 1987)
«Art. 470-17.
(1) The company may create a mortgage in order to secure bonds in issue or to be issued.

Any such mortgage shall be registered in the normal form in favour of the bondholders'
group or future bondholders, subject to the two restrictions below:

1° the designation of the creditor shall be replaced by that of the securities representing
the secured debt;

2° the provisions as to the election of an address for service shall not apply.

The mortgage shall rank as of the date of inscription irrespective of the date of issue of the
bonds.

(2) The registration shall not require any renewal during the term of the loan.

(3) The registration shall be reduced or cancelled upon the company's commitments having
terminated or upon the consent of the meeting of bondholders.

Any procedure for removal of the mortgage, the expropriation of the charged property or the
reduction or cancellation of the mortgage registration shall be brought against the
representatives of the group. If no representative has been appointed by the general
meeting of bondholders, the procedure provided for in Article 470-4, sub-paragraph 2 shall
be followed.

(4) The representatives of the group are obliged, within eight days of receiving any amounts
paid to them as a result of the proceedings referred to in the foregoing paragraph, to deposit
the same either at the (Law of 23 March 2007) «caisse de consignation» or, with the
authorisation of the court, with an authorised credit institution established in the Grand
Duchy of Luxembourg. A Grand Ducal regulation shall determine the rate of interest to be
paid, which may exceed the maximum fixed by the Law of «29 April 1999 on payments
deposited in escrow with the State »32,

The sums thus held in escrow on behalf of the bondholders may be withdrawn on the basis
of proxies bearing specific names or proxies appointing the bearer, issued by the
representatives of the group and countersigned by the judge presiding the chamber of the

132 Updated of the cross reference to the current law made by the Grand Ducal Regulation of 5 December 2017.
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Tribunal d'Arrondissement [District Court] dealing with commercial matters. Payment in
respect of the proxies bearing specific names shall be made against a receipt given by the
payees; bearer mandates shall be paid upon a receipt having been given by the
representatives of the group.

No proxies may be issued by the representatives of the group unless the bond is presented.
The representatives shall mark on the bond the sum in respect of which they issue a proxy.»

(Law of 9 April 1987)

«Art. 470-18.

A company indebted on account of bonds which have been called for total or partial
redemption and where a holder of such bonds has failed to present himself within the year
following the date of payment, is authorised to deposit the sums due in escrow. Such deposit
shall be made with the Luxembourg (Law of 23 March 2007) «caisse de consignation» or,
with the authorisation of the court, with an authorised credit institution established in the
Grand Duchy of Luxembourg.»

(Law of 9 April 1987)

«Art. 470-19.

The bankruptcy of the company shall not bring to an end the operation or role of the general
meeting of bondholders. Article 470-4, paragraphs 2 and 3, shall continue to apply even after
the judgement declaring the bankruptcy.»

(Law of 9 April 1987)
«Art. 470-20. »
(abrogated by the Law of 7 August 2023)

Art. 470-21.

(Law of 7 August 2023) «Except if expressly provided differently in the deed of issue or the
loan agreement in the form of bonds, a termination condition is implicitly included in the
deed of issue or the loan agreement where they are governed by Luxembourg law, in the
event either of the parties fails to satisfy its obligations.»

In such case, the contract shall not be terminated ipso jure. The party against whom the
obligation is in default shall have the option either of enforcement in kind of the agreement
where this is possible or to apply for termination thereof with damages.

Such termination must be sought by application to the courts and the defendant may be
granted a grace period, depending on the circumstances.
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(Law of 23 March 2007)

«Chapter VIII - The duration and dissolution of sociétés anonymes and of
sociétés européennes (SE)»

(Law of 7 September 1987)
«Art. 480-1.
Sociétés anonymes may be incorporated for a limited or an unlimited period.

In the former case, the duration of the company may be successively extended in accordance
with the condition of Article 450-3.

In the latter case, Articles 1865, 5° and 1869 of the Civil Code shall not apply. Application for
dissolution of the company for just cause may however be made to the court. Except in the
case of dissolution by court order, dissolution of the company may take place only pursuant
to a resolution adopted by the general meeting in accordance with the conditions laid down
for amendments of the articles.» (Law of 10 August 2016) «Article 1865bis, sub-paragraph 2
et seq. of the Civil Code shall also apply.»

(Law of 25 August 2006)
[2017/1132/EU art. 58]
«Art. 480-2.»

(Law of 10 August 2016)

«Without prejudice to stricter provisions in the articles, if as a result of losses, net assets fall
below half the corporate capital, the board of directors or the management board, as
applicable, shall convene a general meeting so that it is held within a period not exceeding
two months from the time at which the loss was or should have been ascertained by them
and such meetings shall resolve, where applicable in accordance with the conditions
provided for in Article 450-3, on the possible dissolution of the company and possibly on
other measures announced in the agenda.

The board of directors or the management board, as the case may be, shall set out the
causes of that situation and shall justify its proposals in a special report which must be made
available to the shareholders at the registered office of the company eight days before the
general meeting. If it proposes to continue to conduct business, it shall set out in its report
the measures which it intends to take in order to remedy the financial situation of the
company. The report shall be announced in the agenda. Any shareholder shall be entitled to
obtain a copy of the report, free of charge, upon request and upon evidence of his title, eight
days before the meeting. A copy thereof shall be sent to the registered shareholders at the
same time as the notice of the meeting.

Failure to draw up the report referred to in sub-paragraph 2 shall invalidate the decision of
the general meeting, unless all the shareholders of the company have waived such report.
The same rules shall be observed if, as a result of losses, net assets fall below one-quarter of
the corporate capital provided that in such case, dissolution shall take place if approved by
one-fourth of the votes cast at the meeting.
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In the event of any infringement of the foregoing provisions, the directors or the members of
the management board, as applicable, may be declared personally and jointly and severally
liable vis-a-vis the company for all or part of the increase of the loss.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 64]

«Art. 480-3.

(1) The Tribunal d’Arrondissement [District Court] dealing with commercial matters, may, at
the application of the procureur d’Etat (public prosecutor), order the dissolution and the
liguidation of a société européenne (SE), with its registered office in the Grand Duchy of
Luxembourg but where its central administration (head office) is not located there.

The application and the procedural deeds shall be served through the greffe. If the company
cannot be contacted at its legal domicile in the Grand Duchy of Luxembourg, the application
is published by way of extract in two newspapers printed in Luxembourg.

The company concerned shall, however, be granted a period of six months by the competent
court in order to regularise its position, either:

1° by re-establishing its central administration (head office) in the Grand Duchy of
Luxembourg or;

2° by transferring the registered office by means of the procedure laid down in Chapter IX
of the present Title.

The action to cause the dissolution is directed against the company.
The decision ordering the dissolution shall take effect as of its date.

However, vis-a-vis third parties, it shall only be valid (Law of 27 May 2016) «in the conditions
provided by Title I, Chapter Vbis of the amended Law of 19 December 2002 on the register of
commerce and companies and the accounting and annual accounts of undertakings!*».

The tribunal may either order the immediate closing of the liquidation, or determine the
method of liquidation and appoint one or more liquidators. It may render applicable to such
extent as it may determine, the rules governing the liquidation of a bankruptcy. Upon the
closing of the liquidation, the liquidator shall report to the court and submit a statement on
the corporate assets and their application.

(2) Where it is established either by the court at the application of the procureur d'Etat
(public prosecutor), or any interested party that a société européenne (SE) has its central
administration (head office) within the territory of the Grand Duchy of Luxembourg, without,
however, its registered office being situated there, the procureur d'Etat shall immediately
inform the Member State!3* in which the registered office of the société européenne (SE) is
situated.»

133 See footnote under Article 100-13 (4).
134 See definition in the sith paragraph of Article 100-2.
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(Law of 25 August 2006)
«Chapter IX - Transfer of the registered office of a société européenne (SE)»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.1.]

«Art. 490-1.

The registered office of a société européenne (SE) may be transferred from the Grand Duchy

135 and from another Member State to the Grand

of Luxembourg to another Member State
Duchy of Luxembourg in accordance with the present Chapter. Such a transfer shall not result

in the dissolution of the société européenne (SE) or in the creation of a new legal person.»

(Law of 25 August 2006)

Section 1 - Procedure for the transfer of the registered office from the Grand Duchy
of Luxembourg to another Member State.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.2.]

«Art. 491-1.

(1) The board of directors or the management board, as applicable, of the société
européenne (SE) transferring its registered office, shall draw up a transfer proposal in writing.

(2) The proposal shall indicate:

1° the corporate denomination, registered office and registration number of the société
européenne (SE);
2° the proposed registered office of the société européenne (SE);

3° the proposed articles of the société européenne (SE) including, where appropriate, its
new corporate denomination;

4° any implication the transfer may have on employees' involvement in the société
européenne (SE);

5° the proposed transfer timetable;

6° any rights provided for the protection of shareholders and/or creditors or holders of
securities other than shares.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.2.]
«Art. 491-2.

(Law of 23 March 2007)

«The transfer proposal shall be published in accordance with (Law of 27 May 2016) «the
provisions of Title |, Chapter Vbis of the amended Law of 19 December 2002 on the register

135 See definition in the sith paragraph of Article 100-2.
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of commerce and companies and the accounting and annual accounts of undertakings'®®»,
two months at least before the date of the general meeting called upon to decide on the
transfer proposal.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.3.]

«Art. 491-3.

The board of directors or the management board, as applicable, shall draw up a report
explaining and justifying the legal and economic aspects of the transfer and explaining the
implications of the transfer for shareholders, creditors and employees.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.4.]

«Art. 491-4.

The shareholders and creditors of the société européenne (SE) shall be entitled, at least one
month before the general meeting called upon to decide on the transfer, to examine, at the
registered office of the société européenne (SE), the transfer proposal, the report drawn up
pursuant to Article 491-3 and on request, to obtain copies of those documents free of
charge.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.6.]

«Art. 491-5.

The transfer requires the approval of the general meeting of the société européenne (SE). The
decision of the general meeting shall be passed in accordance with the quorum and majority
rules as prescribed for the amendment of the articles. No decision may be taken for two
months after publication of the proposal pursuant to Article 491-2.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.7.]

«Art. 491-6

Creditors of a société européenne (SE) which is transferring its registered office, whose claims
predate the publication of the transfer proposal pursuant to Article 491-2, may,
notwithstanding any agreement to the contrary, within two months of such publication,
apply to the judge presiding the chamber of the Tribunal d'Arrondissement [District Court]
dealing with commercial matters in the district in which the registered office of the debtor
company is located and sitting as in urgency matters, for the constitution of security for
matured or unmatured claims, in case the transfer would have as an effect to jeopardise the
general lien of such creditors or to impede the enforcement of their claims. The president
shall reject such application, where the creditor already has adequate safeguards or if such
security is not necessary having regard to the position of the company after the transfer. The
debtor company may cause the application to be turned down by paying the creditor even if
his claim has not matured.

136 See footnote under Article -100-13 (1).
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If the security is not provided within the time limit prescribed, the claim shall become
immediately due and payable.»

(Law of 25 August 2006)

«Art. 491-7.

Without prejudice to the rules governing the collective exercise of their rights, Article 491-6
shall apply to holders of bonds of the company transferring its registered office, unless the
transfer has been approved by a meeting of the bondholders or by the bondholders
individually. »

(Law of 25 August 2006)

«Art. 491-8.

(1) The holders of securities, other than shares, to which special rights are attached, must be
given rights in the company which has transferred its registered office at least equivalent to
those conferred to them in the company prior to such transfer.

(2) Paragraph 1 shall not apply if the alteration to those rights has been approved by a
meeting of such holders passed in accordance with the quorum and majority rules provided
for in Article 491-5.

(Law of 23 July 2016)

«(3) In the event the meeting provided for in the preceding paragraph is not convened or, in
case such a meeting refuses the proposed alteration, the securities concerned shall be
repurchased at the price corresponding to their valuation in the transfer proposal and
verified by an independent expert appointed by the management body and chosen among
the réviseurs d'entreprises [statutory auditors].»»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.8.]

«Art. 491-9.

(1) The minutes of the meeting which resolves on the transfer shall be established as a
notarial deed.

(2) The notary shall verify and certify the existence and legality of the deeds and formalities
incumbent on the company for which he draws up his deed and of the transfer proposal.

(3) The notary shall issue a certificate attesting in a conclusive manner as to the completion
of the acts and formalities which need to be accomplished prior to the transfer.»
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(Law of 25 August 2006)

«Section 2 - The effectiveness of the transfer of the registered office»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.10.]

«Art. 492-1.

The transfer of the registered office of a société européenne (SE) and the resulting
amendment of its articles shall take effect on the date of registration which in the Grand
Duchy of Luxembourg is carried out at the register of commerce and companies.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.9.]

«Art. 492-2.

Where a société européenne (SE) transfers its registered office to the Grand Duchy of
Luxembourg, the registration at the register of commerce and companies may not be
effected until presentation of the certificate issued by the competent authority of the
Member State' in which the société européenne (SE) previously had its registered office
attesting the conclusive completion of the acts and formalities to be accomplished prior to
the transfer.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.16.]

«Art. 492-3.

A société européenne (SE) which has transferred its registered office to another Member
State shall be considered, in respect of any cause of action litigation arising prior to the
transfer as determined pursuant to Article 492-1, as having its registered office in the
Member State where the société européenne (SE) was registered prior to the transfer, even if
the société européenne (SE) is sued after the transfer.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.13]

«Art. 492-4.

The transfer of the registered office of the société européenne (SE) will be effective vis-a-vis
third parties, excluding shareholders, as from the date of the publication of the new
registration of the société européenne (SE). However, as long as the deletion of the
registration from the register for its previous registered office has not been publicised, third
parties may continue to rely on the previous registered office, unless the société européenne
(SE) proves that such third parties were aware of the new registered office.»

137 See definition in the sixth paragraph of Article 100-2.
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(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.11.]

«Art. 492-5.

When the new registration of the société européenne (SE) has been effected, the registry for
its new registration shall notify the registry for its old registration.

Deletion of the old registration shall be effected on receipt of that notification, but not
before.»

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.12.]

«Art. 492-6.

The new registration and the deletion of the old registration shall be publicised, Articles 100-
11 and 100-13 (Law of 27 May 2016) «as well as the provisions of Title |, Chapter Vbis of the
amended Law of 19 December 2002 on the register of commerce and companies and the

accounting and annual accounts of undertakings!*» being applicable.

(Law of 25 August 2006)

[EC Regulation 2157/2001, Art. 8.15.]

«Art. 492-7.

A société européenne (SE) which is subject to proceedings for dissolution, liquidation,
bankruptcy, composition with creditors or other similar proceedings such as suspension of
payments, controlled management or proceedings instituting a special management or
supervision may not transfer its registered office.»

(Law of 10 August 2016)
«Title V - Sociétés par actions simplifiées»

(Simplified joint stock companies)

(Law of 10 August 2016)

«Art. 500-1.

A société par actions simplifiée is a company whose capital is divided into shares and which is
formed by one or more persons who only contribute a specific amount. It is subject to the
provisions of this Title.

The sole shareholder shall exercise the powers reserved to the shareholders where this title
provides for collective decision-making.

To the extent that they are consistent with the specific provisions of this Title, the rules
regarding sociétés anonymes, except Sections 1 and 2 of Chapter IV of Title IV, subject to the
provisions of Article 500-6, as well as Articles 444-3 to 450-4, 450-8 to 450-10 of this law shall
apply to sociétés par actions simplifiées. For the application of such rules, the powers and

138 See footnote under Article 100-13.
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duties of the board of directors or of the person(s) entrusted with the day-to-day
management shall be exercised and performed by the president of the société par actions
simplifiée or by the officer(s) who is(are) designated by the articles for that purpose.»

(Law of 10 August 2016)
«Art. 500-2.
The société par actions simplifiée may not make a public issue of shares.»

(Law of 10 August 2016)
«Art. 500-3.
The articles shall determine the governance rules of the company.»

(Law of 10 August 2016)

«Art. 500-4.

The company shall be represented towards third parties and in legal proceedings, either as
plaintiff or as defendant, by a president appointed as provided by the articles. Writs served
on behalf of or upon the company shall be validly served in the name of the company alone.

The president shall be vested with the widest powers to act in all circumstances on behalf of
the company within the corporate object.

With respect to third parties, the company shall even be bound by deeds of the president
which are outsidethe corporate object, unless it proves that the third party knew that the
deed exceeded the corporate object or could not, in view of the circumstances, have been
unaware of it; publication of the articles shall not of itself be sufficient proof thereof.

The articles may provide for the conditions under which one or more persons, other than the
president and which shall have the title of directeur (executive officer), may exercise the
powers entrusted to the president by the present article.

The provisions of the articles of incorporation which limit the powers of the president shall
not be valid vis-a-vis third parties. The directeur (executive officer) shall, towards third
parties, have the same powers as the president.»

(Law of 10 August 2016)

«Art. 500-5.

Where a legal entity is appointed as president or directeur (executive officer) of a société par
actions simplifiée, it shall designate a permanent representative to exercise that duty in the
name and for the account of the legal entity.

Such representative shall be subject to the same conditions and shall incur the same civil
responsibility as if he fulfilled such duty in his own name and for his own account, without
prejudice to the joint and several liability of the legal entity which he represents. The
revocation by such legal entity of its representative is conditional upon the simultaneous
appointment of a successor.

The appointment and termination of the position of a permanent representative shall be
subject to the same publicity rules as if he was acting in his own name and for his own
account.»
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(Law of 10 August 2016)

«Art. 500-6.

The president or the directeurs (executive officers) of the société par actions simplifiée shall
not incur any personal obligation by reason of the commitments of the company.

The rules which determine the liability of the members of the board of directors or of the
management board of sociétés anonymes shall apply to the president and to the directeurs
(executive officers) of sociétés par actions simplifiées.»

(Law of 10 August 2016)

«Art. 500-7.

The articles shall determine the decisions which must be adopted collectively by the
members and the form and the conditions in which they must be so adopted.

However, the powers and duties reserved to general meetings of sociétés anonymes,
regarding the increase, amortisation or reduction of capital, mergers, demergers, dissolution,
conversion into a company of another form, appointment of commissaires [supervisory
auditors], annual accounts and profits shall be exercised collectively by the members, under
the conditions provided for by the articles.

If the company comprises only one member, his decisions shall be recorded in minutes or
drawn up in writing.»

(Law of 10 August 2016)

«Art. 500-8.

Where the president has a direct or indirect financial interest in a transaction to be decided
by him conflicting with that of the company, mention thereof shall be made in the minutes of
the transaction.

Where a directeur or directeurs (executive officer or officers) has(have) a direct or indirect
financial interests conflicting with that of the company, the decision shall be made by the
president. Mention thereof shall be made in the minutes of the decision.

At the next following general meeting, before any other resolution is put to vote, a special
report shall be made on any transactions in which the president may have had an interest
conflicting with that of the company.

These provisions shall not apply to ordinary business entered into under normal conditions.»

(Law of 10 August 2016)
«Art. 500-9.
Any transfer of shares in breach of the articles shall be void.»
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Title VI - Sociétés en commandite par actions
(Corporate Partnerships Limited By Shares)

Art. 600-1.
(Law of 12 July 2013)

«A société en commandite par actions is a company established by contract, for a limited or
an unlimited period, between one or more shareholders who are indefinitely and jointly and
severally liable for the obligations of the company and one or more shareholders who only
contribute a specific share of capital.»

(Law of 25 August 2006)

«Art. 600-2.

The provisions regarding sociétés anonymes shall apply to sociétés en commandite par
actions subject to the modifications indicated in this Title.

Furthermore, a société en commandite par actions shall not be subject to the provisions

specifically applicable to the «sociétés européennes (SE)»13°,»140

(Law of 23 November 1972)

[2017/1132/EU art. 26]

«Art. 600-3.

All instruments, invoices, notices, publications, letters, order forms and other documents
issued by sociétés en commandite par actions must contain:

(Law of 12 July 2013)

1° the corporate denominationy;

2° the words «société en commandite par actions» reproduced legibly and in full;
3° aprecise indication of the registered office;

(Law of 19 December 2002)

4° «the words «Registre de commerce et des sociétés, Luxembourg» or the initials «R.C.S.
Luxembourg» followed by the registration number.» 14

(Law of 23 November 1972)

«If the above documents state the capital of the company, that statement shall take into
account any decrease which it may have suffered according to the results of the various
successive balance sheets and shall indicate both the portion not yet paid-up and in the case
of an increase of capital, the portion which, has not yet been subscribed to.

Any change of the registered office shall be published on the (Law of 27 May 2016) «Recueil
électronique des sociétés et associations, such publication to be arranged by the
management.

139 The plural « les sociétés européennes »has been reintroduced by the Law of 7 August 2023.

140 Former article 104 which followed this Article has been repealed by the Law of 12 July 2013.

141 See also Art. 34 of the Law of 2 September 2011 regulating the access to the professions of craftsman,
merchant, manufacturer and certain liberal professions.

115
©Philippe Hoss, Elvinger Hoss Prussen. All rights reserved



The penalties provided for in Article 462-2 shall apply to any agent acting on behalf of the
company in circumstances where these provisions are not complied with.»

(Law of 8 March 1989)

«Art. 600-4.

Bearer shares shall be signed by the managers. Save if otherwise provided for in the articles,
such signatures or one of them may be manual, in facsimile, printed or affixed by means of a
stamp.»

Art. 600-5.
(Law of 12 July 2013)

«Management of the company is carried out by one or more managers, who may but need
not be unlimited members, designated in accordance with the articles. (Law of 10 August
2016) «Where one or more managers are legal entities, they shall not be obliged to appoint
an individual as permanent representative.»

Managers who are not unlimited partners shall be liable in accordance with Article 441-9.

The articles may allow the managers to delegate their powers to one or more proxies who
are liable only for the performance of their mandate.

Unless otherwise provided in the articles, each manager may on behalf of the company take
any action necessary or useful to the fulfilment of the corporate object. Any restrictions
provided in the articles with respect to the powers of the managers are not valid vis-a-vis
third parties, even if they are published. However, the articles may authorise one or more
managers to represent the company, either singly or jointly, and a clause to that effect is
valid vis-a-vis third parties subject to the conditions laid down in «Title I, Chapter Vbis of the
amended Law of 19 December 2002 on the register of commerce and companies and the

accounting and annual accounts of undertakings»42.

The company shall be bound by any acts of the manager(s), even if such acts exceed the
corporate object, unless it proves that the third party knew that the act exceeded the
corporate object or could not, in view of the circumstances, have been unaware of it.

Each manager represents the company vis-a-vis third parties and in legal proceedings, either
as plaintiff or as defendant.

Writs served on behalf of or upon the company shall be validly served in the name of the
company alone.»

Art. 600-6.
(Law of 12 July 2013)

«A limited partner may enter into any transaction with the société en commandite par
actions without his capacity as limited partner affecting his rank as unsecured or preferred
creditor under the terms of the relevant transaction.

He shall be prohibited from carrying out any act of management vis-a-vis third parties.

142 Amended by Article 20, the “catch all” provision of the Law of 27 May 2016. See footnote under Article 100-13
(4).
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A limited partner shall be jointly and severally liable, vis-a-vis third parties, for any
commitments of the company in which he participated in violation of the prohibition
contained in the foregoing paragraph.

He shall also be jointly and severally liable vis-a-vis third parties for commitments in which he
did not participate, if he has regularly carried out acts of management vis-a-vis such third
parties.

Do not constitute acts of management for which the limited partner is jointly and severally
liable vis-a-vis third parties: the exercise of partner prerogatives, the providing of opinions or
advice to the company, to its affiliates or to their managers, the carrying out of any control or
supervisory measures, the granting of loans, guarantees or securities or the giving of any
other type of assistance to the partnership or its affiliates, as well as the giving of any
authorisation to the managers in the cases provided for in the articles, for acts outside their
powers.

The limited partner may act as a member of a management body or as a proxy of a manager
of the company, even if that manager is an unlimited partner, or may execute documents on
the manager’s behalf under the latter’s corporate signature, even acting in the capacity of a
representative of the company, without incurring as a result unlimited and joint and
severable liability for the obligations of the partnership, provided that the capacity in which
he acts as representative is indicated.»

Art. 600-7.
Supervision of the company must be entrusted to at least three commissaires [supervisory
auditors].

Art. 600-8.
The supervisory board may give its opinion on any matters which the managers refer to it
and it may authorise acts which fall outside their powers.

Art. 600-9.
(Law of 12 July 2013)

«Subject to any contrary provision of the articles, the general meeting of shareholders shall
adopt and ratify measures affecting the interests of the company vis-a-vis third parties or
amending the articles with the agreement of the unlimited partners only.»

Art. 600-10.
(Law of 12 July 2013)

In the event of death, dissolution, legal incapacity, removal, resignation, inability to act,
bankruptcy or other situations of the unlimited partner, if there is no other one and if it has
been provided that the company is to continue to exist, the vacancy shall be filled. Unless
otherwise specifically provided for (Law of 7 August 2023) «in the articles», the judge
presiding the chamber of the Tribunal d’Arrondissement [District Court] dealing with
commercial matters may appoint, at the request of any interested parties, a temporary
administrator, who may but need not be a partner, who shall take all urgent and purely
administrative measures alone, until the resolution of the partners, which this administrator
shall have passed within two weeks following his appointment. The administrator shall be
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liable only for the performance of his mandate. Any interested party may object to the order;
the objection shall be notified both to the company as well as to the person appointed and to
the person who applied for the appointment. The proceedings regarding the objection shall
be heard as in the urgency court.»

(Law of 18 September 1933)
«Title VII - Sociétés a responsabilité limitée»

(Private Limited Companies)

(Law of 23 July 2016)

«Chapter | - General Provisions »

(Law of 18 September 1933)

«Art. 710-1.

(1) Sociétés a responsabilité limitée are those in which a limited number of members
contribute a specific amount, and the corporate units of which, exclusively represented by
non-negotiable securities, may be transferred only in accordance with the terms and
conditions provided for in this Title.»

(Law of 28 December 1992)
[2009/102/EC Art. 2.]

«(2) A société a responsabilité limitée may have one sole member at incorporation or when
all of its corporate units come to be held by a single person (single-member company).

If all of the corporate units are held by a single person, this does not result in the dissolution
of the company. Moreover, the death of the sole member does not result in the dissolution
of the company.»

(Law of 18 September 1933)
«Art. 710-2.
«They may be incorporated to pursue any object whatsoever.

However, insurance, capitalisation and savings companies may not be constituted in that
form.» 143

(Law of 7 September 1987)
«Art. 710-3.
Sociétés a responsabilité limitée may be incorporated for a limited or unlimited duration.

In the first case, the duration of the company