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Motion for a resolution

Amendment by Klaus-Heiner Lehne

Amendment 1
Recital C a (new)

Ca. whereas the EPC offers companies an additional, voluntary option, alongside 
national company forms, in terms of how they may constitute themselves,

Or. de

Amendment by Maria Berger

Amendment 2
Recital E

E. whereas the EPC is to be registered in the country in which the head office is located 
in the appropriate register in accordance with national provisions pursuant to 
(deletion) Directive 68/151/EEC with a valid business address, thereby also ensuring 
that mechanisms for verifying the substantive correctness and authenticity of the 
constitutive instrument are complied with, 

Or. de
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Amendment by Othmar Karas

Amendment 3
Recital E

E. whereas the EPC must be registered in the country in which the head office is located, 
with due regard for the authenticity of the constitutive instrument, in the appropriate 
register in accordance with national provisions pursuant to (deletion) Directive 
68/151/EEC with a valid business address,

Or. de

Amendment by Achille Occhetto and Nicola Zingaretti

Amendment 4
Recital F

F. whereas proposing the introduction of a statute for an EPC providing for exchanges 
of cross-border information and consultation rights as well as safeguarding pre-
existing employee participation rights would be inconsistent with the relevant acquis 
communautaire, and whereas, consequently, existing employee co-determinate rights 
of the Member State in which the head office of the company is located and of 
Community law must be respected in an EPC,

Or. en

Amendment by Achille Occhetto and Nicola Zingaretti

Amendment 5
Recital F a (new)

Fa. whereas, for the purposes of fostering balanced corporate governance, employee 
participation rights at board level should be a benchmark for Community action in 
the field of company law and part of any initiative to permit or facilitate business 
operations in the EU, at least at is provided for in Council Directive 2001/86/EC of 
8 October 2001 supplementing the Statute for a European company (SE Directive) 
with regard to the involvement of employees1,

Or. en

  
1 OJ L 294, 10.11.2001, p. 22
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Amendment by Achille Occhetto and Nicola Zingaretti

Amendment 6
Recital F b (new)

Fb. whereas securing employees' acquired rights as regards involvement in company 
decisions is a fundamental principle of the EU and a clear aim of the statute of an 
EPC, and whereas employee rights in force before the establishment of EPCs 
should provide the basis for employee rights of participation in the EPC (the 'before 
and after' principle),

Or. en

Amendment by Achille Occhetto and Nicola Zingaretti

Amendment 7
Recital F c (new)

Fc. whereas the social objectives of the European Union can only be achieved by 
establishing a set of rules on employee participation applicable to EPCs; whereas 
that approach should apply not only to the initial establishment of an EPC but also 
to structural changes in an existing EPC and to the entities affected by structural 
change processes; whereas, therefore, where the registered office of an EPC is 
transferred from one Member State to another, at least the same level of employee 
involvement rights should continue to apply; whereas, moreover, if the threshold 
concerning employee participation is reached or exceeded after the registration of 
an EPC, those rights should apply in the same manner in which they would have 
applied had the threshold been reached or exceeded before registration,

Or. en

Amendment by Hans-Peter Mayer

Amendment 8
Recommendation 1

The European Parliament takes the view that an EPC Statute should be based as far as 
possible on Community legislation and thus dispense with references to national law: it 
should therefore be conceived as a uniform and definitive statute. The company law 
provisions of the regulation on the statute for a European Company should therefore apply 
exclusively to the EPC, and the areas of company law regulated in this regulation should be 
withdrawn from the jurisdiction of Member States. This applies in particular with regard to 
a company's legal status, legal capacity and capacity to act, its establishment, 
transformation and dissolution, and its name or business name; the organisational
structure, the representative powers of company bodies, the acquisition and loss of 
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membership and the rights and duties associated therewith, the liability of the company, of 
the members of its bodies and of its members in respect of the company's obligations and 
liability in respect of breaches of obligations under company law. In other areas the statute 
should fundamentally apply, and rules going beyond it should apply only in a subsidiary 
manner, in the following order of precedence (deletion): other Community law; the 
provisions governing comparable types of company in the Member State in which the 
company has its seat in accordance with its statutes. The relevant types of company in the 
respective Member States should be listed in an Annex.

Or. de

Amendment by Jean-Paul Gauzès

Amendment 9
Recommendation 1

The European Parliament takes the view that an EPC Statute should be based as far as 
possible on a company's articles of association and on Community legislation and thus,
taking into account the powers assigned to the Community, keep references to national law 
to an absolute minimum. The articles of association of the EPC must therefore freely define 
the rights of the members, how the company is organised and operates, the powers of its 
bodies, the procedures for making decisions and consulting the members, the procedures 
for appointing and dismissing executives, as well as the conditions governing the 
authorisation by the members of the assignment or transfer of the shares. Any member 
must nonetheless have voting rights, and the regulation on the statute of the EPC should 
lay down those decisions which must be taken collectively (approval of the accounts, 
distribution of profits, appointment of the statutory auditor, modification of the articles of 
association, change in capital, merger, splitting-up and dissolution). In addition, as regards 
subsidiary law the order of precedence should be as follows: that regulation, other 
Community law; the provisions governing comparable types of company in the Member State 
in which the company has its seat in accordance with its statutes. The relevant types of 
company in the respective Member States should be listed in an Annex.

Or. fr

Amendment by Othmar Karas

Amendment 10
Recommendation 1

The European Parliament takes the view that an EPC Statute should be based as far as 
possible on Community legislation and thus dispense with references to national law: it 
should therefore be conceived as a uniform and definitive statute. The provisions of the 
regulation on the statute for a European Company should therefore apply to the EPC, and the 
areas of law regulated in this regulation should be withdrawn from the jurisdiction of Member 
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States. As regards subsidiary law, the order of precedence should be as follows: other 
Community law; the provisions governing comparable types of company in the Member State 
in which the company has its seat in accordance with its statutes. The relevant types of 
company in the respective Member States should be listed in an Annex. In important 
regulatory areas such as the founding of a company, the modification of articles of 
association and the transfer of shares, minimum standards should be laid down in order to 
ensure a qualitatively comparable level of regulation. 

Or. de

Amendment by Jean-Paul Gauzès

Amendment 11
Recommendation 1 a (new)

The European Parliament takes the view that it should be possible for a European Private 
Company to be established ex nihilo, or on the basis of an existing company, or following a
merger between companies or in the context of a common subsidiary, In addition, it must 
be possible to transform a European Private Company into a European Company. 

Or. fr

Amendment by Maria Berger

Amendment 12
Recommendation 2

The European Parliament takes the view that the capital stock of the EPC should be divided 
into shares with a specific nominal value; that members’ shares should be rounded off in full 
euros; and that the minimum capital should be EUR 10 000 or the equivalent in another 
currency at the time of registration (deletion).

Or. de

Amendment by Othmar Karas

Amendment 13
Recommendation 2

The European Parliament takes the view that the capital stock of the EPC should be divided 
into shares with a specific nominal value; that members’ shares should be rounded off in full 
euros; that the minimum capital should be EUR 10 000 or the equivalent in another currency 
at the time of registration; and that the minimum capital which determines the liability of 
members would not necessarily have to be fully paid in.
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Or. de

Amendment by Jean-Paul Gauzès

Amendment 14
Recommendation 2 a (new)

The European Parliament takes the view that the European Private Company should be 
able to issue registered bonds, without a public offering of transferable securities. Shares 
should be in registered form.

Or. fr

Amendment by Othmar Karas

Amendment 15
Recommendation 4 a (new)

Recommendation 4a (Transparency of equity interests)

The European Parliament suggests that, in order to prevent abuse and ensure that justified 
public interests are protected, the accuracy of the equity interests and the identity of 
members and executive directors be certified appropriately.

Or. de

Amendment by Jean-Paul Gauzès

Amendment 16
Recommendation 5

The European Parliament takes the view that the executive director or directors of the EPC 
must be liable individually or jointly and severally vis-à-vis the company for all acts 
committed contrary to the provisions applicable with regard to civil and criminal liability. 
The provisions should be those laid down by existing Community directives and by the law 
of the Member State in which the company is registered.

Or. fr
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Amendment by Jean-Paul Gauzès

Amendment 17
Recommendation 6

The European Parliament takes the view that company bodies should be liable as the joint and 
several debtor for liabilities incurred by the EPC where the assets of the EPC have been 
reduced for the benefit of a company body, a member or a person closely associated with one 
of these through acts of the company (deletion).

Or. fr

Amendment by Alexander Radwan

Amendment 18
Recommendation 7

The European Parliament considers that the payment of company assets to members should 
only be permissible in so far as the assets exceed the capital stock of the members; that, 
provided the company opts to use the International Financial Reporting Standards for the 
individual accounts, too, payments should be permitted only if an additional liquidity-
oriented solvency test is carried out; that the solvency test should encompass a financial 
status report and liquidity planning based thereon; that the executive directors should have 
to declare in (deletion) connection with the payment that they firmly believe that the 
company, on the basis of the financial status report drawn up and the liquidity planning 
based thereon, will continue to be able for a period of two years after the disbursement to 
settle any liabilities that are due; that, notwithstanding this declaration, in so far as the 
company is not in a position to settle liabilities that are due, the executive directors should be 
liable individually and jointly and severally vis-à-vis the creditors covered for damages; that 
liability should be ruled out if the executive directors have exercised the requisite care in 
issuing the declaration (deletion).

Or. de

Amendment by Jean-Paul Gauzès

Amendment 19
Recommendation 7

The European Parliament considers that the payment of company assets to members should 
only be permissible in so far as the assets exceed the capital stock of the members; that, by 
way of derogation, payments may be permitted within the European Private Company if the 
Second Council Directive 77/91/EEC of 13 December 1976 on coordination of safeguards 
which, for the protection of (deletion) the interests of members and others, are required by 
Member States of companies within the meaning of the second paragraph of Article 58 of 
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the Treaty, in respect of the formation of public limited liability companies and the
maintenance and alteration of their capital, with a view to making such safeguards 
equivalent1, as last amended by Directive 2006/68/EC of the European Parliament and of 
the Council of 6 September 2006 amending Council Directive 77/91/EEC as regards the 
formation of public limited liability companies and the maintenance and alteration of their
capital2, is the subject of a further modification, adopted by the codecision procedure, on 
the basis of the findings of the study commissioned by the Commission.

Or. fr

Amendment by Maria Berger

Amendment 20
Recommendation 8

The European Parliament proposes that the regulation contain the following annexes: 

(deletion)
(a) for every Member State the types of company with which the EPC is equated in respect of 
areas not covered by this regulation, in particular the implementation of accounting, penal, 
social and labour law provisions;
(b) the designations of the company bodies in the various official languages.

Or. de

Amendment by Othmar Karas

Amendment 21
Recommendation 8

The European Parliament proposes that the regulation contain the following annexes: 

(deletion)
(a) for every Member State the types of company with which the EPC is equated in respect of 
areas not covered by this regulation, in particular the implementation of accounting, penal, 
social and labour law provisions;
(b) the designations of the company bodies in the various official languages.

Or. de

  
1 OJ L 26, 31.1.1977, p. 1.
2 OJ L 265, 25.9.2006, p. 32.
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Amendment by Achille Occhetto and Nicola Zingaretti

Amendment 22
Recommendation 9 a (new)

The European Parliament takes the view that an EPC Statute should adequately address 
the rights of the employees to information, consultation and participation in the affairs and 
decision-making process of the EPC. Therefore:

- Member States must ensure that the relevant national legislation – in accordance with 
Directive 2002/14/EC of the European Parliament and of the Council of 
11 March 2002 establishing a general framework for informing and consulting 
employees in the European Community1 and Council Directive 94/45/EC of 
22 September 1994 on the establishment of a European Works Council or a procedure 
in Community-scale undertakings and Community-scale groups of undertakings for 
the purposes of informing and consulting employees2 – is applicable to the EPC. It is 
also clear that national legislation concerning the consultation of employees would 
apply with regard to the planned formation of an EPC through the conversion or 
absorption (merger) of an existing undertaking or in any other case where an existing 
undertaking is affected by the formation of an EPC;

- where the EPC covers establishments and/or subsidiaries in two or more Member 
States and thus has a European dimension, the possibility of setting up an 'EPC works 
council' (analogous to that provided for in the SE Directive) should be obligatory.

The EPC Statute should ensure that existing national employee participation systems are 
safeguarded and should not permit escaping from them by applying for the SPE due to the 
fact that employee participation rights at board level are common in at least 10 Member 
States (18 in the public and private sectors) and cover companies of SME size, as well, in 
several of them. Application thresholds range from 25 (Sweden), 35 (Denmark), 50 (Czech 
Republic, Slovak Republic), 100 (Netherlands), 150 (Finland) and 200 employees 
(Hungary) up to 500 (Germany, Slovenia) and 1000 employees (Luxembourg).

Or. en

Amendment by Achille Occhetto and Nicola Zingaretti

Amendment 23
Recommendation 10

The European Parliament takes the view that a EPC must be able to merge, change its seat, 
split and change into a European joint stock company, as far as possible according to 
Community law which has already been harmonised; in the absence of any relevant 
Community law, the provisions of the Member States which apply to comparable legal forms 

  
1 OJ L 80, 23.3.2002, p. 9.
2 OJ L 254, 30.9.1994, p. 64; Directive as amended by Directive 97/74/EC (OJ L 10, 16.1.1998, p. 22).
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in the relevant Member State should apply.

It is obvious that several of these operations could entail the absorption of pre-existing 
companies (EPCs) by newly formed corporate bodies registered in another Member State 
and/or a shift of control to another company in another Member State. A 'before and after' 
provision analogous to that contained in the SE Directive should therefore be applicable.

Where an EPC is transformed into another type of company operating in the Member State 
of its registration only, that Member State should require the analogous application of the 
participation provisions of national company law.

Or. en

Amendment by Hans-Peter Mayer

Amendment 24
Recommendation 10

The European Parliament takes the view that a EPC must be able to merge, change its seat, 
split and change into a European joint stock company, as far as possible according to 
Community law which has already been harmonised; in the absence of any relevant 
Community law, the provisions of the Member States which apply to comparable legal forms 
in the relevant Member State should apply; that in this connection rules on codetermination in 
the Member State in which the head office is located should apply according to Community 
law; it must also be possible for national companies to convert into EPCs, with existing 
employee rights being maintained.

Or. de

Amendment by Hans-Peter Mayer

Amendment 25
Recommendation 11

The European Parliament considers that the executive directors of an EPC must be obliged to 
apply for insolvency proceedings to be initiated without undue delay, and at the latest three 
weeks after a state of insolvency arises; that they should be directly and jointly and severally 
liable in the event of a dereliction of this duty vis-à-vis creditors who thereby incur losses; 
that furthermore, in respect of dissolution, liquidation, insolvency or the suspension of 
payments and comparable procedures, the EPC should be subject to the provisions applicable 
to companies to which they are equated in each Member State through this regulation; and 
that the regulations in force at the company's head office should apply where insolvency is 
concerned.

Or. de
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