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S22 e A9 2AYL KA 3APY (Statute for a European Company)ol™t. #3%
¥ AH(Societas European or SE)& ¥71#%2 ¥ AH(European public limited-liability
company) 24 ARL FHoz TR FHPL 20019 10€ 8¢ A 20049 10
9 8ARE AYHI Uk TP BF 049 2EH 2719 F¥ez FHHY UL,
AW Yukxg(general provisions), M2¥ AR (formation), A3W FHIALY F=
(structure of the SE), A4¥ AXrHA U Z¥HA (annual accounts and consolidated
accounts), A5% 34, #4, 4t 9 AFH A (winding up, liquidation, insolvency and
cessation of payments) 522 FAHH UH.
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NG, 22t pMAFAZTEM, FotroEFEA Fol FFHA FAE AFHT
T YUY ZedE fYAAEE HAMEE TN g A7 ALHoz ol
o)A kg Ao HAT FUIAEY ALY HFHYS AFHAPS, FFAH AN
4, 2RAFEY L $FEY0) A

It FHIAEG T4 ¢ 4P W U EE FHoE AEgY &
3 MoAXE #E38APEY 54& feue BA % vaste] AEHHPT o] HYd
Me FRUIME FHIAER Zo] FYFAE AE + e A=Y =9 g
3l tate nFAAT. FRIANEL BE A APYPAANE IR, ¥y ¥
FRAZE WiAST A fevudes FHolAHY A3ANAFH o] PYFAALE
I A 224 d43os PR EAEE A9 o1 8HA FI Uk ol el
A 371322 RS B8 A APHANAEE EQste Pgg ATFEd
°F ¥ ¥a4do] Ao APYAA=E E B34 e 48 AW E H3E +
= E 08 4] € £ A& AL Bl

FAo]  WFAY, WIAGA, 534l FFY, AR

LM A

FHEALY 49 2AYL Y YAPd(Statute for a European Company)olth. -9
¥ AH(Societas European or SE)& Z7/0-%-€2 ¥ AH(European public limited-liability
company) 24 AL FHo2 FHEHFHIANE Az AlY - A2Y). P
2001d 109¥ 8 Aol 2004 109 8UHEH AFHL AHEY ANR). YL
#+¥ 354 (European Community, EC) X A308%o] 2A%e APE FHHAME
of #¢ AT H(EEMRB)V (0|3} oA clgtn o)) W Z2AII}
BY FHHAEE BF e oA A QA (03 ‘ZEARTIAN g Fr})e] IA
3t AG=HAh

U 2F 10719 2EH 2719 Yoz FHHY U3, A1 Ytz (general

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

2) Council Directive No 2001/86/EC of 8 October 2001 supplementing the Statute for a
European company with regard to the involvement of employees.
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provisions), AM2¥ A3 (formation), H3W FHHAALY FX(structure of the SE),
A4E Ax¥A 9 2¥HAA (annual accounts and consolidated accounts), HM5H ¥4,
#H4, B4 9 AF A A (winding up, liquidation, insolvency and cessation of payments)
5o2 F459] Ut

FEHAPE L 19599 2el2g9dete) A2 (Sanders) X7 AL3ARL, 429 FH
¥ A99%d. 880l AAF e FHe IR 719@E o) &oldA HA
3, YApEY) ol oA ¢4E & e v S Y & A HAG 203 /¥
AL Z2EA WY 2718 293 848 23 Utk FHY o 8i4e 24
Ul A% AlAse w7l A gk fusid $3 3, 53] HAbY Eoke AES
7te] @A RtE 2710 AAZTEANE fA - AN F A Y FEol u%
Z71 Aoz wo)y] gEolt, |

2 vgs F AAFQ71F(World Trade Organization, WT0) ¥ ZA/ALHY
7)7(Organization for Economic Cooperation and Development, OECD) &9 At
zgadd £48 FReu, Hade ARF9H Y (Free Trade Agreement, FTA)&
g3 2A%T Aok 0159€ SEZ 3= oMHMAFAZEAN(AEC)Y 9 otH
cRZ - QR - FFo] F40] He FoMAoEEN FAE AYHY U4 ©d o
§ Tl A¥Athd $HAAS 22 A W9 F7HE 24E HAPYo) MY
¥ 7HsAE Ay WAL & o 28 39 FPEAMEL vagy JEE v
Aol Fa% o] € F A& Aotk

S A $994], AFHAPEA (formation of a holding SE), FEAHANEY 2
2AW¥AY v /1A Fyo2 APAHKIHANE A2z YA A4z). & FHHAY
‘BY'L 3 $o) FolA g, Ao 7149 2NN EAZ AXEH. o] =&
& olgt 2 FEYAEY AUAE F WYY 48 P AN B FAEYH
o H3A ¥

VW FIYAE L PRyl 4@ APAA}e] #F8 ZE AGE A de A
& ofUth FEol & AMgol B PPl B FAAAPE A3AA (013
‘WA olFdT $)Hg S ¢ L3 FA AYHT AHAHIAE

3) 20093 19 139 Sdolr o7t (ASEAN) 107 M43 42 €U AFiM €4
A12a AN 20159 HAAFAZTENE U= QF(EHE)UHES] FARAS
oML B2 ARFARA(FTAIE 718&22 3o 2020874 i FATSHNEH&
2389 28y 334 A% FA FAHe| 2A G w2} AAABAZEN
9 244 5d 93714 =S
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ABZ). ol FelN of EEANE FHUHAEY Bae] @ AYAA) B
#a 32 71¢8%, ool GINE PIAYE AL Pk,

0. Egslo 28t JRIER}

1L Ad2AABALY 237149 22

Al B 23719 YA AAR 22 47 AR 237449 add @
@ 73E T3 g 237499 2dde © FEEY - AFYAL - FFEAHAPGA
Y 84, @ AFIYAEY - FFAHAGH A AP 83, @ RIAF YY)
B 23 F A 714 £30] Aok

o] FAM @9 839 wad, HAF PA g3t HYPHT Guo] IBY F
& A EFLAAF T3 AE HAh: BAHA F 719 A0 Az dE 43
A FAE T dol] FHIAE HFE F AHAFHHAPE A2z Ag BA A
3%). @9 83 29, d¥AAHA BF 5 HEFA &3 ez /Y
HARE AT ¢ 3o o] B¢ 237M49) 28 3 ¥4 F 2719 HAL Ho
= 293, 718 HYS JAY FAE Ze AYA £ Ve Y3 AP TS
33 QATHEY A2E - A3x). AFHAPEY 9 FEAPATY L 2RPAY 237}
3 93& RAEA YA 48 & € U AT I dEy B
o #A4E Fo3a Aed, 1919 FELAN AAHANEFEE A2=(a)(2)
)5 @9 830 B2, HAFPA A AN} dE=HT quo] JAY F2 %
ALEAAE FA A JAe 29 o4 e HA7 JAY FAE e A¥AE 7}
Aok BH(FY A2z A4,

uEtA BEGY Y B 237149 232 ZAAHAL F 219 Hapr N2 g8
HAS YA FAE 2= o AHEE A2z A1Y).

2. A4 A% A9AR AL

4) Third Council Directive No 78/855/EEC of 9 October 1978 based on Article[54(3)(g)] of
the Treaty concerning mergers of public limited liability companies.

5) Carla Tavares Da Costa and Alexander de Meester Bilreiro, The European Statute, 2003,
p.17: Janet Dine, EC Financial Market Regulation and Company Law, 1993, p.194.
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HY29 PAd gAY HYHI, Qo] B F& L EFLAAE £ 3
£ HAhe 270 o149 HAL M2 T HEF HAY FAE 2E A& IR ¥
o IR A, FYUAE HYE & Aok o ALY FiG EFLAA7)
5 YA3o) EA}A ool ® FYHTHFH AP A2z A1)

Bty g% gL @ RYIAPETFY A7 WA Al 293 @ F WA
o] AY FHE FIL YA oF AG F= FEFo=T FFE FIA U AHE
Aatode FPAY FEdE AN, F FARHAE EA%D e HE39 ¥
A(|FYAPY A1) oMM F3tRAD

FHE FFWIEAN AR ALY F2) B AEAPI(FIAY A= A1
2z)9 BHoz P & ATHARHE ATE A2Y). F5-TIY Bele
E£9A70 $y A0 KA HPE I, AEPE Feole VLRI #
dHALe] AZAHEY T2 AT A29).

915} Zol FYYAPIL YA P& B IAWIE 7HssA @ AN
A ol¥ oulg Ao ¢ 5 U

3. o9A7A

HYFL A3 P§38H(competent authorities)o] RHJAPY ABXE A2¥S F
ADE w@ygsty] Aol gl ddte] ol g ANE £ U o | HFF WA
Z2A%E YA L B8 ARAAY 4P e £ AHEE A9 FD).
o]9JA 718 & 2 (public interest) & ol RZT PANE F A3, FLY Yol Tetol
#19 HYFL YAFAE O HEFo2 o)A HAE FYE oJFE o9&
A71E & AH(FE Mz A14Y).

o] AANAL ABZE AY HAFAY FA o)A g oA/ ARGE B9
Agolthl) 2R A8E A4 ojANA L o]He] FiAE HEIo| 0|9
A7E 4+ Aed d3o A19xe Ry FLE BANLI0] BF o|dF AV

6) Erik Werlauff, SE...The Law of the European Company, 2003, translated by Steven Harris,
p.43.

7) Ibid., pp.44~45.

8) ol NP3 ¥4 A e YEE FFE= FHAE ¢

9) Erik Werlauff, op. cit., pp.45~46.

10) Erik Werlauff, op. cit., p.45.
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T A7) Wl

4. }IAYAY 2y R A

ARG ALY A H 9 BEI|RE PEA YA (draft terms of merger) & F3}
ool VK FHIANYE A20% AY). FHHAPEY FIAYAATE ZF29 (Y
A A236-6x2)9 FEE ol PEAHoE2 =UFAT. B A0 A1) A
gAde © FIFHAAEAL @ FHHAL He HAY 39 ZRYY F2,0Q @
Pulg 9 g84)9 ¥EI¥F(amount of any compensation)d &4, @ HYAAF4
o By, @ fH3AAFYN o] o] QuiZATAE Rosoorl 7Y 1 I
Ao o] Pt TE SEY A, © FEY FEE Z= FF Y F4 o)99
FHRFA d3t] FPIAL B3t dE] Ex olHE Fld dido 3"
ZX, ® TEAYME FAFE AARI(expert) R FIZFAAYALY B - AH - TS
Ee ZAVIRY FELA FoAEHE 58y, @ FHHAY FF, @ ZEARIA
ol AP Ao2A, 2EEARI T8 Y 2 2o B2 Ax §F FE IRA
& 714 sejof FrhiD

5. PHAYA ) A% FAM A

7t A

TE ARG A FAE e H959 BH(gazette)o] FFAYA BE AN
g FAsto o I FHHAPE A21R). o] FAAE= HEZY PAsL #7149 &
A Fe ol 2 237 A 23 22 JRE VAo #12) & © 3
FAEAE ALY B - FE - FREY Fa(aF), @ AIAND A3z A2gy 23
A g2 FFAAHAE fEo AsHE 571 R 2 5189 F¥HE(D
3), @ AUz gAY FEZAAHA @AY YA L 2 e B

11) Carla Tavares Da Costa and Alexander de Meester Bilreiro, op. cit., p.17.

12) Carla Tavares Da Costa and Alexander de Meester Bilreiro, op. cit., p.28: Erik Werlauff,
op. cit., pp.46~47.

13) First Council Directive No 64/225/EEC 25 February 1964 on co-ordination of safeguards
which, for the protection of the interests of members and others, are required by Member
State of companies within the meaning of the second paragraph of Article [48] of the
Treaty, with a view to making such safeguards equivalent throughout the Community.
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AR shduof offt SAKIRIEXA X elEH A

A PIRE FFo2 4¢ & e U @ MU= A WIBFAAYAL &
339 AAPAPEY 9 2 Pge] B AHA JRE FFe2 A2 F U A
2 ® %3 438 43 4 A/Y F4& Fol 29 HF¥

v ee FPYEAE BI=Y SN wie FoIT FPHWE SAAHAL
FF9 oo A FFE WAIL, PP FPPAFE AP WAFY 82007
ol RPAAIS Wi 344, &3 PIvIES 3PHE REHI] A3 A
AZNAZE FI Ut 222 FE40 RFHE FARAEE FIL AT

W) ¥ FHYAMEY A AHAZAA =S AR T2 AFREHE © 34
7180 9% FIRIAN I, @ MEFANL E&, @ FEHAAA g FARIA
. o] Nyl aTFHE RS QUFF F¢ PPAYMTe=E: B39 W E
€ FE3) g £ A, YAAY B o] AR L YARA 37 Aol 5
o FEPAE L FEAARY LMo B¢ FARE FI AN A2x). A
718 g% BaAN 9 AEAARY B BIA] A FF M gAS
A3Ade] #Y FHE FI1 Ak 23 o)l FHIARY FFAARAY
BIANAES $EAAGS PA71E D AAAANY RINAES o8 B-7l
G Aol & A3}z 16

1 BA71% R A 2aA

PEPARG ALY AY Fe B27IRES PEAYN 58 WPugd ded olF
HE - AAH BANN APT, 2 AR Yehie 28 RINE FYso}
o 293 FHEIAE Bolol da SEE ojEge] Ak delE 2 AAE JA

14) ¥3=2 $J3AAY 9 $PAAY Feols PR U FHIPY| golgh= {7 A
£33 Q. vty ALE dutdoz FA@uEdA TFvigolFs BAF Al
£H82 (48 9 o84, "ABF JAPEZ9,, WAL 2010, 8828 FI) ¥ =FAA
= PEv|golEle 808 AR HIIE W

15) ol¥4, 4 A, 8829 ALA, “EUA i) I8 FAFAHALY 943 oHBAA
o] B&" T/IYHAFR,, M2AB AlE, $I714 Y%, 2007, 2149 F=

16) 23 |FYApgo]l FEHAAKRIY I8 BaAMd] dde FP%L Ae Aol Ao &
A% olAo] U Costa T TEJAREY EaAgle] o, $PANE F=|oZH
HAE D AEAANLY BN qHAE FFae] g% Hiel H Lol AL ¥
A8 QM Carla Tavares Da Costa and Alexander de Meester Bilreiro, op. cit., p.28).
B =22 o] §Ad 2AREY old] thdo Werlauf 52 ¥¥ANE FR3HA ¢,
olAldF Aol AN e vt Zo) FFHARIY BuMTio] F W] % MYl
gt 4832 YUK Erik Werlauff, op. cit., pp.47~48.).
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ek AR AL

stojof oH(FFAA A9=z).

MEAARIS HY Fe P38Y0) 49 E& 980 HA2RE 53939 19
olde HARIZ WHFAAIALE At FEHAYME 8%, FFAA AFHo
ofg RIXE Fgsofof ¥ FAFARIY AH 2 HAFY PAlo] we} 2AQ ®
£ ¥4 71 @A Fol Ze(WEAN A= A1Y).

o} Zo] HARIY AFe ddEs @ FHY L, @ ¥ Ex= P9FBYol (a)
MEFo2 AYFAY E&, (b) dWFez A& e ARJtoojof #hes
744 23%g P Yo

FHIAE S BIAAGE AEAARIAE Ao FFHARAEE UFsn R
o AEBARI S BEGAASALE A3t Pt vy, FFHARIL FAIAY
AR A%t P48 o 223 BAAS ALY FEET g3t AY9dTh FEIA
AR F 1A BEx X IV S3s P49T9 {Y e 9F3BY4 g3y
A8 12 olFY SHE HAAL PIAGAME FAARL A FFNA A F3jofop
2 BIME ZPPHFH A A2Z).

FTFARAEE A AMEE €Ut £2F3QA EFRT] ol HALY FHA
€ $J¥de FFAQA JuiE Yo® a3 FARIS A7 JFE FP3) 9
3o gosdd Q1FHE BE FERE 7k FARYANA ATFE FE i (H
"I A222). § TEY AAe AARIY A Ao FEEHE PA| 099
HAY FAE e BRI FEAZTE AR AE FARI] de b
At}19)

o AR AN 7)1 A&

MEAAD 4 FEHARIE B F49 a@ugo] FF}I BFEAY o
F& 383 Bok ¥ o] HY JdAEYE: © FPv o] BE AYAHY FF
A9E s e A9 B, @ 3 B $A9 $E9 FAY B3, 282 4
T A8 gsi] d2 713 W 1 J1FE P @ Fa¥ M 3% 93,

17) Vanessa Edwards, EC Company Law, Oxford : Clarendon Press, 1999, p.106.

18) €9 FFAF A= APIM e FEANIAEZE 3 ded, & AY9 94 9
FAYNNE )& FPHAY 2R FFF AFFo)L FAY FRE £HWY] A%
AARY B3N 4 FARHAERE Z4E 487 Aok Byl el

19) Carla Tavares Da Costa and Alexander de Meester Bilreiro, op. cit., p.17: Janet Dine, op.
cit., p.28.
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® Bl st SEE o3 &o] e Hole 2 HAE 7o FH(REAY
A0z A2%).

AARIY R ZAEE FARIEINY 71AAMge oj3te Friad. 3Ry F
g UL $uAgAY ¢34 R 33, 53 vl 3P o Ak
£ dol ot #499 FA3 §53Y, F FJ94Y ¥e2 I FAGo] otk

239 AGFARIAZE o) g3he BH(FEAN AL0R) % FTEHANLAEE o1&
B AL (A7 A2Nx)9 AojAL BAAYHAL EA4F oz AARIE HY98
F A=A e U0 AGAARJIAEE o83 FE FARIL HY Ex ¥
A@R g3 MEFez AYIAY Ex digoz U8 B2 AETIolook
#ok gabd FLFS FARIe] AuF oz $u ARV B4, 74 AL
XY ggoz AAR AYAEE AGE F Aok o] B FARIE FFEHAAH 4
UE YAt Y3, A T BYJ|Fo) AU FE Uk ojo] o] FFAA
AAEE o] &3 F9 FAAARIL Al FFPTN J3e] B F= JHBH
o] Aol ¥t} HYFT L FAAHAL FF B SAFHLE 49018 T2 AL
7t ZolA AARIE AYHESF AN ofY .2

2. 24

FEHAETE PIAR LS ARl FPRAE AHde] FAg A& AT AT
agdy ARFAHEE AHRAAE e 2 AdlA e A9 WA #33
e FAE Ul 2 BFo] e AL oM § FF A= oo 51 #
oot dige] FAAY YAE FPsed ad J1xAE, § PIHARINS
AZse 7150 A& Rojoh o)A YuidN HARIAEE: FFANY JaPE &
By 4% nxsdoln.

a2y ZAKRIE P2, 53 Fyuigd ddo AEY PN g W,
3 AARAFE AR FFAA FAES e PEZARHALY Fl@THES
WIuee F2e AFHA I PYIHE € & AL FRF2= T
FuA ol MAHE AHIZY AFE A€ F AT

20) Erik Werlauff, op. cit., p.47.

21) FFHYoA FAARIS VY= AL FARY A9 HEAGM5A Fdo] 3t F
Z2HNE NAY YaNE o) A1717] AES A ol vl go] L8EHErik Werlauff,
op. cit., p.47).

22) Erik Werlauff, op. cit., p.48.
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6. #F R AJARE

7t. FF8E

FFE WIAYAY U A3t &8 YUY 1A4Y o|ARH O FIAY
A (draft terms of merger), @ BHZALAHALY A 3FUAEY AAZE 9 99
B 314 (annual reports), @ JAALE HAZE7t FPIAYA Y AL 6L o)A
F83%c U9 B AA dole FHAYAMY go ¢4 AL oY 73
448 JAZE, @ FEFAAYAY @2 T JPI1WY BaA, @ HARJQEILA
9 MFE YA 2ALAANN 428 F AHREAR Al A1),

HE=2 Bgl Whshs 4453 (minority shareholders)& %Ak 23 (appropriate
protection)3t7] ¥ FHE & F UAHIHAAY A24= A2Y). ALY 424
Z A2 B2d L&FFFE A7AA LFE 2¢8 § F Jded, FX 5L Y
43 dE Z9HEZel oI Yegigeltt a3 AfLFFE HPFo) EEH
T3& Fe 299 AAA RI3E @ + AT 5EY 738 FA g o
de 439 ¥4 9 JAFTY FYeAEde #3a F3e oA 9y
% RIHAGA

U AR 2

FHIAELE PEBAABAE FASH: PAF9 FAZ dodg IAPEY 54
& J1BEE 33 U old B YT FAe FAHA FUPESH sl =
© HEBARZALY AR creditors) S 012, @ FEZAAHALS] A A=K holders
of bonds)9] °|Y, @ RFFAABALY FHolgo] FEE HAE EHEe(carry
special rights) FHEFALY o] & B¥37] fgtojol WrHFHYAY A24x Al
¥). 2L PAYY FEAFIE SRS Piivt H gL

A H] B2l HLFHA = FIAEAY o) 24 24T AL, FI A
ojP717t EAANA % WFFARABAL AQAY o]dg BIE £ Qe FHE 9
Alstofol BH(RBAY A3 A1Y). 22l JAF WA FEZAAYALY A
FAH7 AR BEE fdte W B IR FRE A53A I e dole
A3AAA7t 438 FRE ASE FUE Fevde FFE Folok Vol (WyAY

23) Erik Werlauff, op. cit., p.49.
24) ol B B =F )94 A2A, AA=E, 206¥ I
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A3z A28). et BEFP S E43AHacquiring company)S] MBS A HAL
(acquired company)$] MAA o] & + UATHE AY F= A3Y).

BHAA A3RY FHL PPZAANALY ApARY AEF B YA collective
exercise of their rights)ol Wste] HEd), oot HAFY] PEo| AFAARLH &
3 F3€ T3, AAAARYNA o] 408 b Ex AEFLE APAA |
WE $U%: ol 283A FH(FEAY A=)

RH F4 olgjd] BEY Fst Foy FARFAE 2FAANA JH3E AYS
S5 AL EFSIAPIMAE Zed. oot O HETY HEo) FALFAI &
# FHE€ FIL U B9 2 JYA B8 A HEE AW o Ee FHR
$A7 AdAez A7 AP HEE $U% 1, @ 534 FEERAY FH
£ vj¢d AYE /MR dele a83A GU(REAY ALx).

. AU 35 2 AAA 139 H

28 AL FF 9 AAAZ B3] 439 AAZAAEE T3 Ao ¥
MAYAHE §H S0 B FFEY HYY 2FT AR FYEY) F 6/490] 3
7] A7A L3 B AFE £ vXdq FF 9 HAAMEAY dEolY &
Ayo] AZsojol BoH(AE A52=9] 2). F © BEALA, @ £BHAY FF

FAMAAGe] B3t 2 o]FE JAR MA(FHHIEATA), @ IR
A ARAZED @ @9 WANZE/ F iR Fs} obd wols H{F i
WZE, © YA &AARM, @ @Y EJAAA ol9e] B9 Az E
S ¥ &GAJXME FAE dole 2 EYARA Folth QA @Y ARe U
31 AT TR FAEol ), ol FF7 PR FHYE& |,
HAANARZE o] hae o) AABAY AF-E woded Coa¥ ABE A
Faed 2 HA7 AckH

AAA Ru AR, PIZARE HPAAYZRE 25T oo @ <19
7} e ABAANA AKY o139 JE B ol AV F A& FA,
I Y= HAAN dgE AdFez Hudoop ATH(PF AS2T=9 5). o
BEE o] &Y Fag e HAlY FIAE E83} FIE e I Ae AF
AoA MEHez Ja3A opE & Utk 712 el o]JE AJI8A o AA

20) 84 343 67149 oS ZHolojo} gt
26) ol¥%, AAM, 876W: BAY, "FAZA(D),, &I 2010, 4699 F=
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&I BOR EITR WIRe

Ae FEE 9% A2 (Y A5 5 A3 - A232x A2Y). °|YE A
718 AAAANAE HAE FAY F3E GEE AFHAY ofUA ¥Ad] @A
AAE Agstador ¥t gut FPos MAAY o) HE w7 e Ffde
g 22 Y8E A oll¥ + AT (Y M52r=9 5 A3Y - M2z A3Y).

¥ FF U AEA Q@ ARIANAERAH EEHA B AAYAE AR}
2FH 193 QLA Z5EAY Fd, LA 2EPAERY A8 A4
A 7et ol 8 AHGE J1AE MY, & PPFAMEE 2o wNHZ, F
T 2 JAAMAAY dEolyd Al AFstodck FHAE A52729 6). o= ¥
A2 3t FAE ATHORH I AFY oY E NFHLE FRI: o9
BPFEY &8 A7 A9 978 e AP FRE AFde | 2 A
7} Atk

At 2ol 2 F¥R RIS PIASFAS §9 FANAG FFG AR B
59 WA & 3ol FA o,

7. 3AYA Y 5

FIBAAZAY FFEEE FEAGHE A oF FTHRFHAPE A23= A2
?). FEEHE PIAGART opF HAE L FARIY BRINE 583,
Bt B E4HA1Y FEY ¥F Ex A4 FRAE VOB (Y
HAHEY 2239 I7te SEARTFAAC gt ZFPEHEY A28 A2%). @
gA o] FAE FFEHY B Folod gt KFFHAPEL FF3Y AR A {9

27) F-Ed9 29 34939 HAe A Ay 808 BF $Z¥= e E&HA}
9 FFFHY A& A oUF F A F AH AjxY ahdE © WIAYAM o
¥ SUGEE 3] 939 2FE LUAAY F39 1AY oA E&HA] @
BFAYAMFAIZE Aoxo] we} YA B9 (aP), @ FEAYA N g AR E 3
A7) 93 278 2EYAY 39 149 o)A &&HA19 2E FF5) AR Al
Foll A P PEANA, AXHALE, FYRIA, AR D $HZAAEALY @] =
€ 39789 BuA, ARG B8 HALS] BAHSAA (registered office) - F7E
T Ue VL e BF0R), @ A+AE(subscribed capital) ol Hste] PP Hiu) g9
F4§ 7 ESHAY 1 e £ FF7 $i4UdRE 28 A8d AH"e
E&3ALY Yo it O £FF FTE ¢ e BRe ERddort = A ()
° Aok JAHLNEL 5%F 2FAd{ANE ol ) ot HYEIL PP Qe F
4g YAHALu o) YA Gevhe HAAE A 4 UK Carla Tavares Da Costa and
Alexander de Meester Bilreiro, op. cit., p.17: Janet Dine, op. cit., p.30).

28) Carla Tavares Da Costa and Alexander de Meester Bilreiro, op. cit., p.17.
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[Abstract]

Legal Ramifications of Company Establishment Procedures through
Mergers under the Statute for a European Company

O, Sung-Keun
Professor, Law School, Jeju National Univ.

In regulating procedures taken to establish a company, the Statute for a European
Company does not regard whether or not it is headquartered in an EU country as an
issue to be examined. In that respect, it seems appropriate that academic and
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business communities in Korea, anticipating participation from the ASEAN Economic
Community and the East Asia Community, should start serious discussions and
conduct studies on company establishment procedures and/or the processes required
under the Statute for a European Company. Under the Statute for a European
Company a company wanting to be fully qualified to operate within the EU must
take one of the following forms: a holding company, a joint subsidiary company, a
company created through a structural change of a pre-existing legitimate company, or
a company created through a merger of pre-existing legitimate companies.

This paper mainly discusses provisions of the Statute for a European Company on
company establishment procedures through mergers and related issues. Part II
examines procedures through mergers, rights of member countries to appeal, disclosure
requirements for merger plans, disclosure of a notice of a merger plan, safeguards for
shareholders and creditors, approval of merger plans, deliberation on the lawfulness of
a merger plan, exclusion of merger repeal, and finally small-scale mergers. Part II
lists similarities and differences of the Statute for a European Company and Korean
corporate law. In particular, the author suggests that Korean law, as with its
European counterpart, also excludes any merger repeal system in execution.

The Statute for a European Company requires the lawfulness of a merger plan to
be examined and determined before the actual merger takes place (Article 25 and 26),
which in effect removes the need to include any merger repeal device in the law
(Article 30, Line 2). These two matters are among the most unique characteristics
and important features. Even though Korean law also takes the approach of excluding
merger repeal devices as provided in Directive 3, it is hardly applied to actual cases.
From this perspective, the author advises that Korean corporate law require the
lawfulness of a merger plan to be examined and determined prior to the actual
merger in order to minimize any possible conflicts on fairness issues surrounding
future merger activities among companies.

Key Words : Third Council Directive No 78/855/EEC of 9 October 1978 based on
Article(54(3)(g)] of the Treaty concerning mergers of public limited
liability companies, draft terms of merger, acquiring company, notary,
expert
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