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Social Economy Europe’s contribution to the
public consultation on the 28th Regime
corporate legal framework - EU Inc.

“Social economy entities should not be forced to abandon their legal
identity, governance principles or mission safeguards in order to benefit
from Single Market”

Summary

SEE welcomes the EC’s proposal for a 28th Regime as an important step
towards more integrated and competitive Single Market. Given the economic and
social weight of the social economy in Europe — with more than 4.3 million
entities and at least 11.5 million jobs — this initiative should ensure that all
relevant economic actors can benefit from Single Market simplification. The 28th
Regime should therefore be designed as an inclusive instrument that reflects the
diversity of Europe’s enterprise models.

Here are three key recommendations that makes this possible:

1. The 28th Regime must integrate social economy actors and legal forms

2. Broadening the concept of innovation beyond technological innovation

3. Prevention of killer acquisitions and preservation of strategic European
capacity

4. Employee ownership, workers’ rights and safeguards against misuse
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l. Introduction

Social Economy Europe welcomes the European Commission’s proposal for a
Regulation on the 28th Regime corporate legal framework — EU Inc. The initiative
represents an important step towards deepening the Single Market, reducing legal
fragmentation, simplifying company law procedures, promoting digital-by-default
solutions and removing unnecessary administrative barriers.

However, as currently drafted, the proposal is exclusionary. It creates a new
harmonised legal framework for one specific type of company — the EU Inc,,
designed as a limited liability company — while leaving outside its scope many other
economic and commercial actors that also operate in the Single Market and face
cross-border barriers. This includes the main legal forms of the social economy:
cooperatives, mutual benefit societies, associations, foundations and many social
enterprises.

This creates an unfair situation and a competitive disadvantage. The benefits of
simplification, digitalisation, fast-track registration, cross-border recognition and a
common EU corporate identity would be available to some economic actors, but not
to others. The Single Market cannot be strengthened only for one type of enterprise
or one model of entrepreneurship.

The social economy includes more than 4.3 million entities across the 27
Member States and provides employment for at least 11.5 million people,
equivalent to 6.3% of EU employment'. These entities operate in strategic sectors
such as health and social care, education, culture, agri-food, retail, industry,
renewable energy, housing, finance, tourism and local services. They contribute to
competitiveness?, innovation, quality employment, territorial cohesion, democratic
participation and social resilience.

SEE therefore supports the objectives of the 28th Regime, and calls for the
Regulation to be revised so that it does not reinforce a two-speed Single Market.
The 28th Regime should not exclude social economy actors; it should integrate them.

L European Commission: European Innovation Council and SMEs Executive Agency, Euricse, CIRIEC,
Spatial Foresight, Carini, C. et al., Benchmarking the socio-economic performance of the EU social
economy - Improving the socio-economic knowledge of the proximity and social economy ecosystem,
Publications Office of the European Union, 2024, https://data.europa.eu/doi/10.2826/880860

2 OECD/European Union (2025), Social Economy in Europe: Contributing to Competitiveness and
Prosperity, Local Economic and Employment Development (LEED), OECD Publishing,

Paris, https://doi.org/10.1787/3432de93-en.
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Il. The 28th Regime must integrate social
economy actors and legal forms

The main weakness of the proposal is structural: it creates a simplified and
harmonised EU framework only for one specific legal form, the EU Inc., designed as
a shareholder-based limited liability company. This risks making the benefits of the
28th Regime available only to certain economic actors, while excluding others
that also operate in the Single Market and face comparable cross-border barriers.

The guiding principle should be clear: any organisation carrying out economic
activity in the Single Market should be able to access the 28th Regime, under
conditions adapted to its legal nature. Otherwise, the regime risks becoming
discriminatory. A Single Market simplification tool should not privilege one enterprise
model over others.

This would also be inconsistent with the Union’s own policy framework on the social
economy, including the Social Economy Action Plan3, its recent mid-term review?,
and the Council Recommendation on developing social economy framework
conditions®. These instruments recognise the social economy as part of Europe’s
economic landscape and call for enabling legal, fiscal, financial and administrative
frameworks.

Social economy entities should not be forced to abandon their legal identity,
governance principles or mission safeguards in order to benefit from Single
Market. In its Opinion on the Single Market Strategy, INT/1094, “the EESC reiterates
the importance of promoting full access to the potential of the single market for social
economy entities as well.®”

SEE therefore calls on the European Commission and the co-legislators to ensure
that the 28th Regime is not conceived as an exclusive instrument for one

3 European Commission (2021), Building an economy that works for people: an action plan for the social
economy, COM(2021) 778 final. https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=CELEX%3A52021DC0778

4 European Commission, Mid-term review of the action plan for the social economy: main achievements
and way forward, COM(2026) 138 final, 30 March 2026. https://social-economy-
gateway.ec.europa.eu/document/download/43df873a-0776-4f94-9269-
c1¢175940375_en?filename=Report%20SEAP%20mid-term%20review.pdf

5 Council of the European Union, Council Recommendation of 27 November 2023 on developing social
economy framework conditions, C/2023/1344. https://eur-lex.europa.eu/legal-
content/EN/TXT/PDF/?uri=0J:C_202301344

8 EESC (2025), Single Market Strategy, INT/1094-EESC-2025-01859-00-00-AC-TRA.
https://www.eesc.europa.eu/en/our-work/opinions-information-reports/opinions/single-market-strategy
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company type, but as a framework that can be accessed by different legal
forms, including cooperatives, mutual benefit societies, associations,
foundations and social enterprises.

This is particularly clear in relation to cooperatives. The document prepared by the
Alleanza delle Cooperative Italiane for this same Public Consultation shows that the
28th Regime could be adapted to cooperative principles, building on the existing
European regulatory framework, including the European Cooperative Society Statute.
It proposes two possible routes: either the creation of a specific cooperative
form within the 28th Regime, such as an “EU Inc. Coop.”, or a variant of the EU
Inc. allowing statutory autonomy to incorporate cooperative principles.

This example is highly relevant for the wider social economy. It shows that
adapting the 28th Regime to different legal forms is not only a political demand,
but also a technically feasible option. It also demonstrates that access to the
28th Regime does not require the erasure of different legal identities, but rather
the inclusion of specific rules reflecting their nature, purpose and governance.

In the cooperative case, this could include mutual purpose, democratic
governance, the “one person, one vote” principle, variable capital, the open-
door principle, profit-sharing linked to members’ activity rather than capital
contribution, statutory reserves and disinterested devolution of residual assets
in the event of dissolution. These elements show how the EU Inc. infrastructure —
including digital registration, the central EU interface, digital share registers, model
articles of association and electronic voting — could be adapted without undermining
the identity of the legal form concerned.

A social economy-compatible 28th Regime could therefore preserve the essential
features of social economy actors, including collective and/or general-interest
objectives, democratic or participatory governance, reinvestment of benefits,
statutory reserves and safeguards ensuring that assets remain dedicated to the
entity’s mission. The Regulation should therefore consider, at least on an optional
basis, mission locks, asset locks, limits on profit distribution, democratic or
participatory governance, stakeholder involvement and safeguards against mission
drift.

SEE recognises that creating specific 28th Regime tools for the social economy raises
legal and practical questions. However, these questions should not justify inaction or
exclusion. They should be addressed through structured dialogue with social
economy stakeholders and Member States.
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lll. Broadening the concept of innovation beyond
technological innovation

SEE considers that the proposal should broaden the concept of “innovative
companies” or “innovative enterprises”. The current approach based on Council
Recommendation on the definition of innovative enterprises, innovative startups and
innovative scaleups’ risks focusing too narrowly on technological innovation, R&D
intensity, venture-capital-driven growth or conventional startup models.

SEE understands and shares the EU’s objective of strengthening technological
innovation, the digital economy and Europe’s strategic autonomy in key areas of
competitiveness. However, innovation should not be understood only through a
technological or financial lens. The question is also what kind of technological
innovation Europe wants to promote, and for whom. Social innovation and
participation can unlock the technological innovation potential of people and
organisations by involving workers, users, communities and stakeholders in the
design, adoption and governance of new solutions. A stronger European
innovation policy should therefore connect technological excellence with social,
organisational and governance innovation, ensuring that competitiveness goes hand
in hand with quality employment, inclusion, democratic participation and long-term
value creation.

Otherwise, it would fail to capture the full diversity of innovation in Europe.
Technological innovation doesn’t only belong to limited liability companies and
should always take into consideration the social consequences. Innovation is also
about social innovation and organizational innovation. Social economy entities are
often innovative precisely because of the way they organise ownership, decision-
making, participation, service delivery and reinvestment of value. Opening new
markets, delivering services in innovative ways and developing territorial
cohesion. Their innovation may lie in new models of industry, renewable energy
communities, platform cooperatives, work integration, community finance, circular
economy, housing, cultural services, local food systems, care, rural services or
employee-owned business transfers.

SEE therefore recommends inserting in Article 2 of the Proposal for Regulation a
broader definition of innovative enterprise, applicable wherever the Regulation refers

7 European Commission, Commission Recommendation of 18 March 2026 on the definition of
innovative enterprises, innovative startups and innovative scaleups, C(2026) 1800 final, Brussels, 18
March 2026. https://research-and-innovation.ec.europa.eu/document/download/4e3cd140-47ed-4de2-
be02-af1f344a2990_en
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to innovative companies, innovative enterprises, startups or innovative startups; as
well as amending the mentioned Council Recommendation on the definition of
innovative enterprises in order to reflect the whole innovative landscape in Europe.
This should include enterprises and entities whose innovative character derives
from democratic or participatory governance, collective or employee ownership,
reinvestment of surpluses, work integration, community-based service provision,
social or territorial missions, or other mission-driven models that generate economic,
social or environmental value.

Such a definition would ensure that social economy entities are not excluded from
the Regulation simply because their innovation does not fit a narrow scope. And even
more so, if we want an economy driven by technological innovation that is a driver
for both the broader economy (at large, not just for investors) and society, we cannot
leave the EU Inc. only accessible to limited liability companies.

IV. Prevention of killer acquisitions and
preservation of strategic European capacity

The EU Inc. proposal rightly aims to provide companies and investors with efficient
rules throughout the company lifecycle, including closure procedures and share
transfers. However, company lifecycle rules should not be designed only from the
perspective of founders or investors. They should also take into account workers,
creditors, suppliers, local communities, public authorities, industrial
ecosystems and the general interest.

Closure, liquidation, insolvency or acquisition may lead to the loss of viable economic
activity, jobs, skills, productive capacity, local services, strategic activities and
territorial value. This is especially problematic where the company, or part of its
activity, remains economically viable. In such cases, the legal framework should
facilitate business continuity wherever possible.

Workers’ buyouts are a practical and well-established social economy tool to
preserve viable activity and employment. They allow workers to acquire, own or
control a company, business unit or assets necessary to continue the activity, often
through a worker cooperative, an employee-owned company, a social economy
entity or another appropriate legal form.

SEE therefore calls for the EU Inc. Regulation to include workers’ buyout
mechanisms in the relevant provisions on closure, simplified winding-up
proceedings and share transfers. These mechanisms should be based on an
employee pre-emption right. Where the economic activity of an EU Inc., or a viable
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part of it, may be continued, employees and/or their representatives should have the
right to express interest in acquiring the company, its shares, its business, a branch,
a business unit or the assets necessary to continue the activity. See suggested
Amendments on Chapters IX and X of the Proposal for a Regulation in the Annex
of this document.

Where employees submit a transfer proposal that guarantees continuity and does not
unduly prejudice creditors, the employee-led transfer should have priority over
closure, sale of assets, liquidation or value-destructive transfer. This would not
weaken creditor protection; preserving a viable activity may provide better
outcomes than asset fragmentation.

This mechanism should also apply as a safeguard in the context of Kkiller
acquisitions. Any acquisition that eliminates a viable activity, destroys productive
capacity or undermines employment and know-how can be problematic. Extra-EU
acquisitions raise specific concerns from the perspective of economic security,
strategic autonomy, competitiveness, industrial and innovative capacity and the
preservation of publicly supported innovation. See suggested amendment in the
Annex of this document.

A workers’ buyout option would be particularly relevant where a non-EU buyer would
organize a killer acquisition on an EU Inc., or its key assets, technologies, business
units or intellectual property, and where the transaction may lead to the
discontinuation of viable activity, loss of employment, relocation of strategic
capacity outside the Union, or undermining of public-interest objectives.

SEE does not question the value of international investment or cooperation with non-
EU enterprises. However, the EU should ensure that regulatory efforts, public
investment and support measures aimed at strengthening European industry
effectively contribute to Europe’s long-term competitiveness and strategic autonomy.
Where taxpayers’ money supports innovation, industrial capacity and “made in
Europe” objectives, the resulting know-how, jobs and productive assets should not
be easily lost through acquisitions that mainly benefit competitors outside the Union.

This proposal would simply ensure that, where an acquisition threatens to eliminate
a viable activity, workers have the possibility to present an alternative continuity plan.
Employees should be able to claim the effective exercise of that right before the
competent authority or court. Public authorities at Union, national, regional or local
level should be able to provide financial and/or technical support to facilitate
employee-led transfers where the continuation of the activity is strategic, necessary
for security reasons or justified by reasons of general interest, in compliance with
State aid and competition rules.
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Prioritising employee-led continuity in cases of closure, insolvency or Killer
acquisitions would help preserve viable activities, jobs, know-how and productive
capacity within the Union, while offering a concrete solutions through social economy
models.

V. Employee ownership, workers’ rights and
safeguards against misuse

SEE welcomes the inclusion of an EU Employee Stock Option Plan in the proposal.
Employee participation in company ownership can help attract and retain talent,
align incentives and strengthen workers’ involvement in the company’s development.

SEE therefore suggests targeted improvements to Article 78 of the Proposal. First,
the minimum mandatory waiting period before warrants can be exercised
should be reduced from 24 months to 12 months. A shorter minimum period would
make the EU-ESO more usable, especially for early-stage companies, while allowing
the general meeting to set longer vesting periods where appropriate.

Second, Article 78(5) should be amended to allow in-kind consideration. The
current requirement that consideration be paid in cash and fully paid up on issue may
create unnecessary barriers for employees with limited liquidity. Allowing cashless
exercise, set-off mechanisms, conversion of remuneration or other forms of in-kind
consideration would make employee participation more accessible and inclusive.

At the same time, simplification, digitalisation and legal flexibility must not be used to
circumvent workers’ rights. The Regulation should fully preserve Union and national
rules on labour law, information and consultation, collective bargaining,
employee participation, transfers of undertakings and protection of workers in
restructuring, liquidation and insolvency contexts. The EU Inc. regime must not
weaken existing systems of employee participation in company boards or other
governance structures.

SEE also supports robust safeguards to prevent empty shell companies, letterbox
companies or abusive corporate structures. Fast-track and digital procedures should
be accompanied by effective preventive controls, reliable beneficial ownership
information, disqualification checks, transparency requirements and cooperation
between business registers and relevant public authorities.

This is particularly important because the proposal provides for a highly flexible
company form, including no minimum capital requirement and fast online formation.
Such flexibility can be positive for entrepreneurship, but only if accompanied by
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safeguards against fraud, abuse, tax evasion, money laundering, circumvention
of workers’ rights or artificial relocation of companies without real economic
activity.

The EU Inc. regime should therefore reduce unnecessary administrative burdens
while ensuring trust, accountability, transparency and respect for social and labour
standards.

VI. Conclusion

SEE welcomes the ambition of the EU Inc. proposal and supports its objectives of
simplifying, reducing burdens, promoting digital procedures and strengthening Single
Market. However, the 28th Regime should not become a tool that deepens
inequalities between different economic actors. Those inequalities are especially
deepened when concerns on money laundry and other worse crimes are argue
against adopting the European Cross-Broder Association (ECBA) Directive -
which can remove unnecessary barriers for associations — but those same concerns
are not sufficiently addressed in the 28" Regime.

As currently drafted, the proposal excludes social economy undertakings —
cooperatives, mutual benefit societies, associations, foundations and many
social enterprises — from the benefits of the new framework. These risks
creating an unfair competitive disadvantage and a two-speed Single Market,
where investor-driven limited liability companies can access simplification,
digitalisation and cross-border recognition, while social economy actors remain
exposed to fragmentation and legal uncertainty.

The 28th Regime should not exclude. It should integrate. It should recognise that
Europe’s competitiveness and resilience depend not only on startups and scaleups,
but also on democratic, collective, mission-driven and community-based enterprises
that create jobs, deliver services, innovate, reinvest value and strengthen territorial
cohesion.
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SEE therefore calls for the Regulation to be strengthened in five main ways:

o extending the benefits of the 28th Regime to social economy legal forms;

e broadening the concept of innovative enterprise to include social,
organisational and governance innovation;

e introducing workers’ buyout mechanisms to preserve viable activity,
employment and strategic capacity;

e preventing killer acquisitions;

e and protecting workers’ rights while preventing empty shell companies
and abusive uses of the EU Inc. form.

Integrating the social economy into the 28th Regime would make the proposal
stronger, fairer and more consistent with the Union’s broader objectives. A Single
Market that works for all economic actors must not privilege one enterprise model
over others. It must provide enabling conditions for the full diversity of Europe’s
economy, including cooperatives, mutuals, associations, foundations and social
enterprises.

SEE stands ready to work with the European Commission, the European Parliament,
the Council, the European Economic and Social Committee, the Committee of the
Regions, Member States and relevant stakeholders to ensure that the 28th Regime
contributes to a competitive, inclusive, sustainable and socially resilient Europe.
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About Social Economy Europe

Social Economy Europe (SEE) is the voice of the 4.3 million social economy
enterprises and organisations Europe. Created in November 2000, under the name
of CEP-CMAF?8, SEE federates all the social economy families — cooperatives, mutual
benefit societies, associations (including charities), foundations and social
enterprises. Social economy enterprises and organisations of all sizes operate in all
socio-economic sectors.

Structured in European groups representing the SE families, European SE networks
and national umbrella organisations, as of 2025, SEE has 25 members:

‘ Social Social Economy Europe has now
’ 25 members!
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As the main network representing Social Economy ecosystem at European level, SEE
holds the co-secretariat of the Social Economy and Services of General Interest
Intergroup of the European Parliament®, is represented at the Civil Society Liaison
Group of the European Economic and Social Committee, is member of the
Commission Expert Group on the Social Economy (GECES), is observer member of
the United Nations Taskforce on the Social and Solidarity Economy and holds the
Secretariat of the Luxembourg Monitoring Committee™.

8 European Standing Conference of Cooperatives, Mutuals, Associations and Foundations

S European Parliament — Intergroup on the Social Economy and Services of General Interest, official
webpage, available at:
https://www.europarl.europa.eu/meps/en/intergroup/details/7907/Intergroup%200n%20the % 20Soci
al%20Economy %20and%20Services %200f%20General%20Interest (accessed on 10 October 2025).
0 Social Economy Europe, “Institutions we work with”, official webpage, available at:
https://www.socialeconomy.eu.org/our-work/institutions-we-work-with/ (accessed on 10 October
2025).

Social Economy Europe
Square Ambiorix 10
1000 Brussels

www.socialeconomy.eu.org
+32 2342 07 43


http://www.socialeconomy.eu.org/
https://www.europarl.europa.eu/meps/en/intergroup/details/7907/Intergroup%20on%20the%20Social%20Economy%20and%20Services%20of%20General%20Interest
https://www.europarl.europa.eu/meps/en/intergroup/details/7907/Intergroup%20on%20the%20Social%20Economy%20and%20Services%20of%20General%20Interest
https://www.europarl.europa.eu/meps/en/intergroup/details/7907/Intergroup%20on%20the%20Social%20Economy%20and%20Services%20of%20General%20Interest
https://www.socialeconomy.eu.org/our-work/institutions-we-work-with/
https://www.socialeconomy.eu.org/our-work/institutions-we-work-with/

‘ Social
’ Europe
P

Annex

Suggested Amendments:
Amendment 1:
Article 58

Transfer of shares

Proposal for a Regulation Amendment
1. Shares in the 1. Sharesinthe EU Inc. shall be freely
EU Inc. shall be freely transferable unless otherwise provided by the

transferable unless

articles of association or by this Regulation.
otherwise provided by

the articles of 2. The transferee and the transferor shall be
association or by this jointly liable to the company for any
Regulation. consideration for shares that is still

2. Thetransferee and the outstanding at the time of transfer.
transferor shall be 3. The articles of association may provide for
jointly liable to the restrictions on transfers of shares,
company for any including pre-emptive rights, approval
consideration for requirements, lock-up clauses or other
shares that is still safeguards aimed at protecting the
outstanding at the continuity of the company’s economic
time of transfer. activity, its strategic assets, employment,

know-how, research and innovation
capacity or territorial anchoring.

4. Where a proposed transfer of shares would
result, directly or indirectly, in the
acquisition of control of the EU Inc. by a
third-country natural or legal person, or by
an undertaking controlled by such person,
and where such transfer may lead to the
discontinuation, relocation, shelving or
substantial reduction of the company’s
viable economic activity, or it would affect
to EU’s strategic autonomy, security
concerns, or general interest the employees
or their representatives shall have a pre-
emption right to acquire the shares
concerned or the viable business activity of
the company and should be able to exercise
this right before the competent authority
and/or court.

5. The exercise of the pre-emption right
referred to in paragraph 4 may take place
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through a social economy entity or any other
legal form provided for under national law
allowing employees to acquire, own or
control the activity.

6. A transfer falling within paragraph 4 shall
not be registered in the digital register of
shares until the employees or their
representatives have been informed and
given a reasonable opportunity to exercise
their pre-emption right, in accordance with
the articles of association and applicable
Union and national law.

7. This Article is without prejudice to Union
and national rules on foreign direct
investment screening, merger control,
competition law, employee information and
consultation, employee participation,
labour law and transfers of undertakings.

Amendement 2:

CHAPTER VIIl - EU EMPLOYEE STOCK OPTION PLAN

Article 78
EU-ESO
Proposal for a Regulation Amendment
(...) (...)

3. (...) 3. (...)

(c) a mandatory waiting period (c) a mandatory waiting period
before which the warrants issued before which the warrants issued
under the EU ESO shall not be under the EU ESO shall not be
exercised, which shall be at least exercised, which shall be at least
24 months from the issuance of 24 12 months from the issuance
a warrant. of a warrant.

4. (...) 4. (...)

5. The consideration for new shares 5. The consideration for new shares
issued upon exercise of warrants issued upon exercise of warrants
under the EU ESO shall be paid under the EU ESO shall be paid
in cash and shall be fully paid up in cash and/or in kind and shall
on issue of the shares.
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be fully paid up on issue of the
shares.

Amendement 3:

CHAPTER IX - CLOSURE OF SOLVENT EU INC. COMPANIES

Proposal for Amendment

a regulation
- New Article (within Chapter IX)

Employee pre-emption right prior to solvent liquidation

1. Where an EU Inc. company has employees and its
dissolution is envisaged in view of a solvent liquidation, the
employees or their representatives shall be informed of
both - the intention of closure and their pre-emption right
to avoid it, in accordance with Union and national law,
before any filing of dissolution pursuant to Article 80.

2. Where the economic activity of the EU Inc. company, or a
viable part thereof, may be continued, the employees shall
have a pre-emption right to acquire the company, its
shares, its business, a branch, a business unit or the assets
necessary to continue the activity.

3. For the purposes of this Article, an employee-led transfer
means a transfer aimed at enabling the continuation of the
economic activity by the employees, including through a
worker cooperative, an employee-owned company, or any
other legal form provided under national law allowing
employees to acquire, own or control the activity.

4. The employees or their representatives shall have a
minimum period of 60 days from the information referred to
in paragraph 1 to submit an expression of interest in
exercising their pre-emption right. The company shall not
proceed with dissolution during that period.

5. Where an expression of interest is submitted within the
period referred to in paragraph 4, the employees or their
representatives shall have a minimum period of 180 days to
submit a transfer proposal. That proposal may include,
where relevant, the intended legal form, the scope of the
transfer, the financing plan, the expected treatment of
employees and the measures envisaged to ensure
continuity of the activity.

Social Economy Europe
Square Ambiorix 10

1000 Brussels
www.socialeconomy.eu.org
+32 234207 43



http://www.socialeconomy.eu.org/

‘ Social

\ 4

Europe

6. The periods referred to in paragraphs 4 and 5 shall be
minimum periods. Where an expression of interest or a
transfer proposal is submitted after the expiry of those
periods but before the dissolution of the company has
taken legal effect, the company shall take it into account
and shall not proceed with dissolution where the conditions
set out in paragraph 7 are met.

7. Where the employees or their representatives exercise the
pre-emption right and submit a transfer proposal that
guarantees the continuity of the economic activity of the
company, or of a viable part thereof, the employee-led
transfer shall have priority over the closure of the company.

8. The company, its director, directors, board of directors and
shareholders shall take all necessary steps to enable the
employee-led transfer referred to in paragraph 7, including
by providing the employees or their representatives with
the information reasonably necessary to assess and
implement the transfer, subject to applicable rules on
confidentiality, protection of business secrets and data
protection. The company, its director, directors, board of
directors and shareholders shall act in good faith
throughout the process for the exercise of the employees’
pre-emption right and, where applicable, throughout the
effective transfer of the company, its business, a branch, a
business unit or the assets necessary to continue the
activity.

9. No director, directors, board of directors or shareholders
shall take any action, or omit to take any action, with the
purpose or effect of unduly preventing, delaying, frustrating
or undermining the exercise of the employees’ pre-emption
right or the effective implementation of an employee-led
transfer that meets the conditions set out in this Article.

10. Any director, directors, board of directors or shareholders
who intentionally or negligently breach the obligations laid
down in paragraphs 8 and 9 shall be individually liable, in
accordance with applicable Union and national law, for any
damage caused to the employees, the company, creditors
or other affected parties.

11.The exercise of the pre-emption right and the terms of the
employee-led transfer shall be based on fair, transparent
and objective conditions. In the event of disagreement on
the valuation, scope or conditions of the transfer, the
employees or their representatives may bring the matter
before the competent authority or court of the Member
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State of registration of the EU Inc. Company or the
corresponding branch.

12.Member States shall ensure that employees or their
representatives have the right to claim before the
competent authority or court the effective exercise of their
pre-emption right and, where the conditions set out in this
Article are met, the transfer of the company, its shares, its
business, a branch, a business unit or the assets necessary
to continue the activity.

13. The competent authority or court may suspend the
dissolution or liquidation procedure, including any filing or
removal from the business register, where this is necessary
to preserve the effectiveness of the pre-emption right and
to assess whether an employee-led transfer can ensure the
continuity of the economic activity.

14.Any public authority at Union, national, regional or local
level may provide the financial means necessary to
facilitate the employee-led transfer and to avoid the closure
of the activity, including through grants, loans, guarantees,
equity or quasi-equity instruments, technical assistance or
other financial support, where the continuation of the
activity is considered strategic, necessary for security
reasons, or justified by reasons of general interest.

15.This Article is without prejudice to Union and national rules
on information and consultation of employees, transfers of
undertakings, employee participation, labour law,
insolvency law, creditor protection, State aid and
competition law.

Amendment 4:

CHAPTER X - INSOLVENCY PROCEEDINGS

WINDING-UP OF INSOLVENET EU INC. COMPANIES THAT INNOVATIVE

STARTUPS

Proposal for
a Regulation

Amendment

New Article (within Chapter X)
Employee pre-emption right prior to the realisation of assets
in simplified winding-up proceedings
1. Where an EU Inc. company that is an innovative startup is
subject to simplified winding-up proceedings under this
Chapter and has employees, the employees or their
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representatives shall be informed of both - the intention of
closure the company and their pre-emption right to avoid

it, in accordance with Union and national law, without delay
after the opening of those proceedings and before any
realisation of the debtor’s business or assets pursuant to
Article 96.

2. Where the economic activity of the EU Inc. company, or a
viable part thereof, may be continued, the employees shall
have a pre-emption right to acquire the company, its
shares, its business, a branch, a business unit or the assets
necessary to continue the activity.

3. For the purposes of this Article, an employee-led transfer
means a transfer aimed at enabling the continuation of the
economic activity by the employees, including through a
worker cooperative, an employee-owned company, a
social economy entity or any other legal form provided for
under national law allowing employees to acquire, own or
control the activity.

4. The employees or their representatives shall have a
minimum period of 60 days from the information referred to
in paragraph 1 to submit an expression of interest in
exercising their pre-emption right. During that period, the
insolvency practitioner, or in its absence the debtor, shall
not proceed with the realisation of the debtor’s business,
business unit or assets necessary to continue the activity.

5. Where an expression of interest is submitted within the
period referred to in paragraph 4, the employees or their
representatives shall have a minimum period of 120 days to
submit a transfer proposal. That proposal may include,
where relevant, the intended legal form, the scope of the
transfer, the financing plan, the expected treatment of
employees, the treatment of creditors and the measures
envisaged to ensure continuity of the activity.

6. The periods referred to in paragraphs 4 and 5 shall be
minimum periods. Where an expression of interest or a
transfer proposal is submitted after the expiry of those
periods but before the realisation of the relevant business,
business unit or assets, including by electronic auction, or
before the closure of the simplified winding-up
proceedings, it shall be taken into account and the
realisation of those assets or the closure of the proceedings
shall not proceed where the conditions set out in paragraph
7 are met.

7. Where the employees or their representatives exercise the
pre-emption right and submit a transfer proposal that
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guarantees the continuity of the economic activity of the
company, or of a viable part thereof, the employee-led
transfer shall have priority over the piecemeal sale of
assets, the electronic auction of the relevant assets and the
closure of the activity, provided that the competent court or
authority considers that the transfer does not unduly
prejudice the rights of creditors.

8. The insolvency practitioner, or in its absence the debtor,
the company, its director, directors, board of directors and
shareholders shall take all necessary steps to enable the
employee-led transfer referred to in paragraph 7, including
by providing the employees or their representatives with
the information reasonably necessary to assess and
implement the transfer, subject to applicable rules on
confidentiality, protection of business secrets and data
protection. The insolvency practitioner, or in its absence the
debtor, the company, its director, directors, board of
directors and shareholders shall act in good faith
throughout the process for the exercise of the employees’
pre-emption right and, where applicable, throughout the
effective transfer of the company, its business, a branch, a
business unit or the assets necessary to continue the
activity.

9. No director, directors, board of directors or shareholders
shall take any action, or omit to take any action, with the
purpose or effect of unduly preventing, delaying, frustrating
or undermining the exercise of the employees’ pre-emption
right or the effective implementation of an employee-led
transfer that meets the conditions set out in this Article.
The same obligation shall apply to the debtor and, where
applicable, to the insolvency practitioner, in accordance
with their respective duties under Union and national law.

10. Any director, directors, board of directors or shareholders
who intentionally or negligently breach the obligations laid
down in paragraphs 8 and 9 shall be individually liable, in
accordance with applicable Union and national law, for any
damage caused to the employees, the company, creditors
or other affected parties. This shall be without prejudice to
the liability of the debtor or of the insolvency practitioner
under applicable Union and national law.

11.The exercise of the pre-emption right and the terms of the
employee-led transfer shall be based on fair, transparent
and objective conditions. In the event of disagreement on
the valuation, scope or conditions of the transfer, the
employees or their representatives may bring the matter
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before the competent authority or court conducting or
supervising the simplified winding-up proceedings.

12.Member States shall ensure that employees or their
representatives have the right to claim before the
competent authority or court the effective exercise of their
pre-emption right and, where the conditions set out in this
Article are met, the transfer of the company, its shares, its
business, a branch, a business unit or the assets necessary
to continue the activity.

13. The competent authority or court may suspend the
realisation of assets, the electronic auction, the distribution
of proceeds or the closure of the simplified winding-up
proceedings where this is necessary to preserve the
effectiveness of the pre-emption right and to assess
whether an employee-led transfer can ensure the continuity
of the economic activity.

14.Where necessary to allow the assessment or
implementation of an employee-led transfer under this
Article, the deadline for the closure of the simplified
winding-up proceedings referred to in Article 102 may be
extended in accordance with that Article.

15. Any public authority at Union, national, regional or local
level may provide the financial means necessary to
facilitate the employee-led transfer and to avoid the closure
of the activity, including through grants, loans, guarantees,
equity or quasi-equity instruments, technical assistance or
other financial support, where the continuation of the
activity is considered strategic, necessary for security
reasons, or justified by reasons of general interest.

16.This Article is without prejudice to Union and national rules
on information and consultation of employees, transfers of
undertakings, employee participation, labour law,
insolvency law, creditor protection, State aid and
competition law.
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