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Directive 2004/25/EC of the european parliament and of the council
of 21 April 2004 on takeover bids (Text with EEA relevance)

Article 9

Obligations of the board of the offeree company

1 Member States shall ensure that the rules laid down in paragraphs 2 to 5 are complied
with.

2 During the period referred to in the second subparagraph, the board of the offeree
company shall obtain the prior authorisation of the general meeting of shareholders given for
this purpose before taking any action, other than seeking alternative bids, which may result in
the frustration of the bid and in particular before issuing any shares which may result in a lasting
impediment to the offeror’s acquiring control of the offeree company.

Such authorisation shall be mandatory at least from the time the board of the offeree
company receives the information referred to in the first sentence of Article 6(1)
concerning the bid and until the result of the bid is made public or the bid lapses. Member
States may require that such authorisation be obtained at an earlier stage, for example
as soon as the board of the offeree company becomes aware that the bid is imminent.

3 As regards decisions taken before the beginning of the period referred to in the second
subparagraph of paragraph 2 and not yet partly or fully implemented, the general meeting of
shareholders shall approve or confirm any decision which does not form part of the normal
course of the company’s business and the implementation of which may result in the frustration
of the bid.

4 For the purpose of obtaining the prior authorisation, approval or confirmation of the
holders of securities referred to in paragraphs 2 and 3, Member States may adopt rules allowing
a general meeting of shareholders to be called at short notice, provided that the meeting does
not take place within two weeks of notification’s being given.

5 The board of the offeree company shall draw up and make public a document setting
out its opinion of the bid and the reasons on which it is based, including its views on the
effects of implementation of the bid on all the company’s interests and specifically employment,
and on the offeror’s strategic plans for the offeree company and their likely repercussions
on employment and the locations of the company’s places of business as set out in the offer
document in accordance with Article 6(3)(i). The board of the offeree company shall at the same
time communicate that opinion to the representatives of its employees or, where there are no
such representatives, to the employees themselves. Where the board of the offeree company
receives in good time a separate opinion from the representatives of its employees on the effects
of the bid on employment, that opinion shall be appended to the document.

6 For the purposes of paragraph 2, where a company has a two-tier board structure
‘board’ shall mean both the management board and the supervisory board.


