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Directive (EU) 2017/1132 of the European Parliament and
of the Council of 14 June 2017 relating to certain aspects
of company law (codification) (Text with EEA relevance)

TITLE I

GENERAL PROVISIONS AND THE ESTABLISHMENT AND
FUNCTIONING OF LIMITED LIABILITY COMPANIES

CHAPTER II

Incorporation and nulity of the company and validity of its obligations

Section 2

Nullity of the limited liability company and validity of its obligations

Article 9

Acts of the organs of a company and its representation

1 Acts done by the organs of the company shall be binding upon it even if those acts are
not within the objects of the company, unless such acts exceed the powers that the law confers
or allows to be conferred on those organs.

However, Member States may provide that the company shall not be bound where such
acts are outside the objects of the company, if it proves that the third party knew that
the act was outside those objects or could not in view of the circumstances have been
unaware of it. Disclosure of the statutes shall not of itself be sufficient proof thereof.

2 The limits on the powers of the organs of the company, arising under the statutes or
from a decision of the competent organs, may not be relied on as against third parties, even if
they have been disclosed.

3 If national law provides that authority to represent a company may, in derogation from
the legal rules governing the subject, be conferred by the statutes on a single person or on several
persons acting jointly, that law may provide that such a provision in the statutes may be relied
on as against third parties on condition that it relates to the general power of representation; the
question whether such a provision in the statutes can be relied on as against third parties shall
be governed by Article 16.


