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Extract of the law of 10 august 1915 on commercial companies highlighting the
amendments introduced by the law of 18 May 2026 introducing deferred payment of
the minimum share capital for private limited liability companies

TITLE VII — PRIVATE LIMITED LIABILITY COMPANIES (SOCIETES A
RESPONSABILITE LIMITEE - SARL)

Chapter I — General provisions

[...]
Art. 710-6

(1) The incorporation of a private limited liability company (société a responsabilité limitée)
requires:+ that the capital be fully subscribed (souscrit);.

Unless otherwise provided in the articles of association or the deed of incorporation, which may
specify a shorter period, shares (parts sociales) must be fully paid up (libérées) within twelve
months of the company’s incorporation, in accordance with the terms set forth in the articles of
association. Where a share premium is provided for, its amount must be paid in full at the time
of the company’s incorporation.

Notwithstanding paragraph 2:

1° any amount exceeding the minimum capital required by Article 710-5 must be paid in full at
the time of incorporation;

2° shares issued at-incorporation in exchange for contributions in kind (apports en nature)
must be fully paid up at the time of the company’s incorporation.

The subscribers to the deed of incorporation shall be considered founders of the company.
However, the deed of incorporation may designate as founders one or more subscribers who
together hold at least one-third of the share capital. In such a case, the other parties who merely
subscribe to shares in exchange for cash without receiving, directly or indirectly, any special
benefit, shall be deemed mere subscribers.

(2) The notary drafting the deed shall verify that the capital has been fully subscribed and, where
applicable, that the shares and any related share premium have been partially or fully paid up at
the time of incorporation, as well as the existence of these the conditions;-as—-wel-as-these of
Article 710-7, paragraph 1, and shall expressly attest to their fulfilment.
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(3) Where applicable, the articles of association shall determine the terms under which shares may
be subscribed for in ‘sweat equity’ (en industrie).

Sweat equity contributions (apports en industrie) do not contribute to the formation of the share
capital but give rise to the allocation of shares entitling the holder to a share of the profits and net
assets, subject to liability for losses.

Shares allocated in exchange for sweat equity contributions are non-transferable and non-
assignable.

(4) Shares issued after the company’s incorporation must be fully paid up at the time of issuance. If
a share premium is included, it must also be fully paid up at that time.

Art. 710-7

(1) The deed of incorporation shall state:

10

12°

the identity of the natural person or persons, or legal entity or entities, who signed the articles
or on whose behalf they were signed;

the form of the company and its name;
the registered office;

the corporate purpose;

the amount of the subscribed capital;

the classes of shares, where there are several, the rights attached to each of these classes, and
the number of shares subscribed;

a specification of each contribution in kind (apport en nature), the conditions under which
it is made, and the name of the contributor;

the reason for and nature of any special benefits granted at the time of the company’s
incorporation to any person who participated in the incorporation of the company;

where applicable, the number of securities or shares not representing the stated capital, as
well as the rights attached thereto, in particular the right to vote at general meetings;

to the extent they are not prescribed by law, the rules determining the number and method
of appointment of the members of the bodies responsible for representing the company vis-
a-vis third parties, managing directors, supervision, or control of the company, as well as the
allocation of powers among these bodies;

the duration of the company;

the amount, at least approximate, of the costs, expenses, and remuneration or charges, in
whatever form, that are incumbent upon the company or that are borne by it as a result of its
incorporation.

(2) Contributions in kind may only be remunerated with shares representing the share capital if they
consist of assets capable of economic valuation, excluding assets consisting of commitments
relating to the performance of work or the provision of services.
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3)

4)

(5)

(6)

[...]

The founders within the meaning of Article 420-16, paragraph 2, and, in the event of an increase
in the share capital, the managers, are jointly and severally liable to the interested parties,
notwithstanding any provision to the contrary:

1° for the entire portion of the capital that has not been validly subscribed, as well as for the
difference between the minimum capital required by Article 710-5 and the amount of
subscriptions; they are automatically deemed to be subscribers;

2° for the actual payment of the shares, as well as for the portion of the capital for which they
are deemed to be subscribers pursuant to the provisions of subparagraph 1°;

3° for compensation for damages resulting as an immediate and direct consequence either of
the nullity of the company declared pursuant to Article 100-18, or of the absence or falsity of
the statements required by paragraph 1.

Those who have entered into a commitment on behalf of third parties specifically named in the
instrument, either as agents or by acting as guarantors, are deemed personally liable if there is no
valid power of attorney or if the commitment is not ratified within two months of its stipulation.
The founders are jointly and severally liable for these commitments.

A list of the shareholders who have not yet fully paid up their shares, indicating the amounts they
owe, shall be published following the balance sheet.

Notwithstanding any provision to the contrary, the shareholders are liable for the amount of their
shares.

However, the valid transfer of shares shall release them, vis-a-vis the company, from any liability
for debts incurred after the transfer, and, vis-a-vis third parties, from any liability for debts
incurred after its publication.

Any transferor shall have a joint and several claim against the person to whom they transferred
their interest and against subsequent transferees.

The exercise of voting rights attached to shares for which payments have not been made shall be
suspended until such payments, having become due and having been duly called for by the
management, have been made.

Chapter II - Special provisions applicable to the simplified private limited
liability company (société a responsabilité limitée simplifiée — SARL-S)

Art. 720-4

The share capital must be between 1 euro and 12,000 euros.

Contributions by the shareholders to the company must take the form of contributions in cash
(apports en numéraire) or contributions in kind. Where contributions take the form of contributions
in cash, the option for deferred payment provided for in Article 710-6, paragraph 1, subparagraph 2,
applies to the entire subscribed capital at the time of the company’s incorporation.
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An amount equal to at least one-twentieth of the net profits is set aside annually to form a reserve;

this requirement ceases to apply when the sum of the capital and the reserve reaches the amount
specified in Article 710-5.

[...]
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