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CECOP feedback to the European Commission’s proposal for an EU Inc

CECOP, the European Confederation of Industrial and Service Cooperatives, welcomes the European
Commission’s consultation on the Commission’s proposal for an EU Inc, or 28" regime. As the EU strives
for increasing the competitiveness of Europe and creating an enabling environment for innovation, the
28™ regime has the opportunity to contribute to these goals.

The cooperative model is often associated with social enterprises or businesses focused on local
communities and some people may not perceive cooperatives as suitable for high-growth industries. This
traditional business mindset leads to a lack of understanding about how cooperatives can be innovative
and profitable, especially in industries dominated by more traditional business structures. However,
cooperatives are not only active in traditional sectors, where they continuously strive for innovation, but
they also work in innovative sectors, such as the digital and technology sectors. Furthermore, in addition
to successfully operating in innovative sectors and implementing and proactively pursuing technological
innovation in the production and distribution of their goods and services, innovation also lies in their
governance model. The cooperative model is a highly adaptable one; its main strength lies in its flexible
nature and resilience, demonstrated by new cooperative forms that have been established as a reaction
to socioeconomic changes and societal challenges.

These include:

> platform cooperatives, a cooperative response to the rising prominence of platform work

> multistakeholder cooperatives, where a cooperative is owned by various stakeholders, such as
workers, customers, beneficiaries, and local authorities (e.g., the French Société coopérative
d'intérét collectif, or SCIC; or the Italian Cooperative di Comunita)

> energy community cooperatives, guaranteeing ownership of the energy supply by the people
using it

> cooperatives of autonomous workers or freelancers, offering mutualised services
(administrative, financial, accounting, etc) and social protection while maintaining autonomy

Nevertheless, innovative cooperatives face many challenges specifically in the startup and scaleup phases,
such as lack of visibility or lack of access to finance due to many financial tools not being adapted to the
characteristics of cooperatives. Furthermore, small and medium cooperatives also face the same
challenges that all SMEs face. The Commission proposal is well-positioned to facilitate the creation of new
enterprises, however, to address the above-mentioned challenges and ensure the better uptake of the EU
Inc., CECOP recommends the following points.

I. Recognition of cooperatives

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.
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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 Plan, 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.”

CECOP 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 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 demonstrates that extending the 28th Regime to social economy actors is
not only a political demand, but also a technically feasible option.

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.

CECOP 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.

Il. Definition of innovative startups

CECOP welcomes the fact that the 28™ regime is not strictly limited to “innovative companies”, allowing
for inclusivity. At the same time, specific provisions are proposed for “innovative startups”, and the
definition provided for these enterprises in the Commission Recommendation on the definitions of
innovative enterprises, innovative start-ups, and innovative scale-ups is quite narrow. According to the
Recommendation, whether an enterprise is “innovative” or not depends on their spending on research
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and development and/or if they develop products, services or business processes, which are new or
improved compared to the state of the art. Furthermore, “innovative startups” are those “innovative
enterprises” that employ fewer than 100 people, have an annual turnover not exceeding EUR 10 million,
and operate for less than 10 years.

The focus on technological innovation is concerning and limits its potential as innovation can occur in
multiple forms, such as innovative business models or governance structures. For instance, cooperatives,
which are collectively owned and democratically governed by their members based on the “one member,
one vote” rule, provide resilient, long-term oriented, often community-driven solutions addressing
emerging socioeconomic changes and societal challenges. However, their lack of support and recognition
means that their added value is not reaching its full potential, but by including their innovative business
model in the definition of “innovative enterprise”, their influence can be strengthened, and their added
value can be increased. To this end, we call on the Commission to expand the definition in the
Recommendation and incorporate innovative business models and governances, particularly the
cooperative model, in order to acknowledge and support their impact.

lll. Workers buyouts

Workers buyouts are a form of business transfers to the employees under the cooperative model, which
is a powerful tool that can be used to fight deindustrialisation, prevent killer acquisitions, or simply as a
viable exit strategy in case of a succession crisis or other risk of business closure. As the employees take
over the business, they ensure its continuity and they maintain the jobs, know-how and skills within the
local territory. This is particularly relevant in terms of increasing European competitiveness, particularly in
strategic sectors, as through the promotion and support of workers buyouts, the EU can help preserve
European manufacturing leadership and keep economic value inside the EU.

The Mid-term Review of the Social Economy Action Plan stated that the Commission will promote workers
buyouts as part of the implementation of the Commission Recommendation on Business Transfers,
however, CECOP is calling on the Commission to mainstream workers buyouts in other legal frameworks
and thus integrate them in the EU Inc. as well.

To this end, the Commission should promote workers buyouts as an option to both solvent and insolvent
companies, and in the 28" regime, the following amendments should be made.

(new) Article 81
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
liguidation, the employees or their representatives shall be informed, 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.
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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 under the cooperative business
model.

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.

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 State of registration

of the EU Inc. Company or the corresponding branch.
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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.

(new) Article 97
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
representatives shall be informed, 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 under the
cooperative business model.

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
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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 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.
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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
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.

IV. Access to finance

As the explanatory memorandum specifies, one of the key aims of the proposal is to provide an enabling
framework to invest. In fact, the EU Inc. is expected to overcome current difficulties in attracting early-
stage and growth-stage investment due to fragmented, non-digital and costly requirements concerning
the entry and exit of investors. Harmonisation across borders together with the removal of in-person
formalities are expected to improve the investment environment with both investors and companies.

However, as the European Parliament’s resolution on the 28™ regime pointed it out, “access to finance
should not be limited to venture capital but should also cover other types of investments, including equity
and social impact investments, pension schemes and public investment funds, in order to ensure the
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necessary access to capital”.! Indeed, the great emphasis placed on venture capital can pose a problem
for many (innovative) cooperatives. While it may be available to some of them, it is often difficult for them
to access as they do not allow (or only to a limited extent) external investors to acquire controlling stakes
and prioritise the reinvestment of surpluses and long-term resilience over short-term profit maximisation.
CECOP urges the Commission to consider diversifying financial support, enabling access to other options
such as equity investments or social impact investments, which are better tailored to the cooperative
business model. Given the scale of the innovation gap with other international competitors, it is
imperative for the EU to provide dedicated financial instruments accompanying the 28th regime in the
next Multiannual Financial Framework (MFF).

V. Further recommendations for amendments
Article 9

Registered office, central administration and principal place of business

Draft Regulation

1. An EU Inc. shall have its registered office and
its central administration or principal place of
business in the Union.

company is created through a cross-border
conversion, division or merger in accordance
with Directive (EU) 2017/1132.

2. Paragraph 1 shall also apply when the EU Inc.

Proposed amendments

1. An EU Inc. shall have its registered office and
its central administration or principal place of
business in the Union.

2. Paragraph 1 shall also apply when the EU Inc.
company is created through a cross-border
conversion, division or merger in accordance
with Directive (EU) 2017/1132.

3. Where an EU Inc. carries out its principal
economic activities in a Member State other
than that of its registered office, it shall ensure
an effective and transparent presence in that
Member State, including, where appropriate,
through the establishment of a branch or other
form of operational or administrative
presence.

Justification:

This provision aims to ensure that the place where an EU Inc. effectively carries out its main economic
activity — referred to in the proposal as the ‘principal place of business’ — is duly recognised. Under Article
9, this element is not sufficiently taken into account when an EU Inc. is created ex nihilo or through a cross-
border conversion, division or merger. This risks discouraging companies from establishing themselves
where their actual economic activity takes place, thereby enabling regulatory arbitrage, detaching

1 See European Parliament resolution of 20 January 2026 with recommendations to the Commission on the 28th Regime: a new
legal framework for innovative companies (2025/2079(INL)).
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decision-making from the workplace and weakening accountability towards workers and local
communities. Ensuring a tangible presence in the Member State where the principal place of business is
located would strengthen the link between companies and the territories in which they operate, and
support locally rooted enterprises including SMEs and cooperatives, have in their communities.

Article 57

Voting rights

Draft Regulation Proposed amendments

3. The articles of association may provide thata | 3. The articles of association may provide that a

share carries no voting rights or that a share share carries no voting rights or that a share
does not carry a vote in certain matters dealt does not carry a vote in certain matters dealt
with by the general meeting. with by the general meeting. Where an EU Inc.

implements worker ownership and
participation schemes, it shall ensure that
workers holding shares or participation rights
are granted appropriate and effective voting
and governance rights. Such schemes shall not
be treated less favorably than employee stock
option schemes under the EU-ESO.

Justification:

This amendment aims to ensure that worker ownership and participation schemes are recognised on an
equal footing with employee stock option schemes under the EU-ESO. It seeks to guarantee that workers
involved in ownership structures are granted appropriate and effective voting and governance rights,
thereby supporting diverse business models and strengthening democratic participation within
companies.

Article 78

EU-ESO

Draft Regulation Proposed amendments

1. The company may establish an EU employee
stock option plan (EU-ESO) under which it issues | 1. The company may establish an EU employee
warrants to eligible persons. stock option plan (EU-ESO) under which it issues
warrants to eligible persons.

2. Eligibility for warrants issued under the EU-
ESO shall be restricted to members of the board | 2. Eligibility for warrants issued under the EU-
and employees of the company and its ESO shall be restricted to members of the board
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subsidiaries. Warrants under the EU-ESO shall
not be issued to persons who, directly or
indirectly, hold shares in the company
corresponding to more than 25 per cent of the
voting rights or rights in the proceeds of the
company or have held such shares in the 24
months preceding the issuance.

3. The general meeting shall decide on the
establishment of the EU-ESO. The resolution
shall at least set out:

(a) the group of eligible persons;

(b) the maximum number of warrants that may
be issued under the EU-ESO and the shares to
which the holder of a warrant shall be entitled
upon exercise of the warrant;

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

4, Warrants issued under the EU-ESO shall be
non-transferable and issued for no
consideration.

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

6. The board of directors shall be authorised to
issue warrants under the EU-ESO and to issue
new shares to satisfy claims arising from the
warrants. The board of directors may also
satisfy claims arising from warrants issued
under the EU-ESO by transferring own shares
held in treasury.

7. Existing shareholders shall have no pre-
emptive rights on warrants issued under the EU-
ESO and on new shares issued to satisfy claims
arising from the warrants.

and employees of the company and its
subsidiaries. Warrants under the EU-ESO shall
not be issued to persons who, directly or
indirectly, hold shares in the company
corresponding to more than 25 per cent of the
voting rights or rights in the proceeds of the
company or have held such shares in the 24
months preceding the issuance.

3. The general meeting shall decide on the
establishment of the EU-ESO. The resolution
shall at least set out:

(a) the group of eligible persons;

(b) the maximum number of warrants that may
be issued under the EU-ESO and the shares to
which the holder of a warrant shall be entitled
upon exercise of the warrant;

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

4. Warrants issued under the EU-ESO shall be
non-transferable and issued for no
consideration.

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

6. The board of directors shall be authorised to
issue warrants under the EU-ESO and to issue
new shares to satisfy claims arising from the
warrants. The board of directors may also
satisfy claims arising from warrants issued
under the EU-ESO by transferring own shares
held in treasury.

7. Existing shareholders shall have no pre-
emptive rights on warrants issued under the EU-
ESO and on new shares issued to satisfy claims
arising from the warrants.

8. EU-ESO schemes shall be implemented in a
manner that is compatible with existing or
proposed worker ownership and governance
arrangements within the company and shall
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not undermine the effective participation of
workers in the ownership and governance of
the company.

Justification:

This amendment aims to ensure that EU-ESO schemes are implemented in a manner that does not
undermine existing or emerging worker ownership and governance arrangements. It seeks to preserve
the diversity of business models within the EU by ensuring compatibility between employee stock option
schemes and worker participation structures, including cooperative governance. In addition, it enables
EU-ESO schemes to serve, where appropriate, as transition pathways towards worker ownership,
thereby supporting long-term employee engagement, quality jobs, and sustainable enterprise models.

CECORP is the European Confederation of Industrial and Service Cooperatives, representing
approximately 43,000 cooperative enterprises, employing over 1.3 million workers, across 15 EU
countries and the UK. The majority of cooperatives affiliated to CECOP’s members are worker
cooperatives (72%), which are democratically managed and owned by the workers, and social

cooperatives (27%), whose core mission is the provision of social services and work integration
of disadvantaged groups.




