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Dear President, 

The Commission would like to thank the Senát for its Opinion concerning the proposal for a 
Directive on single-member private limited liability companies {COM(2014) 212 final}. 

The Commission takes note of the comments made by the Senát and welcomes the Senát's 
support for initiatives facilitating freedom of establishment and cross-border activities. The 
Commission at the same time regrets that the Senát does not consider the proposed Directive 
as likely to achieve a significant improvement in this regard. 

The Commission does not share the Senát's view that the system proposed is not suitable as a 
means of reaching its objective of facilitating the cross-border activities of small and medium 
enterprises (SMEs). As the Commission has laid out in its Impact Assessment accompanying 
the proposal1, the participation of SMEs in the Internal Market is low. For instance, 
according to the report on Internationalisation of European SMEs, only around 2% of SMEs 
establish companies abroad2 (in the form of a subsidiary, branch or joint-venture). This is in 
part because companies find it costly and difficult to be active across borders, in particular 
because of diversity of national legislation, such as differences in national company laws. In 
the online consultation conducted on single-member companies in 20133 almost 62% of 
companies and business federations mentioned compliance with foreign legislation and the 
costs of legal advice as one of the biggest “company law obstacles”4 preventing companies 
from expanding their activities abroad. 

                                                            
1 Impact Assessment accompanying the document "Proposal for a Directive of the European Parliament and of 
the Council on single-member private limited liability companies" (SWD(2014) 124), section 4.3., p. 17 et seq. 
2 Final Report on the Opportunities for the Internationalisation of European SMEs (2011), p. 21, available at: 
http://ec.europa.eu/enterprise/policies/sme/market-
access/files/web_internationalisation_opportunities_for_smes_final_report_aug_2011_en.pdf 
3 Results of the 2013 on-line consultation: http://ec.europa.eu/internal_market/consultations/2013/single-
member-private-companies/ 
4 Obstacles not related to company law and answers where stakeholders did not take any position were not 
counted. 
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The proposal on single-member companies aims to address some of the obstacles that SMEs 
face by making it easier and less costly to set up companies with a single shareholder across 
the EU. The founders of companies – both new single-member entrepreneurs and existing 
companies acting as the only shareholder in single-member companies – would benefit from 
this proposal as it would provide for simple EU-wide rules for establishing single-member 
companies in the form of a Societas Unius Personae (SUP) across the EU. The proposed 
online registration system, i.e. a registration procedure that can be fully completed 
electronically at a distance without requiring the need for a physical presence of the founder 
before the authorities of the Member State, would allow gains in terms of cost and time. 
Furthermore, uniform templates for registration and for articles of association which would 
be available in all official languages of the EU would allow a reduction in costs for 
translation and legal advice. According to calculations presented in the Impact Assessment, 
potential savings for the founders of single-member private limited liability companies in the 
EU could be in a range of approximately EUR 230 to 650 million a year, depending on how 
many entrepreneurs would opt for the form of the SUP5. 

Furthermore, allowing companies, and in particular subsidiaries, to be created abroad more 
easily could also encourage more entrepreneurial activity, with positive impacts on job 
creation, more choice of goods and services on offer for consumers and more business co-
operation prospects for other companies. Therefore, it is expected to have a positive impact 
on growth in the EU. 

As regards the concerns raised by the Senát relating to transparency and credibility of data 
in commercial registers, the Commission wishes to point out that the proposed Directive 
would leave it to the Member States to lay down rules for the verification of identity in the 
context of registration. In particular, as spelt out in recital 18 of the proposed Directive, 
Member States would be able to maintain existing rules concerning the verification of the 
registration process, provided that the whole registration procedure may be completed 
electronically and at a distance. It would thus be the individual Member State's responsibility 
to ensure and maintain transparency and credibility of data. Furthermore, as regards 
electronic identification, the Commission wishes to draw the Senát's attention to the 
Regulation on electronic identification and trust services for electronic transactions in the 
internal market6, which lays down conditions under which Member States shall recognise 
means of electronic identification for natural and legal persons falling under a notified 
electronic identification scheme of another Member State. 

With respect to the Senát's concerns pertaining to legal certainty, the requirements laid down 
in the proposed Directive would have to be transposed in the legal orders of all Member 
States, and national law would continue to apply outside the scope of harmonisation of the 
proposed Directive. However, the implementation of the proposed Directive would still 
contribute towards harmonisation, simplification and legal certainty for cross-border 

                                                            
5 Annex to the Impact Assessment (SWD(2014)124), section 2, p. 45 et seq. 
6 Regulation (EU) No 910/2014 of the European Parliament and of the Council of 23 July 2014 on electronic 
identification and trust services for electronic transactions in the internal market and repealing Directive 
1999/93/EC (OJ L 257, 28.8.2014, p. 73). 
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activities of SMEs. Furthermore, the elements covered by the proposal seem to be the most 
relevant in a cross-border context. The proposed Directive seeks to make the form of an SUP 
known and recognised across Europe, which would increase business partners' and 
customers' confidence in such a harmonised form. 

Given that, as regards company law, most aspects of relevance for private limited liability 
companies (which constitute around 94% of all limited liability companies in the EU) have 
not yet been harmonised at EU level7, the Commission believes that if, by means of 
harmonisation, trust in private limited liability companies from other EU Member States can 
be increased, this would make an important contribution to promoting cross-border business 
within the internal market.  

The points made above refer to the initial proposal presented by the Commission, which is 
currently in the legislative process involving both the European Parliament and the Council, 
in which your government is represented.  

The Commission hopes that these clarifications address the issues raised by the Senát and 
looks forward to continuing our political dialogue in the future.  

Yours faithfully, 

 

 

 

Frans Timmermans      Věra Jourová 
First Vice-President      Member of the Commission 

                                                            
7 Impact Assessment (SWD(2014)124), section 4.2.1., p. 14.  
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