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Single member companies 
 
Gore-Browne on EU Company Law includes a succinct and informative section on the ongoing debate and 
developments regarding the proposals for legislation regarding single-member companies within the EU, 
which has been the subject of debate across Member States for nearly a decade. 

 

In 2008, the European Commission put forward a proposal for a European Private Company (SPE). The 

rationale was to offer a new Community-level company, incorporated and operated with the same simple and 

flexible company law provisions across all Member States. An overriding objective was to improve access to 

finance and reduce the cost of doing business for small and medium enterprises (SMEs). 

 

However, despite strong support from the business community, the initiative was not successful, mainly 

because it required the unanimous consent of the Member States to be adopted. The competitive threat 

posed by the possibility of entrepreneurs using the SPE form to escape from mandatory rules of the domestic 

systems (such as employee participation and minimum capital requirements) prevented Member States from 

reaching of a compromise within a reasonable timeframe. 

 

While it could have been perhaps still possible to finalise a watered-down agreement leaving certain 

controversial matters to be governed by national law, the Commission decided to withdraw the SPE proposal 

at the end of 2013. The argument was that any watered-down agreement would undermine the rationale for 

uniformity of the SPE initiative, leading to there being 28 different corporate forms and, inevitably, failing to 

'to avoid the curse of the European Public Company (SE)’, namely, that it has turned out to be not a single 

Community form but a Community form which varies significantly from Member State to Member State 

because of the extent of the reliance in it on national law. 

 

Among the alternative measures put forward by the Commission in order to enhance cross-border 

opportunities for SMEs is the 2014 proposal for a Directive on single-member private limited liability 

companies. This proposal does not introduce a new European supra-national legal form, but it requires 

Member States to make available in their legal systems a company law form with a single shareholder that 

operates in compliance with harmonised rules across the EU and under the common name SUP (societas unius 

personae). The fundamental objective of the proposed Directive is to address the administrative and legal 

burdens that SMEs face when they try to set up and manage subsidiaries in other EU countries and to 

encourage entrepreneurial activities in the EU. Once adopted, it will repeal Directive 2009/10/EC on single-

member private limited liability companies. 
 

The fundamental principles in the proposed Directive for the regulation of SUPs are: online registration with 

the use of the uniform template of articles of association, the minimum capital requirement of EUR 1 and a 

balance sheet/solvency statement for the distribution of profits. 

While it is still questioned as to whether there is a real commercial need for the SUP in Europe, the proposal 

has been submitted to the Council and the European Parliament for their consideration and final adoption. 
 
Find out more about this subject and the impact of EU Directives and Regulations on company law, taxation, 
accounting and insolvency in Gore-Browne on EU Company Law or try it online. 
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