
SOURCES OF EU 
COMPANY LAW 

Piotr Markiewicz 



Primary Law - Treaties  
 

■ Treaty on the Functioning of the European Union (Treaty of Rome 1957) 

(Consolidated version 2016) 

■ Treaty on European Union (Treaty of Maastricht 1992) (Consolidated version 2016) 

■ Treaty establishing the European Atomic Energy Community Treaty of Rome (1957)  

■ Charter of Fundamental Rights of the European Union (2016) 

 



Freedom of establishment 

■ ARTICLE 52 

■ Within the framework of the provisions set out below, restrictions on the freedom of 
establishment of nationals of a Member State in the territory of another Member 
State shall be abolished by progressive stages in the course of the transitional 
period. Such progressive abolition shall also apply to restrictions on the setting up of 
agencies, branches or subsidiaries by nationals of any Member State established in 
the territory of any Member State. 

■ Freedom of establishment shall include the right to take up and pursue activities as 
selfemployed persons and to set up and manage undertakings, in particular 
companies or firms within the meaning of the second paragraph of Article 58, under 
the conditions laid down for its own nationals by the law of the country where such 
establishment is effected, subject to the provisions of the Chapter relating to capital. 

 



Freedom of establishment 

■ ARTICLE 58 

■ Companies or firms formed in accordance with the law of a Member State and 

having their registered office, central administration or principal place of business 

within the Community shall, for the purposes of this Chapter, be treated in the same 

way as natural persons who are nationals of Member States.  

■ “Companies or firms” means companies or firms constituted under civil or 

commercial law, including co-operative societies, and other legal persons governed 

by public or private law, save for those which are non-profit-making.  

 



Freedom of establishment 

■ Article 54 para 2 and 3  

■ 2. In order to implement this general programme or, in the absence of such programme, in order to 
achieve a stage in attaining freedom of establishment as regards a particular activity, the Council 
shall, on a proposal from the Commission and after consulting the Economic and Social Committee 
and the Assembly [European Parliament], issue directives, acting unanimously until the end of the 
first stage and by a qualified majority thereafter.  

■ 3. The Council and the Commission shall carry out the duties devolving upon them under the 
preceding provisions, in particular: 

■ (…) 

■ (g) by co-ordinating to the necessary extent the safeguards which, for the protection of the interests 
of members and others, are required by Member States of companies or firms within the meaning 
of the second paragraph of Article 58 with a view to making such safeguards equivalent throughout 
the Community; 

 



Legal basis for European Legal Persons 

■ Article 308 of the Treaty establishing the European Community (ARTICLE 580 TFUE) 

■ If action by the Community should prove necessary to attain, in the course of the 

operation of the common market, one of the objectives of the Community, and this 

Treaty has not provided the necessary powers, the Council shall, acting unanimously 

on a proposal from the Commission and after consulting the European Parliament, 

take the appropriate measures. 

 

 



Secondary Law 

Binding 

■ Directives 

■ Regulations  

■ Decisions  

Non-binding 

■ Recommendations  

■ Guidelines 



Codified Company Law Directive 

■ Directive (EU) 2017/1132 of the European Parliament and of the Council of 14 June 

2017 relating to certain aspects of company law (Text with EEA relevance.) 

■ First Company Law Directive (2009/101/EC),  

■ Second Company Law Directive (2012/30/EU),  

■ Branch Disclosure Directive (89/666/EEC),  

■ Domestic Mergers (2011/35/EU),  

■ Domestic Divisions (82/891/EEC),  

■ Cross-border mergers (2005/56/EU) 

 



Amendments to codified company law 
directive 

■ Directive (EU) 2019/2121 of the European Parliament and of the Council of 27 

November 2019 amending Directive (EU) 2017/1132 as regards cross-border 

conversions, mergers and divisions (Text with EEA relevance) (transposition period 

up to 31 January 2023) 

■ Directive (EU) 2019/1151 of the European Parliament and of the Council of 20 June 

2019 amending Directive (EU) 2017/1132 as regards the use of digital tools and 

processes in company law (Text with EEA relevance) (transposition period up to 1 

August 2021). 

 



First Company Law Directive 
 

■ First Council Directive 68/151/EEC of 9 March 1968 on co-ordination of safeguards 

which, for the protection of the interests of members and others, are required by 

Member States of companies within the meaning of the second paragraph of Article 

58 of the Treaty, with a view to making such safeguards equivalent throughout the 

Community. 

■ Directive 2009/101/EC Of the European Parliament and of the Council of 16 

September 2009 on coordination of safeguards which, for the protection of the 

interests of members and third parties, are required by Member States of 

companies within the meaning of the second paragraph of Article 48 of the Treaty, 

with a view to making such safeguards equivalent 

 



BRIS Directive 

■ Directive 2012/17/EU of the European Parliament and of The Council of 13 June 

2012 amending Council Directive 89/666/EEC and Directives 2005/56/EC and 

2009/101/EC of the European Parliament and of the Council as regards the 

interconnection of central, commercial and companies registers 

■ Commission Implementing Regulation (EU) 2015/884 of 8 June 2015 establishing 

technical specifications and procedures required for the system of interconnection 

of registers established by Directive 2009/101/EC of the European Parliament and 

of the Council (Text with EEA relevance) 

 



Second Company Law Directive  
 

■ Second Council Directive 77/91/EEC of 13 December 1976 on coordination of 
safeguards which, for the protection of the interests of members and others, are 
required by Member States of companies within the meaning of the second paragraph of 
Article 58 of the Treaty, in respect of the formation of public limited liability companies 
and the maintenance and alteration of their capital, with a view to making such 
safeguards equivalent 

■ Directive 2012/30/EU of the European Parliament and of the Council of 25 October 
2012 on coordination of safeguards which, for the protection of the interests of 
members and others, are required by Member States of companies within the meaning 
of the second paragraph of Article 54 of the Treaty on the Functioning of the European 
Union, in respect of the formation of public limited liability companies and the 
maintenance and alteration of their capital, with a view to making such safeguards 
equivalent Text with EEA relevance 

 



Third Company Law Directive  

■ Third Council Directive 78/855/EEC of 9 October 1978 based on Article 54 (3) (g) of 

the Treaty concerning mergers of public limited liability companies 

■ Directive 2011/35/EU of the European Parliament and of the Council of 5 April 

2011 concerning mergers of public limited liability companies Text with EEA 

relevance Directive – Domestic mergers of public limited liability companies 

(78/855/EEC) 

 



Sixth Company Law Directive  
 

■ Sixth Council Directive 82/891/EEC of 17 December 1982 based on Article 54 (3) 

(g) of the Treaty, concerning the division of public limited liability companies. 

 



Tenth Company Law Directive 
 

■ Directive 2005/56/EC of the European Parliament and of the Council of 26 October 

2005 on cross-border mergers of limited liability companies - Cross-border mergers 

of limited liability companies (2005/56/EC) 

 



Eleventh Company Law Directive 
 

■ Eleventh Council Directive 89/666/EEC of 21 December 1989 concerning 

disclosure requirements in respect of branches opened in a Member State by 

certain types of company governed by the law of another State 

 



“Leftovers” 
 

■ Twelfth Council Company Law Directive 89/667/EEC of 21 December 1989 on 

single-member private limited-liability companies 

■ Directive 2009/102/EC of the European Parliament and of the Council of 16 

September 2009 in the area of company law on single-member private limited 

liability companies (Text with EEA relevance) 

 



Directives applicable to listed 
companies 

■ Thirteenth Directive  

■ Directive 2004/25/EC of the European Parliament and of the Council of 21 april 

2004 on takeover bids (Text with EEA relevance) 

 



Directives applicable to listed 
companies 

■ Shareholders’ Rights Directive 

■ Directive 2007/36/EC of the European Parliament and of the Council of 11 July 2007 on 
the exercise of certain rights of shareholders in listed companies 

■ Amended by Directive (EU) 2017/828 of the European Parliament and of the Council of 
17 May 2017 amending Directive 2007/36/EC as regards the encouragement of long-
term shareholder engagement (Text with EEA relevance) 

■ Commission Implementing Regulation (EU) 2018/1212 of 3 September 2018 laying 
down minimum requirements implementing the provisions of Directive 2007/36/EC of 
the European Parliament and of the Council as regards shareholder identification, the 
transmission of information and the facilitation of the exercise of shareholders rights 
(Text with EEA relevance.) 

■ guidelines on the standardised presentation of the remuneration report under Directive 
2007/36/EC, as amended by Directive (EU) 2017/828 – to be adopted 

 

 



European Legal Persons 
 

■ SE societas Europaea 

■ Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a 

European company (SE) 

■ Council Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a 

European company with regard to the involvement of employees 

 



European Legal Persons 

■ SCE - European Cooperative Society 

■ Council Regulation (EC) No 1435/2003 of 22 July 2003 on the Statute for a 

European Cooperative Society (SCE) 

■ Council Directive 2003/72/EC of 22 July 2003 supplementing the Statute for a 

European Cooperative Society with regard to the involvement of employees 

■ EEIG – European Economic Interest Group 

■ Council Regulation (EEC) No 2137/85 of 25 July 1985 on the European Economic 

Interest Grouping (EEIG) 

 

 



Withdrawn proposals for new European 
legal forms SUP, SPE 
 
■ Proposal for a DIRECTIVE OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL on 

single-member private limited liability companies SUP (COM/2014/0212 final) – 

withdrawn 2018 

 

■ Proposal for a Council Regulation on the statute for a European private company 

SPE (COM/2008/0396 final) – withdrawn 2014 

 



Audit Directives 

■ Directive 2013/34/EU of the European Parliament and of the Council of 26 June 

2013 on the annual financial statements, consolidated financial statements and 

related reports of certain types of undertakings, amending Directive 2006/43/EC of 

the European Parliament and of the Council and repealing Council Directives 

78/660/EEC and 83/349/EEC Text with EEA relevance (Former Fourth Company 

Law Directive) 

■ Directive 2006/43/EC of the European Parliament and of the Council of 17 May 

2006 on statutory audits of annual accounts and consolidated accounts, amending 

Council Directives 78/660/EEC and 83/349/EEC and repealing Council Directive 

84/253/EEC (Text with EEA relevance) (Former Eight Company Law Directive) 



Relevant labour law acquis 
 

■ Directive 2002/14/EC of the European Parliament and of the Council of 11 March 

2002 establishing a general framework for informing and consulting employees in 

the European Community - Joint declaration of the European Parliament, the Council 

and the Commission on employee representation 

■ Directive 2009/38/EC of the European Parliament and of the Council of 6 May 

2009 on the establishment of a European Works Council or a procedure in 

Community-scale undertakings and Community-scale groups of undertakings for the 

purposes of informing and consulting employees (Recast) (Text with EEA relevance ) 

 



 

Thank You for your attention 
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