Follow up to the European Parliament resolution on the future of European company law, adopted by the Commission on 26 September 2012
1.
Resolution tabled pursuant to Rule 115(5) and 110(2) of the European Parliament's Rules of procedure by the Committee on Legal Affairs (JURI)
2.
EP reference number: B7-0299/2012 / P7_TA-PROV(2012)0259
3.
Date of adoption of the resolution: 14 June 2012

4.
Subject: Future of European company law

5.
Brief analysis/assessment of the resolution and requests made in it:

In its Resolution, Parliament welcomes the public consultation on the future of European company law
 launched by DG Internal Market and Services on 20 February 2012. The Resolution is Parliament's reply to various matters covered in this consultation. The main considerations can be grouped as follows:

General points
· Company law should be designed to simplify the business environment for companies, reduce unnecessary administrative burdens and help companies use the single market effectively;

· Company law should at the same time adequately protect creditors, shareholders, members and employees;

· Any legislative proposal should be based on an impact assessment and take into account the interests of all stakeholders concerned in compliance with the principles of subsidiarity and proportionality;

· The Commission is asked to comply with the Framework Agreement on relations between Parliament and the Commission by submitting more detailed follow-up reports on Parliament's resolutions in the future;

· The Commission is asked to present an Action Plan indicating the way forward after the consultation with short-, medium- and long-term initiatives and clear target dates;

· The Commission is asked to inform Parliament about the results of the consultation and on any follow-up decisions.

Legal forms

· The Commission is asked to make further efforts with a view to reaching an agreement on the Private Company Statute in Council in order to serve the specific needs of SMEs;

· The fact that the Commission conducts a study on European mutual societies is welcomed, and the Commission is urged to submit a proposal for a statute of the European mutual society without further ado.

Company law Directives
· A possible reform of the 2nd company law Directive is supported if it is limited to simplification; Parliament is against the introduction of an alternative regime for capital formation and maintenance;

· Examining the structure and operation of public limited companies is encouraged with a view to resume work on a 5th company law Directive in that sense;

· The Commission is requested to submit a proposal for a 14th company law Directive on the cross-border transfer of seat;

· The resumption of the work on a 9th company law Directive is demanded, not to fully harmonise European corporate legislation on groups, but to protect subsidiaries and stakeholders and to improve transparency of the group's structure.

Codification

· The codification of company law is supported, with a preference expressed for grouping related company law Directives. This work which will make EU legislation clearer and more accessible should not lead to a halt in the necessary reform activities.

Additional issues

· Parliament wishes to see work on conflict-of-law rules in the field of company law suggesting that an academic proposal put forward by Sonnenberger et al. could serve as a basis for this;

· Parliament welcomes the review of the accounting Directives and suggests that the Commission explores further the development of European accounting standards taking into account the needs of SMEs (regarding, e.g., sustainability, long-term planning and family ownership).

6.
Response to requests and overview of action taken, or intended to be taken, by the Commission:
The Commission welcomes the fact that the Parliament expressed a clear view on the issues set out in the public consultation on the future of European company law. The Commission takes due note of the positions voiced by Parliament on the various subject-matters.

As a first follow-up to the consultation on the future of European company law and to the Green Paper on the European corporate governance framework that was adopted in 2011 (COM(2011) 164), the Commission plans to adopt an Action Plan in the form of a Communication in October this year. The Action Plan will set out the policy initiatives that are deemed necessary by the Commission to be put forward in the course of the next two to three years. The Action Plan will contain a roadmap with specific target dates and indications of which measures will be proposed in the short, medium and long run.

As to the specific content, it is still too early to say at this stage which concrete measures the Action Plan will include. The draft Communication will first need to go through the process of an inter-service consultation and the approval by the College of Commissioners. It is safe to say, however, that the Action Plan will consist of three lines of action: increasing transparency, enhancing shareholder engagement and boosting growth. If approved by the Commission as a whole, the future Action Plan could comprise about a dozen initiatives.

Some company law initiatives that the Commission had proposed over the last years were met with some resistance in Council. Two prominent examples were the statute for a European Private Company (SPE, COM(2008) 396) and a proposal to simplify translation and publication requirements (COM(2008) 194). DG MARKT has looked at several ways of improving the current situation, and the large online consultation is part of this effort, along with an earlier reflection group report, roundtable debates with Member States, events in the European Parliament and a large two-day conference held in Brussels in May 2011. The Commission believes that at the end of this process – and with the support of and the orientation given by the European Parliament – the right initiatives will be identified and pursued. The future Action Plan can be expected to contain ideas in this regard.

The public consultation on company law shows strong backing from the public at large, academics, companies, trade unions and public authorities for a proposal of a directive on the transfer of a company’s registered office. The European Parliament has repeatedly requested the Commission to table such a proposal, too. The Commission is currently assessing the situation in detail to see whether such a proposal should actually be presented. As to a possible statute for a European mutual society, the Commission awaits the results of an external study expected for the end of this year. This will allow the responsible DG ENTR to take a decision on the next steps.

Any future legislative proposal will be accompanied by an in-depth impact assessment, taking fully into account the views and needs of all stakeholders concerned. It will also respect the principles of subsidiarity and proportionality. Moreover, the Commission will publish the results of the company law consultation and will inform Parliament in detail about any follow-up decisions.

The Commission welcomes support to the review of the accounting directives and is willing to examine any further needs in this area, especially for SMEs.

The Commission also reiterates its commitment to submit detailed follow-up reports on Parliament's resolutions under Article 225 TFEU.

The Commission intends to put forward, in 2014, a Green Paper on conflict-of-law issues in the field of company law which will take into account the report by Professor Sonnenberger as recommended by the European Parliament.
-----------
� See http://ec.europa.eu/internal_market/consultations/2012/company_law_en.htm.
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