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TWELFTH COUNCIL COMPANY LAWDIRECTIVE
of 21 December 1989
on single-member private limited-liability companies
(89/667/EEC)
THE COUNCIL OF THE EUROPEAN COMMUNITIES,

Having regard to the Treaty establishing the European Economic
Community, and in particular Article 54 thereof,

Having regard to the proposal from the Commission,
In cooperation with the European Parliament,

Having regard to the opinion of the Economic and Social Committee,

Whereas certain safeguards which, for the protection of the interests of
members and others, are required by Member States of companies and
firms within the meaning of the second paragraph of Article 58 of the
Treaty should be coordinated with a view to making such safeguards
equivalent throughout the Community;

Whereas, in this field, Directives 68/151/EEC and 78/660/EEC, as

|ast amended by the Act of Accession of Spain and Portugal, and
Directive 83/349/EEC, as amended by the Act of Accession of Spain
and Portugal, on disclosure, the validity of commitments, nullity, annual
accounts and consolidated accounts, apply to all share capital companies;
whereas Directives 77/91/EEC and 78/855/EEC (8), as last

amended by the Act of Accession of Spain and Portugal, and Directive
82/89L/EEC (9) on formation and capital, mergers and divisions apply
only to publiclimited-liability companies;

Whereas the small and medium-sized enterprises (SME) action
programme (L0)was approved by the Council in its Resolution of 3
November 1986;



Whereas reforms in the legislation of certain Member States in the last
few years, permitting single-member private limitec-liability companies,
have created divergences between the laws of the Member States;

Whereas it is important to provide a legal instrument allowing the
limitation of liability of the individual entrepreneur throughout the
Community, without prejudice to the laws of the Member States which,
in exceptional circumstances, require that entrepreneur to be liable for
the obligations of his undertaking;

Whereas a private limited-liability company may be a single-member
company from the time of its formation, or may become one because its
shares have come to be held by a single shareholder; whereas, pending
the coordination of national provisions on the laws relating to groups,

Member States may lay down certain special provisions and penalties
for cases where a natural person is the sole member of several companies
or where a single-member company or any other legal person is the

sole member of a company; whereas the sole aim of this provision is to
take account of the differences which currently exist in certain national
|aws; whereas, for that purpose, Member States may in specific cases
lay down restrictions on the use of single-member companies or remove
the limits on the liabilities of sole members; whereas Member States are
free to lay down rules to cover the risks that single-member companies
may present as a consequence of having single members, particularly to
ensure that the subscribed capital is paid;

Whereas the fact that all the shares have come to be held by a single
shareholder and the identity of the single member must be disclosed by
an entry in a register accessible to the public;

Whereas decisions taken by the sole member in his capacity as general
meeting must be recorded in writing;
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Whereas contracts between a sole member and his company as represented
by him must likewise be recorded in writing, insofar as such

contracts do not relate to current operations concluded under normal
conditions,

HAS ADOPTED THIS DIRECTIVE:
Article 1

The coordination measures prescribed by this Directive shall apply to
the laws, regulations and administrative provisions of the Member
States relating to the following types of company:

— in Germany:

Gesellschaft mit beschrinkter Haftung,

— in Belgium:

Socn prive  responsabiln limite / de besloten vennootschap
met beperkte aansprakelijkheid,

— in Denmark:

Anpartsselskaber,

— in Spain;

Sociedad de responsabilidad limitada,

— inFrance:

Socrt responsabiln limite,

— in Greece:

Emipsia 7TEpiopianévr]c EvOwvrijc,

— in Ireland:

Private company limited by shares or by guarantee,

— inltaly;

Societt a responsabiliu limitata,

— in Luxembourg:

Socn - responsabiln limite,
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— in the Netherlands:

Besloten vennootschap met beperkte aansprakelijkheid.
— in Portugal:

Sociedade por quotas,

— inthe United Kingdom:

Private company limited by shares or by guarantee,

— In Austria;

Aktiengesellschaft, Gesellschaft mit beschrinkter Haftung,
— inFinland:

Osakeyhtib/aktiebolag,

— in Sweden:

Aktiebolag.

Article 2

1 A company may have a sole member when it is formed and also
when all its shares come to be held by a single person (single-member
company).

2. Member States may, pending coordination of national laws

relating to groups, lay down special provisions or sanctions for cases
Where;

(a) a natural person is the sole member of several companies; or

(b) a single-member company or any other legal person is the sole
member of a company.
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Article 3

Where a company becomes a single-member company because all its
shares come to be held by a single person, that fact, together with the
identity of the sole member, must either be recorded in the file or
entered in the register within the meaning of Article 3(1) and (2) of
Directive 68/151/EEC or be entered in a register kept by the company
and accessible to the public.

Article 4

1 The sole member shall exercise the powers of the general meeting
of the company.

2. Decisions taken by the sole member in the field referred to in
paragraph Lshall be recorced in minutes or drawn up in writing.

Article 5

1 Contracts between the sole member and his company as represented
by him shall be recorded in minutes or drawn up in writing.

2. Member States need not apply paragraph Lto current operations
concluded under normal conditions.

Article 6

Where a Member State allows single-member companies as defined by
Article 2 (1) in the case of public limited companies as well, this
Directive shall apply.



Article 7

A Member State need not allow the formation of single-member companies
where its legislation provides that an individual entrepreneur may

set up an undertaking the liability of which is limited to a sum devoted

to a stated activity, on condition that safeguards are laid down for such
undertakings which are equivalent to those imposed by this Directive or

by any other Community provisions applicable to the companies

referred to in Article L

Article 8

1 Member States shall bring into force the laws, regulations and
administrative provisions necessary to comply with this Directive by 1
January 1992. They shall inform the Commission thereof.

2. Member States may provide that, in the case of companies already
in existence on LJanuary 1992, this Directive shall not apply until 1
January 1993

3. Member States shall communicate to the Commission the texts of
the main provisions of national law which they adopt in the field
covered by this Directive.

Article 9

This Directive is addressed to the Member States.
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EUROPEAN COMMUNITIES (SINGLE-MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS, 1994

|, RUAIRO QUINN, Minister for Enterprise and Employment, in exercise of the powers
conferred on me by section 3 of the European Communities Act. 1972 (No. 27 of 1972), and
for the purpose of giving effect to Council Directive No. 89/667/EEC of 21 December
1989< hereby make the following Regulations:

0,0, No. L3%, 30-12-1989, Pp. 40-42.

Citation, Commencement
and Construction

1.(1) These Regulations may be cited as the European
Communities (Single-Member Private Limited Companies)
Regulations, 19%.

(2) These Regulations shall come into operation on the
13 day of October, 1994,

(3) These Regulations shall be construed as one with the
Companies Acts, 1963 to 1990,

Interpretation

2. (1) Inthese Regulations, unless the context otherwise
requires—

"accounts” means the balance sheet and profit and loss
account of a company referred to in section 148 of the
Principal Act, together with any notes to or other documents
annexed to the accounts in question giving information
which is required by any provision of the Companies Acts,
and required or allowed by any such provision to be given in
a note o or a document annexed to @ company's accounts;

"the Act of 1990" means the Companies Act. 1990 (No. 33



of 1990);

"the Companies Acts" means the Principal Act, and every
enactment which is to be construed as one with that Act;

"the Directive" means Council Directive No. 89/667/EEC of
21 December 1989;

"enactment” includes an instrument mace under an
enactment:

"the Principal Act" means the Companies Act. 1963 (No. 33
of 1963).

"single-member company" shall be construed in accordance
with Regulation 3(1);

(2) Aword or expression that is used in these
Regulations and is also used in the Directive has, unless the
contrary intention appears, the meaning in these Regulations
that it has inthe Directive,

(3) In'these Regulations—

(a) areference to a requlation is a reference to a
requlation of these Regulations unless it s indicated
that reference to some other Regulation is intended,

() areference to a paragraph or subparagraph is a
reference to the paragraph or subparagraph of the
provision in which the reference occurs unless it is
indicated that reference to some other provision is
intended.
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Single-member private
companies, limited by
shares or by guaranteg

Formation ofasingle-
member company

209

3. (1) Notwithstanding any enactment or rule of law to the
contrary, a private company limited by shares or by
quarantee may be formed by one person, and may have one
member (in these Regulations referred to as a single-
member company), to the extent permitted by the
Companies Acts and these Requlations.

(2) Any enactment or rule of law which applies in
relation to a private company limited by shares or guarantee
incorporated uncer the Companies Acts shall, in the absence
of any express provision to the contrary, apply with any
necessary modifications in relation o a single-member
company as it applies in relation to stich @ company which is
formed by two or more persons or which has two or more
persons as members.

(3) Without prejudiice to the generality of paragraphs (1)
and (2), the Companies Acts shall have effect with the
modifications specified in these Regulations.

4. Notwithstanding section 5 (1) of the Principal Act, one
person may, for any lawful purpose, by subscribing his or
her name to a memorandum of association and otherwise
complying with the requirements of the Companies Acts and
these Regulations relating to registration, form an
incorporated company being a private company limited by
shares or by guarantee.



Company becoming a
single-member company

Change in status ofa
single-member company

. (1) A private company limited by shares or by guarantee
registered with two or more subscribers to its memorandum
of association, inaccordance with the Companies Acts, shall
become a single-member company, on sich date as the
number of members is reduced to one and all the shares in
the company are registered in the name of a sole person.

(2) Where a company becomes a single-member
company pursuant to paragraph (1) it shall cause that fact
and the date on which it became a single-member company
and the identity of the sole member to be notified in writing
in the prescribed form to the registrar of companies within
28 days after the date on which the number of members is
reduced to one,

(3) It a company fails to comply with the requirements of
paragraph (2), the company and every officer of the
company who is in default shall be guilty of an offence.

6. (1) A company which is incorporated as, or becomes, a
single-member company, in accordance with the Companies
Acts and these Regulations, shall cease to be a single-
member company on such date as the number of members
Increases to more than one but shall continue to be a private
company limited by shares or quarantee, as the case may e,
while the number of members does not exceed 50,
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Non-application of
section 36 ofPrincipal
Act

(2) Where a single-member company ceases to be such
pursuant to paragraph (1), it shall cause that fact and the date
on which it ceased to be a Single-member company to be
notified in writing in the prescribed form to the registrar of
companies within 28 days after the date when the number of
members increased to more than one.

(3) Ifa company fails to comply with the requirements of
paragraph (2), the company and every officer of the
company who is in default shall be guilty of an offence.

7. (1) Section 36 of the Principal Act shall not apply toa
private company limited by shares or by guarantee.

(2)  Without prejudice to paragraph (L), a person who,
before the coming into force of these Regulations, is liable
by virtue of section 36 of the Principal Act (members
severally liable for debts where business carried on with
fewer than, in the case of private company, two members)
for the payment of the debts of a private company limited by
shares or by guarantee, shall not be so liable for the payment
of the company's debts contracted on or after the date on
which these Regulations come into force.
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Annual General Meeting

8. (1) The sole member of a Single-member company may
decie, in the manner provided for in Regulation 9, to
dispense with the holding of annual general meetings and, if
he or she does so, section 131 ofthe Principal Act shall not
apply to the company.

(2) A decision pursuant to paragraph (L) shall have effect
for the year in which it is made and subsequent years, but
shall not affect any liability already incurred by reason of
default in holding an annual general meeting.

(3) In any year in which an annual general megting
would, but for a decision pursuant to paragraph (1) be
required to be held, and in which no such meeting has been
held, the sole member or the auditor of a single-member
company may, by notice to the company not later than three
months before the end ofthe year, require the holding of an
annual general meeting in that year.

(4) I such a notice is given, the provisions of section 131
ofthe Principal Act, other than subsection (2) thereof, shall
apply with respect to the calling of the meeting and the
consequence of default.

(5) Where a decision to dispense with the holding of
annual general meetings for a single-member company
pursuant to paragraph (1) is in force, the requirements in—

() section 148 of the Principal Act that the
directors lay accounts hefore the annual general
meeting,

(b) section 158 of the Principal Act that a

directors' report shall be attached to the balance
Sheet,
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(¢)section 193 of the Act of 1990 that the auditors
shall make a report on the accounts of the company
at the annual general meeting, and

(d) Regulation 5 of the European Communities
(Companies: Group Accounts) Regulations, 1992
(SI. No, 2010f 1992) that a parent undertaking lay
group accounts before the annual general meeting,

shall be deemed to be satisfied where the said accounts and
reports are sent to the sole member of the single-member
company in accorcance with section 159 of the Principal
Act, with the modification that they shall be sent not less
than 21 days before the appropriate date.

(6) A reference in any other provision of the Companies
Acts to the accounts of a company laid before the annual
general meeting of a company or the report of the auditors
on or the report of the directors accompanying such
accounts shall, in the case of a single-member company
where a decision to dispense with the holding of annual
general megtings pursuant to paragraph (1) is in force, be
construed as a reference to the accounts and reports sent to
the sole member in accordance with paragraph (5).

(7) If adecision to dispense with the holding of annual
general meetings under paragraph ( 1) ceases to have effect,
sections 148 and 158 of the Principal Act, section 193 of the
Act of 1990, and Regulation 5 of the European Communities
(Companies: Group Accounts) Regulations, 1992 shall, with
any necessary modifications, apply in relation to the
accounts and reports in respect of the financial year in which
the decision ceases to have effect and sulbsequent financial
years,
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(8) For the purposes of the Principal Act, the
requirements—

(@) insection 127 that the annual return must be
completed within 60 days after the annual general
megting,

(b ) in section 148 that the accounts must be made
up to a date not earlier than the date of the annual
general meeting by more than 9 months, and

(¢ ) inparagraph 5 of Part | of the Fifth Schedule
that the list containing specified particulars of
persons who are members on the 14th day after the
company's annual general meeting

shall in the case of a single-member company where a
decision to dispense with the holding of annual general
meetings pursuant to paragraph (1) is in force, be read as
relating to a similar period relative to the appropriate date.

(9) For the purposes of this Regulation, each year the
"appropriate date™ shall be

() inthe case of a single-member company
formed as such and where a decision to dispense
with the holcing of annual general meetings is taken
before the first such meeting is due, the last day of
the month in which the anniversary of its formation
falls

(b) inthe case of aprivate company limited by
share or by quarantee formed after the
commencement of these Regulations which
becomes a single-member company pursuant to
Regulation 5 before holding its first annual general
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General Megtings —
Powers exercisable by
sole member

215

megting and where a decision to dispense with the
holding of annual general meetings is taken before
the first such meeting is clue, the last day of the
month in which the anniversary of its formation
falls; and

(¢)inthe case of all other single-member
companies, the last day ofthe month in which the
anniversary ofthe last annual general meeting of
the company was held falls.

9. (1) Subject to paragraph (2), all the powers exercisable by
a company in general meeting under the Companies Acts or
otherwise shall be exercisable, in the case of a single-
member company, by the sole member without the need to
hold a general megting for that purpose.

(2) Paragraph (1) shall not empower the sole member of
a single-member company to exercise the powers in sections
160 (2) (b), 160 (5), and 160 (6) of the Principal Act to
remove an auditor from office without holding the requisite
megting provided for in the said provisions.
(3) Subject to paragraph (2), any provision of the
Companies Acts which—
(a) enables or requires any matter to be done or to
be decided by a company in general meeting, or

(b) requires any matter to be decided by a
resolution of the company,



shall be deemed to be satisfied, in the case of a single-
member company, by a decision of the member which is
drawn up in writing and notified to the company in
accordance with this Regulation.

(4) Where the sole member of a single-member company
takes any decision which may be taken by the company in
general meeting and which has effect, pursuant to
paragraphs (L) and (3), as if agreed by the company in
general meeting, he shall, unless the decision is taken by
way of written resolution which he has already forwarded to
the company, provide the company with a written record of
that decision.

(5) Where the sole member notifies a decision taken by
way of written resolution, or a written record of a decision
taken pursuant to paragraph (4), to a single-member
company of which he is the sole member, the notification
shall be recorcledl and retained by the company in a book or
by some other Suitable means maintained for the purpose.

(6) The exercise by the sole member of a single-member
company of any power, right or obligation under this
Regulation, to which section 143 of the Principale Act, as
amended, applies, shall, within 15 days, be notified by the
company in writing to the registrar of companies and be
recorded by him,

(7) I the sole member fails to comply with paragraph (4),
or ifa company fails to comply with paragraphs (5) or (6)
the sole member, the company and every officer of the
company who is in default shall be guilty of an offence.
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Quorum

Non-application ofother
provisions ofPrincipal
Act

Connected person

Contracts with sole
members

(8) Failure by the sole member to comply with paragraph
(4) shall not affect the validity of any decision referred to in
that paragraph.

10. Notwithstanding any provision to the contrary in the
articles ofa single-member company, one member present
in person or by proxy shall be a quorum.

11, Sections 213 (d) and 215 (a) (i) of the Principal Act shall
not apply to a private company limited by shares or by
Quarantees.

12. The sole member of a single-member company shall be
deemed to be a connected person for the purposes of section
26 of the Act of 1990,

13. (1) Subject to paragraph (2), where a single-member
company enters into a contract with the sole member of the
company and the sole member also represents the company
in the transaction, whether as a director or otherwise, the
company shall, unless the contract is in writing, ensure that
the terms of the contract are forthwith set out in a written
memorandum or are recorded in the minutes of the first
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Offences

meeting of the directors of the company following the
making of the contract

(2) Paragraph (1) shall not apply to contracts entered into
in the ordinary course of the company's business.

(3) Ifa company fails to comply with paragraph (1), the
company and every officer of the company who is in default
shall be quilty of an offence.

(4) Subject to paragraph (5), nothing in this Regulation
shall be taken to prejudiice the operation of any other
enactment or rule of law applying to contracts between a
company and a director of that company.

(5) Failure to comply with paragraph (1) with respect to a
contract shall not affect the validity of that contract.

14 A person quilty of an offence under any provision of
these Regulations shall be liable, on summary conviction, to
a fine not exceeding 1,000,

GIVEN under my Official Seal, this 8th day of September,

1994.
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RUAIRO QUINN,
Minister for Enterprise
and Employment.
EXPLANATORY NOTE.

These Regulations implement Council Directive No.
89/667/EEC on single-member private limited liability
companies. The Directive requires Member States to provide
for the formation of a company having one member and to
permit a company to be a single member company, subject
to certain safeguards. In relation to Ireland, it applies to
private companies limited by shares or quarantee.

The Regulations provide that a sole person, whether
natural or legal, will now be able to form or become a
single-member limited liability company. The Regulations
further provide that, stibject to certain modifications, all the
provisions of the Companies Acts which apply to private
companies limited by shares or by guarantee will apply to
single-member companies. For instance, the sole member, if
he so decides; can dispense with the holding of General
Meetings, including Annual General Meetings (AGM).
However, certain notifications will have to be made. Also
the accounts and reports that would normally be laid before
the AGM of a company will still need to be prepared and
forwarded to the member.
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The Companies (Single Member Private Limited Companies)

Regulations 1992
Made 14th July 1992
Coming intoforce 15th July 1992

Whereas a draft of these Regulations has been approved by resolution of each House of
Parliament in pursuance of paragraph 2(2) of Schedule 2 to the European Communities Act 1972

Now, therefore, the Secretary of State, being a Minister designated for the purposes of
section 2(2) of that Act in relation to measures relating to single member private companies
limited by shares or by guarantee', in exercise of the powers conferred by that section hereby
makes the following Regulations;

Citation and commencement

L These Regulations may be cited as the Companies (Single Member Private Limited
Companies) Regulations 1992 and shall come into force on the day after the day on which they
Wwere mack.

Single member private companies limited by shares or by guarantee
2. —{1) Notwithstanding any enactment or rule of law to the contrary, a private company

limited by shares or by guarantee within the meaning of section 10f the Companies Act 1985

may he formed by one person (in o far as permitted by that section as amended by these

Requlations) and may have one member; and accordingly—
(a) any enactment or rule of law which applies in relation to a private company
limited by shares or by guarantee shall, in the absence of any express provision
to the contrary, apply with such modification as may be necessary in relation to
such a company which is formed by one person or which has only one person as
a member as it does in relation to such a company which is formed by two or
more persons or which has two or more persons as members; and

1The European Communities (Designation) (No. 3) Order 1991,
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(b) without prejudice to the generality of the foregoing, the Companies Act
1985 and the Insolvency Act 1986 shall have effect with the amendments
specified in the Schedule to these Regulations.

) In this regulation "enactment" shall inclucle an enactment comprised in subordinate
legislation and "subordinate legislation” shall have the same meaning as in section 21(1) of the
Interpretation Act 1978,

Transitional provision

3. Aperson who, before the coming into force of these Regulations, is liable by virtue of
section 24 of the Companies Act 1985 for the payment of the debts of a private company limited
by shares or by guarantee, shall not be so liable for the payment of the company's debts
contracted on or after the day on which these Regulations come into force.

N. Hamilton
Parliamentary Under Secretary of State for Corporate Affairs, Department of Trade and Industry

14th July 1992
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The Companies (Single Member Private Limited Companies) Regulations 1992

EXPLANATORY NOTE

(This note is notpart ofthe Regulations)

1. These Regulations implement Council Directive No. 89/667/EEC on single-
member private limited-liability companies (OJ No. L39%5, 30.12.89, p40). The directive requires
Member States to provide for the formation of a company having one member and to permit a
company to be a single member company, subject to certain safeguards. In relation to the UK it
applies to private companies limited by shares or by guarantee.

2. Regulation 2( 1) provices that a private company limited by shares or by guarantee
may be formed by one person (in so far as permitted by section 1of the Companies Act 1985 as
amended by the Regulations) and may have one member. It also provides that any enactment or
rule of law applying to a private company limited by shares or by guarantee shall, in the absence
of any express provision to the contrary, apply with any necessary modification to stich a
company which has been formed by one person or which has only one member.

3. Without prejudice to the generality of Regulation 2( 1), Regulation 2(2) also makes
specific amendments to the Companies Act 1985 and the Insolvency Act 1986 as set ouit in the
Schedule to the Regulations. The following sections of the Companies Act 1985 are amended:
section 1 (mode of forming an incoiporated company), section 24 (minimum membership for
carrying on business) and section 680 (companies capable of being registered under Chapter Il of
Part XXII). The following new provisions are inserted into the Companies Act 1985 section
3228 (contracts with sole members who are directors), section 352A (statement that company has
only one member), section 370A (quorum at meetings of the sole member) and section 3828
(recording of decisions by the sole member). Consequential amendments are made to section 741
ofthe Companies Act 1985 and to Schedule 24 to that Act. Section 122 of the Insolvency Act
1986 (circumstances in which company may be wound up by the court) is also amencled.

4. Regulation 3 contains a transitional provision.
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EUROPEAN COMMUNITIES

The European Communities (Designation) (No. 3) Order 1991

Made 16th October 1991
Laid before Parliament ~ 24th October 1991
Coming intoforce 15th November 1991

At the Court of Saint James, the 16th day of October 1991
Present
The Counsellors of State in Council

Whereas Her Majesty, in pursuiance of the Regency Acts 1937 to 1953, was pleased, by
Letters Patent dated the 25th day of September 1991 to delegate to the six Counsellors of State
therein named or any two or more of them full power and authority during the period of Her
Majesty's absence from the United Kingdom to summon and hold on Her Majesty's behalf Her
Privy Council and to signify thereat Her Majesty's approval for anything for which Her Majesty's
approval in Council is required:

Now, therefore, His Royal Highness The Prince Ancirew, Duke of York and His Royal
Highness the Prince Edward, being authorised thereto by the said Letters Patent, and in pursuance
of the powers conferred on Her Majesty by section 2(2) of the European Communities Act 1972,
and by and with the advice of Her Majesty's Privy Council, do on Her Majesty's behalf order, and
it is hereby orcered, as follows:

Citation and commencement
L This Orcler may be cited as the European Communities (Designation) (No. 3)
Ordler 1991 and shall come into force on 15th November 1991,
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Designation of Ministers or departments
2—(1) For the purposes of section 2(2) of the European Communities Act 1972 the
Ministers or government departments specified in column Lofthe Schedule to this Order are
hereby designated in relation to the matters specified in column 2 of that Schedule.

(2) Where a Minister or government department is designated in relation to any
item in column 2 of the said Schedule, then, for the purposes of the said section 2(2), that
Minister or government department is also hereby designated in relation to anything supplemental
or incidental to the matters specified in that item.

(3) Where more than one Minister or government department is designated by this
Order in relation to any matter, the designation has effect as respects the making of regulations by
any of them or by more than one of them acting jointly.

(4) Regulations made by a Northern Ireland department in pursuiance of this
Order, that are not made jointly with any Minister, shall form part of the law of Norther Ireland
and not of any other part of the United Kingdom.
G 1. de Deney

Clerk of the Privy Council
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