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On 25th February 2021 the European Commission published a Notice to stakeholders 
on the withdrawal of the UK from the EU and EU rules on company law, updating  
the version previously published in July 2020. This reflects the Commission’s view that 
the EU-UK Trade and Cooperation Agreement (TCA) of 24th December 2020, has not  
altered its previous conclusions on the post-Brexit scenario. 
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With effect from the end of the Brexit transition period on 31 December 2020, EU company law 
no longer applies to the United Kingdom. This inevitably causes significant change to the nation-
al treatment of investors and stakeholders during cross-border establishment and operations.  
Some of the consequences are more immediately foreseeable than others. 

The European Commission’s Notice to Stakeholders on EU Rules and Company Law sets out a num-
ber of the legal consequences of Brexit and confirms that the following have not been altered  
by the recent EU-UK TCA:

1. Disclosure of Information

As EU rules have ceased to apply to UK companies, their stakeholders including employees, 
creditors and investors can no longer rely on the corresponding EU regulatory regimes covering 
aspects such as the disclosure of certain company information. 
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2. Cross-border Mergers and Take-over Bids

Likewise, take-over bids and cross-border mergers pending completion after the end of 
the transition period are no longer subject to EU rules, and national rules apply with effect  
from 1st January 2021. 

3. Shareholder Rights and Engagement

 Listed companies’ shareholder rights and engagement provisions set out in Directive 2007/36/1132 
covering aspects such as transparency obligations and investee-monitoring cease to apply to 
companies that are registered in the United Kingdom or only listed on a stock exchange there. 
Again, the local national regime will apply. 

4. European Company Forms and the Business Registers Interconnection System (BRIS) 

 In parallel, it is no longer possible for companies with registered offices located solely in the 
UK to have the status of a European Company (SE), and it is also no longer possible for a 
European Economic Interest Grouping (EEIG) or European Cooperative Society (SCE) to be  
registered in the UK. 

Perhaps the most surprising feature of the Notice is that it takes the opportunity to warn 
stakeholders that the hitherto unquestioned presumption of corporate limited liability may 
be brought into question if UK registered companies have either a central administration  
or principal place of business located within the EU:

5. Companies Incorporated in the United Kingdom

The freedom of establishment, set out in Article 54 of the Treaty on the Functioning of 
the European Union (TFEU) ensures inter alia the recognition, throughout the Union, of a  
company incorporated in one Member State.

Since the end of the transition period, companies incorporated in the United Kingdom will be 
third country companies and therefore not covered by Article 54 TFEU. As a result, in accord-
ance with the case law of the Court of Justice, Member States will not be obliged to recog-
nise the legal personality (and thus the limited liability) of those companies incorporated in 
the United Kingdom which have the central administration or the principal place of business 
in an EU Member State. UK incorporated companies may be recognised in accordance with 
each Member State’s national law (private international law rules concerning companies  
and the subsequently applicable substantive company law), or international treaties. 
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As a consequence, depending on the applicable national or international law rules, such 
companies might not have a legal standing in the EU and shareholders might be personally  
liable for the debts of the company.

The warning is therefore clear: that to avoid potential personal liability, the shareholders  
of UK companies seeking to operate either a central administration or a principal place of 
business within an EU member state, should first satisfy themselves that the legal personali-
ty of the company and its limited liability are indeed recognised by the host state’s national  
law or the corresponding international treaties. 


