
Short overview of subjects 
 

 

Professor, Doctor Juris, Jesper Lau Hansen, University of Copenhagen and a member of the Commission’s 

Informal Company Law Experts Group (ICLEG) will speak under Panel I, Digital Company Law and Corporate 

Governance. This is a short overview of the subjects that he will address: 

 

Company law in its modern form mostly derives its origin from the law of contract. While corporations have 

been known since Roman times, and although companies required royal consent and statutes in the 17th 

Century, modern company law has since the 19th Century been seen as mostly a private affaire among 

businessmen. A company would be recognised by the State and enrolled into its national business register 

if it fulfilled a few and mostly formalistic requirements, leaving the composition of its constitution to its 

members. This permissive attitude to company law still permeates national company legislation today, 

except of course where the interests involved with the company concern other stakeholders than the 

members themselves. This is most obviously the case where creditors are concerned, especially in 

companies where the members enjoy limited liability, but also in respect of other stakeholders such as 

employees in respect of their representation or minority shareholders in respect of certain rights that are 

not subjected to the majority rule that otherwise determine the affairs of the company. Otherwise, the 

members were generally free to determine how to organise and run their company, and the State would 

only require occasional and periodic filing and submission of certain information to ensure transparency. 

The general meeting of shareholders is the forum for shareholder cooperation and where they can exercise 

their considerable rights to determine the affairs of the company. Traditionally, company law legislation 

calls for an annual general meeting to take place, if nothing else then to approve the accounts of the 

company, which was originally the way management would account for their governance towards their 

investors and, with the advent of limited liability, the accounts also became of interest to creditors and 

society at large. 

Legislation reflects the time and age where it was passed; it is not only petrified politics, but also 

inadvertently mirrors the technological environment of society at the time of its passing. Consequently, 

company acts in many jurisdictions are still based on modes of communication that are increasingly out of 

touch with modern means of communication that have by now become ingrained in society and familiar to 

its users. There is no need to convene a physical meeting in order to meet and discuss, nor is there any 

need to write messages with ink on paper made out of compressed dead wood to be forwarded by public 

messengers or to show up in person to prove your identity. Other areas of law has responded more quickly 

to these technological changes, such as legislation to prevent money-laundering, which enables 

identification to be done electronically and without the physical contact that was once obligatory in 

communications, but can now be made online across the Globe. 

Company law needs to make the same transition. The use of electronic means of communication promises 

great savings in costs and time. Their use will help the citizens of the Union to expand their activities across 

borders, and the continuing decrease in the costs of new technology is helpful for the small and mid-size 

enterprises that are able and allowed to avail themselves of it. Equally, the use and integration of new 



technology will enable national authorities to be more cost efficient, thus saving tax money for more 

important use, and to offer better services at the same or lower costs. 

The challenge is to allow the beneficial effect of new technology to commercial undertakings and 

authorities to take effect while protecting the interests of affected stakeholders by removing unnecessary 

obstacles and integrate the possibilities of the new technology into company law. 

Major steps have already been taken, notably the BRIS project that promises to integrate national business 

registers and provide a pan-European transparency that will help business and stakeholders alike. 

What now awaits is to further integrate the possibilities offered by the new technology. The areas that 

appear most relevant are: 

 End-to-end registration: The establishment of new companies or branches of companies should be 

done online throughout the Union supported by the integration of business registers and with the 

necessary protection against abuse and fraud, which is already known from anti-money laundering 

law. 

 End-to-end filing and submission: Using the integration of national business registers the reporting 

required by company law legislation to file or submit particulars and other material should be done 

online as simply as possible, enabling cost saving and promoting efficiency within public authorities 

while offering greater and more immediate transparency. 

 End-to-end publication: Using new technology of online publication to provide greater 

transparency at considerably lower costs. 

 Corporate governance reform: Considering that corporate governance systems are ingrained into 

their national legal system, each Member State should reconsider its company law legislation in 

view of the possibilities offered by new technology and remove obstacles to its use that are not 

necessary to protect stakeholder interest but only reflect outdated modes of communication and in 

this way allow their companies to adapt as they see fit. 

History proves that substantive changes in the technology of communication provides major 

repercussions to society and may spur economic development and public welfare if applied in a 

responsible way. Obviously, legislators have to take into consideration the challenges to the equitable 

arrangement of society and the need to combat fraud and abuse whenever faced with technologic 

development. 

Fortunately, as William Gibson observed, the future is already here – it's just not evenly distributed. 

Many Member States have already integrated new technology and are able to share their experience. 

Their conclusions so far are encouraging, although fraud and abuse can never be absolutely avoided 

where humans are free to act, the use of new technology per se does not increase this risk and, what is 

important, the benefits are clearly as impressive as one may have hoped for. 

It is time to act and to act together, bringing company law into the 21st Century. 

 


