
EUROPEAN PARLIAMENT

COMMITTEE ON ECONOMIC AND MONETARY AFFAIRS

- PUBLIC CONSULTATION -

Questionnaire for the public consultation on 
enhancing the coherence of EU financial services legislation

The  European  Parliament's  Economic  and  Monetary  Affairs  Committee  is  launching  a  public
consultation on ways to further enhance the coherence of EU financial services legislation. Given the
transition to a single rule book in financial services across the EU and the EU legislator's willingness to
have "all financial markets, products and actors covered by regulation" it is increasingly important to
ensure  that  legislation  fits  together  seamlessly.  The  consultation  will  feed  into  a  programme  of
reflection to determine future priorities for the remainder of this mandate and to inform the priorities for
the  incoming  Parliament  in  2014.   All  interested  stakeholders,  including  academics  and  informed
individuals, are invited to complete the Committee's questionnaire by 12 noon CET on Friday 14 June
and send it by e-mail to: econ-secretariat@europarl.europa.eu.  All responses to the questionnaire
will be published, so please do not send any confidential material with your response. Please make
sure  you  indicate  the  identity  of  the  contributor.   Anonymous  contributions  will  not  be  taken  into
account.

IDENTITY OF THE CONTRIBUTOR

Organisations

Name of organisation: Computershare Limited

Name of contact point for response: Claire Corney, Senior Manager, Market Development 

Contact details: claire.corney@computershare.com or +1 212 805 7159

Main activity of organisation: Financial Services, Registrar

Registration ID in the Transparency register (where applicable):  76027731998 38‐
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QUESTIONS

1. Are there specific areas of EU financial services legislation which contain 
overlapping requirements?  If so, please provide references to the relevant 
legislation and explain the nature of the overlap, who is affected and the impact.

Computershare welcomes the European Parliament’s review of the coherence of EU financial 

services legislation.  With the wide-ranging developments that have been undertaken by the 

EU legislator in recent years, consistency and coherence are critical.  A source for concern is 

that related legislative initiatives are not always adequately coordinated, from both a drafting 

and timing perspective, creating substantial uncertainty in the market and the risk of 

divergence in requirements.

We also urge Parliament to include within its consideration the interaction of not just various 

legislative instruments but also the interactions between legislative initiatives and broader 

European market developments.  As Parliament is aware, there are a number of substantive 

market developments that have been promoted under the auspices of EU financial services 

harmonisation and removal of the Giovannini barriers, such as the development of Market 

Standards for General Meetings and Corporate Actions, and the introduction of TARGET2-

Securities (‘T2S’).  It is necessary to consider the overlap and interplay of these developments

in conjunction with the legislative agenda to ensure a consistent and coherent approach to 

harmonisation of financial markets overall.

Computershare’s engagement with European financial services legislation has been focused 

on those aspects that impact our issuer clients and the services that we provide to them.  Our 

responses here are tailored according to that specific legislative focus.  The Computershare 

group is a global provider of share registration, employee equity plans, proxy solicitation and 

other specialised financial, governance and communication services.  We service more than 

17,000 clients and 100 million shareholder and employee accounts, from our international 

network spanning 17 countries on five continents. Within the EU, our businesses are located 

in Denmark, France, Germany, Ireland, Italy, the Netherlands, Spain, Sweden and the UK. 

 In our review and analysis of EU legislation and other related developments, we have 

identified four core areas of actual or potential overlap between initiatives that are relevant to 

us and our clients:
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1. Transparency of the identity of an issuer’s shareholders;

2. Investor options in relation to the structuring of securities accounts; 

3. Requirements for shareholder communications and the exercise of shareholder rights; 

and

4. The treatment of securities issued in markets other than the issuer’s home market, 

including conflicts of law.

1. Shareholder Transparency  

We appreciate that the European Commission has recognised the importance for issuers, at 

least of registered shares, to be able to identify their owners.  The Action Plan on European 

Company Law and Corporate Governance addressed this issue in section 2.3, stating that the 

Commission considers that additional information regarding the ownership of shares in a listed

company can improve the corporate governance dialogue between the company and its 

shareholders, and that in 2013 it will therefore propose an initiative enhancing visibility in 

shareholdings.  We understand from the Action Plan that this proposal will be included in the 

anticipated Securities Law legislation.  

However, in the absence of that proposal being put forth, a high degree of uncertainty remains

for issuers and investors regarding the scope of the right, its interaction with the issuers’ 

domestic law and with other market and legislative developments.  In terms of legislative 

interaction, we note that the proposed revisions to the Directive on the prevention of the use of

the financial system for the purpose of money laundering and terrorist financing (‘the Money 

Laundering and Terrorist Financing Directive’) impose a responsibility on all issuers to disclose

their beneficial owners to banks and other financial institutions as part of identity checks when 

opening accounts, under proposed Article 29.  Without a consistent right and effective 

mechanism for disclosure of beneficial owners, this provision is likely to prove inappropriately 

burdensome for some issuers.  

We therefore request clarity on the proposed arrangements regarding transparency of 

shareholders to enable better assessment of the impact for issuers, and the interaction with 

the proposed Money Laundering and Terrorist Financing Directive.  

2. Securities Account Structure  
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We see a potential conflict between proposed legislative provisions relating to securities 

account structures and recent market infrastructure developments.  The proposed CSD 

Regulation includes provisions requiring CSDs and their participants to facilitate investors 

holding their securities via segregated accounts, if desired by the investor.  We understand 

that further legislation may reinforce this right for investors by ensuring that the election for 

account segregation is enforced throughout the ownership chain.  

However, we wish to draw Parliament’s attention to the implications of a related EU 

harmonisation initiative, specifically T2S.  It is our understanding that T2S is largely structured 

on the basis of the accounts at participating CSDs being pooled.  While T2S does make 

provision for segregated account structures, we are concerned that the drive for operational 

efficiencies in T2S, including in collateral management, while valid in many regards may 

nonetheless drive a level of harmonisation in account structures that discourages account 

segregation.  

We strongly support the proposed CSD Regulation provisions on account segregation, which 

will provide investors with a valuable asset protection mechanism. It is important that this 

benefit for investors is not neutralised by the drive for structural efficiencies in the market 

infrastructure.  We accordingly ask Parliament to ensure that these provisions in the CSD 

Regulation are robust.  We also recommend clarity on the likelihood of other legislative 

provisions addressing the enforceability of the right of segregation throughout the chain of 

ownership, to ensure adequate investor protection.

3. Shareholder Communications & Exercise of Rights  

A third area of concern relates to the passing of shareholder communications to beneficial 

owners of securities and the exercise of shareholder rights by owners.  Again, this is an area 

that the market expects the Securities Law legislation to address.  In particular, the Securities 

Law legislation has been expected to require intermediaries to pass on shareholder 

communications to beneficial owners, and to specify mechanisms for the exercise of 

shareholder rights.  

In the meantime, market stakeholders have negotiated the Market Standards for General 

Meetings and Corporate Actions which address similar topics at a more detailed operational 

level.  One key issue is that the Market Standards assume a fairly linear passage of 

information and exercise of rights through the ownership chain between the issuer’s records 

and the beneficial owner.  The Securities Law legislation, in early consultations on draft text 
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and principles, contemplated the capacity for movements that ‘skip’ parts of the ownership 

chain, including the possibility of direct exercise of ownership rights by the beneficial owner 

with the issuer.  We have expressed concern regarding the potential impact on the integrity of 

shareholder rights processes, particularly in view of the poor visibility that many issuers have 

of the intermediary chain and beneficial ownership.

As markets move forward with the implementation of the Market Standards, which in some 

cases require changes to national law and/or market infrastructure, there is a concern that the 

Securities Law legislation may subsequently impose requirements on market stakeholders that

differ from the Standards.  This lack of visibility of future legislative requirements, which have 

been discussed for some years and where all market stakeholders are left unable to assess 

with certainty their future responsibilities, is of concern.  

4. Securities Issued Cross-Border & Conflicts of Law  

A further issue of note is the question of conflicts of law in relation to cross-border securities 

ownership.  We note that various drafts of the CSD Regulation have included provisions on 

conflicts of law, addressing the ownership of securities in accounts at CSDs.  Previously, the 

proposed Securities Law legislation had also included provisions in this area. We understand 

that more recently, there has been some suggestion that these provisions will be removed 

from the CSD Regulation and instead addressed by the Securities Law legislation, although 

the final resolution of this is not yet clear.  

The position on conflicts of law in relation to securities ownership is significant for issuers and 

their investors, determining not only entitlement to securities as a financial asset but also 

potentially affecting entitlement to exercise shareholder rights and thus impacting governance. 

We also note that the CSD Regulation includes provision for issuers to inject their securities 

into other EU CSDs, outside the issuer’s home market.  Resolving conflicts of law in relation to

securities held in cross-border accounts is a key element in the effective implementation of 

such cross-border structures.  

Further, EU law should not create a position of conflict between the issuer’s national law 

obligations and the law of other member states, which may arise if the conflict of law provision 

alters who an issuer is required to recognise as their shareholder.  The EU position should be 

considered within the context of international agreements, such as the Geneva Securities 

Convention, given the substantial level of global cross-border securities ownership.
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2. Are there specific areas of EU financial services legislation in which 
activities/products/services which have an equivalent use or effect but a different 
form are regulated differently or not regulated at all?  If so, please provide 
references to the relevant legislation and explain the nature of the difference, who 
is affected and the impact.

We are not aware of any such gaps.

3. Do you consider that the way EU financial services legislation has been transposed
or implemented has given rise to overlaps or incoherence? If so, please explain the 
issue and where it has arisen, giving specific examples of EU financial services 
legislation where applicable.

No response provided.

4. How has the sequence in which EU financial services legislation has been 
developed impacted your organisation? Please identify the relevant legislation and,
where applicable, specific provisions and explain the nature of the impact.

In many cases, the issues that we perceive with sequencing relate to the interaction between 

legislative and related market infrastructure developments.  Our response to question 1 

identifies the situations where, in our view, the sequence of introduction and implementation of

initiatives has created concern.

5. Are there areas of EU financial services where the difference between forms of 
regulation (non-binding Code of Conduct or Recommendation to Member States vs 
legislative proposals) has affected your activities?

No response provided.

6. How do you think the coherence of EU financial services legislation could be 
further improved?

Please comment in particular on the extent to which the following would help to 
improve the coherence of future EU financial services legislation (please give 
examples to support your answer where possible):

a) a framework for legislative reviews or review clauses included in initial 
pieces of legislation which link to the reviews of other related legislation?  

In our opinion, EU legislation should be required to clearly identify and explain the 

interaction and interdependencies of related legislation.  This should include cross-

references in the recitals to legislation, and an explanation of the interaction between 

the legislation as well as identifying any key interdependencies.  Noting that certain 

legislation is also interdependent with broader market developments that were initiated 
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as part of the goal of removing the Giovannini barriers, the Commission should be 

required to also identify these interactions.  

b) a unified, legally binding code of financial services law?

 We are not convinced that such a broad action is required, and are concerned that the 

time, costs and other burdens of such an endeavour would not be justified.  

c) different arrangements within the EU institutions for the handling of 
legislative proposals (please specify)?

The impact of legislation should be considered across the various policy units of the 

Commission’s Internal Market & Services.  For example, we strongly believe that the 

anticipated Securities Law legislation will be highly relevant to issuers’ corporate 

governance, with the focus on certainty of ownership and facilitation of exercise of 

shareholder rights.  However, it is being managed by the Financial Markets 

Infrastructure unit, not the Corporate Governance unit.  While we do not at all contest 

that this is the relevant unit to handle such legislation, it provides an example of the 

cross-functional impact of legislation and the need to ensure that these impacts are 

fully recognised and addressed.  

d) other suggestions? 

No further comment.

7. What practical steps could be taken to better ensure coherence between delegated 
acts and technical standards and the underlying "Level 1" text?

We recommend that early visibility of the scope and anticipated approach of ESMA and the 

Commission in preparing delegated acts and technical standards is critical.  It is important for 

market stakeholders to have a high-level understanding of the intended approach as part of 

the development of the level 1 text.  Without this, it is not always possible to fully analyse the 

proposed legislative text.

8. Which area or specific change would you identify as the highest priority for the 
2014-2019 mandate in terms of improving the coherence of EU legislation?

A clear action plan across all policy areas that addresses legislative developments, their 

interactions with other legislation as well as with non-legislative market developments, which 

jointly form the plan to improve the efficiency of EU post-trade processes and infrastructures 
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should be better communicated to market stakeholders.

9. Do you consider that the EU legislative process allows the active participation of all
stakeholders in relation to financial services legislation?  What, if any, suggestions 
do you have for how stakeholder participation could be enhanced?

In our experience, the legislative process is broadly supportive of stakeholder participation.  

The consultation process is useful for formal communication of position.  However, it is clear 

that many developments are highly fluid, necessitating a more interactive engagement.  Also, 

while we appreciate that the Commission participates in industry fora, we would suggest 

greater use of platforms such as webcasts and interactive webinars to allow broader 

participation by stakeholders without requiring travel. 

We also note that there have been some incidences of changes to draft legislation that has 

already progressed to an advanced stage which have the result of impacting other market 

stakeholders.  A very recent example of this is the draft changes to the Packaged Retail 

Investment Products legislation that is currently before Parliament, which at a very late stage 

has been amended to include corporate shares and bonds, thus impacting issuers who had 

not previously been affected by the legislation.  

In our view, it is detrimental to stakeholder engagement to make substantive policy shifts in a 

manner that significantly reduces the ability for newly-affected stakeholders to adequately 

review impact and engage with policy makers.  Any such substantive shift in policy should 

necessitate a renewed consultation process to ensure that the views and concerns of all 

stakeholders are taken into consideration.  In the event of concerns with delaying the 

legislative timetable, the new policy goal should be separated from the base legislation and 

addressed in subsequent amendments to allow adequate analysis and dialogue.   

10. Do you consider that EU legislators give the same degree of consideration to all 
business models in the EU financial sector? Please explain your answer and state 
any suggestions you have for ensuring appropriate consideration of different 
business models in the development of EU financial services legislation. 

No response provided.
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