
PR\940986EN.doc PE514.670v01-00

EN United in diversity EN

EUROPEAN PARLIAMENT 2009 - 2014

Committee on Legal Affairs
Committee on Women's Rights and Gender Equality

2012/0299(COD)

21.6.2013

***I
DRAFT REPORT
on the proposal for a directive of the European Parliament and of the Council 
on improving the gender balance among non-executive directors of companies 
listed on stock exchanges and related measures
(COM(2012)0614 – C7-0382/2012 – 2012/0299(COD))

Committee on Legal Affairs
Committee on Women's Rights and Gender Equality

Rapporteurs: Evelyn Regner, Rodi Kratsa-Tsagaropoulou

(Joint committee meetings – Rule 51 of the Rules of Procedure)



PE514.670v01-00 2/22 PR\940986EN.doc

EN

PR_COD_1amCom

Symbols for procedures

* Consultation procedure
*** Consent procedure

***I Ordinary legislative procedure (first reading)
***II Ordinary legislative procedure (second reading)

***III Ordinary legislative procedure (third reading)

(The type of procedure depends on the legal basis proposed by the draft act.)

Amendments to a draft act

In amendments by Parliament, amendments to draft acts are highlighted in 
bold italics. Highlighting in normal italics is an indication for the relevant 
departments showing parts of the draft act which may require correction 
when the final text is prepared – for instance, obvious errors or omissions in 
a language version. Suggested corrections of this kind are subject to the 
agreement of the departments concerned.

The heading for any amendment to an existing act that the draft act seeks to 
amend includes a third line identifying the existing act and a fourth line 
identifying the provision in that act that Parliament wishes to amend. 
Passages in an existing act that Parliament wishes to amend, but that the draft 
act has left unchanged, are highlighted in bold. Any deletions that Parliament 
wishes to make in such passages are indicated thus: [...].



PR\940986EN.doc 3/22 PE514.670v01-00

EN

CONTENTS

Page

DRAFT EUROPEAN PARLIAMENT LEGISLATIVE RESOLUTION ................................5

EXPLANATORY STATEMENT.........................................................................................18



PE514.670v01-00 4/22 PR\940986EN.doc

EN



PR\940986EN.doc 5/22 PE514.670v01-00

EN

DRAFT EUROPEAN PARLIAMENT LEGISLATIVE RESOLUTION

on the proposal for a directive of the European Parliament and of the Council on 
improving the gender balance among non-executive directors of companies listed on 
stock exchanges and related measures
(COM(2012)0614 – C7-0382/2012 – 2012/0299(COD))

(Ordinary legislative procedure: first reading)

The European Parliament,

– having regard to the Commission proposal to Parliament and the Council 
(COM(2012)0614),

– having regard to Article 294(2) and Article 157(3) of the Treaty on the Functioning of the 
European Union, pursuant to which the Commission submitted the proposal to Parliament 
(C7-0382/2012),

– having regard to Article 294(3) of the Treaty on the Functioning of the European Union,

– having regard to the opinion of the Committee on Legal Affairs on the proposed legal 
basis,

– having regard to the opinion of the European Economic and Social Committee of 13 
February 20131,

– having regard to the opinion of the Committee of the Regions of 30 May 20132,

– having regard to Rule 55 of its Rules of Procedure,

– having regard to the joint deliberations of the Committee on Legal Affairs and the 
Committee on Women's Rights and Gender Equality under Rule 51 of the Rules of 
Procedure,

– having regard to the report of the Committee on Legal Affairs and Committee on 
Women's Rights and Gender Equality and the opinions of the Committee on Economic 
and Monetary Affairs, the Committee on Employment and Social Affairs and the 
Committee on the Internal Market and Consumer Protection (A7-0000/2013),

1. Adopts its position at first reading hereinafter set out;

2. Calls on the Commission to refer the matter to Parliament again if it intends to amend its 
proposal substantially or replace it with another text;

3. Instructs its President to forward its position to the Council, the Commission and the 
                                               
1 OJ C 133, 9.5.2013, p. 68.

2 Not yet published in the Official Journal.
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national parliaments.

Amendment 1

Proposal for a directive
Recital 7

Text proposed by the Commission Amendment

(7) The efficient use of human capital is 
the most important determinant of an 
economy's competitiveness and is key to 
addressing the EU's demographic 
challenges, to competing successfully in a 
globalised economy and to ensuring a 
comparative advantage vis-à-vis third 
countries. The pool of highly trained and 
qualified women is constantly growing as 
evidenced by the fact that 60 per cent of 
university graduates are female. A 
continued failure to draw on this pool in 
appointments to economic decision-
making positions would amount to a failure 
to fully exploit skilled human capital.

(7) The efficient use of human capital is 
the most important determinant of an 
economy's competitiveness, development 
and growth and is key to addressing the 
EU's demographic challenges, to 
competing successfully in a globalised 
economy and to ensuring a comparative 
advantage vis-à-vis third countries. The 
pool of highly trained and qualified women 
is constantly growing as evidenced by the 
fact that 60 per cent of university graduates 
are female. A continued failure to draw on 
this pool in companies' management 
positions and decision-making positions 
would amount to a failure to fully exploit 
skilled human capital.

Or. en

Amendment 2

Proposal for a directive
Recital 8

Text proposed by the Commission Amendment

(8) At company level, it is widely 
acknowledged that the presence of women 
on boards improves corporate governance, 
because team performance and the quality 
of decision-making are enhanced due to a 
more diverse and collective mind-set 
incorporating a wider range of perspectives 
and therefore reaching more balanced 
decisions. Numerous studies have also 
shown that there is a positive relationship 
between gender diversity at top 

(8) At company level, it is widely 
acknowledged that the presence of women 
on boards improves corporate governance, 
because team performance and the quality 
of decision-making are enhanced due to a 
more diverse and collective mind-set 
incorporating a wider range of perspectives 
as well as a more proactive business 
model and therefore reaching more 
balanced decisions, with a view to better 
reflecting societal and consumers' 
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management level and a company's 
financial performance and profitability. 
Enhancing female representation on the 
boards of publicly listed companies in the 
Union can therefore have a positive impact 
on the performance of companies 
concerned.

realities. Numerous studies have also 
shown that there is a positive relationship 
between gender diversity at top 
management level and a company's 
financial performance and profitability. 
Enhancing female representation on the 
boards of publicly listed companies in the 
Union, given the significant economic and 
social responsibility of such companies,
can therefore have a positive impact on the 
economic performance of companies 
concerned. Measures to encourage career 
progression for women at all levels of 
management should therefore be 
introduced and reinforced.

Or. en

Amendment 3

Proposal for a directive
Recital 9

Text proposed by the Commission Amendment

(9) Existing evidence also shows that 
labour market equality can improve 
economic growth substantially. Enhancing 
female presence in the boardrooms of 
listed companies in the Union not only 
affects the women appointed to boards, but 
also contributes to attracting female talent 
to the company and ensuring a greater 
presence of women at all levels of 
management and in the workforce. 
Therefore, a higher share of women on 
company boards has a positive impact on 
closing both the gender employment gap 
and the gender pay gap. Making full use of 
the existing female talent pool would 
constitute a marked improvement in terms 
of return on education for both individuals 
and the public sector. Female under-
representation in the board rooms of 
publicly listed companies in the EU is a 
missed opportunity in terms of achieving 

(9) Existing evidence also shows that 
labour market equality can improve 
economic growth substantially. Enhancing 
female presence in the boardrooms of 
listed companies in the Union not only 
affects the women appointed to boards, but 
also contributes to attracting female talent 
to the company, ensuring a greater 
presence of, and recognising the 
contribution made by, women at all levels 
of management and in the workforce. 
Therefore, a higher share of women on 
company boards has a positive impact on 
closing both the gender employment gap 
and the gender pay gap. Making full use of 
the existing female talent pool would 
constitute a marked improvement in terms 
of return on education for both individuals 
and the public sector. Female under-
representation in the boardrooms of 
publicly listed companies in the EU is a 
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long-term sustainable growth for Member 
States' economies at large.

missed opportunity in terms of achieving 
long-term sustainable growth for Member 
States' economies at large.

Or. en

Amendment 4

Proposal for a directive
Recital 14

Text proposed by the Commission Amendment

(14) While this Directive does not aim to 
harmonise national laws on the selection 
procedures and qualification criteria for 
board positions in detail, the introduction 
of certain minimum standards as regards 
the requirement for listed companies 
without balanced gender representation to 
take appointment decisions for non-
executive directors on the basis of an 
objective comparative assessment of the 
qualifications of candidates in terms of 
suitability, competence and professional 
performance is necessary in order to attain 
gender balance among non-executives
directors. Only an EU-level measure can 
effectively help to ensure a competitive 
level-playing field throughout the Union 
and avoid practical complications in 
business life.

(14) While this Directive does not aim to 
harmonise national laws on the selection 
procedures and qualification criteria for 
board positions in detail, the introduction 
of certain minimum standards as regards 
the requirement for listed companies 
without balanced gender representation to 
take appointment decisions for non-
executive directors on the basis of an 
objective comparative assessment of the 
qualifications of candidates in terms of 
suitability, competence and professional 
performance is necessary in order to attain 
gender balance among non-executive
directors. Only a binding measure at 
Union level can effectively help to ensure a 
competitive level-playing field throughout 
the Union, avoid practical complications in 
business life and allow executives and 
directors to make full use of the 
opportunities the internal market has to 
offer.

Or. en



PR\940986EN.doc 9/22 PE514.670v01-00

EN

Amendment 5

Proposal for a directive
Recital 16

Text proposed by the Commission Amendment

(16) The Union should therefore aim to 
increase the presence of women on 
company boards, in order both to boost 
economic growth and the competitiveness 
of European companies and to achieve 
effective gender equality on the labour 
market. This aim should be pursued 
through minimum requirements on positive 
action in the form of binding measures 
aiming at attaining a quantitative objective 
for the gender composition of boards of 
listed companies, in the view of the fact 
that Member States and other countries 
which have chosen this or a similar method 
have achieved the best results in reducing 
the under-representation of women in 
economic decision-making positions.

(16) The Union should therefore aim to 
increase the presence of women on 
company boards, in order both to boost 
economic growth and the competitiveness 
of European companies and to achieve 
effective gender equality on the labour 
market. This aim should be pursued 
through minimum common Union
requirements on positive action in the form 
of binding measures aiming at attaining a 
quantitative objective for the gender 
composition of boards of listed companies, 
in the view of the fact that Member States 
and other countries which have chosen this 
or a similar method have achieved the best 
results in reducing the under-representation 
of women in economic decision-making 
positions.

Or. en

Amendment 6

Proposal for a directive
Recital 18

Text proposed by the Commission Amendment

(18) This Directive should not apply to 
micro, small and medium-sized 
enterprises (SMEs), as defined by 
Commission Recommendation 
2003/361/EC of 6 May 2003 concerning 
the definition of micro, small and 
medium-sized enterprises, even if they are 
listed companies.

deleted

Or. en
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Justification

All listed companies should comply with the objective set by the Directive, given their 
economic importance and economic and social responsibilities.

Amendment 7

Proposal for a directive
Recital 23

Text proposed by the Commission Amendment

(23) Member States exercise a dominant 
influence over listed companies which are 
public undertakings within the meaning of 
Article 2(b) of Commission Directive 
2006/111/EC of 16 November 2006 on the 
transparency of financial relations between 
Member States and public undertakings, as 
well as on financial transparency within 
certain undertakings. Due to that dominant 
influence, they have the instruments at 
their disposal to bring about the necessary 
change more rapidly. Therefore, in such 
companies the objective of least 40 per 
cent of non-executive directors of the 
under-represented sex should be set at an 
earlier date.

(23) Member States exercise a dominant 
influence over listed companies which are 
public undertakings within the meaning of 
Article 2(b) of Commission Directive 
2006/111/EC of 16 November 2006 on the 
transparency of financial relations between 
Member States and public undertakings, as 
well as on financial transparency within 
certain undertakings. Due to that dominant 
influence, they have the instruments at 
their disposal to bring about the necessary 
change more rapidly. Therefore, in such 
companies the objective of at least 40 per 
cent of non-executive directors of the 
under-represented sex should be set at an 
earlier date, in conformity with adequate 
mechanisms set up by Member States in 
line with this Directive.

Or. en

Amendment 8

Proposal for a directive
Recital 24

Text proposed by the Commission Amendment

(24) Determining the number of non-
executive director positions necessary to 
meet the objective requires further 
specification since for most board sizes it 
is mathematically possible only to go 
beyond or remain below the exact share of 

(24) Where the non-executive board 
consists of only three members, it is 
mathematically impossible to go beyond a 
share of 40 per cent for both genders. 
Therefore, in such cases, members of the 
underrepresented sex should hold at least 
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40 per cent. Therefore, the number of 
board positions necessary to meet the 
objective should be the number closest to 
40 per cent. At the same time, in order to 
avoid discrimination of the initially over-
represented sex, listed companies should 
not be obliged to appoint members of the 
under-represented sex to half or more of 
the non-executive board positions. Thus, 
for example, members of the under-
represented sex should hold at least one 
position on boards with three or four non-
executive directors, at least two positions 
on boards with five or six non-executive 
directors, and at least three positions on 
boards with seven or eight non-executive 
directors.

one position on boards with three non-
executive directors.

Or. en

Amendment 9

Proposal for a directive
Recital 26

Text proposed by the Commission Amendment

(26) In line with that case-law, Member 
States should ensure that the selection of 
the best qualified candidates for non-
executive directors is based on a 
comparative analysis of the qualifications 
of each candidate on the basis of pre-
established, clear, neutrally formulated and 
unambiguous criteria. Examples of types of 
selection criteria that companies could 
apply include professional experience in 
managerial and/or supervisory tasks, 
knowledge in specific relevant areas such 
as finance, controlling or human resources 
management, leadership and 
communication skills and networking 
abilities. Priority should be given to the 
candidate of the under-represented sex if 
that candidate is equally qualified as the 
candidate of the other sex in terms of 

(26) In line with that case-law, Member 
States should ensure that the selection of 
the best qualified candidates for non-
executive directors is based on a 
comparative analysis of the qualifications 
of each candidate on the basis of pre-
established, clear, neutrally formulated and 
unambiguous criteria. Examples of types of 
selection criteria that companies could 
apply include professional experience in 
managerial and/or supervisory tasks, 
knowledge in specific relevant areas such 
as finance, controlling or human resources 
management, leadership, international 
experience and communication skills and 
networking abilities. Priority should be 
given to the candidate of the under-
represented sex if that candidate is equally 
qualified as the candidate of the other sex 
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suitability, competence and professional 
performance, and if an objective 
assessment taking account of all criteria 
specific to the individual candidates does 
not tilt the balance in favour of a candidate 
of the other sex.

in terms of suitability, competence and 
professional performance, and if an 
objective assessment taking account of all 
criteria specific to the individual candidates 
does not tilt the balance in favour of a 
candidate of the other sex.

Or. en

Amendment 10

Proposal for a directive
Recital 31

Text proposed by the Commission Amendment

(31) Since the gender composition of the 
workforce has a direct impact on the 
availability of candidates of the under-
represented sex, Member States may 
provide that where the members of the 
under-represented sex make up less than 
10 per cent of the workforce the company 
concerned should not be required to meet 
the objective laid down in this Directive.

deleted

Or. en

Justification

All companies must comply with the obligation of enhancing gender-balance and therefore, 
no exemption should be foreseen. Particularly, the Directive offers to all companies flexibility 
in adopting adequate procedures, fitting the needs of their sector. Finally, non-executive 
directors usually perform supervisory tasks and give input on general management tasks 
which are not directly linked to sectoral issues.

Amendment 11

Proposal for a directive
Recital 34

Text proposed by the Commission Amendment

(34) Member States should require listed 
companies to provide information on the 

(34) Member States should require listed 
companies to provide information on the 
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gender composition of their boards as well 
as information on how they managed to 
meet the objectives laid down in this 
Directive, on a yearly basis to the 
competent national authorities in order to 
enable them to assess the progress of each 
listed company towards gender balance 
among directors. Such information should 
be published and, where the company in 
question has not met the objective, it 
should include a description of the 
measures that it has taken so far and 
intends to take in the future in order to 
meet the objective.

gender composition of their boards as well 
as information on how they managed to 
meet the objectives laid down in this 
Directive, on a yearly basis to the 
competent national authorities in order to 
enable them to assess the progress of each 
listed company towards gender balance 
among directors. Such information should 
be published and, where the company in 
question has not met the objective, it 
should include a description of the 
measures that it has taken so far and 
intends to take in the future in order to 
meet the objective. Furthermore, 
companies that have failed to comply with 
the objectives or commitments should 
provide a justification of their reasons for 
not doing so, as well as a description of 
the concrete measures that they have 
taken so far, and that they intend to take 
in the future, in order to meet the 
objective.

Or. en

Amendment 12

Proposal for a directive
Recital 39

Text proposed by the Commission Amendment

(39) In accordance with the principle of 
proportionality, the objective to be met by 
listed companies should be limited in time 
and remain in force only until sustainable 
progress has been achieved in the gender 
composition of boards. For that reason, the 
Commission should regularly review the 
application of this Directive and report to 
the European Parliament and the Council. 
The Directive is due to expire on 31 
December 2028. The Commission should 
assess, in its review, if there is a need to 
extend the duration of the Directive beyond 
that period.

(39) In accordance with the principle of 
proportionality, the objective to be met by 
listed companies should be limited in time 
and remain in force only until sustainable 
progress has been achieved in the gender 
composition of boards. For that reason, the 
Commission should regularly review the 
application of this Directive and report to 
the European Parliament and the Council. 
The Directive is due to expire on 31 
December 2028. The Commission should 
assess, in its review, if there is a need to 
extend the duration of the Directive beyond 
that period. Member States should 
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cooperate with social partners and civil 
society in order to efficiently inform them 
about the significance, transposition and 
implementation of this Directive.
Information campaigns would 
significantly contribute to the raising of 
awareness among non-listed companies 
and encourage them to achieve gender
balance proactively.

Or. en

Amendment 13

Proposal for a directive
Article 2 – point 1

Text proposed by the Commission Amendment

(1) ‘listed company’ means a company 
incorporated in a Member State whose 
securities are admitted to trading on a 
regulated market within the meaning of 
Article 4(1) (14) of Directive 2004/39/EC, 
in one or more Member States;

(1) 'listed company' means a company 
which has its seat in a Member State and
whose shares are admitted to trading on a 
regulated market within the meaning of 
Article 4(1)(14) of Directive 2004/39/EC, 
in one or more Member States;

Or. en

Amendment 14

Proposal for a directive
Article 2 – point 8

Text proposed by the Commission Amendment

(8) ‘small and medium-sized enterprise’ 
or ‘SME’ means a company which 
employs less than 250 persons and has an 
annual turnover not exceeding EUR 50 
million or an annual balance sheet total 
not exceeding EUR 43 million, or, for an 
SME which is incorporated in a Member 
State whose currency is not the euro, the 
equivalent amounts in the currency of 

deleted
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that Member State;

Or. en

Amendment 15

Proposal for a directive
Article 3

Text proposed by the Commission Amendment

Article 3 deleted
Exclusion of small and medium-sized 

enterprises
This Directive shall not apply to small and 
medium-sized enterprises ('SMEs').

Or. en

Amendment 16

Proposal for a directive
Article 4 – paragraph 2

Text proposed by the Commission Amendment

2. The number of non-executive director 
positions necessary to meet the objective 
laid down in paragraph 1 shall be the 
number closest to the proportion of 40 per 
cent, but not exceeding 49 per cent.

2. The number of non-executive director 
positions necessary to meet the objective 
laid down in paragraph 1 shall be at least
40 per cent. If the non-executive board 
consists of only three board members, the 
proportion one to two shall suffice.

Or. en

Justification

The co-rapporteurs recognize the importance of small and medium-sized enterprises as the 
innovative backbone of the industry in Europe. Therefore, they should be in a vanguard 
position in the effort for gender equality and should thus be included in the directive. All 
listed companies should comply with the objective set by the Directive, given their economic 
importance and economic and social responsibilities.
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Amendment 17

Proposal for a directive
Article 4 – paragraph 6

Text proposed by the Commission Amendment

6. Member States may provide that listed 
companies where the members of the 
underrepresented sex represent less than 
10 per cent of the workforce are not 
subject to the objective laid down in 
paragraph 1.

deleted

Or. en

Justification

All companies must comply with the obligation of enhancing gender-balance and therefore, 
no exemption should be foreseen. Particularly, the Directive offers to all companies flexibility 
in adopting adequate procedures, fitting the needs of their sector. Finally, non-executive 
directors usually perform supervisory tasks and give input on general management tasks 
which are not directly linked to sectoral issues.

Amendment 18

Proposal for a directive
Article 5 – paragraph 3

Text proposed by the Commission Amendment

3. Where a listed company does not meet 
the objectives laid down in Article 4(1) or 
its own individual commitments taken 
pursuant to paragraph 1 of this Article, the 
information referred to in paragraph 2 of 
this Article shall include the reasons for 
not reaching the objectives or 
commitments and a description of the 
measures which the company has adopted 
or intends to adopt in order to meet the 
objectives or commitments.

3. Where a listed company does not meet 
the objectives laid down in Article 4(1) or 
its own individual commitments taken 
pursuant to paragraph 1 of this Article, it
shall provide a statement of the reasons for 
not reaching the objectives or 
commitments and a description of the 
measures which the company has adopted 
or intends to adopt in order to meet the 
objectives or commitments. That
explanation shall form part of the 
information referred to in paragraph 2.

Or. en
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Amendment 19

Proposal for a directive
Article 5 – paragraph 4

Text proposed by the Commission Amendment

4. Member States shall take the necessary 
measures to ensure that the body or bodies 
designated in accordance with Article 20 of 
Directive 2006/54/EC of the European 
Parliament and of the Council of 5 July 
2006 on the implementation of the 
principle of equal opportunities and equal 
treatment of men and women in matters of 
employment and occupation (recast) are 
also competent for the promotion, analysis, 
monitoring and support of gender balance 
on the boards of listed companies.

4. Member States shall take the necessary 
measures to ensure that the body or bodies 
designated in accordance with Article 20 of 
Directive 2006/54/EC of the European 
Parliament and of the Council of 5 July 
2006 on the implementation of the 
principle of equal opportunities and equal 
treatment of men and women in matters of 
employment and occupation (recast) are 
also competent for the promotion, analysis, 
monitoring and support of gender balance 
on the boards of listed companies. To that
end, Member States shall efficiently 
collaborate with social partners and civil 
society.

Or. en

Amendment 20

Proposal for a directive
Article 6 – paragraph 2 – point ba (new)

Text proposed by the Commission Amendment

(ba) exclusion from public calls for 
tenders.

Or. en

Justification

Given the economic and social responsibility of Member States, regional and local 
authorities, enhanced transparency of public undertakings is essential. Therefore, listed 
companies that do not comply with the obligations laid down by the Directive shall be 
excluded from tenders in public procurement serving general economic interests.



PE514.670v01-00 18/22 PR\940986EN.doc

EN

EXPLANATORY STATEMENT

Background

The co-rapporteurs welcome the proposal as a follow-up to Parliament's Resolution "Women 
and Business Leadership" adopted in 2011 and given the persisting inequalities between men 
and women in companies' top positions. The proposed directive contributes to the safeguard 
of the principle of equality as a founding value of the EU and constitutes a concretisation of 
the EU's strategy for gender equality at all levels and in all sectors of economic life, as it has 
been reminded on many occasions by the European Parliament.

Back in 1984 and 1996, the European Council issued two Recommendations encouraging the 
private sector to increase the presence of women at all levels of decision-making and called 
upon the European Commission to take steps in this regard. In March 2011, the Commission 
started a dialogue with major EU listed companies and issued a "Women on the Board Pledge 
for Europe" that companies could sign in order to commit themselves to raise female 
representation on their boards to 30% by 2015 and 40% by 2020. Though, after one year, only 
24 companies had signed the pledge.

All in all, progress in increasing women's presence has been very slow1  throughout the EU 
and the rate of improvement has been unequal, unevenly ranging from 5% to 25%. For these 
reasons, the co-rapporteurs are convinced that the European legislator should adopt an 
adequate legislation. 

The co-rapporteurs believe that Article 157(3) TFEU is the appropriate legal basis for binding 
measures aimed at ensuring the application of the principle of equal opportunities and equal 
treatment of men and women in matters of employment and occupation. This was confirmed 
by the Legal Affairs Committee in its meeting of 20 June 2013.

The importance of adopting EU legislation

Over the years many Member States have taken initiatives in order to efficiently address the 
issue of gender balance. Some Member States have tried ways of improving low rates of 
female involvement in boards by adopting legislation2 thereby considerably speeding up the 
process of achieving a balanced representation of women and men in boards. Others have 
merely encouraged the proactive initiatives and measures taken by companies, which have 
proved very useful but still insufficient in order to reach tangible results.  Hence, it is worth 
noting there is heterogeneity throughout the EU, both in terms of measures and results.

                                               
1 From 2003 to 2011, the share of women on boards has risen from 8,5 % to 13,7 %, an increase of 5,2 
percentage points in a little over eight years. This represents a slow average rate of change of around 0,6 
percentage points per year. (Source: EC Progress Report: http://ec.europa.eu/justice/gender-
equality/files/women-on-boards_en.pdf)

2 Belgium, France and Italy enacted binding quotas with sanctions, while the Netherlands and Spain enacted 
quotas without sanctions. In addition, Denmark, Finland, Greece, Austria and Slovenia have exacted rules 
concerning state-owned companies. (Source: EC Progress Report )



PR\940986EN.doc 19/22 PE514.670v01-00

EN

In France, the proportion of women on the boards of French CAC 40 companies increased by 
10 percentage points to 22,3 % between October 2010 and January 2012. In Italy, which 
adopted a law in 2011 requiring listed and state-owned companies to have women in a third of 
management and supervisory- board positions by 2015, there was an increase of 4.9 
percentage points between January 2012 and October 2012 in the number of women on the 
boards of listed companies.

In other Member States, national self-regulation, voluntary targets and corporate governance 
initiatives (such as codes of conducts1) were aimed at encouraging companies to appoint more 
women in top-level positions.

The positive effects of binding targets are a tangible proof that companies can comply with 
measures assuring a gender-balanced recruitment. Furthermore, it should be noted that in 
Member States where no binding measures have been taken companies are still far from 
reaching acceptable gender balance.

A solid common framework is essential for companies engaged in cross-border activities but 
also for the mobility and career prospects in decision bodies of qualified men and women 
workers. 

Finally, in order to efficiently address the challenges the EU has to face in a vulnerable 
context of economic crisis, all human capital has to be utilised in order to achieve growth, 
competitiveness and greater financial performance of companies. Measures aiming at 
achieving greater gender balance within boards contribute to that goal. 

The proposed directive 

The proposal, founded on the principles of equality, transparency, meritocracy justice, 
common procedures and goals, has a strong added value. It should be noted that complying 
with the obligations set by the directive will generate limited administrative burdens for the 
companies. The directive will enhance social justice in the labour market and will contribute 
to economic growth by fully utilising all available resources, skills and strengths so that EU 
human potential is effectively taken advantage of.

Furthermore, this proposal is in line with the principles of proportionality and subsidiarity.

Purpose of the directive:
The proposal conveys a clear objective to reach 40% of the under-represented sex in non-
executive board-member positions in all publicly listed companies, and an adequate 
framework for Member States and companies to take efficient procedures in order to promote 
gender-balance on boards of all listed companies. It will improve corporate governance by 

                                               

1 In Austria, Belgium, Denmark, Finland, France, Germany, Luxembourg, the Netherlands, Poland, Spain, 
Sweden and the UK, the national corporate governance codes encourage, to a different extent, gender diversity 
on company boards.
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offering women greater possibilities to take on a leading decisional position and enhance 
companies' economic performances with their skills.

Scope of the directive:
The co-rapporteurs take note that the proposed directive puts forward a temporary measure to 
establish a clear common strategy for all Member States in order to reach a common target: 
attaining the objective of a presence of at least 40% of the under-represented sex among non-
executive directors by 2020 in private listed companies and by 2018 in State owned listed 
companies.

The directive allows Member States to take national specificities into consideration while 
transposing it. Hence, Member States should closely collaborate with companies and 
stakeholders in order to establish the adequate procedures and mechanisms that will allow 
reaching the 40% target while respecting the deadline set by the directive. 

Member States that already have an effective system in place will be able to keep it provided 
it is equally efficient as the proposed system in attaining the objective of a presence of at least 
40% of the under-represented sex in boards. Furthermore, Member States will have to lay 
down appropriate and dissuasive sanctions for companies in breach of the directive. 

If the objective of 40% is not reached by 2018 for companies fully or partly owned by the 
State and by 2020 for private companies, Member States ensure that the objective of enhanced 
gender-balance in companies is met.

Specific provisions concerning listed companies which are public undertakings
The imperatives of justice and transparency are stronger concerning fully or partly State 
owned companies and enterprise, which can be called public undertakings in the sense of Art. 
2 (b) of Commission Directive 2006/111/EC of 16 November 2006. This  means any 
undertaking over which the public authorities may exercise directly or indirectly a dominant 
influence by virtue of their ownership of it, their financial participation therein, or the rules 
which govern it Given the economic and social responsibility of such companies, enhanced 
transparency and equality are essential. Furthermore, it is undeniable that the public sector has 
a role model function in society and should reflect meritocracy and social justice. Member 
States exercise a dominant influence over such companies and therefore have more 
instruments to bring about the change more rapidly. In this sense, gender equality and an 
increased participation of women in economic decision making is an essential goal of State 
owned companies. Hence, the proposed directive imposes that such companies should comply 
with the obligation of balanced representation in boards sooner than the private sector, 
specifically by 2018.

Main points of the co-rapporteurs' proposal: 

Extension of the scope:
The co-rapporteurs stress the importance of extending the scope of the directive in order to 
efficiently increase its effectiveness and impact in all listed companies. 

- Independently from their size, all listed companies should comply with the objective set by 
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the directive. Such a requirement is justified both by their economic and social responsibilities
and their economic importance.

- Inclusion of single gender dominated sectors: listed companies operating in all sectors,
should comply with the objective set by the directive, given their economic importance and 
economic and social responsibilities.

Binding procedure:
The co-rapporteurs underline that it should be explicitly stated that the directive sets an 
obligation of means to Member States and companies to achieve the goal by adopting 
effective measures..

Increased transparency in the nomination/election procedure of non-executive board 
members:
The co-rapporteurs strongly support enhanced transparency in the nomination and election 
procedure of board members as it is the only way to efficiently guarantee diversity and 
selection on the basis of meritocratic criteria.

Balanced Representation: 
In order to achieve the aim of gender equality, the co-rapporteurs believe that companies 
should take the necessary measures in order attain a representation of at least 40% of the 
under-represented sex. Where the non-executive board consists of only three board members, 
and a realisation of a quota of 40% for either sex is therefore impossible, a proportion of one 
to two shall be sufficient. 

Failure to comply:
The co-rapporteurs believe that companies who failed to comply should provide a justification 
on the reasons for not reaching the objectives or commitments and what concrete measures 
are to be adopted in order to efficiently guarantee that the objective of enhanced gender-
balance is met.

Sanctions:
Furthermore, the co-rapporteurs underline that Member States must provide that listed 
companies who do not establish, apply or respect the foreseen procedures for the appointment 
or the election of non-executive directors shall be subject to effective, proportionate and 
dissuasive sanctions. They propose to add the exclusion from public call for tenders to the list 
of possible sanctions proposed by the Commission.

The co-rapporteurs underline the importance of an efficient follow-up and review. To that 
end, it is essential for Member States to communicate as of 2017 and every two years 
thereafter a report on the implementation of the directive.

Enhancing the directive's information and efficiency:
The co-rapporteurs are convinced that awareness and communication campaigns will have to 
be organised in order to properly and efficiently inform stakeholders and citizens on the 
impact of the directive on both economy and society. These information campaigns will be 
essential so as to raise awareness among non-listed companies and encourage them to achieve 
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gender-balance proactively.


