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MOTION FOR A EUROPEAN PARLIAMENT RESOLUTION

on a corporate governance framework for European companies

(2011/2181(INI))

The European Parliament,

– having regard to the Commission Green Paper of 5 April 2011 on the EU corporate 
governance framework (COM(2011)0164), 

– having regard to its resolution of 18 May 2010 on deontological questions related to 
companies’ management,1

– having regard to Rule 48 of its Rules of Procedure,

– having regard to the report of the Committee on Legal Affairs and the opinions of the 
Committee on Economic and Monetary Affairs, the Committee on Employment and 
Social Affairs, the Committee on Industry, Research and Energy, and the Committee on 
the Internal Market and Consumer Protection (A7-0051/2012),

General approach

1. Welcomes the Commission’s revision of the EU corporate governance framework 
initiated by the Green Paper; 

2. Regrets, however, that important corporate governance issues such as board decision-
making, directors’ responsibility, directors’ independence, conflicts of interest or 
stakeholders’ involvement have been left out of the Green Paper;

3. Regrets the Green Paper's focus on the unitary system and disregard for the dual system, 
which is equally widely represented in Europe; stresses that the Commission’s review of 
the EU corporate governance framework must take account of the rights and duties 
conferred on the various company bodies under national law, and in particular the 
differences between unitary and dual systems; hereinafter essentially uses the term ‘board 
of directors’ to refer to the supervisory role of directors, which, in a dual structure, 
generally falls to the supervisory board;

4. Underlines the importance of creating a more transparent, stable, reliable and accountable 
corporate sector in the EU, with improved corporate governance; considers that the 
corporate sector should be able to take social, ethical and environmental concerns into 
account in its practices and to demonstrate its responsibilities both towards employees and 
shareholders and towards society at large, in addition to ensuring better economic 
performance and the creation of decent jobs;

5. Takes the view, however, that good governance on its own cannot prevent excessive risk 
taking; calls therefore for independent auditing and rules respecting the different corporate 

1 Texts adopted, P7_TA(2010)0165.
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cultures in the EU;

6. States that it is a prerequisite that a well-governed company should be accountable and 
transparent to its employees, shareholders and, where appropriate, to other stakeholders;

7. Considers that the 2004 OECD definition of corporate governance, according to which 
corporate governance involves a set of relationships between a company’s management, 
its board, its shareholders and other stakeholders, should be further promoted;

8.  Considers that, in the wake of the financial crisis, lessons can be learned from the 
principal bankruptcies in the business world;

9. Stresses, in this connection, that attention must be drawn to the important role that the 
different committees (audit committees and, insofar as they exist in the Member States, 
remuneration and nomination committees) play in the good governance of a company, and 
calls on the Commission to strengthen their role;

10. Believes that a basic set of EU corporate governance measures should apply to all listed 
companies; notes that these measures should be proportional to the size, complexity and 
type of the company;

11. Considers that initiatives on corporate governance should go hand in hand with the 
initiatives on corporate social responsibility proposed by the Commission; takes the view 
that, particularly under present-day economic and social circumstances, corporate social 
responsibility could, in combination with corporate governance, help to forge closer links 
between companies and the social environment in which they grow and operate;

12.  Stresses that the Financial Fair Play initiative is an example of good corporate 
governance practice in sport; calls on other sectors and public authorities to further 
explore these measures with a view to implementing some of their basic principles;

13. Calls on the Commission to submit every legislative proposal it considers on corporate 
governance to impact assessment, which should focus both on objectives to be attained 
and on the need to keep companies competitive;

Boards of directors

14. Stresses that in unitary systems there should be a clear demarcation between the duties of 
the Chair of the Board of Directors and the Chief Executive Officer; notes, however, that 
this rule should be proportional to the size and the peculiarities of the company;

15. Stresses that boards must include independent individuals with a mix of skills, experiences 
and backgrounds, that this aspect of their composition should be adapted to the 
complexity of the activities of the company and that it is the responsibility of the 
shareholders to ensure the right balance of skills in the board;

16. Is of the opinion that recruitment policies, where they are used, should be specific and that 
they should be subject to a comply-or-explain regime; underlines that the drafting and 
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approval of policy documents of this kind is an exclusive shareholder competence;

17. Calls on companies to implement transparent and meritocratic methods in the field of 
human resources and to develop and promote efficiently men’s and women’s talents and 
skills; stresses that companies must ensure equal treatment of and equal opportunities for 
men and women at work and contribute to an appropriate work-life balance for men and 
women;

18. Underlines the importance of having a broad and diverse set of skills and competences 
represented in the company board; recalls  that reducing individuals to being merely 
representatives of a specific group, such as by gender, age or ethnicity, does not promote 
the interests of those individuals;

19. Stresses that directors must devote sufficient time to the performance of their duties; 
considers, however, that no one-size-fits-all rules are advisable; believes that Member 
States should be encouraged to set  limits to the number of boards on which a director can 
serve; points out that this would help to increase the frequency of board meetings and 
improve the quality of in-house supervisory bodies; highlights the importance of board 
members being fully transparent and open with their other engagements;

20. Agrees that external evaluations on a periodical basis are useful tools for assessing the 
effectiveness of corporate governance practices; however, is of the opinion that they 
should not be compulsory;

21. Takes the view that it is the responsibility of management and supervisory board members 
to avail themselves of the training and further training necessary for fulfilment of their 
tasks, with assistance from the company as necessary;

22. Encourages disclosure of company remuneration policies and annual remuneration 
reports, which should be subject to approval by the shareholders’ meeting; stresses, 
however, that Member States should be allowed to go further and set requirements 
regarding disclosure of the individual remuneration of executive and non-executive 
directors, which can help to enhance transparency;

23. Believes that strong surveillance and new rules must be introduced to forbid any 
malpractices concerning the salaries, bonuses and compensation paid to executives of 
companies belonging to the financial or non-financial corporate sector that have been 
bailed-out by a Member State government; considers that legal action should, where 
necessary, be taken in order to prevent the misuse of public bail-out funds;

24.Calls for sustainable long-term remuneration policies, which should be based on the long-
term functioning of the individual and his company;

25. Considers that directors’ pay rises should be consistent with the long-term viability of 
their companies;

26. Supports the inclusion in managers’ variable remuneration of long-term sustainability 
components, such as making a percentage of their variable remuneration dependent on the 
achievement of corporate social responsibility targets, e.g. health and safety in the 
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workplace and employee job satisfaction;

27. Notes that the board is the body responsible for reviewing and approving company 
strategy, which includes the company’s approach to risk, and should report it 
meaningfully to shareholders as far as possible without disclosing information that may 
damage the company, for example in relation to competitors; considers that environmental 
and social risks should be included insofar as they have a material impact on the company, 
as already required under EU legislation;

Shareholders

28. Believes that shareholders’ engagement with the company should be encouraged by 
enhancing their role, but that this involvement should be a discretionary choice and never 
an obligation;

29. Nevertheless, believes that measures to incentivise long term investment should be 
considered and also a requirement for full transparency of voting for any borrowed shares, 
apart from bearer shares; considers that institutional investor behaviour aimed at creating 
liquidity and keeping good ratings should be reconsidered, as this solely encourages 
short-term shareholding by such investors;

30. Notes that the Shareholders’ Rights Directive1 endorses the principle of equal treatment of 
shareholders and that therefore all shareholders (institutional or not) are entitled to receive 
the same information from the company, irrespective of their stake;

31. Calls on the Commission to bring forward proportionate proposals for Europe-wide 
guidelines on the type of information released to shareholders in annual company reports; 
considers that this information should be of a high quality and informative;

32. Notes that there is a lack of long-term focus within the market and urges the Commission 
to review all relevant legislation to assess whether any requirements have inadvertently 
added to short-termism; welcomes, in particular, the Commission’s proposal to abandon 
the quarterly reporting requirement in the Transparency Directive, a requirement which 
adds little to shareholder knowledge and simply creates short-term trading opportunities;

33. Welcomes the development of Stewardship Codes for institutional investors across the 
European Union; believes that a European Stewardship Code could be developed drawing 
on existing models and in collaboration with national authorities;

34. Stresses that institutional investors have the fundamental duty to protect their investments 
and that it is their responsibility to monitor the asset manager they have appointed with 
regard to strategies, costs, trading and the extent to which this asset manager engages with 
the investee companies, and therefore to require adequate transparency in the performance 
of the fiduciary duties; 

1 Directive 2007/36/EC of the European Parliament and of the Council of 11 July 2007 on the exercise of certain 
rights of shareholders in listed companies.
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35. Is of the opinion, in this connection, that institutional investors should be free to design 
the relevant incentive structures in their professional relationship with asset managers;

36. Notes that conflicts of interest, including those of a potential nature, should always be 
disclosed and that appropriate action is needed at EU level;

37. Calls on the Commission to amend the Shareholders’ Rights Directive in such a way as to 
evaluate by what means shareholders' participation can be further enhanced; considers, in 
this connection, that the role of electronic voting at general meetings of listed companies 
in order to encourage shareholders’ participation, especially with regard to cross-border 
shareholders, should be analysed by the Commission through an impact assessment; 

38. Reminds the Commission of the need for a clear-cut definition of ‘acting in concert’, as 
the lack of uniform rules constitutes one of the main obstacles to shareholders’ 
cooperation; 

39.  Believes that proxy advisors play a very important role, but that their activities are often 
subject to conflicts of interest; calls on the Commission to ensure further regulation of 
proxy advisors, giving special attention to transparency and conflict-of-interest issues; is 
of the opinion that proxy advisors should be prohibited from providing consulting services 
for the investee company;

40. Considers that companies should be entitled to choose between a name shares regime and 
a bearer shares regime; considers that, if they choose name shares, companies should be 
entitled to know the identity of their owners and that minimum harmonisation 
requirements should be set at EU level for the disclosure of material shareholdings; 
considers that this should be without prejudice to the right of the owners of bearer shares 
not to disclose their identity;

41. Notes that, although the protection of minority shareholders is an issue which is addressed 
by national company law provisions, Union action might be useful to promote proxy 
voting;

42. Endorses the guidelines contained in the statement issued by the European Corporate 
Governance Forum on related party transactions for listed entities on 10 March 2011; 
encourages the Commission to take action at EU level by means of a soft law measure 
such as a recommendation;

43. Believes that the question of employee share ownership schemes is one which should be 
regulated at Member State level and left to negotiations between employers and 
employees: the possibility of participating in such a scheme should always be of a 
voluntary nature;

The ‘comply or explain’ framework

44.  Believes that the ‘comply-or-explain’ system is a useful tool in corporate governance; is 
in favour of compulsory adherence to a national corporate governance code or a Code of 
Conduct chosen by the company; considers that any deviation from the Code of Conduct 
should be explained in a meaningful way and that, in addition to this explanation, the 
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alternative corporate governance measure taken should be described and explained;

45.  Stresses the need to achieve better functioning of, and compliance with, existing 
governance rules and recommendations rather than imposing binding European corporate 
governance rules;

46. Believes that codes of practice can deliver behavioural change and that the flexibility 
provided by codes allows innovation which can draw on best practice throughout the EU; 
believes that a sharing of best practice would improve corporate governance in the EU;

o

o          o

47. Instructs its President to forward this resolution to the Council and the Commission.
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OPINION OF THE COMMITTEE ON ECONOMIC AND MONETARY AFFAIRS*

for the Committee on Legal Affairs

on a corporate governance framework for European companies
(2011/2181(INI))

Rapporteur (*): Ashley Fox

(*) Procedure with associated committees - Rule 50 of the Rules of Procedure
 

SUGGESTIONS

The Committee on Economic and Monetary Affairs calls on the Committee on Legal Affairs, 
as the committee responsible, to incorporate the following suggestions in its motion for a 
resolution:

1. Welcomes the Commission’s green paper on the EU corporate governance framework; 
believes that, given the diverse nature of existing national frameworks and individual listed 
companies, a proportionate and flexible approach to corporate governance must be applied; 
calls for excessive bureaucratic burdens to be avoided, taking into account the ambitious 
growth targets set by Agenda 2020 and the provisions of Directive 2006/46/EC;

2. Considers that companies should put in place mechanisms (training, information briefings, 
regular newsletters, etc.) to increase shareholders’ awareness, participation and 
responsibility, and exchange best practices, provided that this would not impose 
disproportionate burdens on companies;

3. States that it is a prerequisite that a well-governed company should be accountable and 
transparent to its employees, shareholders and, where appropriate, to other stakeholders;

4. Considers that, in the wake of the financial crisis, lessons can be learned from the principal 
shortcomings in the business world;

5. Advocates, nonetheless, a certain restraint in this context and calls for every proposal to be 
assessed very critically in the light of the objectives to be attained and the cost-benefit ratio 
of such proposals;

6. Does not consider a ‘one size fits all approach’ to be appropriate in view of the 
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considerable diversity of companies within Europe and in particular the difference between 
listed and unlisted companies; believes in a ’comply or explain’ approach, including codes 
of best practice, targeted principle-based regulation, and enhanced supervision at national 
and EU level ensuring that the information and explanations from companies are reliable 
and of high quality, helping to improve shareholder scrutiny; considers that enforcement 
action should be taken where companies fail to explain the reason for deviating from the 
relevant code, and that this failure should also be publicised; takes the view that enhanced 
‘comply or explain’ procedures for systemic companies should ensure that the appropriate 
regulator is satisfied that the explanation is clear and contains the information needed by 
shareholders to decide whether it is satisfactory;

7. Emphasises that the Green Paper only deals with stock exchange listed companies, but 
considers that good governance can also benefit unlisted companies and encourages the 
Commission in cooperation with business organisations to develop non-binding guidance 
for such companies;

8. Notes in the meantime that more effective enforcement of ‘comply or explain’ should 
involve peer pressure, by making monitoring reports on companies publicly available;

9. Takes the view that the identification of shareholders should be facilitated in order to 
encourage dialogue between companies and their shareholders and reduce the risk of abuse 
connected to ‘empty voting’;

10. Agrees with the Commission on the need to increase shareholder identification and 
welcomes its proposals in the Transparency Directive on this issue; calls on the remaining 
Member States to grant issuers the right to know their domestic shareholders;

11. Believes that codes of practice can deliver behavioural change and that the flexibility 
provided by codes allows innovation which can draw on best practice throughout the EU; 
believes that a sharing of best practice would improve corporate governance in the EU;

12. Believes that existing codes should be strengthened and that more effective monitoring of 
codes and better quality of explanations are required; stresses that shareholders (not only 
the majority but also minority ones) must play effectively their role in the governance of 
companies, that they should contribute more to responsible corporate governance, and that 
they should also be encouraged to think of the company’s long-term financial results; 
considers that, amongst other things, shareholders should have the right to reject the 
remuneration policy defined by the remuneration committee at the general meeting; 
believes that shareholders should inform regulators when a company provides an 
unacceptable explanation for departing from a code of practice;

13. Notes the lack of progress made in increasing gender diversity on company boards; calls 
on the Commission to require listed companies in their annual report to describe their 
policy on diversity, including gender, the targets it has set for implementing the policy, 
and progress on achieving those targets; emphasises that corporate management and 
remuneration policies must comply with and foster the principle of equal treatment of 
women and men established by EU directives;

14. Recognises that transparency is necessary with regard to related party transactions and 
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that significant transactions which involve a related party should be notified to the listing 
authority and be accompanied by a letter from an independent adviser confirming that the 
transaction is fair and reasonable, or should be subject to a vote of shareholders with the 
related party being excluded from this vote; proposes that ESMA issue guidelines 
concerning the appropriate benchmark in consultation with the relevant national 
authorities;

15. Stresses that a well-governed company should be transparent and accountable to its 
shareholders and where appropriate to other stakeholders; reaffirms that directors of 
corporate entities have to take account of sustainability and long-term interests when 
taking decisions, in order to minimise risks;

16. Welcomes the development of Stewardship Codes for institutional investors across the 
European Union; believes that a European Stewardship Code could be developed drawing 
on existing models and in collaboration with national authorities;

17. Notes that there is a lack of long-term focus within the market and urges the Commission 
to review all relevant legislation to assess whether any requirements have inadvertently 
added to short-termism; in particular welcomes the Commission’s proposal to abandon the 
requirement for quarterly reporting in the Transparency Directive, a requirement which 
adds little to shareholder knowledge and simply creates short-term trading opportunities;

18. Stresses the need for company board members to be selected on the basis of a broad set of 
criteria including relevant experience and qualifications;

19. Underlines that it is crucial to ensure that non-executive directors devote sufficient time to 
monitoring and supervising particular companies and that the number of mandates that a 
non-executive director may hold should therefore take into account the scale and 
complexity of the business and the extra responsibilities associated with holding 
chairmanships and therefore be limited;

20. Emphasises the need for the roles of CEO and chairman to be separated and that the roles 
should only be combined in exceptional circumstances;

21. Calls for an obligatory cooling-off period for executive directors who wish to take a non-
executive appointment in the same firm, to ensure that oversight by non-executives is 
appropriately independent;

22. Welcomes the Commission’s recommendation that listed companies should disclose their 
remuneration policy, remuneration of individual directors and the results of shareholders’ 
votes on remuneration, and supports the mandatory disclosure of individual remuneration 
of executive and non-executive directors of listed companies;

23. Contends that while risk is often an inherent part of business activity, it is important for 
boards of directors to clearly define their company’s risk policy and ensure proper and 
independent oversight of risk management processes;

24. Notes the many benefits of employee share ownership, including raising productivity and 
the commitment of workers in their company, and calls on the Commission to work with 
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Member States to extend and encourage employee share ownership.
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OPINION OF THE COMMITTEE ON EMPLOYMENT AND SOCIAL AFFAIRS

for the Committee on Legal Affairs

on a corporate governance framework for European companies
(2011/2181(INI))

Rapporteur: Ole Christensen

SUGGESTIONS

The Committee on Employment and Social Affairs calls on the Committee on Legal Affairs, 
as the committee responsible, to incorporate the following suggestions in its motion for a 
resolution:

1. Underlines the importance of creating a more transparent, stable, reliable and accountable 
corporate sector in the EU, with improved corporate governance; considers that the 
corporate sector should be able to take social, ethical and environmental concerns into 
account in its practices and to demonstrate its responsibilities both towards employees and 
shareholders and towards society at large, in addition to ensuring better economic 
performance and the creation of decent jobs;

2. Takes the view, however, that good governance on its own cannot prevent excessive risk 
taking; calls therefore for independent auditing and rules respecting the different corporate 
cultures in the EU;

3. Considers that, in the wake of the financial crisis, lessons can be learned from the 
principal bankruptcies in the business world;

4. Points out that the aim of a corporate governance framework is to create and ensure a 
sound business environment where responsibility and respect for work are in equilibrium 
with the sound development of companies that create more jobs and lead to economic and 
social stability;

5. Points out that corporate governance should, among other things, facilitate relations with a 
company’s various stakeholders, such as with its employees, who contribute to, and are 
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dependent on, their company’s success and performance; recalls, therefore, the importance 
of regular dialogue and employees’ involvement in the affairs of a company which may 
also take the form of codetermination in corporate governance, as defined in the European 
Industrial Relations Dictionary1, and is disappointed that this aspect is underestimated in 
the Green Paper;

6. Considers that the 2004 OECD definition of corporate governance, according to which 
corporate governance involves a set of relationships between a company’s management, 
its board, its shareholders and other stakeholders, should be further promoted;

7. Underlines that the effective regulation of corporate governance should also be based on 
principles such as clarity, harmonisation, transparency, enforcement and sanctions, on 
effective functioning of the board of directors, on appropriate shareholder engagement and 
on efficient monitoring and enforcement of corporate governance codes;

8. Stresses the need to achieve better functioning of, and compliance with, existing 
governance rules and recommendations rather than imposing binding European corporate 
governance rules;

9. Calls on the Commission to submit every legislative proposal it considers on corporate 
governance to impact assessment which should focus both on objectives to be attained and 
on the need to keep companies competitive;

10. Supports a differentiated and proportionate regime for small and medium-sized listed 
companies;

11. Does not consider a ‘one size fits all approach’ to be helpful in view of the considerable 
diversity of companies within Europe and in particular the difference between listed and 
unlisted companies;

12. Is convinced that voluntary codes of conduct are the most efficient way of achieving good 
corporate governance;

13. Considers that initiatives on corporate governance should go hand in hand with the 
initiatives on corporate social responsibility proposed by the Commission; takes the view 
that, particularly under present-day economic and social circumstances, corporate social 
responsibility could, in combination with corporate governance, help to forge closer links 
between companies and the social environment in which they grow and operate; 

14. Considers that employee information, consultation and participation in decision-making in 
line with European and national law should be promoted and strengthened, with special 
attention paid to SMEs; believes that increased levels of participation can be used as a 
motivational tool for employees and that their privileged insight into internal company 
procedures can enable employee representatives to contribute significantly to diversity 
and quality on supervisory boards, thus contributing to the long-term sustainability of 
corporate strategies;

1 European Foundation for the Improvement of the Living and Working Conditions (Eurofound).
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15. Calls for greater diversity including gender diversity and complementarity of individual 
skills, expertise and experience in company supervisory and management boards and 
structures, so as to benefit from more diverse views, debates and challenges, talents and 
leadership styles in companies’ highest positions;

16. Emphasises the importance of greater female representation in company boards and other 
top positions, as provided in the Commission’s Women’s Charter; notes that Member 
States and companies have taken various measures to increase women’s representation on 
corporate boards, including gender quotas; stresses however, that besides existing 
practices there is also a need for diversity measures, measures contributing to work-life 
balance, and in-house career guidance; encourages companies to sign up to the ‘Women 
on the Board Pledge for Europe’, unveiled by the Commission on 1 March 2011, and to 
meet its targets;

17. Considers that more transparency is needed in the recruitment process of high-level 
executives, and points out that members’ profiles, different leadership experiences, 
international, national or regional professional backgrounds can contribute to enhancing 
the effective functionality of the board of directors;

18. Takes the view that it is the responsibility of management and supervisory board members 
to avail themselves of the training and further training necessary for fulfilment of their 
tasks, with assistance from the company as necessary;

19. Believes that it is important to ensure that all shareholders are treated equally and fairly, 
given that minority shareholder protection is very complicated in Europe, with minority 
shareholders finding it difficult to represent their interests in companies with dominant 
shareholders;

20. Calls for sustainable long-term remuneration policies which should be based on the long-
term functioning of the individual and his company; is of the view that inclusion of stock 
options as part of remuneration schemes should be minimised; supports, however, the 
promotion of voluntary employee share ownership schemes, carefully assessed so as to 
avoid exposure to risks from lack of diversification for employees, and open to all 
employees within a company; considers that employee share ownership should enable 
employees to share in the profits, but may not, under any circumstances, replace their 
wages or salaries or hinder collective bargaining;

21. Supports the inclusion in managers’ variable remuneration of long-term sustainability 
components, such as making a percentage of their variable remuneration dependent on the 
achievement of corporate social responsibility targets such as health and safety in the 
workplace, employee job satisfaction, etc.;

22. Supports full and mandatory:

 yearly disclosure of executive remuneration policies and schemes and of companies’ 
risk profiles;

 external evaluation of the boards and management committees of listed companies, to 
be carried out at least every three years, along with an (annual) evaluation carried out 
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by the board itself in accordance with the Commission’s recommendations1;

 disclosure of all board members’ business activities, including all posts held on other 
boards;

 disclosure of a comparison by gender of pay levels;

23. Believes that steps for improving transparency in corporate governance and the regime for 
non-financial disclosure are necessary; considers that they should be proportional to 
company size and should not create additional administrative burdens for SMEs as a main 
source of employment in EU;

24. Takes the view that companies which do not comply with the corporate governance codes 
should be required to provide detailed explanations of such decisions on a ‘comply or 
explain’ basis, as well as to describe the alternative solutions that they have adopted; 
considers that such a ‘comply or explain’ approach could benefit most from a monitoring 
system which assigns priority to transparency and reliable information of high quality;

1 Commission Recommendation 2005/162/EC of 15 February 2005 on the role of non-executive or supervisory 
directors of listed companies and on the committees of the (supervisory) board, OJ L 52, 25.2.2005, p. 51.
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OPINION OF THE COMMITTEE ON INDUSTRY, RESEARCH AND ENERGY

for the Committee on Legal Affairs

on a corporate governance framework for European companies
(2011/2181(INI))

Rapporteur: Lena Kolarska-Bobińska

SUGGESTIONS

The Committee on Industry, Research and Energy calls on the Committee on Legal Affairs, as 
the committee responsible, to incorporate the following suggestions in its motion for a 
resolution:

1. Welcomes the Commission’s Green Paper, but stresses that the revised framework should 
be supported by efficient implementation tools and concrete measures as well as 
reinforced supervision at national and EU level to avoid the risk of it being only formally 
adopted by boards; believes that the revised framework must also take into account that 
company law in Member States stems from different traditions and judicial principles and 
these differences should be respected while working towards a minimum EU CG model 
which allows among other aspects for a longer-term perspective for the involvement of 
employees in company boards;

2. Believes that implementation measures should include:

 Measures to increase the responsibility of individual board members and 
companies, including possible national systems of sanctions by the ways and means 
that are suitable for the different judicial traditions,

 An annual conference of chairs of corporate boards, including an award for good 
governance,

 A requirement that board members should satisfy formal eligibility and knowledge 
requirements and that board vacancies should be published,

 Measures on the public disclosure of grey activities, conflicts of interest and cross-
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trading between parent and daughter companies,

 An annual Commission ‘naming and shaming’ report on failure to apply corporate 
governance (CG);

3. While welcoming voluntary industry agreements on the ‘comply or explain’ principle and 
while encouraging further such agreements at EU level, recognises that the financial crisis 
has led to questions about their effectiveness; believes that the Commission should carry 
out an assessment of the use of ‘comply or explain’ clauses and the extent to which such 
clauses or alternative clauses should be included in any EU framework in either a 
voluntary or mandatory capacity;

4. Asks the Commission and Member States to take into account the size and turnover of EU 
companies while establishing corporate governance measures in order to not hinder 
effective management of SMEs;

5. Stresses that it is absolutely necessary that the functions of CEO and Chair of the Board 
be defined and split, at least in the case of undertakings with more than 50 employees and 
with a turnover of more than EUR 1 million;

6. Supports the requirement for public disclosure on diversity policy and calls for concrete 
measures to increase the representation of women on boards, ideally by means of soft law 
instruments; underlines also the need for appropriate measures such as childcare 
arrangements to make gender diversity a reality;

7. While respecting that it is the competence of the annual shareholders’ meeting of a 
company to appoint members of its board, believes that the number of board seats held by 
board members in different companies at the same time should be limited and that the 
inclusion of ‘grey directors’ should be phased out;

8. Supports the adoption, before the re-election of a board, of an evaluation report on its 
performance, which should be issued to shareholders;

9. Believes that risk management should be at the heart of CG and should be listed as a 
major responsibility; of the director and the board; believes that risk management should 
also cover non-financial risks such as in the area of environmental damage and human 
rights violations;

10. Believes that boards should take appropriate measures to counteract the pervasiveness of 
short-termism in CG, particularly with regard to the design of asset management 
contracts;

11. Is strongly in favour of a European mechanism to help issuers identify their shareholders 
in order to facilitate dialogue on CG issues and rule out possible abuses stemming from 
empty voting; believes that shareholders must be able to play a central role in the 
governance of companies and more actively contribute to responsible corporate 
governance;

12. Supports the creation of greater protection for minority shareholders, while including 
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measures to avoid abuse and to encourage shareholders to focus on their company’s long-
term financial results;
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OPINION OF THE COMMITTEE ON THE INTERNAL MARKET AND CONSUMER 
PROTECTION

for the Committee on Legal Affairs

on a corporate governance framework for European companies
(2011/2181(INI))

Rapporteur: Constance Le Grip

SUGGESTIONS

The Committee on the Internal Market and Consumer Protection calls on the Committee on 
Legal Affairs, as the committee responsible, to incorporate the following suggestions in its 
motion for a resolution:

1. Takes the view that effective corporate governance should help promote sustainable 
growth and social responsibility in the single market and be oriented towards 
competitiveness and long-term investment strategies;

2. Takes the view, as also emphasised by the Commission in its Communication of 27 
October 2010 ‘Towards a Single Market Act’1, that it is of paramount importance that 
European business demonstrates the utmost responsibility not only towards its employees 
and shareholders but also towards society at large;

3. Calls on the business community to take its shared responsibility and to step up its 
commitment to promote sustainable consumption as an integral part of company 
strategies;

4. Calls on companies and shareholders to increase the diversity of company boards in terms 
of professional, social and cultural background, with the aim of stimulating debate and 
fostering the emergence of new ideas; underlines that diversity is an asset for more 
representative decision-making in leading positions in companies;

5. Emphasises the importance of capitalising on shareholder involvement in order to promote 
long-term investment strategies and to prevent inappropriate short-termism among 

1 COM(2010)0608.
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investors that can sometimes threaten the long-term survival of the companies concerned, 
and hence, by extension, their small shareholders and employees, as well as consumers;

6. Recommends that Member States monitor whether companies provide their shareholders 
with the appropriate corporate governance statements in order to ensure full transparency 
and improve shareholder knowledge of corporate governance practices, thus helping to 
protect shareholders and citizens against excessive risk-taking and short-termism;

7. Believes it important to increase employee involvement in companies’ decision-making 
processes, for example by means of employee share-holding schemes, in order to increase 
motivation and ensure cohesion within companies;

8. Firmly emphasises that corporate management and remuneration policies must be sound 
and responsible and comply with the principles of wage parity and equal treatment of 
women and men, in accordance with the EU provisions in force; calls on the Commission 
to bring forward measures to ensure more balanced representation of women on boards of 
directors, with the aim of achieving at least 40% representation of each gender by 2020;

9. Proposes that measures for more balanced representation of women on boards of directors 
that may be taken include requiring the nomination committees to state, in connection 
with presenting their proposals, what effort they have made to attain this goal, 
encouraging peer comparison systems for public and private boards of directors, training 
of nomination committees, creating rosters of competent women candidates and 
encouraging open recruitment processes rather than untransparent appointments; calls on 
the Commission to require listed companies in their annual reports to describe their policy 
on diversity, including gender, the targets they have set for implementing the policy, and 
progress on achieving those targets; emphasises that corporate management and 
remuneration policies must comply with and foster the principle of equal treatment of 
women and men established by EU directives;

10. Stresses that the role of shareholders in establishing a remuneration policy for directors 
should be strengthened;

11. Welcomes the Commission’s efforts to support cross-border shareholder voting as a 
means to remove barriers to shareholder cooperation within the internal market, provided 
that this is done in a transparent and secure manner;

12. Welcomes the Commission’s recommendation that companies should disclose their 
remuneration policy and the results of shareholders’ votes on remuneration, and establish 
independent committees on remuneration; 

13. Calls on the Commission to bring forward proportionate proposals for Europe-wide 
guidelines on the type of information released to shareholders in annual company reports; 
considers that this information should be of a high quality and informative;

14. Calls on the Commission to adapt good corporate governance measures to the 
characteristics and needs of SMEs, given their limited resources, particularly in the fields 
of administration and human resources.
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