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SHORT JUSTIFICATION 

The proposal aims at promoting gender equality in economic decision-making, especially for   

listed companies, in line with Article 3 (3) TEU, and to utilise the existing talent pool for 

more equal gender representation on company boards, thereby contributing to the proper 

functioning of the internal market and to the Union's Europe 2020 objectives and its target 

increasing the employment rate of women to 75% by 2020.   

The Rapporteur supports the objectives pursued by the proposal. She particularly welcomes 

the choice of a Directive as a tool to establish a harmonised legal system in the Union and to 

create greater legal certainty, to reduce administrative burdens resulting from the divergent 

application and implementation of the principles of gender equality at the boardroom by the 

Member States.   

Promoting equality between women and men is one of the EU's main objectives, as reflected 

in its Treaties (Article 3(3) TEU and articles 8 and 157 TFUE), as well as in the Charter of 

Fundamental Rights (Article 23). The EU institutions have undertaken various efforts to 

promote gender equality in economic decision-making. In 2010, the Commission identified 

equality in decision- making as one of the priorities of its Women's Charter (COM (2010)78 

final) and of its strategy for Equality between Women and Men 2010-2015 (COM (2010) 491 

final) in 2010. In March 2011 Commission Vice-President Reding launched the 'Women on 

the board pledge for Europe', calling for publicly-listed companies to voluntarily commit to 

increasing the proportion of women in boardrooms to 40% by 2020. The call for signing up 

the pledge lasted one year, but only 24 companies had signed.  

Despite these efforts, persistent gender imbalances in corporate leadership remain. According 

to the Commission's data, 15.8% of seats on the boards of the largest listed companies are 

currently held by women. Progress in rectifying the situation has been slow with an annual 

increase of just 0.6%. Results are divergent in different MS.  

The Commission's proposal is supported by all the Commissioners holding economic posts: 

Vice-President Tajani (Industry and Entrepreneurship), Vice-President Almunia 

(Competition), Vice-President Rehn (Economic and Monetary Affairs), Commissioner 

Barnier (Internal Market and Services) and Commissioner Andor (Employment and Social 

Affairs), as well as by the Vice-President Viviane Reding.  

The Rapporteur identified several areas which are of key interest to this Committee and on 

which further attention was paid in her contribution, notably the functioning of the internal 

market, the legal certainty for companies and the reflection of consumer preferences in the 

company decision-making choices. The Rapporteur paid due attention to the fragile economic 

situation in the EU and in what ways this proposal can contribute positively to achieving 

financial stability and long-term economic growth. 

According to EC data, women control about 70% of global consumer spending decisions. 

Therefore, more women in management positions can provide a broader insight in economic 

behaviour and consumer choices. Products and services that are more in line with consumers' 

needs and preferences can boost sales figures.  

Another key element is ensuring legal certainty for companies operating in more than one 

MS. Currently, there are disparities in rules to advance gender equality on company boards 

across the Union. Such diversity can have a negative impact on the functioning of the Single 



 

PE507.984v03-00 4/23 AD\938546EN.doc 

EN 

Market. Companies with cross-border operations need a coherent, reliable legal framework, in 

order to fully benefit from the access to the Single Market and to achieve sufficient economic 

results.  

In terms of the current economic environment, as numerous qualitative studies, have 

demonstrated there is a positive relationship between gender diversity at top management 

level and a company's financial performance and profitability. This is why enhancing female 

representation on the boards of publicly listed companies in the Union is not only catering to 

the principle of gender equality and non-discrimination but can also have a positive impact on 

the organisational and financial performance of companies concerned. 

In the context of ageing population in EU, she believes that not utilising the potential of half 

of Europe's population for company board positions might slow down the development of our 

economy, the recovery of our financial structures and the capacity of the available human 

capital.  

In her amendments, the Rapporteur also calls for MS to incentivise companies to achieve and 

report on progress in terms of respecting the principle of gender equality in their corporate 

boards, facilitating access of women to business networks and shaping their HR policy in 

such a way as to support the female talent pipeline. 

The amendments proposed are balanced and confirm the original text by strengthening the 

above-mentioned aspects. The inclusion of those will improve the legal certainty of the 

proposal and will strengthen the key principles of gender equality thereby ensuring 

compliance with Articles 23 of the Charter of Fundamental Rights, 8 and 157 of the TFEU.   

AMENDMENTS 

The Committee on the Internal Market and Consumer Protection calls on the Committee on 

Women's Rights and Gender Equality, as the committee responsible, to incorporate the 

following amendments in its report: 

 

Amendment  1 

Proposal for a directive 

Recital 6 a (new) 

 

Text proposed by the Commission Amendment 

 (6a) According to the Commission1 

women currently control the majority of 

global consumer spending. A better 

representation of women in boards would 

provide the companies involved with a 

broader understanding of consumers' 

needs and economic behaviour.  

Therefore they can provide goods and 
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services that are more in line with the 

consumers' demand. 

 ________________________ 

 1 European Commission DG Justice 

"Women in economic decision-making in 

the EU: A Europe 2020 initiative 2012 

 

Amendment  2 

Proposal for a directive 

Recital 6 b (new) 

 

Text proposed by the Commission Amendment 

 (6b) The EU institutions and agencies 

should lead by example by improving 

gender balance. The principles laid down 

in this Directive should be incorporated 

into the rules governing the internal 

staffing procedures of the European 

Commission, the European Parliament, 

and all EU-institutions and agencies, 

including the European Central Bank. 

More efficient gender policies must be 

developed in all EU institutions to impact 

on recruitment to, training in, and the 

everyday functioning of the different EU 

institutions. For that purpose the 

institutions should ensure that gender 

balance is achieved in the recruitment of 

senior management, including Director-

Generals, Directors and Heads of Unit. 

 

Amendment  3 

Proposal for a directive 

Recital 6 c (new) 

 

Text proposed by the Commission Amendment 

 (6c) It is essential that the management of 

the Commission, the EU's executive body, 

improves its gender balance to represent 

better the European citizens. Member 

States are therefore called upon to 
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nominate both male and female 

candidates for each position in the college 

of the Commissioners in order to achieve 

a gender balance in the Commission 

college. 

 

Amendment  4 

Proposal for a directive 

Recital 6 d (new) 

 

Text proposed by the Commission Amendment 

 (6d) The European Central bank (ECB), 

the European System of Financial 

Supervision (ESFS) – including the 

European Systemic Risk Board (ESRB) – 

and the European Supervisory Authorities 

(ESAs) should comply with all aspects of 

equality and non-discrimination on the 

basis of gender. The Boards of 

Supervisors of the ESAs should also be 

encouraged to present a gender-balanced 

list of candidates for the positions of 

Chairmen and Executive Directors at the 

relevant hearing in the European 

Parliament. The final selection of these 

positions should be gender balanced. It is 

also important that the Steering 

Committee and Advisory Committees of 

the ESRB are gender balanced. 

 

Amendment  5 

Proposal for a directive 

Recital 6 e (new) 

 

Text proposed by the Commission Amendment 

 (6e) The supervisory board of the 

European Central Bank (ECB), including 

the roles of Chair and Vice Chair, should 

be balanced from a gender perspective. 

Whenever a vacancy arises on ECB 

Executive Board those Member States 

that have adopted the euro as a currency 



 

AD\938546EN.doc 7/23 PE507.984v03-00 

 EN 

should be encouraged to nominate two 

candidates, a male and a female, for the 

vacant position. The Member States 

should also be encouraged to appoint 

women as governors of the national 

central banks (NCBs) in order to achieve 

a gender balance in the Governing 

Council and the General Council of the 

ECB and on the General Board of the 

ESRB. 

 

Amendment  6 

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 

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. 

(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 

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 organisational and financial 

performance of companies concerned. 

 

Amendment  7 

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 

(9) Existing evidence also shows that 

labour market equality can improve 

economic growth substantially. Enhancing 
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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 

long-term sustainable growth for Member 

States' economies at large. 

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 more representative 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 long-

term sustainable growth for Member States' 

economies at large. 

 

Amendment  8 

Proposal for a directive 

Recital 10 

 

Text proposed by the Commission Amendment 

(10) Despite the existing Union legislation 

aimed at preventing and combating sex 

discrimination, the Council 

recommendations aimed specifically at 

increasing the presence of women in 

economic decision-making and Union-

level actions encouraging self-regulation, 

women continue to be strongly 

outnumbered by men in the highest 

decision-making bodies of companies 

throughout the Union. In the private sector 

and especially in listed companies this 

gender imbalance is particularly significant 

and acute. The Commission's key indicator 

of gender representation on corporate 

boards shows that the proportion of women 

involved in top-level business decision-

making remains very low. In January 2012, 

(10) Despite the existing Union legislation 

aimed at preventing and combating sex 

discrimination, the Council 

recommendations aimed specifically at 

increasing the presence of women in 

economic decision-making and Union-

level actions encouraging self-regulation, 

women continue to be strongly under-

represented in the highest decision-making 

bodies of companies throughout the Union. 

In the private sector and especially in listed 

companies this gender imbalance is 

particularly significant and acute, while 

certain EU institutions and agencies, such 

as the European Central Bank, also 

display a deeply problematic gender 

imbalance. The Commission's key 

indicator of gender representation on 
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women occupied on average just 13.7 per 

cent of board seats in the largest publicly 

listed companies in Member States. 

Among non-executive directors only 15 per 

cent were women. 

corporate boards shows that the proportion 

of women involved in top-level business 

decision-making remains very low. In 

January 2012, women occupied on average 

just 13.7 per cent of board seats in the 

largest publicly listed companies in 

Member States. Among non-executive 

directors only 15 per cent were women. 

 

Amendment  9 

Proposal for a directive 

Recital 11 

 

Text proposed by the Commission Amendment 

(11) The proportion of women on company 

boards is progressing very slowly, with an 

average annual increase of just 0.6 

percentage points during the past years. 

The rate of improvement has differed in 

individual Member States and has led to 

highly divergent results. Much more 

significant progress was noted in the 

Member States where binding measures 

have been introduced. Growing 

discrepancies between Member States are 

likely to increase given the very different 

approaches pursued by individual Member 

States to increase the representation of 

females on boards that are being pursued 

by individual Member States. 

(11) The proportion of women on company 

boards is progressing very slowly, with an 

average annual increase of just 0.6 

percentage points during the past years. 

The rate of improvement has differed in 

individual Member States and has led to 

highly divergent results. Much more 

significant progress was noted in the 

Member States where binding measures 

have been introduced. Growing 

discrepancies between Member States 

could increase given the very different 

approaches pursued by individual Member 

States to increase the representation of 

females on boards that are being pursued 

by individual Member States. Therefore 

Member States should be encouraged to 

share information and disseminate best 

practice aimed at promoting gender 

balance, including achievements of 

companies which have Boards with 

established gender balance in their 

composition. 

 

Amendment  10 

Proposal for a directive 

Recital 11 a (new) 
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Text proposed by the Commission Amendment 

 (11a) Member States should adopt 

strategies moving towards a socio-cultural 

shift in their approach to gender balance 

by using versatile means to encourage 

women's participation in the management 

hierarchy and the taking up of proactive 

approaches and actions by employers. 

Such means could include inter alia 

promoting flexible work schedules, 

encouraging family friendly workplaces 

by providing access to day-care. 

 

Amendment  11 

Proposal for a directive 

Recital 12 

 

Text proposed by the Commission Amendment 

(12) The scattered and divergent regulation 

or the absence of regulation at national 

level as regards the gender balance on 

boards of listed companies does not only 

lead to discrepancies in the number of 

women among non-executive directors and 

different rates of improvement across 

Member States, but also poses barriers to 

the internal market by imposing divergent 

corporate governance requirements on 

European listed companies. Those 

differences in legal and self-regulatory 

requirements for the composition of 

corporate boards can lead to practical 

complications for listed companies 

operating across borders, notably when 

establishing subsidiaries or in mergers and 

acquisitions, as well as for candidates for 

board positions. 

(12) The scattered and divergent regulation 

or the absence of regulation at national 

level as regards the gender balance on 

boards of listed companies does not only 

lead to discrepancies in the number of 

women among non-executive directors and 

different rates of improvement across 

Member States, but also poses barriers to 

the internal market by imposing divergent 

corporate governance requirements on 

European listed companies. Those 

differences in legal and self-regulatory 

requirements for the composition of 

corporate boards can lead to practical 

complications for listed companies 

operating across borders, notably when 

establishing subsidiaries or in mergers and 

acquisitions, as well as for candidates for 

board positions. Nevertheless, the 

enforcement of the provisions laid down 

in the directive should be irrespective of 

the different ways non-executive directors 

are selected in European companies' 

boards. 
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Amendment  12 

Proposal for a directive 

Recital 12 a (new) 

 

Text proposed by the Commission Amendment 

 (12a) One of the main factor for a correct 

implementation of the following directive 

is the effective use of criteria for the 

selection of non-executive directors, 

which would be set in advance and with 

full transparency, and where candidates' 

competencies are equally considered, 

regardless of their gender. 

 

Amendment  13 

Proposal for a directive 

Recital 12 b (new) 

 

Text proposed by the Commission Amendment 

 (12b) In the context of ageing population 

and skills shortages, not utilising the 

potential of half of Europe's population 

for company board positions might slow 

down the development opportunities of 

our economy and the recovery of our 

financial structures. If half the talent pool 

is not even considered for leadership 

positions, the process and quality of 

appointments itself may be compromised, 

which would increase the distrust with the 

business power structures and might lead 

to reduction in the efficient realization of 

available human capital. Systematically 

including suitable candidates of both 

sexes ensures that new board members 

are selected from the very best candidates, 

both male and female and the society is 

rightfully reflected in corporate decision-

making. 
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Amendment  14 

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 a 

vacancy announcement opening up for 

applications and 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. 

 

Amendment  15 

Proposal for a directive 

Recital 17 

 

Text proposed by the Commission Amendment 

(17) Companies listed on stock exchanges 

enjoy a particular economic importance, 

visibility and impact on the market as a 

whole. The measures provided for in this 

Directive should therefore apply to listed 

companies, which are defined as 

companies 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 

of the European Parliament and of the 

Council of 21 April 2004 on markets in 

(17) Companies listed on stock exchanges 

enjoy a particular economic importance, 

visibility and impact on the market as a 

whole. The measures provided for in this 

Directive should therefore apply to listed 

companies, which are defined as 

companies 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 

of the European Parliament and of the 

Council of 21 April 2004 on markets in 
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financial instruments, in one or more 

Member States. These companies set 

standards for the economy in its entirety 

and their practices can be expected to be 

followed by other types of companies. The 

public nature of listed companies justifies 

that they be regulated to a greater extent 

in the public interest. 

financial instruments, in one or more 

Member States. These companies set 

standards for the economy in its entirety 

and their practices can be expected to be 

followed by other types of companies. The 

public nature of listed companies justifies 

that they be adequately regulated in the 

public interest. 

 

Amendment  16 

Proposal for a directive 

Recital 17 a (new) 

 

Text proposed by the Commission Amendment 

 (17a) Non-listed companies also play a 

major role in the economy. In principle, 

they could be included in the scope of this 

Directive. However, since the gender 

situation in these companies is not 

generally well-known and since particular 

provisions might be needed in order to 

reflect their specificities and varying 

nature within and across Member States, 

the inclusion should not be made until at 

a later stage. The Commission should 

carry out a thorough investigation into all 

relevant aspects highlighted above and 

present a consistent proposal with that 

effect. 

 

Amendment  17 

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 

(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. This 

SMEs exemption should be applicable to 
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if they are listed companies. both listed and, at a later stage, non-listed 

companies. 

 

Amendment  18 

Proposal for a directive 

Recital 21 

 

Text proposed by the Commission Amendment 

(21) In several Member States, a certain 

proportion of the non-executive directors 

can or must be appointed or elected by the 

company's workforce and/or organisations 

of workers pursuant to national law or 

practice. The quantitative objectives 

provided for in this Directive should apply 

to all non-executive directors including 

employee representatives. However, the 

practical procedures for ensuring that those 

objectives are attained, taking into account 

the fact that some non-executive Directors 

are employee representatives, should be 

defined by the Member States concerned. 

(21) In several Member States, a certain 

proportion of the non-executive directors 

can or must be appointed or elected by the 

company's workforce and/or organisations 

of workers pursuant to national law or 

practice. The quantitative objectives 

provided for in this Directive should apply 

to all non-executive directors including 

employee representatives. However, the 

practical procedures for ensuring that those 

objectives are attained, taking into account 

the fact that some non-executive Directors 

are employee representatives, should be 

defined by the Member States concerned 

on the basis of careful and extensive 

consultations with social partners at the 

national level. 

 

Amendment  19 

Proposal for a directive 

Recital 22 

 

Text proposed by the Commission Amendment 

(22) Listed companies in the Union should 

be imposed obligations of means 

providing for appropriate procedures with 

a view of meeting specific objectives 

regarding the gender composition of their 

boards. Those listed companies in whose 

boards members of the under-represented 

sex hold less than 40 per cent of non-

executive director positions should make 

the appointments to those positions on the 

basis of a comparative analysis of the 

(22) Listed companies in the Union should 

adopt appropriate procedures with a view 

of meeting specific objectives regarding 

the gender composition of their boards. 

Those listed companies in whose boards 

members of the under-represented sex hold 

less than 40 per cent of non-executive 

director positions should make the 

appointments to those positions on the 

basis of a vacancy announcement opening 

up for applications and a comparative 
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qualifications of each candidate, by 

applying pre-established, clear, neutrally 

formulated and unambiguous criteria, in 

order to attain the said percentage at the 

latest by 1 January 2020. Therefore, the 

Directive establishes the objective of at 

least 40 per cent of non-executive directors 

of the under-represented sex by that date. 

This objective in principle only concerns 

the overall gender diversity among the 

non-executive directors and does not 

interfere with the concrete choice of 

individual directors from a wide pool of 

male and female candidates in each 

individual case. In particular, it does not 

exclude any particular candidates for 

director positions, nor does it impose any 

individual directors on companies or 

shareholders. The decision on the 

appropriate board members thus remains 

with the companies and shareholders. 

analysis of the qualifications of each 

candidate, by applying pre-established, 

clear, neutrally formulated and 

unambiguous criteria, in order to attain the 

said percentage at the latest by 1 January 

2020. Therefore, the Directive establishes 

the objective of at least 40 per cent of non-

executive directors of the under-

represented sex by that date. This objective 

in principle only concerns the overall 

gender diversity among the non-executive 

directors and does not interfere with the 

concrete choice of individual directors 

from a wide pool of male and female 

candidates in each individual case. In 

particular, it does not exclude any 

particular candidates for director positions, 

nor does it impose any individual directors 

on companies or shareholders. The 

decision on the appropriate board members 

thus remains with the companies and 

shareholders. 

 

Amendment  20 

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 

(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 vacancy 

announcement opening up for 

applications and 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 
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that candidate is equally qualified as the 

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. 

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 

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. 

 

Amendment  21 

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 

 

Amendment  22 

Proposal for a directive 

Recital 34 

 

Text proposed by the Commission Amendment 

(34) Member States should require listed 

companies to provide information on the 

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 

(34) Member States should require listed 

companies to provide information on the 

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 in an appropriate and easily 
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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. 

accessible manner in the annual report 

and on the website and, where the 

company in question has not met the 

objective, it should include a 

comprehensive description of the measures 

that it has taken so far and intends to take 

in the future in order to meet the objective. 

 

Amendment  23 

Proposal for a directive 

Article 1  

 

Text proposed by the Commission Amendment 

This Directive lays down measures to 

ensure a more balanced representation of 

men and women among the non-executive 

directors of listed companies by 

establishing measures aimed at accelerated 

progress towards gender balance while 

allowing companies sufficient time to 

make the necessary arrangements. 

This Directive lays down measures to 

achieve a more balanced representation of 

men and women among the non-executive 

directors of listed companies by 

establishing measures aimed at accelerated 

progress towards gender balance, 

respecting Member States' economic and 

legal framework, while allowing 

companies sufficient time to make the 

necessary arrangements. 

 

Amendment  24 

Proposal for a directive 

Article 4 – paragraph 1 

 

Text proposed by the Commission Amendment 

1. Member States shall ensure that listed 

companies in whose boards members of 

the under-represented sex hold less than 40 

per cent of the non-executive director 

positions make the appointments to those 

positions on the basis of a comparative 

analysis of the qualifications of each 

candidate, by applying pre-established, 

clear, neutrally formulated and 

unambiguous criteria, in order to attain 

the said percentage at the latest by 1 

January 2020 or at the latest by 1 January 

2018 in case of listed companies which are 

1. Member States shall ensure that listed 

companies in whose boards members of 

the under-represented sex hold less than 40 

per cent of the non-executive director 

positions make the appointments to those 

positions on the basis of a vacancy 

announcement opening up for 

applications and a comparative analysis of 

the qualifications of each candidate, by 

applying pre-established, clear and 

neutrally formulated criteria, in order to 

reach the said percentage at the latest by 1 

January 2020 or at the latest by 1 January 
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public undertakings. 2018 in case of listed companies which are 

public undertakings. 

 

Amendment  25 

Proposal for a directive 

Article 4 – paragraph 3 

 

Text proposed by the Commission Amendment 

3. In order to attain the objective laid down 

in paragraph 1, Member States shall 

ensure that, in the selection of non-

executive directors, priority shall be given 

to the candidate of the under-represented 

sex if that candidate is equally qualified as 

a candidate of the other sex in terms of 

suitability, competence and professional 

performance, unless an objective 

assessment taking account of all criteria 

specific to the individual candidates tilts 

the balance in favour of the candidate of 

the other sex. 

3. In order to attain the objective laid down 

in paragraph 1, Member States could 

encourage that, in the selection of non-

executive directors, priority shall be given 

to the candidate of the under-represented 

sex if that candidate is equally qualified as 

a candidate of the other sex in terms of 

suitability, competence and professional 

performance, unless an objective 

assessment taking account of all criteria 

specific to the individual candidates tilts 

the balance in favour of the candidate of 

the other sex. 

 The criteria used for the selection referred 

in first sub-paragraph shall be clear, 

transparent and non-discriminatory. They 

shall be set in advance and made 

available for any candidate. 

 

Amendment  26 

Proposal for a directive 

Article 4 – paragraph 3 a (new) 

 

Text proposed by the Commission Amendment 

 3a. The Member States shall define in 

their legislation the appropriate stage of 

the procedure of selection of non-

executive directors for the purpose of 

reaching in the most effective way the 

objective set in paragraph 1. 
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Amendment  27 

Proposal for a directive 

Article 4 – paragraph 3 b (new) 

 

Text proposed by the Commission Amendment 

 3b. Where the selection referred in 

paragraph 3 is made through a vote of 

shareholders or employees, companies 

shall ensure that appropriate information 

relating to the measures set in this 

directive are provided to voters, including 

the sanctions incurred by the company 

because of non-compliance; 

 

Amendment  28 

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 

under-represented sex represent less than 

10 per cent of the workforce are not 

subject to the objective laid down in 

paragraph 1. 

deleted 

 

Amendment  29 

Proposal for a directive 

Article 4 – paragraph 7 a (new) 

 

Text proposed by the Commission Amendment 

 7a. Regardless of its membership or how 

it is organised, the Board of Directors is 

and must remain a collegial body 

representing all shareholders collectively. 

It is required to act at all times in the 

interests of the company. Attention should 

be paid notably to the gender balance of 

the board and ensuring equal 

representation of both sexes with view to 

successfully reflecting the interest of the 

shareholders and the composition of the 
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consumer pull at large. 

 

Amendment  30 

Proposal for a directive 

Article 5 – paragraph 2 

 

Text proposed by the Commission Amendment 

2. Member States shall require listed 

companies to provide information to the 

competent national authorities, once a year 

as from [two years after adoption], about 

the gender representation on their boards, 

distinguishing between non-executive and 

executive directors and about the measures 

taken in view of the objectives laid down 

in Article 4(1) and in paragraph 1 of this 

Article, and to publish that information in 

an appropriate and accessible manner on 

their website. 

2. Member States shall require listed 

companies to provide information to the 

competent national authorities, once a year 

as from [two years after adoption], about 

the gender representation on their boards, 

distinguishing between non-executive and 

executive directors and about the measures 

taken in view of the objectives laid down 

in Article 4(1) and in paragraph 1 of this 

Article, and to publish that information in 

an appropriate and easily accessible 

manner in the annual report and on their 

website. 

 

Amendment  31 

Proposal for a directive 

Article 5 – paragraph 2 a (new) 

 

Text proposed by the Commission Amendment 

 2a. Member States should create 

appropriate incentives to encourage 

companies to achieve and report on 

progress in terms of ensuring the respect 

of the principles of gender equality in 

their company boards; enhancing the 

possibility of shareholders to find well-

qualified women candidates and stimulate 

exchange of information and best 

practices; facilitating access of women to 

important business networks for business 

development; shaping HR policy to 

support the female talent pipeline and 

ensure no gender bias exists; 
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Amendment  32 

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, the 

information referred to in paragraph 2 of 

this Article shall include the reasons for not 

reaching the objectives or commitments 

and a comprehensive description of the 

measures which the company has adopted 

or intends to adopt in order to meet the 

objectives or commitments. 

 

Amendment  33 

Proposal for a directive 

Article 6 – paragraph 2 – point b 

 

Text proposed by the Commission Amendment 

(b) nullity or annulment declared by a 

judicial body of the appointment or of the 

election of non-executive directors made 

contrary to the national provisions adopted 

pursuant to Article 4(1). 

(b) nullity or annulment declared by a 

judicial body of the appointment or of the 

election of non-executive directors made 

contrary to the national provisions adopted 

pursuant to Article 4(1). The nullity or 

annulment of the appointment or of the 

election of non-executive directors should 

not have any consequence on the validity 

of the decisions taken by the board. 

 

Amendment  34 

Proposal for a directive 

Article 8 – paragraph 3 – subparagraph 1 

 

Text proposed by the Commission Amendment 

Without prejudice to Article 4(6) and (7), 
Member States which before the entry into 

force of this Directive have already taken 

measures to ensure a more balanced 

A Member State which before the entry 

into force of this Directive has sought to 

achieve a more balanced representation of 

women and men among the non-executive 
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representation of women and men among 

the non-executive directors of listed 

companies may suspend the application of 

the procedural requirements relating to 

appointments contained in Article 4(1), 

(3), (4) and (5), provided that it can be 

shown that those measures enable 
members of the under-represented sex to 

hold at least 40 per cent of the non-

executive director positions of listed 

companies by at the latest 1 January 2020, 

or at the latest 1 January 2018 for listed 

companies which are public undertakings. 

directors or among the directors 

(executive and non-executive) generally 
of listed companies may suspend the 

application of Article 4, 5 and 6 of this 

Directive in respect of listed companies 

which are public companies if it considers 

that members of the under-represented sex 

will, on average, hold at least 40 per cent 

of the non-executive positions or one third 

of the director (executive and non-

executive) positions generally of such 

companies by at the latest 1 January 2020, 

or at the latest 1 January 2018 for listed 

companies which are public undertakings.  

 A Member State to which this paragraph 

applies shall notify the Commission 

accordingly. 
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