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SHORT JUSTIFICATION

1. The situation

Control through high and active shareholder participation in general meetings is essential for 
effective corporate governance. This effective control is at risk due to low participation in 
general meetings. One of the main reasons for this lies in the growing proportion of share 
ownership by foreign investors who have to overcome several obstacles in order to attend a 
general meeting. First, shareholders normally hold their securities through chains of 
intermediaries in different jurisdictions. Hence, it is difficult and costly to obtain timely 
access to information and to exercise the voting right by either being present in person or by 
appointing a proxy whilst respecting specific national legal requirements. Second, the 
obligation of share blocking makes participation in a general meeting less attractive.

2. The Commission's proposal

To facilitate and increase shareholder participation in general meetings in a cross-border 
context, which in turn would increase the company's accountability to its owners and promote 
the Single Market, the European Commission proposes five measures: 

a) Ensure that general meetings are convened sufficiently in advance;
b) Replace all forms of share blocking by a record date system;
c) Remove all legal obstacles to electronic participation in general meetings;
d) Give shareholders the right to ask questions orally and in writing (including electronic 

means) at and ahead of a general meeting;
e) Offer non-resident shareholders the possibility to vote by proxy, post or electronic 

means.

3. The Draftsman's position

The Draftsman welcomes the objectives and instruments of the proposed Directive, but 
considers the following changes to be necessary:

3.1 Measure (a): Meeting notice

In order to take informed decisions, shareholders must be provided with a date, agenda and 
relevant documents well in advance. Therefore, the introduction of a minimum notice period
is an efficient instrument. This notice should not only be posted on the company's website, but 
also sent to the central securities depository, which is, especially in the case of bearer shares, 
the first link in the chain between the company and the shareholder. In the case of registered 
shares, the notice should be sent directly to the registered shareholder or nominee. Moreover, 
there should be a distinction between annual general meetings and extraordinary general 
meetings which are called for different purposes and with different degrees of urgency.

3.2 Measure (b): Record date instead of share blocking

The replacement of share blocking by a record date system is a fundamental step. Such a 
system should provide for a record date lying as close as possible to the general meeting and a 
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sufficient time lag between the notice of the general meeting and the record date so that 
(institutional) shareholders are able to recall shares out on loan. Moreover, given the structural 
differences between bearer shares and registered shares, Member States should be allowed to 
set different record dates for these two types of shares.

3.3 Measure (c): Participation by electronic means

The possibility to participate by electronic means, e.g. to add items to the agenda, to table 
resolutions, to ask questions, to vote etc., may substantially increase the turn-out of general 
meetings. However, depending on their size and technical possibilities, companies should be 
free in their decision whether or not to make use of electronic means.

3.4 Measure (d): Right to ask questions

The right to ask questions is crucial to enable shareholders to take informed decisions. 
However, companies must be enabled to protect themselves against an abuse of this right. 
Consequently, shareholders shall have the right to ask questions orally at the general meeting 
and, if provided by the company, may make use of electronic means. In contrast, Member 
States are not obliged to allow for written questions ahead of the meeting. Moreover, 
companies shall only respond to the questions orally on the day of the meeting and shall not 
be obliged to publish the answers on their website.

3.5 Measure (e): Voting by proxy

The Draftsman supports the principle that there should be no restriction as to the person who 
can be granted a proxy. However, to avoid conflicts of interest, Member States shall have the 
possibility to choose the appropriate measures to restrict the rights of proxy holders. 

3.6 The shareholder - intermediary - company relationship

The objective should be that the economic shareholder, that is to say the person who has made 
the investment decision and bears the risks related to the shares, should control the exercise of 
his voting rights. Given the large differences between the national systems of share 
ownership, the draftsman will not propose a definition of the so called "ultimate investor". 
However, he underlines that intermediaries who are not legal shareholders shall only exercise 
voting rights within their general contractual framework with the client and carry out voting 
instructions if any have been issued by the client. If the intermediary is not the last element in 
the chain between the shareholder and the company, he shall pass on the voting instructions to 
the next intermediary.. 

AMENDMENTS

The Committee on Economic and Monetary Affairs calls on the Committee on Legal Affairs, 
as the committee responsible, to incorporate the following amendments in its report:
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Text proposed by the Commission1 Amendments by Parliament

Amendment 1
TITLE

European Parliament and Council directive 
on the exercise of voting rights by 
shareholders of companies having their
registered office in a Member State and 
whose shares are admitted to trading on a 
regulated market and amending Directive 
2004/109/EC

Directive of the European Parliament and of 
the Council on the exercise of certain rights
of shareholders in listed companies

Amendment 2
RECITAL 3

(3) Holders of shares carrying voting rights 
should be able to exercise these rights given 
that they are reflected in the price that has to 
be paid at the acquisition of the shares. 
Furthermore, effective shareholder control is 
a pre-requisite to sound corporate 
governance and should, therefore, be 
facilitated and encouraged. It is therefore 
necessary to adopt measures to approximate 
the laws of the Member States to this end.
Obstacles which deter shareholders from 
voting, such as making the exercise of 
voting rights subject to the blocking of 
shares by the shareholder, should be 
removed. However, this directive does not 
affect existing Community legislation on 
units issued by collective investment 
undertakings or on units acquired of
disposed of in such undertakings.

(3) Holders of shares carrying voting rights 
should be able to exercise these rights given 
that they are reflected in the price that has to 
be paid at the acquisition of the shares. 
Furthermore, effective shareholder control is 
a pre-requisite to sound corporate 
governance and should, therefore, be 
facilitated and encouraged. It is therefore 
necessary to adopt measures to approximate 
the laws of the Member States to this end.
Obstacles which deter shareholders from 
voting, such as making the exercise of 
voting rights subject to the blocking of 
shares during a certain period before the 
meeting, should be removed. However, this 
directive does not affect existing 
Community legislation on units issued by 
collective investment undertakings or on 
units acquired or disposed of in such 
undertakings.

Amendment 3
RECITAL 4

(4) The currently existing community
legislation is not sufficient to achieve this 
objective. Directive 2004/109/EC of the

(4) The existing Community legislation is 
not sufficient to facilitate the exercise of 
shareholders' rights in relation to general 

  
1 Not yet published in OJ.
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European Parliament and of the Council of 
15 December 2004 on the harmonisation of 
transparency requirements in relation to 
information about issuers whose securities 
are admitted to trading on a regulated market 
and amending Directive 2001/34/EC 
imposes on issuers to make available certain 
information and documents relevant to 
general meetings but such information and 
documents are to be made available in the 
issuer’s home Member State. Moreover 
Directive 2001/34/EC focuses on the
information which issuers have to disclose 
to the market and accordingly does not deal 
with the shareholder voting process itself.

meetings in a cross-border context.
Directive 2004/109/EC of the European 
Parliament and of the Council of 15 
December 2004 on the harmonisation of 
transparency requirements in relation to
information about issuers whose securities 
are admitted to trading on a regulated market 
and amending Directive 2001/34/EC 
imposes an obligation on issuers to make
available certain information and documents 
relevant to general meetings but such 
information and documents are to be made
available in the issuer’s home Member State. 
Moreover Directive 2001/34/EC focuses on 
the information that issuers have to disclose 
to the market and accordingly does not deal 
with the shareholder voting process itself. 

Certain minimum standards should 
therefore be introduced with a view to 
protecting investors and promoting the 
smooth and effective exercise of 
shareholders' rights attaching to voting 
shares. As regards rights other than the 
right to vote, Member States are free to 
extend the application of these minimum 
standards to non-voting shares to the extent 
that this is not already the case.
Member States shall establish efficient, 
transparent, simple and affordable 
procedures to ensure that shareholders are 
able to exercise the rights conferred on
them by this Directive and that companies 
comply with their obligations, .

Amendment 4
RECITAL 5

(5) Significant proportions of shares in listed 
European companies are held by 
shareholders who do not reside in the 
Member State in which the companies of 
which they are shareholder have their 
registered office. Non-resident shareholders 
should be able to exercise their rights in 
relation to the general meeting as easily as 
shareholders who reside in the Member State 
in which the company has its registered 

(5) Significant proportions of shares in listed 
companies are held by shareholders who do 
not reside in the Member State in which the 
company has its registered office. Non-
resident shareholders should be able to 
exercise their rights in relation to the general 
meeting as easily as shareholders who reside 
in the Member State in which the company 
has its registered office. This requires that 
existing obstacles which hinder the access of 
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office. This requires that existing obstacles 
which hinder the access of non-resident 
shareholders to the information relevant to 
the general meeting and the exercise of 
voting rights without physically attending 
the general meeting be removed. The 
removal of these obstacles should also 
benefit resident shareholders who do not or 
cannot attend the shareholders meeting.

non-resident shareholders to the information 
relevant to the general meeting and the 
exercise of voting rights without physically 
attending the general meeting be removed. 
The removal of these obstacles should also 
benefit resident shareholders who do not or 
cannot attend the general meeting.

Amendment 5
RECITAL 6

(6) Shareholders should be able to cast 
informed votes at, or in advance of, the 
shareholders meeting, no matter where they 
reside. All shareholders should have 
sufficient time to consider the documents 
intended to be submitted to the general 
meeting and determine how they will vote 
their shares. To this end, sufficient notice of 
the general meeting should be given and 
shareholders should be provided timely with 
the complete information intended to be 
submitted to the general meeting for 
approval. Shareholders should, in principle, 
also have the possibility to add items to the 
meeting agenda, to table resolutions and to 
ask questions related to items on the
agenda. The possibilities which modern 
technologies offer to make information
instantly available and accessible should be 
exploited, also with a view to making 
information on the results of the vote 
available after the general meeting.

(6) Shareholders should be able to cast 
informed votes at, or in advance of, the 
general meeting, no matter where they 
reside. All shareholders should have 
sufficient time to consider the documents 
intended to be submitted to the general 
meeting and determine how they will vote 
their shares. To this end, timely notice of the 
general meeting should be given and 
shareholders should be provided with the 
complete information to be submitted to the 
general meeting. Shareholders should, in 
principle, also have the possibility to add 
items to the meeting agenda and to table 
resolutions on items on that agenda, without 
prejudice to any rules concerning 
restricting the distribution of illegal and 
defamatory material and companies' ability 
to refuse to circulate such material. Modern 
technologies allow information to be 
instantly available before and after a
general meeting as well as active 
participation in the general meeting 
without the need for physical presence. 
Such technologies should be exploited. This
Directive presupposes that all listed 
companies already have an Internet site.

Amendment 6
RECITAL 6 A (new)

(6a) To increase shareholder participation 
in general meetings and enable 
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shareholders to take informed decisions, 
they should be able to understand the 
convocation and the texts submitted to the 
general meeting. The Commission should
therefore make recommendations 
concerning the languages used whilst at the 
same time avoiding burdens for smaller 
listed companies or companies that neither
have a wide foreign shareholder base nor
are actively seeking foreign investment. 
The Commission should consult the 
European Parliament on this issue and 
present its results in a recommendation 
within six months after the adoption of this 
Directive. 

Amendment 7
RECITAL 6 B (new)

(6b) A company’s annual general meeting 
is the principal opportunity for the board of 
directors to account to shareholders for its 
performance in managing the company’s 
affairs. This should be reflected in the 
nature and conduct of the meeting, which 
should provide shareholders with an 
opportunity to raise issues relating to the 
company’s governance. There should be no 
such opportunity at other general meetings 
called by the company, which are usually 
required to obtain necessary shareholders’ 
consent for aspects of a specific transaction 
or financing exercise and at which a wider 
review of shareholders’ concerns is 
unlikely to be appropriate. A minority of 
shareholders should, however, be able to 
requisition a general meeting if such wider 
review of shareholders' concerns is thought 
to be merited between annual general 
meetings.

Justification

To clarify the important distinction between companies’ annual general meetings and other 
general meetings (extraordinary general meetings) and the difference in purpose of the two 
types of meeting.

Amendment 8
RECITAL 6 C (new)
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(6c) In order to ensure genuine
shareholder voting and prevent the misuse 
of voting rights linked to shares that are 
lent out by institutional investors for 
financial purposes, the Commission should 
assess the practices of securities lending 
and its effects on corporate governance, 
consult the European Parliament on this 
issue, and present a recommendation 
within six months after the adoption of this 
Directive, in the spirit of the International 
Corporate Governance Network Stock 
Lending Code of Best Practice of October 
2005.

Amendment 9
RECITAL 6 D (new)

(6d) Every shareholder should, in principle, 
have the opportunity to ask questions 
related to items on the agenda of a general 
meeting and to have them answered.

Amendment 10
RECITAL 7

(7) Shareholders should have a choice of 
simple means to cast their votes without 
attending the shareholders meeting. Voting 
without attending the general meeting in 
person should not be subject to constraints 
other than those necessary for the 
verification of identity and the security of 
communications. Existing limitations and 
administrative constraints which make 
distance voting or proxy voting 
cumbersome and costly should be removed.

(7) Companies should face no legal 
obstacles in offering to their shareholders 
any means of electronic participation in a
general meeting. Voting without attending 
the general meeting in person, whether by 
correspondence or by electronic means, 
should not be subject to constraints other 
than those necessary for the verification of 
identity and the security of communications.

Amendment 11
RECITAL 7 A (new)

(7a) Good corporate governance requires a 
smooth and effective process of proxy 
voting. Existing limitations and constraints 
which make proxy voting cumbersome and 
costly should therefore be removed. But 
good corporate governance also requires 
adequate safeguards against a possible 
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abuse of proxy voting. The proxy holder, 
should therefore be bound to observe any 
instructions he may have received from the 
shareholder and Member States should 
have the opportunity to introduce 
appropriate measures ensuring that the 
proxy holder does not pursue any interest 
other than that of the shareholder, 
irrespective of the reason that has given 
rise to the conflict of interests. Measures 
against possible abuse may, in particular,
consist of regimes which Member States 
may adopt in order to regulate the activity 
of persons who actively engage in the 
collection of proxies or who have in fact 
collected more than a certain significant 
number of proxies, notably to ensure an 
adequate degree of reliability and 
transparency. Shareholders have an 
unfettered right under this Directive to 
appoint such persons as proxy holders to 
attend and vote at general meetings on 
their behalf. This Directive, however, does 
not affect any rules or sanctions that
Member States may impose on such 
persons where votes have been cast by 
making fraudulent use of proxies collected. 
Moreover, this Directive does not impose 
any obligation on companies to verify that 
proxy holders cast votes in accordance with 
the voting instructions of the appointing 
shareholders.

Amendment 12
RECITAL 7 B (new)

(7b) Voting results should be established 
through methods that reflect as closely as 
possible all voting intentions expressed by 
shareholders, and they should be published 
following the general meeting, at least on
the company’s Internet site. 

Justification

Credibility requires that shareholders can expect their wishes and intentions as expressed in 
their voting are truly reflected in the results and these results should be transparently 
publicised. 
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Amendment 13
ARTICLE 1, PARAGRAPH 1

1. This Directive establishes requirements in 
relation to the exercise of voting rights in 
general meetings of issuers that have their 
registered office in a Member State and 
whose shares are admitted to trading on a 
regulated market.

1. This Directive establishes requirements in 
relation to the exercise of certain 
shareholders' rights attaching to voting 
shares in relation to general meetings of 
companies which have their registered 
office in a Member State and whose shares 
are admitted to trading on a regulated market 
situated or operating within a Member 
State.

Amendment 14
ARTICLE 1, PARAGRAPH 1 A (new)

1a. The Member State competent to 
regulate matters covered in this Directive
shall be the Member State in which the 
company has its registered office, and
references to the ‘applicable law’ are 
references to the law of that Member State.

Amendment 15
ARTICLE 1, PARAGRAPH 2

2. Member States may exempt from this 
Directive issuers which are

2. Member States may exempt from the 
scope of this Directive the following types 
of companies:

(i) collective investment undertakings of the 
corporate type within the meaning of 
Article 1 (2) of Directive 85/611/EEC and

(i) collective investment undertakings within 
the meaning of Article 1(2) of Directive 
85/611/EEC; 

(ii) undertakings, the sole object of which is 
the collective investment of capital provided 
by the public, which operate on the principle 
of risk spreading and which do not seek to 
take legal or management control over any 
of the issuers of their underlying 
investments, provided that these collective 
investment undertakings are authorised and 
subject to the supervision of competent 
authorities and that they have a depositary 
exercising functions equivalent to those 
under Directive 85/611/EEC.

(ii) undertakings, the sole object of which is 
the collective investment of capital provided 
by the public, which operate on the principle 
of risk spreading and which do not seek to 
take legal or management control over any 
of the issuers of their underlying 
investments, provided that these collective 
investment undertakings are authorised and 
subject to the supervision of competent 
authorities and that they have a depositary 
exercising functions equivalent to those 
under Directive 85/611/EEC; and

(iii) cooperative societies.
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Amendment 16
ARTICLE 2, POINT (A)

(a) ‘issuer’ means a legal entity governed 
by public or private law, including a state, 
whose shares are admitted to trading on a 
regulated market; 

deleted

Justification

The term ‘issuer’ is replaced by ‘company’ throughout the whole Directive in order to 
underline its company law character in contrast to the capital market law character of 
Directive 2004/109/EC (Transparency Directive). Moreover, states cannot be listed on the 
stock so that the reference to a state is to be deleted.

Amendment 17
ARTICLE 2, POINT (C)

(c) ‘shareholder’ means any natural person
or legal entity governed by private or public 
law that holds:

(c) 'shareholder' means a natural or legal 
person who is recognised as a shareholder 
under the applicable law;

(i) shares of the issuer in its own name and 
on its own account;
(ii) shares of the issuer in its own name, but 
on behalf of another natural person or 
legal entity; 

Justification

The definition of the shareholder varies extremely between Member States. The proposed 
modification allows Member States to maintain their system of share ownership and does not 
impose any new requirement which could affect the national definition of shareholder.

Amendment 18
ARTICLE 2, POINT (C A) (new)

(ca) 'resident shareholder' means a 
shareholder who is ordinarily resident, has
its registered office or has another place of 
business in the Member State in which the 
company has its registered office;
Shareholders not fulfilling one of these 
criteria are deemed to be 'non-resident 
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shareholders'.

Justification

Article 4 provides for equal treatment of resident and non-resident shareholders.

Amendment 19
ARTICLE 2, POINT (C D) (new)

(cd) 'electronic means' are means of 
electronic equipment for the processing 
(including digital compression), storage 
and transmission of data, employing wires, 
radio, optical technologies, or any other 
electromagnetic means;

Justification

The definition of "electronic means" is taken from Directive 2004/109/EC (Transparency 
Directive).

Amendment 20
ARTICLE 2, POINT (E)

(e) ‘proxy’ means the empowerment of a 
natural person or legal entity by a 
shareholder to exercise some or all rights of 
that shareholder in the general meeting in 
his or her name and on his or her behalf;

(e) ‘proxy’ means the empowerment of a 
natural or legal person by a shareholder to 
exercise some or all the rights of the
shareholder in a general meeting in his
name;

Amendment 21
ARTICLE 2, POINT (F)

(f) “omnibus account” means a securities 
account in which securities may be held on 
behalf of different natural persons or legal 
entities.

deleted

Amendment 22
ARTICLE 2, POINT (F A) (new)

(fa) ‘in writing’ means in any technical text 
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format which ensures that the information 
contained in a message remains 
permanently fixed;

Justification

A definition of the term "in writing" is necessary because in some Member States "in writing" 
is equivalent to "signed by hand". For this Directive, this would mean that the appointment of 
a proxy and its notification to the company for instance, which is to be done in writing, could 
not be made through the use of a secured internet platform or by fax which is not the 
intention.

Amendment 23
ARTICLE 3

More stringent national requirements More stringent or additional national 
requirements

Member States may make issuers which 
have their registered office on their 
territory subject to requirements more 
stringent than those laid down in this 
Directive.

Member States may provide more stringent 
or additional requirements than those laid 
down in this Directive so long as such 
requirements have the effect of facilitating 
rather than restricting the exercise of 
shareholders’ rights.

Justification

The proposed Directive is based on a minimum harmonisation approach and seeks to 
facilitate the exercise of shareholders' rights. Not only more stringent, but also additional 
national requirements may be introduced to serve this purpose.  Any additional requirements 
must add to shareholders’ ability to exercise their rights rather than be more restrictive.

Amendment 24
ARTICLE 4

The issuer shall ensure equal treatment for 
all shareholders who are in the same 
position with regard to participation and 
voting in its general meetings.

Companies shall ensure equal treatment of
resident and non-resident shareholders 
holding the same class of shares with 
regard to their participation in and voting at
general meetings without prejudice to any 
sanction or other measure that may 
lawfully be applied in relation to the 
shareholder by the company.

Amendment 25
ARTICLE 5, PARAGRAPH 1
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1. Without prejudice to Article 9(4) of 
Directive 2004/25/EC of the European 
Parliament and of the Council, any notice 
convening a general meeting on a first call 
shall be sent out by the issuer not less than 
30 calendar days before the meeting.

1. Without prejudice to Articles 9(4) and 
11(4) of Directive 2004/25/EC of the 
European Parliament and of the Council1 ,
Member States shall ensure that the 
company issues the convocation of the 
general meeting not later than on the 
twenty-first day before the day of the 
meeting.

Member States need not apply the 
minimum period referred to in the first 
subparagraph for the second or subsequent 
convocation of a general meeting issued for 
want of a quorum required upon the first 
convocation, provided that the first 
subparagraph has been complied with for 
the first convocation, no new item is put on 
the agenda and at least 10 days elapse 
between the final convocation and the date 
of the general meeting.
1 OJ L 142, 30.4.2004, p. 12

Amendment 26
ARTICLE 5, PARAGRAPH 1 A (new)

1a. Without prejudice to further 
requirements for notification or publication 
laid down by the competent Member State,
defined in Article 1(1a), the company shall 
be required to issue the convocation
referred to in paragraph 1 in a manner 
ensuring fast access to it on a non-
discriminatory basis. The Member State 
shall require the company to use such 
media as may reasonably be relied upon for 
the effective dissemination of information 
to the public throughout the Community. 
The Member State may not impose an 
obligation to use only media whose 
operators are established on its territory.
If a company is able to identify the names 
and addresses of their shareholders from a 
current register of shareholders, it shall 
send convocations to each of its registered 
shareholders. Companies that give 
shareholders the opportunity to register 
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their e-mail addresses may send 
convocations by electronic mail without 
any obligation to resend the document by 
post.
In either case, the company may not charge 
any specific cost for issuing the 
convocation in the prescribed manner.

Amendment 27
ARTICLE 5, PARAGRAPH 2

2. The notice referred to in paragraph 1 shall 
at least contain the following:

2. The convocation referred to in paragraph 
1 shall at least:

(a) a precise indication of the place, time 
and draft agenda of the meeting;

(a) indicate precisely when and where the 
general meeting is to take place, and the 
proposed agenda for the general meeting;

(b) a clear and precise description of the 
procedures that shareholders must comply 
with in order to be able to participate and to 
cast their vote in the general meeting, 
including the applicable record date;

(b) contain a clear and precise description of 
the procedures that shareholders must 
comply with in order to be able to participate 
and to cast their vote in the general meeting. 
This includes information about:
(i) the rights available to shareholders 
under Article 6, to the extent that these can 
be exercised after issuing the convocation, 
and under Article 9 and the time-limits 
within which such rights may be exercised; 
the convocation may be limited to stating 
only the time-limits within which these 
rights may be exercised, provided that it 
contains a reference to more detailed 
information about such rights being made 
available on the Internet site of the 
company;
(ii) the procedure for voting by proxy, 
notably the forms to be used and the means 
by which the company is prepared to accept 
electronic notifications of proxy 
appointments; and
(iii) where applicable, the procedures for 
casting votes by correspondence or 
electronic means.

(c) a clear and precise description of the 
available means by which shareholders can 
participate in the general meeting and cast 
their vote. Alternatively, it may indicate 
where such information may be obtained;

(c) where applicable, state the record date 
referred to in Article 7(2), and explain that 
only persons who are shareholders on that 
date shall have the rights to participate in 
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and vote at the general meeting;
(d) an indication where and how the full, 
unabridged text of the resolutions and the 
documents intended to be submitted to the 
general meeting for approval may be 
obtained

(d) indicate where and how the full, 
unabridged text of the documents and draft 
resolutions referred to in points (c) and (ca)
of paragraph 3 can be obtained;

(e) an indication of the address of the 
Internet site on which the information 
referred to in paragraph 3 will be posted.

(e) indicate the address of the Internet site 
on which the information referred to in 
paragraph 3 will be made available.

Amendment 28
ARTICLE 5, PARAGRAPH 3

3. Within the deadline provided for in 
paragraph 1, issuers shall post on their 
Internet sites at least the following 
information:

3. Member States shall ensure that for a 
continuous period beginning no later than 
on the twenty-first day before the day of the 
general meeting and including the day of 
the meeting, the company shall make 
available to its shareholders on its Internet 
site at least the following information:

(a) the meeting notice referred to in 
paragraph 1;

(a) the convocation referred to in paragraph 
1a;

(b) the total number of shares and voting 
rights;

(b) the total number of shares and voting 
rights at the date of the convocation 
(including separate totals for each class of 
shares where the company’s capital is 
divided into two or more classes of shares);

(c) the texts of the resolutions and the 
documents referred to in point (d) of 
paragraph 2;

(c) the documents to be submitted to the 
general meeting;

(ca) a draft resolution or, where no 
resolution is proposed to be adopted, a 
comment from a competent body within the 
company, designated by the applicable law,
for each item on the proposed agenda of 
the general meeting; moreover, any draft 
resolution tabled by shareholders shall be 
added as soon as practicable after the 
company has received them;

(d) the forms to be used to vote by
correspondence and by proxy.

(d) where applicable, the forms to be used to 
vote by proxy and to vote by 
correspondence, unless these forms are 
sent directly to each shareholder.
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Alternatively to the forms provided for in 
point (d) it shall be indicated on the site 
where and how the forms can be obtained.

Where the forms referred to in point (d) 
cannot be made available on the Internet 
for technical reasons, the company shall 
indicate on its site how the forms can be 
obtained on paper. In this case, the 
company shall be required to send the 
forms by post and free of charge to every 
shareholder who so requests.
Where, by virtue of Articles 9(4) or 11(4) of 
Directive 2004/25/EC of the European 
Parliament and of the Council1 , the 
convocation of the general meeting is 
issued later than on the twenty-first day 
before the meeting, the period specified in 
this paragraph shall be shortened 
accordingly.
1 OJ L 142, 30.4.2004, p. 12

Amendment 29
ARTICLE 6, PARAGRAPH 1

1. Shareholders, acting individually or 
collectively, shall have the right to add items 
on the agenda of general meetings and table 
draft resolutions at general meetings.

1. Member States shall ensure that
shareholders, acting individually or 
collectively,

(a) have the right to put items on the agenda 
of the general meeting provided that every
such item is accompanied by a justification 
or a draft resolution for adoption at the 
meeting; and
(b) have the right to table draft resolutions 
for items included or to be included on the 
agenda of a general meeting.

Member States may provide that the right 
in point (a) may be exercised only in 
relation to the annual general meeting, 
provided that shareholders, acting 
individually or collectively, have the right 
to call, or to require the company to call, a 
general meeting which is not an annual 
general meeting with an agenda including 
at least all the items requested by these 
shareholders.
Member States may provide that such
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rights are exercised in writing (submitted 
by post or electronic means).

Amendment 30
ARTICLE 6, PARAGRAPH 2

2. Where the right to add items on the 
agenda of general meetings and table draft 
resolutions at general meetings is subject to 
the condition that the relevant shareholder or 
shareholders hold a minimum stake in the
share capital of the issuer, such minimum 
stake shall not exceed 5% of the share 
capital of the issuer or a nominal value of 
EUR 10 million, whichever is the lower.

2. Where any of the rights specified in 
paragraph 1 is subject to the condition that 
the relevant shareholder or shareholders hold 
a minimum stake in the company, such 
minimum stake shall not exceed 2,5 % of the 
share capital.

Amendment 31
ARTICLE 6, PARAGRAPH 3

3. The rights referred to in paragraph 1 
shall be exercised sufficiently in advance of 
the date of the general meeting, to enable 
other shareholders to receive or have 
access to the revised agenda or the 
proposed resolutions ahead of the general 
meeting.

3. Each Member State shall set a single 
date, with reference to a specified number 
of days prior to the general meeting or the 
convocation, by which shareholders may 
exercise the right in paragraph 1(a). In the 
same manner, each Member State may set 
a date by which shareholders may exercise 
the right in paragraph 1(b).

Amendment 32
ARTICLE 6, PARAGRAPH 3 A (new)

3a. Member States shall ensure that where 
the exercise of the right in paragraph 1(a) 
entails a modification of the agenda for the 
general meeting already communicated to 
shareholders, the company shall publish a 
revised agenda in advance of the applicable 
record date or, if no record date applies, 
sufficiently in advance of the date of the 
general meeting so as to enable other 
shareholders to appoint a proxy or, where 
applicable, vote by correspondence.
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Amendment 33
ARTICLE 7, PARAGRAPH 2

2. The right to participate and vote in a 
general meeting of any issuer may be made 
subject to the condition that a natural 
person or legal entity qualifies as 
shareholder of the relevant issuer on a 
certain date prior to the relevant general 
meeting.

2. Member States shall provide that the 
rights of a shareholder to participate in a 
general meeting and to vote in respect of 
his shares shall be determined with respect 
to the shares held by that shareholder on a 
specified date prior to the general meeting 
(the ‘record date’).

The proof of the qualification as 
shareholder may be made subject only to 
such requirements as are necessary to 
ensure the identification of shareholders 
and to the extent that they are 
proportionate to ensure the identification.

Member States need not apply the 
preceding subparagraph to companies that 
are able to identify the names and 
addresses of their shareholders from a 
current register of shareholders on the day 
of the general meeting.

Amendment 34
ARTICLE 7, PARAGRAPH 3

3. The date referred to in the first 
subparagraph of paragraph 2 shall be fixed 
by each Member State for the general 
meetings of issuers having their registered 
office in that Member State.

3. Each Member State shall ensure that a 
single record date applies to all companies;
a Member State may, however, set one 
record date for companies that have issued 
bearer shares and another for companies 
that have issued registered shares, provided 
that a single record date applies to each 
company that has issued both types of 
shares.

However, this date shall not be earlier than 
30 calendar days before the general 
meeting.

The record date shall not lie more than 10
days before the date of the general meeting
to which it applies. In implementing this 
paragraph and Article 5(1), each Member 
State shall ensure that at least 10 days
elapse between the latest permissible date 
for the convocation of the general meeting 
and the record date, and in calculating that 
number of days these two dates shall not be 
included.

Each Member State shall communicate the 
date so fixed to the Commission which 
shall publish these dates in the Official 
Journal of the European Union.
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Amendment 35
ARTICLE 7, PARAGRAPH 3 A (new)

3a. The proof of the qualification as 
shareholder may be made subject only to 
such requirements as are necessary to 
ensure the identification of shareholders 
and only to the extent that such 
requirements are proportionate to 
achieving that objective.

Amendment 36
ARTICLE 8, PARAGRAPH -1 (new)

Companies shall ensure equal treatment at 
general meetings between shareholders 
who are physically present and those 
participating by electronic means.

Amendment 37
ARTICLE 8, PARAGRAPH 1

Member States shall not prohibit the 
participation of shareholders in the general 
meeting by electronic means.

Member States shall permit companies to 
offer to their shareholders any form of 
participation in the general meeting by 
electronic means, notably any or all of the 
following forms of participation:
(a) a real-time transmission of the general 
meeting;
(b) a real-time two-way communication 
allowing shareholders to address the 
general meeting from a remote location;
(c) a mechanism for casting votes, whether 
before or during the general meeting, 
without the need to appoint a proxy holder 
who is physically present at the meeting.
Member States shall provide that 
companies disclose the results of the votes 
cast neither to the company's management 
nor to the public before the vote at the 
general meeting has taken place. Member 
States may provide, however, that 
information about the level of participation 
in the vote may be disclosed in advance.
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Amendment 38
ARTICLE 8, PARAGRAPH 2

Requirements and constraints that act or
would act as a barrier to the participation 
of shareholders in the general meeting by 
electronic means shall be prohibited, except 
in so far as they are necessary to ensure the 
identification of shareholders and the 
security of the electronic communication 
and are proportionate to ensure the 
identification.

The use of electronic means for the 
purpose of enabling shareholders to 
participate in the general meeting may be 
made subject only to such requirements and 
constraints as are necessary to ensure the 
identification of shareholders and the 
security of the electronic communication 
and only to the extent that they are 
proportionate to achieving those objectives.
Companies shall decide whether and how 
they use such electronic means.

Amendment 39
ARTICLE 9, PARAGRAPH 1

1. Shareholders shall have the right to ask 
questions orally at the general meeting 
and/or in written or electronic form ahead 
of the general meeting.

1. Every shareholder shall have the right to 
ask questions related to items on the agenda
of the general meeting. Companies shall 
respond to such questions.

Amendment 40
ARTICLE 9, PARAGRAPH 2

2. Issuers shall respond to the questions put 
to them by shareholders, subject to the 
measures which Member States may take, or 
allow issuers to take, to ensure the good 
order of general meetings and their
preparation and the protection of 
confidentiality and business interests of 
issuers. A response shall be deemed to be 
given if the relevant information is available 
on the Internet site of the issuer in the form 
of “frequently asked questions”.

2. The right to ask questions and the 
obligation to answer are subject to the 
measures which Member States may take, or
allow companies to take, to ensure the
identification of shareholders, the good 
order of general meetings and their 
preparation and the protection of 
confidentiality and business interests of 
companies. Member States may allow 
companies to provide an overall answer to 
questions with the same content.
Member States may provide that a response 
is deemed to be given if the relevant 
information is available on the company's 
Internet site in question-and-answer form 
and if the company explains in its response 
where precisely that information can be 
found.
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Amendment 41
ARTICLE 9, PARAPGRAPH 3

3. Responses to shareholder questions 
referred to in paragraph 1 shall be made 
available to all shareholders through the 
Internet site of the issuer.

deleted

Justification

Paragraph 3 would lead to the costly obligation to produce certified minutes of the entire 
general meeting. The publication of the answers could lead to time-consuming and costly 
disputes and legal proceedings about the correct rendition of what has been said and about 
the adequacy of the answers. The provision should therefore be deleted.

Amendment 42
ARTICLE 10, PARAGRAPH 1

1. Every shareholder shall have the right to 
appoint any other natural person or legal 
entity as a proxy holder to attend and vote at 
a general meeting on his behalf. There shall 
be no restrictions as to the person who can 
be granted a proxy other than the 
requirement that the person possesses legal 
capacity.

1. Every shareholder shall have the right to 
appoint any other natural or legal person as 
a proxy holder to attend and vote at a 
general meeting in his name. The proxy 
holder shall enjoy the same rights to vote, 
speak and ask questions at the general 
meeting as those to which the shareholder 
thus represented would be entitled.
Apart from the requirement that the proxy 
holder possesses legal capacity, Member 
States shall abolish any rule of law that
restricts, or allows companies to restrict, 
the eligibility of persons to be appointed as 
proxy holders without prejudice to the 
provisions of this Directive.

However, Member States may restrict the 
right of proxy holders to exercise the voting 
rights at their discretion in cases where:
(a) they have a business, family or other 
relationship with the issuer,
(b) they are a controlling shareholder of 
the issuer,
(c) they belong to the management of the 
issuer or of one of its controlling 
shareholders.
A shareholder may only appoint one person 
to act for him as a proxy holder in relation 
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to any one general meeting.

Amendment 43
ARTICLE 10, PARAGRAPH 1 A (new)

1a. Member States may limit the 
appointment of a proxy holder to a single 
meeting, or to such meetings as may be 
held during a specified period.
Without prejudice to Article 13(5), Member 
States may limit the number of persons 
whom a shareholder may appoint as proxy 
holders in relation to a particular general 
meeting. Such limitation shall not, 
however, reduce the number to fewer than 
one proxy holder for shares held in the 
same securities account.

Amendment 44
ARTICLE 10, PARAGRAPH 1 B (new)

1b. Apart from the limitations expressly 
permitted in the preceding paragraph, 
Member States may not restrict or allow 
companies to restrict the exercise of 
shareholders' rights through proxy holders 
for any purpose other than to address 
potential conflicts of interest between the 
proxy holder and the shareholder, in whose 
interest the proxy holder is bound to act 
and in doing so, Member States may not 
impose any requirements other than the 
following:
(a) Member States may prescribe that the 
proxy holders discloses certain specified 
facts that may be relevant to the 
shareholders in assessing any risk that the 
proxy holder might pursue any interest 
other than that of the shareholder;.
(b) Member States may restrict or exclude 
the exercise of shareholders' rights through 
proxy holders without specific voting 
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instructions for each resolution in respect 
of which the proxy holder is to vote on 
behalf of the shareholder; 
(c) Member States may restrict or exclude 
the transfer of the proxy to another person, 
but this shall not prevent a proxy holder 
who is a legal person from exercising the 
powers conferred on it by any member of its
administration or management body or by
any of its employees. However, if such 
transfer has been approved by the 
appointing shareholder, Member States 
shall not prohibit a proxy holder from 
transferring a proxy to another natural or 
legal person.
A conflict of interests within the meaning 
of this paragraph can arise in particular 
where the proxy holder:
(i) is a controlling shareholder of the 
company, or is another entity controlled by 
such shareholder;
(ii) is a member of the administrative, 
management or supervisory body or an 
employee or an auditor of the company, or 
of a controlling shareholder or controlled 
entity referred to in point (i);
(iii) has a family relationship with a 
natural person referred to in point (ii).

Amendment 45
ARTICLE 10, PARAGRAPH 1 C (new)

1c. The proxy holder shall cast votes in 
accordance with the voting instructions 
issued by the appointing shareholder.
Member States shall require proxy holders 
to keep a record of such voting instructions 
for a defined minimum period and to 
confirm, on request, that the voting 
instructions have been carried out.
Without prejudice to any national rules
allowing proxy holders or voting results to 
be challenged on the ground that the voting 
instructions of the appointing shareholder 
were not carried out, proxy holders' votes
shall not be deemed invalid because they do 
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not reflect the voting instructions of the 
appointing shareholders. 

Amendment 46
ARTICLE 10, PARAGRAPH 2

2. A person acting as a proxy holder may 
hold a proxy from more than one 
shareholder without limitation as to the 
number of shareholders so represented. 
Where a proxy holder holds a proxy from 
several shareholders, he may cast 
concurrent votes for and against any 
resolution and/or abstain from voting on 
such resolution in accordance with the 
voting instructions of the shareholders the 
proxy holder represents.

2. A person acting as a proxy holder may 
hold a proxy from more than one 
shareholder without limitation as to the 
number of shareholders so represented.
Where a proxy holder holds proxies from 
several shareholders, the applicable law 
shall enable him to cast votes for a certain
shareholder differently from votes cast for 
another shareholder.

Amendment 47
ARTICLE 10, PARAGRAPH 3

3. A proxy holder shall enjoy the same 
rights to speak and ask questions in general 
meetings as those to which the shareholder 
it represents would be entitled, unless 
instructed otherwise by the shareholder.

3. Companies shall not be required to verify 
that proxy holders act in accordance with 
their voting instructions at general 
meetings.

Amendment 48
ARTICLE 11

Appointment of proxy holders Formalities of proxy appointment and 
notification

1. Member States shall permit shareholders 
to appoint a proxy holder by electronic 
means. Moreover, Member States shall 
permit companies to accept the notification 
of the appointment by electronic means, 
and they shall ensure that every company 
offers to its shareholders at least one 
effective method of notification by 
electronic means.

1. The appointment of a proxy holder and 
the issue of voting instructions by the 
shareholder to the proxy holder shall not be 
subject to any formal requirements, other 

2. Member States shall ensure that proxy 
holders may be appointed, and that such
appointment be notified to the company,
only in writing. Beyond this basic formal 
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than such requirements as may be strictly
necessary for the identification of the 
shareholder and of the proxy holder.

requirement, the appointment of a proxy 
holder, the notification of the appointment 
to the company and the issuance of voting 
instructions, if any, to the proxy holder may 
be made subject only to such formal 
requirements as are necessary to ensure the 
identification of the shareholder and of the 
proxy holder, or to ensure the possibility to 
verify the content of voting instructions, 
respectively, and only to the extent that they 
are proportionate to achieving those 
objectives.

2. Proxy holders may be appointed by 
electronic means subject to such 
requirements, other than that of an 
electronic signature, as may be strictly 
necessary for the authentication of the 
appointer and the identification of the 
proxy holder.
3. Requirements imposed by Member States 
under paragraphs 1 and 2 shall be 
proportionate to their objectives.

3. The provisions of this Article shall apply 
mutatis mutandis for the revocation of the 
appointment of a proxy holder.

Amendment 49
ARTICLE 12, TITLE AND PARAGRAPH 1

Voting in absentia Voting by correspondence
1. Any shareholder of a listed company 
shall have the possibility to vote by post in 
advance of the general meeting, subject to 
such requirements as may be necessary to 
ensure the identification of shareholders and 
are proportionate to this objective.

1. Member States shall permit companies to 
offer their shareholders the possibility to 
vote by correspondence in advance of the 
general meeting. Companies shall decide 
whether and how they make use of voting 
by correspondence. Voting by 
correspondence may be made subject only
to such requirements and constraints as are
necessary to ensure the identification of 
shareholders and only to the extent that they
are proportionate to achieving that
objective.

Member States shall provide that 
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companies disclose the results of the votes 
cast neither to the company's management 
board nor to the public before the vote at 
the general meeting has taken place. 
Member States may, however, provide 
information about the level of participation 
in the vote in advance. 

Amendment 50
ARTICLE 13

Voting upon instructions Removal of certain impediments to the 
effective exercise of voting rights

1. Member States shall ensure that any 
natural person or legal entity that under 
their laws is allowed to hold securities in 
the course of a business for the account of 
another natural person or legal entity may 
hold such securities in either individual or 
omnibus accounts.

1. This Article applies where a natural or 
legal person, who is recognised as a 
shareholder in the applicable law, acts in 
the course of a business on behalf of 
another natural or legal person (the 
‘client’). Management companies, the 
regular business of which is the 
management of collective investment 
schemes, shall be deemed to be 'clients' for 
the purposes of this Article when holding 
shares on behalf of such collective 
investment schemes.

2. Where the shares are held in omnibus 
accounts, it shall not be permitted to 
require that they be temporarily registered 
in individual accounts, in order to be able 
to exercise voting rights attaching to these 
shares at a general meeting.

2. Where the applicable law imposes 
disclosure requirements as a prerequisite 
for the exercise of voting rights by a 
shareholder referred to in paragraph 1, 
such requirements shall not go beyond a 
list disclosing to the company the identity of 
each client and the number of shares voted 
on his behalf.

3. Persons referred to in paragraph 1 shall 
not be prevented from casting votes 
attaching to the shares which they hold for 
the account of another natural person or 
legal entity, provided they have been 
instructed to do so by such other person or 
entity The person or entity referred to in 
paragraph 1 shall keep a record of the 
instructions for a minimum period of one 
year.

3. Where the applicable law imposes formal 
requirements on the authorisation of a 
shareholder referred to in paragraph 1 to 
exercise voting rights, or on voting 
instructions, such formal requirements 
shall not go beyond what is necessary for 
the identification of the client, or for the 
possibility to verify the content of voting 
instructions, respectively, and shall be
proportionate to achieving those objectives.

4. Where a person or entity referred to in 4. A shareholder referred to in paragraph 1 
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paragraph 1 holds shares of the same 
issuer in an omnibus account, it shall be 
permitted to cast votes attaching to some of 
the shares differently from votes attaching 
to the other shares.

shall be permitted to cast votes attaching to 
some of the shares differently from votes 
attaching to the other shares.

5. By derogation from Article 10(1), third 
subparagraph, a person or entity referred 
to in paragraph 1 that holds securities in an 
omnibus account shall have the right to 
issue a proxy to every person on whose 
behalf it holds shares in such account or to 
any third party designated by that person.

5. Where the applicable law limits the 
number of persons whom a shareholder 
may appoint as proxy holders in 
accordance with Article 10(1a), such 
limitation must not prevent a shareholder 
referred to in paragraph 1 from granting a 
proxy to every one of his clients or to any 
third party designated by a client.

Amendment 51
ARTICLE 13 A, TITLE (new)

Article 13a
Exercise of voting rights through 

intermediaries

Justification

The new Article 13 a (new) concerns intermediaries and is to be seen as a supplement to 
Article 10. Shareholders normally hold their shares through a chain of intermediaries in 
different jurisdictions. To avoid that intermediaries, which are not legal shareholders, play 
own politics, it should be mentioned explicitly that they only exercise voting rights when they 
have been authorised to do so. 

Amendment 52
ARTICLE 13 A, PARAGRAPH 1 (new)

1. This Article applies to a natural or legal 
person permitted, as part of a regular 
activity and in the course of a business, to 
maintain securities accounts on behalf of 
other natural or legal persons and who is 
not a shareholder within the meaning of
Article 13(1) (the 'intermediary').
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Justification

Definition of the intermediary - scope of the Article.

Amendment 53
ARTICLE 13 A, PARAGRAPH 2 (new)

2. Intermediaries shall exercise voting 
rights only on the basis of the general 
contractual framework between the 
intermediary and the client or upon specific 
instructions received from the client for a 
particular vote.

Justification

Shareholders normally hold their shares through a chain of intermediaries in different 
jurisdictions. To avoid that intermediaries, which are not legal shareholders, play own 
politics, it should be mentioned explicitly that they only exercise voting rights when they have
been authorised to do so.

Amendment 54
ARTICLE 13 A, PARAGRAPH 3 (new)

3. Intermediaries shall either cast votes 
attached to shares in accordance with their 
clients' voting instructions or transfer the 
voting instructions to another intermediary 
that holds the shares.

Justification

This paragraph provides for an obligation on the intermediary to either cast votes (if he is the 
last intermediary in the chain) or to pass on the voting instructions to the next intermediary in 
the chain.

Amendment 55
ARTICLE 13 A, PARAGRAPH 4 (new)

4. Member States may require 
intermediaries to keep a record of their 
instructions for a defined minimum period 
and to confirm, on request, that the voting 
instructions have been carried out.

Justification

Member States might wish to address the situation when the intermediary has not voted 
according to the instructions. Therefore, Member States may require to keep a record of the 
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instructions and to confirm on request that the vote has been carried out.

Amendment 56
ARTICLE 14

Article 14 deleted
Counting of votes

For the purpose of counting votes, all votes 
cast in relation to any resolution submitted 
to the approval of a general meeting shall 
be taken into account.

Justification

Article 15 deals with post-general meeting information and in particular with the publication 
of voting results. It clearly defines which figures have to be disclosed. Consequently, Article 
14 on the counting of votes is not necessary. 

Amendment 57
ARTICLE 15

Post-general meeting information Voting results
1. Within a period of time which shall not 
exceed 15 calendar days following the 
general meeting, the issuer shall publish on 
its Internet site the results of the votes on 
each resolution tabled at the general 
meeting.

1. Votes are taken by poll. Member States 
may, however, provide or allow companies 
to provide that if no shareholder requests a 
full account of the voting, it is sufficient to 
establish the voting results only to the 
extent needed to ensure that the required 
majority is reached for each resolution.
When the vote is taken by poll, companies
shall establish for each resolution at least 
the number of shares for which votes have 
been validly cast, the proportion of the 
share capital represented by those votes, the 
total number of votes validly cast as well as 
the number of votes in favour of and 
against each resolution and, where 
applicable, the number of abstentions, the 
number of proxy votes and the number of 
votes that have been cast in advance. 

2. The results of the voting shall include for 
each resolution at least the number of 
shares in respect of which voting has taken 
place and the percentages of votes in 
favour of and against each resolution.

2. Within a period of time to be determined 
by national law, which shall not exceed 15 
days after the general meeting, the 
company shall publish on its Internet site 
the complete voting results established in 
accordance with paragraph 1.



PE 371.848v02-00 32/35 AD\631566EN.doc

EN

3. This Article is without prejudice to any 
legal rules that Member States have 
adopted or may adopt concerning the 
formalities required for a resolution to 
become valid or the possibility of a 
subsequent legal challenge to the voting 
result.

Amendment 58
ARTICLE 16, PARAGRAPH 1

1. Member States shall bring into force the 
laws, regulations and administrative 
provisions necessary to comply with this 
Directive by [31 December 2007] at the 
latest. They shall forthwith communicate to 
the Commission the text of those provisions 
and a correlation table between those 
provisions and this Directive.

1. Member States shall bring into force the 
laws, regulations and administrative 
provisions necessary to comply with this 
Directive by [...]¹ at the latest. They shall 
forthwith communicate to the Commission 
the text of those provisions and a correlation 
table between those provisions and this 
Directive.

Member States shall communicate to the 
Commission the time-limits they set in 
accordance with Articles 5(1), 6(3) and 
7(3), and any subsequent changes thereto
and the Commission shall publish this 
information in the Official Journal of the 
European Union.

When Member States adopt those 
provisions, they shall contain a reference to 
this Directive or be accompanied by such a 
reference on the occasion of their official 
publication. Member States shall determine 
how such reference is to be made.

When Member States adopt those 
provisions, they shall contain a reference to 
this Directive or be accompanied by such a 
reference on the occasion of their official 
publication. Member States shall determine 
how such reference is to be made.
¹ Within 18 months after the date of entry into force 
of this Directive.

Justification

It is not yet predictable when the Directive will be adopted and entry into force. Hence, it is 
not appropriate to set a concrete date yet.

Amendment 59
ARTICLE 16 A (new)
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Article 16a
Effective redress for the violation of 

shareholders' rights
1. In order to guarantee the exercise of the 
rights conferred on shareholders by this 
Directive, Member States shall establish 
efficient, transparent, simple and 
affordable procedures to ensure that the 
management and supervisory boards fully 
comply with shareholders’ rights.
2. Member States shall establish 
appropriate sanctions to be applied in the 
event of a violation of shareholders' rights, 
which shall be effective, proportionate and 
deterrent in their effect. In order to avoid 
abusive actions by shareholders, Member 
States may establish thresholds for the 
access to the legal protection mechanism 
provided that such thresholds do not impair 
its deterrent effect.
3. Member States shall ensure that access 
to and the use of the legal protection 
mechanism are subject to the principle of 
non-discrimination.

Justification

A provision obliging Member States to put in place appropriate regulatory mechanisms to 
allow shareholders the enforcement of their rights is an essential element required by the rule 
of law. This is in line with the OECD Principles of Corporate Governance.

Amendment 60
ARTICLE 17

Article 17 deleted
Amendments

With effect from the date specified in 
Article 16(1), Article 17 of Directive 
2004/109/EC is amended as follows
1. Paragraph 2 is replaced by the following:
“2. The issuer shall ensure that all the 
facilities and information necessary to 
enable holders of shares to exercise their 
rights are available in the home Member 
State and that the integrity of data is 
preserved. In particular,
(i) the issuer shall designate as its agent a 
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financial institution through which
(ii) he shall publish notices or distribute 
circulars concerning the allocation and
payment of dividends and the issue of new 
shares, including information on any
arrangements for allotment, subscription, 
cancellation or conversion.”
2. In paragraph 4, the words “paragraph 
2(c)” are replaced by “paragraph 2, point 
(i)”.
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