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A. Overview 

 

1. Introduction  

The Department of Business, Enterprise and Innovation invites submissions to a public 

consultation on the transposition of Directive (EU) 2017/8281 of the European Parliament 

and of the Council of 17 May 2017 amending Directive 2007/36/EC2 as regards the 

encouragement of long-term shareholder engagement.  

The revised Shareholders’ Rights Directive was published in the Official Journal in June 

2017. The Directive, which must be transposed by 10 June 2019, aims to encourage 

transparent and active engagement by shareholders of listed companies by revising the 

current Shareholders' Rights Directive 2007/36/EC.  

 

2. Objective of Directive  

The financial crisis revealed that shareholders in many cases supported managers' excessive 

short-term risk taking. The revised Directive is intended to redress this situation and 

contribute to the sustainability of companies, which will result in growth and job creation. 

The amended Directive establishes specific requirements in order to encourage shareholder 

long-term engagement and increase transparency. These requirements apply to:  

• remuneration of directors 

Companies will be required to establish a remuneration policy.  To ensure that shareholders 

have an effective say, shareholders will have the right to vote on remuneration policy as 

regards their directors at the general meeting of the company.  The objective is that 

remuneration policy should contribute to the overall business strategy, long-term interests 

and sustainability of the company and should not be linked to short-term objectives. The 

aim is to increase transparency and to prevent the circumvention of the requirements laid 

down by the Directive by the company, to avoid any conflicts of interests and to ensure 

loyalty of the directors to the company.  Thus, it is necessary to provide for the disclosure 

and the publication of the remuneration awarded or due to individual directors not only 

from the company itself, but also from any undertaking belonging to the same group. 

Directors' performance should be assessed on both financial and non-financial performance 

criteria.  

                                                           
1 http://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32017L0828&from=EN 

 
2 http://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32007L0036&from=en 

http://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32017L0828&from=EN
http://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32007L0036&from=en
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Remuneration policy will also have to be publicly disclosed without delay after the vote by 

the shareholders at the general meeting. 

 

• identification of shareholders  

Companies will be able to identify their shareholders and to obtain information on 

shareholder identity from any intermediary in the chain that holds the information. The 

aim is to facilitate the exercise of shareholder rights and the engagement with the 

company.  

 

• facilitation of the exercise of shareholders rights 

Intermediaries must facilitate the exercise of the rights by the shareholder, including the 

right to participate and vote in general meetings.  

They will also have the obligation to deliver to shareholders in a standardised and timely 

manner, all information from the company that will enable the appropriate exercise of their 

rights.  

Furthermore, they must publicly disclose any charges related to the new rules regarding 

shareholder identification and the facilitation of the exercise of shareholders’ rights. The 

Directive intends to capture third country intermediaries also. Member States have an 

option to prohibit the charging of fees for these services.  

• transparency for institutional investors, asset managers and proxy advisors 

 

The new requirements will assist institutional investors and asset managers to be more 

transparent with regards to their approach to shareholder engagement. They must either 

develop and publicly disclose a policy on shareholder engagement or explain why they 

have chosen not to do so.  

This policy will describe how they integrate shareholder engagement in their investment 

strategy and the engagement activities they carry out.  

It will also include policies to manage actual or potential conflicts of interests in a situation 

where the institutional investors or asset managers or their affiliated undertakings have 

significant business relationship with the investee company.  

Many institutional investors and asset managers use the services of proxy advisors who 

provide research, advice and recommendations on how to vote in general meetings of listed 

companies. While proxy advisors play an important role in corporate governance by 

contributing to reducing costs of the analysis related to company information, they may 

also have an important influence on voting behaviour of investors. 

In view of their importance, proxy advisors will be subject to transparency requirements 

and report on the application of the code of conduct they apply.  
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• related party transactions 

The Directive ensures that material related party transactions concerning transactions with 

third parties that may cause prejudice to the company and its shareholders are submitted to 

the shareholders for approval.   

 

• transmission of information 

It is also important to note that the Directive provides the EU Commission with certain 

implementing powers to ensure:  

1) uniform conditions for the implementation of the provisions on shareholder 

identification;  

2) transmission of information; and  

3)  facilitation of the exercise of shareholder rights, implementing powers have been 

conferred on the Commission.  

The purpose of this is to ensure that the transmission of information will be uniform across 

the Single Market. 

 

The scope of this Directive includes companies that are traded on a regulated market in a 

Member State, their shareholders, investment intermediaries, central securities depositories 

(for certain services relating to the administration of shares), institutional investors that are 

pension funds or life assurance companies, certain asset managers, and proxy advisors.   

 

3. Key Aspects of the Directive  

 

The new rules aim to contribute to the long-term sustainability of the EU companies, 

enhance the efficiency of the chain of intermediaries and to encourage long-term 

shareholder engagement.  

 

The Directive contains a number of new measures:   

 

Facilitating Interaction Between Companies and Shareholders 

• Right for companies to identify their shareholders (Article 3a)  

• Transmission of information between companies and shareholders (Article 3b) 

• Facilitating exercise of shareholders rights (Article 3c) 

• Proportionality and transparency of costs and non-discrimination (Article 3d)  

 

Transparency of Institutional Investors, Asset Managers and Proxy Advisors  

• Disclosure of the engagement policy (Article 3g) 
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• Disclosure of the investment strategy of institutional investors and arrangement with  

asset managers (Article 3h) 

• Transparency of asset managers (Article 3i)  

• Transparency of proxy advisors (Article 3j)  

 

Remuneration and Related Party Transactions  

• Right to vote on the remuneration policy (Article 9a) 

• Information to be provided in and right to vote on the remuneration report (Article 9b)  

• Transparency and approval of related party transactions (Article 9c)  

 

Implementation of Provisions with Options for Members States  

The Department of Business, Enterprise and Innovation is consulting on the use of Member 

State options, being matters in respect of which Member States can or must make a choice. 

Interested parties are asked to bear in mind that, except for the exercise of options, Member 

States are obliged to implement the Directive and do not have the capacity to deviate from 

its provisions.  

While this consultation is focused on Member State options the Department of Business, 

Enterprise and Innovation would welcome comments and questions from respondents on 

any aspects of the Directive they may wish to raise, difficulty with legal interpretation and 

practical operability issues and are encouraged to do so as early as possible to facilitate the 

Department’s work of transposition of the measures.   

 

B. Implementation of the Directive  

Directive (EU) 2017/828 must be implemented into Irish law by the 10th of June 2019.  

The European Commission must adopt Implementing Acts under Articles 3a, 3b and 3c 

before the 10th of September 2018 to specify minimum requirements on the process, format 

and timeline for shareholder identification and transmission of information as required by 

Directive.  

 

Submissions 

Submissions are invited on the transposition of the Directive into Irish law, and, in 

particular, to the questions raised.  

Respondents’ are requested to make their submission by email or post to –  

Email: Therese.Walsh@dbei.gov.ie  

 

mailto:Therese.Walsh@dbei.gov.ie
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Post:  Thérèse Walsh 

Department of Business, Enterprise and Innovation 

  Earlsfort Centre 

  Lower Hatch Street 

  Dublin 2 

D02 PW01  

 

 

The closing date for submissions is 5pm on Friday, 9th of February 2018. 

 

Confidentiality of Submissions 

Responses to the consultation may be made publicly available by the Department of 

Business, Enterprise and Innovation. Thus, any material contained in submissions to the 

consultation which respondents do not wish to be made public should be clearly identified 

as confidential in the submission.  

 

 

Relevant provisions of the Freedom of Information Act 2014  

Respondents should also be aware that submissions may be disclosed by the Department in 

response to requests under the Freedom of Information Act 2014. Any information that is 

regarded as commercially sensitive should be clearly identified and the reason for its 

sensitivity stated. In the event of a request under the Freedom of Information Act, the 

Department will consult with respondents about information identified as commercially 

sensitive before making a decision on such a request.  
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Directive (EU) 2017 / 828 Member State Options 

The text of each Article with Member State options from Directive (EU) 2017/8283 of the 

European Parliament and of the Council of 17 May 2017 amending Directive 2007/36/EC4 

as regards the encouragement of long-term shareholder engagement are inserted in the table 

that follows. The options in each Article are shown in bold italicised text.  

Please include your response in the space underneath the relevant option, to set out/explain 

your views on each.  Completing the template will assist with achieving a consistent 

approach in responses returned and facilitate collation of responses. 

When responding, please indicate whether you are responding as an individual or 

representing the views of an organisation. 

Contact Details 
Name(s): 

 
 

Organisation:  

 
 

Email Address:  

 
 

Telephone Number:  

 
 

 

  

                                                           
3 http://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32017L0828&from=EN 

 
4 http://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32007L0036&from=en 

http://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32017L0828&from=EN
http://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32007L0036&from=en
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ARTICLE 3A 

Identification of shareholders 

 

1.   Member States shall ensure that companies have the right to identify their 

shareholders. Member States may provide for companies having a registered office on 

their territory to be only allowed to request the identification of shareholders holding 

more than a certain percentage of shares or voting rights. Such a percentage shall not 

exceed 0,5 %. 

 

Question: Should Ireland avail of this option? If so, should the percentage holding be 

set at 5% or lower? If lower, what percentage do you suggest? Please give reasons for 

your answers.  

 

Response:  

 

 

 

 

2.   Member States shall ensure that, on the request of the company or of a third party 

nominated by the company, the intermediaries communicate without delay to the company 

the information regarding shareholder identity. 

 

3.   Where there is more than one intermediary in a chain of intermediaries, Member States 

shall ensure that the request of the company, or of a third party nominated by the company, 

is transmitted between intermediaries without delay and that the information regarding 

shareholder identity is transmitted directly to the company or to a third party nominated 

by the company without delay by the intermediary who holds the requested information. 

Member States shall ensure that the company is able to obtain information regarding 

shareholder identity from any intermediary in the chain that holds the information. 

Member States may provide for the company to be allowed to request the central 

securities depository or another intermediary or service provider to collect the 

information regarding shareholder identity, including from the intermediaries in the 

chain of intermediaries and to transmit the information to the company. 

Member States may additionally provide that, at the request of the company, or of a 

third party nominated by the company, the intermediary is to communicate to the 

company without delay the details of the next intermediary in the chain of 

intermediaries. 

Question:  Article 3a (3) subparagraphs two and three provide for Member State 

options. Do you consider either or both should be implemented? Please explain your 

reasons.  
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Response:  

 

 

4.   The personal data of shareholders shall be processed pursuant to this Article in order 

to enable the company to identify its existing shareholders in order to communicate with 

them directly with the view to facilitating the exercise of shareholder rights and 

shareholder engagement with the company. 

Without prejudice to any longer storage period laid down by any sector-specific Union 

legislative act, Member States shall ensure that companies and intermediaries do not store 

the personal data of shareholders transmitted to them in accordance with this Article for 

the purpose specified in this Article for longer than 12 months after they have become 

aware that the person concerned has ceased to be a shareholder. 

Member States may provide by law for processing of the personal data of shareholders 

for other purposes. 

 

Question: Do you consider this option should be implemented? Please explain the 

reasons for your answer.  If your answer is in the affirmative, please specify “the other 

purposes” you consider the personal data of shareholders should be used for. 

 

Response:  

 

 

 

(The remaining paragraphs of this Article do not contain Member State options and are 

not reproduced here.)  
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ARTICLE 3C 

Facilitation of the exercise of shareholder rights 

 

1. Member States shall ensure that the intermediaries facilitate the exercise of the rights 

by the shareholder, including the right to participate and vote in general meetings, which 

shall comprise at least one of the following: 

 

 (a) the intermediary makes the necessary arrangements for the shareholder or a third 

party nominated by the shareholder to be able to exercise themselves the rights; 

(b) the intermediary exercises the rights flowing from the shares upon the explicit 

authorisation and instruction of the shareholder and for the shareholder’s benefit. 

 

Question: Should (a) or (b) or both be available to intermediaries. Please explain your 

reasoning. 

2. Member States shall ensure that when votes are cast electronically an electronic 

confirmation of receipt of the votes is sent to the person that casts the vote. 

Member States shall ensure that after the general meeting the shareholder or a third party 

nominated by the shareholder can obtain, at least upon request, confirmation that their 

votes have been validly recorded and counted by the company, unless that information is 

already available to them. Member States may establish a deadline for requesting such 

confirmation. Such a deadline shall not be longer than three months from the date of 

the vote. 

Where the intermediary receives confirmation as referred to in the first or second 

subparagraph, it shall transmit it without delay to the shareholder or a third party 

nominated by the shareholder. Where there is more than one intermediary in the chain of 

intermediaries the confirmation shall be transmitted between intermediaries without delay, 

unless the confirmation can be directly transmitted to the shareholder or a third party 

nominated by the shareholder. 

 

Question: Should Ireland provide for a deadline that is shorter than three months? If 

so, please explain the reasons for tour answer.  

Response:  

 

 

 

 

The remaining paragraph of the Article is not reproduced here as it relates to powers of 

the Commission to adopt Implementing Acts. 
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ARTICLE 3D 

Non-discrimination, proportionality and transparency of costs 

1. Member States shall require intermediaries to disclose publicly any applicable charges 

for services provided for under this Chapter separately for each service. 

2. Member States shall ensure that any charges levied by an intermediary on shareholders, 

companies and other intermediaries shall be non-discriminatory and proportionate in 

relation to the actual costs incurred for delivering the services. Any differences between 

the charges levied between domestic and cross-border exercise of rights shall be permitted 

only where duly justified and where they reflect the variation in actual costs incurred for 

delivering the services. 

3. Member States may prohibit intermediaries from charging fees for the services 

provided for under this Chapter.  

Question: Should Ireland avail of the option to prohibit the charging of fees? 

Although it is mandatory for Member States to ensure that costs are non- discriminatory 

and proportionate, your views on how best this might be achieved would be welcome.   

Please also provide examples of the cost differences in the delivery of services that may 

arise between domestic and cross-border exercises of rights?  

Response(s):  
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ARTICLE 3G 

Engagement policy 

 

1. Member States shall ensure that institutional investors and asset managers either comply 

with the requirements set out in points (a) and (b) or publicly disclose a clear and reasoned 

explanation why they have chosen not to comply with one or more of those requirements. 

(a) Institutional investors and asset managers shall develop and publicly disclose an 

engagement policy that describes how they integrate shareholder engagement in their 

investment strategy. The policy shall describe how they monitor investee companies on 

relevant matters, including strategy, financial and non-financial performance and risk, 

capital structure, social and environmental impact and corporate governance, conduct 

dialogues with investee companies, exercise voting rights and other rights attached to 

shares, cooperate with other shareholders, communicate with relevant stakeholders of the 

investee companies and manage actual and potential conflicts of interests in relation to 

their engagement. 

(b) Institutional investors and asset managers shall, on an annual basis, publicly disclose 

how their engagement policy has been implemented, including a general description of 

voting behaviour, an explanation of the most significant votes and the use of the services 

of proxy advisors. They shall publicly disclose how they have cast votes in the general 

meetings of companies in which they hold shares. Such disclosure may exclude votes that 

are insignificant due to the subject matter of the vote or the size of the holding in the 

company. 

 

2. The information referred to in paragraph 1 shall be available free of charge on the 

institutional investor’s or asset manager’s website. Member States may provide for the 

information to be published, free of charge, by other means that are easily accessible 

online. 

Where an asset manager implements the engagement policy, including voting, on behalf 

of an institutional investor, the institutional investor shall make a reference as to where 

such voting information has been published by the asset manager. 

Question: What ‘other online means’ apart, from the institutional investor’s or asset 

manager’s website, might be appropriate?  Please provide specific examples.    

Response:  
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ARTICLE 3H 

Investment strategy of institutional investors and arrangements with asset 

managers 

 

1. Member States shall ensure that institutional investors publicly disclose how the main 

elements of their equity investment strategy are consistent with the profile and duration of 

their liabilities, in particular long-term liabilities, and how they contribute to the medium 

to long-term performance of their assets. 

 

2. Member States shall ensure that where an asset manager invests on behalf of an 

institutional investor, whether on a discretionary client-by-client basis or through a 

collective investment undertaking, the institutional investor publicly discloses the 

following information regarding its arrangement with the asset manager: 

(a) how the arrangement with the asset manager incentivises the asset manager to align its 

investment strategy and decisions with the profile and duration of the liabilities of the 

institutional investor, in particular long-term liabilities; 

(b) how that arrangement incentivises the asset manager to make investment decisions 

based on assessments about medium to long-term financial and non-financial performance 

of the investee company and to engage with investee companies in order to improve their 

performance in the medium to long-term; 

(c) how the method and time horizon of the evaluation of the asset manager’s performance 

and the remuneration for asset management services are in line with the profile and 

duration of the liabilities of the institutional investor, in particular long-term liabilities, 

and take absolute long-term performance into account; 

(d) how the institutional investor monitors portfolio turnover costs incurred by the asset 

manager and how it defines and monitors a targeted portfolio turnover or turnover range; 

(e) the duration of the arrangement with the asset manager. 

Where the arrangement with the asset manager does not contain one or more of such 

elements, the institutional investor shall give a clear and reasoned explanation why this is 

the case. 

 

3. The information referred to in paragraphs 1 and 2 of this Article shall be available, free 

of charge, on the institutional investor’s website and shall be updated annually unless 

there is no material change. Member States may provide for that information to be 

available, free of charge, through other means that are easily accessible online. 

 

Member States shall ensure that institutional investors regulated by Directive 

2009/138/EC are allowed to include this information in their report on solvency and 

financial condition referred to in Article 51 of that Directive. 

 

Question: What ‘other online means’ might be appropriate?  Please provide specific 

examples.    
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Response:  
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ARTICLE 3I 

Transparency of asset managers 

 

1.   Member States shall ensure that asset managers disclose, on an annual basis, to the 

institutional investor with which they have entered into the arrangements referred to in 

Article 3h how their investment strategy and implementation thereof complies with that 

arrangement and contributes to the medium to long-term performance of the assets of the 

institutional investor or of the fund. Such disclosure shall include reporting on the key 

material medium to long-term risks associated with the investments, on portfolio 

composition, turnover and turnover costs, on the use of proxy advisors for the purpose of 

engagement activities and their policy on securities lending and how it is applied to fulfil 

its engagement activities if applicable, particularly at the time of the general meeting of 

the investee companies. Such disclosure shall also include information on whether and, if 

so, how, they make investment decisions based on evaluation of medium to long-term 

performance of the investee company, including non-financial performance, and on 

whether and, if so, which conflicts of interests have arisen in connection with engagements 

activities and how the asset managers have dealt with them. 

 

2.   Member States may provide for the information in paragraph 1 to be disclosed 

together with the annual report referred to in Article 68 of Directive 2009/65/EC5 or in 

Article 22 of Directive 2011/61/EU6, or periodic communications referred to in Article 

25(6) of Directive 2014/65/EU.7 

Where the information disclosed pursuant to paragraph 1 is already publicly available, the 

asset manager is not required to provide the information to the institutional investor 

directly. 

Question: Do you consider there is a benefit to linking the information to be disclosed 

with the referenced annual report publications and periodic communications? If so, 

please explain the reason for your answer?  

Response:  

 

 

3.   Member States may where the asset manager does not manage the assets on a 

discretionary client-by-client basis, require that the information disclosed pursuant to 

paragraph 1 also be provided to other investors of the same fund at least upon request. 

                                                           
5 Directive 2009/65/EC of the European Parliament and of the Council of 13 July 2009 on the coordination of 

laws, regulations and administrative provisions relating to undertakings for collective investment in transferable 

securities (UCITS) 
6 DIRECTIVE 2011/61/EU OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL  

of 8 June 2011 on Alternative Investment Fund Managers and amending Directives 2003/41/EC and 

2009/65/EC and Regulations (EC) No 1060/2009 and (EU) No 1095/2010 
7 Directive 2014/65/EU of the European Parliament and of the Council of 15 May 2014 on markets in financial 

instruments and amending Directive 2002/92/EC and Directive 2011/61/EU  
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Question: Do you consider this option should be implemented, and if so, please explain 

the reasons for your answer.  

Response:  
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ARTICLE 9A 

Right to vote on the remuneration policy 

1.   Member States shall ensure that companies establish a remuneration policy as regards 

directors and that shareholders have the right to vote on the remuneration policy at the 

general meeting. 

 

2.   Member States shall ensure that the vote by the shareholders at the general meeting on 

the remuneration policy is binding. Companies shall pay remuneration to their directors 

only in accordance with a remuneration policy that has been approved by the general 

meeting. 

Where no remuneration policy has been approved and the general meeting does not 

approve the proposed policy, the company may continue to pay remuneration to its 

directors in accordance with its existing practices and shall submit a revised policy for 

approval at the following general meeting. 

Where an approved remuneration policy exists and the general meeting does not approve 

the proposed new policy, the company shall continue to pay remuneration to its directors 

in accordance with the existing approved policy and shall submit a revised policy for 

approval at the following general meeting. 

 

3.   However, Member States may provide for the vote at the general meeting on the 

remuneration policy to be advisory. In that case, companies shall pay remuneration to 

their directors only in accordance with a remuneration policy that has been submitted 

to such a vote at the general meeting. Where the general meeting rejects the proposed 

remuneration policy, the company shall submit a revised policy to a vote at the following 

general meeting. 

Question: Do you consider the vote should be binding or advisory? Please explain the 

reasons for your answer and give examples to support the position.   

Response:  

 

 

 

 

4.   Member States may allow companies, in exceptional circumstances, to temporarily 

derogate from the remuneration policy, provided that the policy includes the procedural 

conditions under which the derogation can be applied and specifies the elements of the 

policy from which a derogation is possible. 

Exceptional circumstances as referred to in the first subparagraph shall cover only 

situations in which the derogation from the remuneration policy is necessary to serve 

the long-term interests and sustainability of the company as a whole or to assure its 

viability. 
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Question: Do you consider this option should be implemented, and if so, please explain 

the reasons for your answer. Please give examples of what you consider ‘exceptional 

circumstances’?  

Response:  

 

 

The remaining paragraphs of this Article do not contain Member State options.  
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ARTICLE 9B 

Information to be provided in and right to vote on the remuneration report 

1. Member States shall ensure that the company draws up a clear and understandable 

remuneration report, providing a comprehensive overview of the remuneration, including 

all benefits in whatever form, awarded or due during the most recent financial year to 

individual directors, including to newly recruited and to former directors, in accordance 

with the remuneration policy referred to in Article 9a. 

Where applicable, the remuneration report shall contain the following information 

regarding each individual director’s remuneration: 

(a) the total remuneration split out by component, the relative proportion of fixed and 

variable remuneration, an explanation how the total remuneration complies with the 

adopted remuneration policy, including how it contributes to the long-term performance 

of the company, and information on how the performance criteria were applied; 

(b) the annual change of remuneration, of the performance of the company, and of average 

remuneration on a full-time equivalent basis of employees of the company other than 

directors over at least the five most recent financial years, presented together in a manner 

which permits comparison; 

(c) any remuneration from any undertaking belonging to the same group as defined in 

point (11) of Article 2 of Directive 2013/34/EU of the European Parliament and of the 

Council (*11); 

(d) the number of shares and share options granted or offered, and the main conditions for 

the exercise of the rights including the exercise price and date and any change thereof; 

(e) information on the use of the possibility to reclaim variable remuneration; 

(f) information on any deviations from the procedure for the implementation of the 

remuneration policy referred to in Article 9a(6) and on any derogations applied in 

accordance with Article 9a(4), including the explanation of the nature of the exceptional 

circumstances and the indication of the specific elements derogated from. 

 

2. Member States shall ensure that companies do not include in the remuneration report 

special categories of personal data of individual directors within the meaning of Article 

9(1) of Regulation (EU) 2016/679 of the European Parliament and of the Council (*12) or 

personal data which refer to the family situation of individual directors. 

 

3. Companies shall process the personal data of directors included in the remuneration 

report pursuant to this Article for the purpose of increasing corporate transparency as 

regards directors’ remuneration with the view to enhancing directors’ accountability and 

shareholder oversight over directors’ remuneration. 

Without prejudice to any longer period laid down by any sector-specific Union legislative 

act, Member States shall ensure that companies no longer make publicly available 

pursuant to paragraph 5 of this Article the personal data of directors included in the 

remuneration report in accordance with this Article after 10 years from the publication of 

the remuneration report. 

http://eur-lex.europa.eu/legal-content/EN/TXT/HTML/?uri=CELEX:32017L0828&from=EN#ntr*11-L_2017132EN.01000101-E0020
http://eur-lex.europa.eu/legal-content/EN/TXT/HTML/?uri=CELEX:32017L0828&from=EN#ntr*12-L_2017132EN.01000101-E0021
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Member States may provide by law for processing of the personal data of directors for 

other purposes. 

Question: Do you consider this option should be implemented? Please explain the 

reasons for your answer.  If your answer is in the affirmative, please specify “the other 

purposes” you consider the personal data of directors should be used for. 

Response:  

 

4. Member States shall ensure that the annual general meeting has the right to hold an 

advisory vote on the remuneration report of the most recent financial year. The company 

shall explain in the following remuneration report how the vote by the general meeting 

has been taken into account. 

However, for small and medium-sized companies as defined, respectively, in Article 3(2) 

and (3) of Directive 2013/34/EU, Member States may provide, as an alternative to a vote, 

for the remuneration report of the most recent financial year to be submitted for 

discussion in the annual general meeting as a separate item of the agenda. The company 

shall explain in the following remuneration report how the discussion in the general 

meeting has been taken into account. 

Question: Do you consider this option for SMEs should be implemented, and if so, 

please explain the reasons for your answer. 

Response:  

 

The remaining paragraphs of this Article do not contain Member State options.  
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ARTICLE 9C 

Transparency and approval of related party transactions 

1. Member States shall define material transactions for the purposes of this Article, taking 

into account: 

(a) the influence that the information about the transaction may have on the economic 

decisions of shareholders of the company; 

(b) the risk that the transaction creates for the company and its shareholders who are not a 

related party, including minority shareholders. 

When defining material transactions Member States shall set one or more quantitative 

ratios based on the impact of the transaction on the financial position, revenues, assets, 

capitalisation, including equity, or turnover of the company or take into account the nature 

of transaction and the position of the related party. 

Member States may adopt different materiality definitions for the application of 

paragraph 4 than those for the application of paragraphs 2 and 3 and may differentiate 

the definitions according to the company size. 

Questions: What is your understanding of ‘material transaction’? 

What quantitative ratios may be appropriate to set? 

Should different ratios be applied for the purposes of paragraph 4 below? 

Should definitions be differentiated by company size? 

Please give reasons for your answer(s). 

Response(s):  

 

2. Member States shall ensure that companies publicly announce material transactions 

with related parties at the latest at the time of the conclusion of the transaction. The 

announcement shall contain at least information on the nature of the related party 

relationship, the name of the related party, the date and the value of the transaction and 

other information necessary to assess whether or not the transaction is fair and reasonable 

from the perspective of the company and of the shareholders who are not a related party, 

including minority shareholders. 

 

3. Member States may provide for the public announcement referred to in paragraph 2 

to be accompanied by a report assessing whether or not the transaction is fair and 

reasonable from the perspective of the company and of the shareholders who are not a 

related party, including minority shareholders, and explaining the assumptions it is 

based upon together with the methods used. 

The report shall be produced by one of the following: 

(a) an independent third party; 
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(b) the administrative or supervisory body of the company; 

(c) the audit committee or any committee the majority of which is composed of 

independent directors. 

Member States shall ensure that the related parties do not take part in the preparation of 

the report. 

 

Question: Do you consider this option should be implemented? Please explain the 

reasons for your answer.  

Response:  

 

4. Member States shall ensure that material transactions with related parties are approved 

by the general meeting or by the administrative or supervisory body of the company 

according to procedures which prevent the related party from taking advantage of its 

position and provide adequate protection for the interests of the company and of the 

shareholders who are not a related party, including minority shareholders. 

Member States may provide for shareholders in the general meeting to have the right to 

vote on material transactions with related parties which have been approved by the 

administrative or supervisory body of the company. 

Where the related party transaction involves a director or a shareholder, the director or 

shareholder shall not take part in the approval or the vote. 

Member States may allow the shareholder who is a related party to take part in the vote 

provided that national law ensures appropriate safeguards which apply before or during 

the voting process to protect the interests of the company and of the shareholders who 

are not a related party, including minority shareholders, by preventing the related party 

from approving the transaction despite the opposing opinion of the majority of the 

shareholders who are not a related party or despite the opposing opinion of the majority 

of the independent directors. 

Question: Do you consider either or both these options should be implemented? Please 

explain the reasons for your answer.  

Response:  

 

 

5. Paragraphs 2, 3 and 4 shall not apply to transactions entered into in the ordinary course 

of business and concluded on normal market terms. For such transactions the 

administrative or supervisory body of the company shall establish an internal procedure 

to periodically assess whether these conditions are fulfilled. The related parties shall not 

take part in that assessment. 
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However, Member States may provide for companies to apply the requirements in 

paragraph 2, 3 or 4 to transactions entered into in the ordinary course of business and 

concluded on normal market terms. 

Question: Do you consider this option should be implemented? Please explain the 

reasons for your answer.  

 

 

Response:  

 

6. Member States may exclude, or may allow companies to exclude, from the 

requirements in paragraphs 2, 3 and 4: 

(a) transactions entered into between the company and its subsidiaries provided that they 

are wholly owned or that no other related party of the company has an interest in the 

subsidiary undertaking or that national law provides for adequate protection of interests 

of the company, of the subsidiary and of their shareholders who are not a related party, 

including minority shareholders in such transactions; 

(b) clearly defined types of transactions for which national law requires approval by the 

general meeting, provided that fair treatment of all shareholders and the interests of the 

company and of the shareholders who are not a related party, including minority 

shareholders, are specifically addressed and adequately protected in such provisions of 

law; 

(c) transactions regarding remuneration of directors, or certain elements of remuneration 

of directors, awarded or due in accordance with Article 9a; 

(d) transactions entered into by credit institutions on the basis of measures, aiming at 

safeguarding their stability, adopted by the competent authority in charge of the 

prudential supervision within the meaning of Union law; 

(e) transactions offered to all shareholders on the same terms where equal treatment of 

all shareholders and protection of the interests of the company is ensured. 

Question:  Should any or all the above transactions be excluded from the transparency 

requirements?  Please give reasons for your answer. Please identify areas in national 

law that would result in the duplication of reporting requirements. Please provide 

specific examples.  

Response:  

7. Member States shall ensure that companies publicly announce material transactions 

concluded between the related party of the company and that company’s subsidiary. 

Member States may also provide that the announcement is accompanied by a report 

assessing whether or not the transaction is fair and reasonable from the perspective of 

the company and of the shareholders who are not a related party, including minority 

shareholders and explaining the assumptions it is based upon together with the methods 
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used. The exemptions provided in paragraph 5 and 6 shall also apply to the transactions 

specified in this paragraph. 

Question: Do you consider there is added value in the publication of a report? Please 

explain the reasons for your answer.  

 

Response:  

 

 

 

 

 

The remaining paragraphs of this Article do not contain Member State options.  
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General Observations regarding Directive (EU) 2017 /828 of the European 

Parliament and of the Council of 17 May 2017 amending Directive 2007/36/EC as 

regards the encouragement of long-term shareholder engagement e.g. difficulty with 

legal interpretation, practical operability issues and any other aspect of the Directive 

that you may wish to raise. Please be as comprehensive as possible.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 


