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DIRECTIVE OF THE EUROPEAN
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COUNCIL

2 on multiple-vote share structures in
companies that seek the admission to
trading of their shares on an SME
growth market

(Text with EEA relevance)

Proposal for a

DIRECTIVE OF THE EUROPEAN
PARLIAMENT AND OF THE
COUNCIL

on multiple-vote share structures in
companies that seek the admission to
trading of their shares on an SME
growth market

(Text with EEA relevance)

Proposal for a

DIRECTIVE OF THE EUROPEAN
PARLIAMENT AND OF THE
COUNCIL

on multiple-vote share structures in
companies that seek the admission to
trading of their shares on an SME
growth market

(Text with EEA relevance)

Formula

THE EUROPEAN PARLIAMENT
3 AND THE COUNCIL OF THE
EUROPEAN UNION,

THE EUROPEAN PARLIAMENT
AND THE COUNCIL OF THE
EUROPEAN UNION,

THE EUROPEAN PARLIAMENT
AND THE COUNCIL OF THE
EUROPEAN UNION,

Citation 1

Proposal for a DIRECTIVE OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL on multiple-vote share structures in companies that seek the admission to trading of their shares on an SME growth market

(Text with EEA relevance) 2022/0406(COD) 06-11-2023 at 13h54 1/2


https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=INT&code2=&gruppen=Year:2022;Nr:0406;Code:COD&comp=0406%7C2022%7C
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=INT&code2=&gruppen=Year:2022;Nr:0406;Code:COD&comp=0406%7C2022%7C
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RAT&code2=&gruppen=Link:8192/23;Nr:8192;Year:23&comp=8192%7C2023%7C
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=INT&code2=&gruppen=Year:2022;Nr:0406;Code:COD&comp=0406%7C2022%7C
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=INT&code2=&gruppen=Year:2022;Nr:0406;Code:COD&comp=0406%7C2022%7C
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=INT&code2=&gruppen=Year:2022;Nr:0406;Code:COD&comp=0406%7C2022%7C

e ABuswe [ed Mamm
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Council Mandate
Having regard to the Treaty on the Having regard to the Treaty on the Having regard to the Treaty on the
Functioning of the European Union, | Functioning of the European Union, | Functioning of the European Union,
4 and in particular Article 50(1) and and in particular Article 50(1) and and in particular Article 50(1) and
Avrticle 50(2), point (g) and Article Article 50(2), point (g) and Article Article 50(2), point (g) and Article
114 thereof, 114 thereof, 114 thereof,
Citation 2
5 Having regard to the proposal from | Having regard to the proposal from | Having regard to the proposal from
the European Commission, the European Commission, the European Commission,
Citation 3
After transmission of the draft After transmission of the draft After transmission of the draft
6 legislative act to the national legislative act to the national legislative act to the national
Parliaments, Parliaments, Parliaments,
Citation 4
Having regard to the opinion of the | having regard to the opinion of the Having regard to the opinion of the
European Economic and Social European Economic and Social European Economic and Social
7 Committee?, Committee_of 23 March 2023, * Committee?!,
1.oJC[.],[.]p[-] 1. 0J C I=1p-F-184, 25.5.2023, p. 1. [OJ: please add publication information
1033 once available]od-SH{-}F+p-f-
Citation 5
8 Acting in accordance with the Acting in accordance with the Acting in accordance with the
ordinary legislative procedure, ordinary legislative procedure, ordinary legislative procedure,
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Formula
9 Whereas: Whereas: Whereas:
Recital 1

(1) To reinforce the attractiveness of
SME growth markets and to reduce
inequalities for companies seeking
admission to trading in the single
market, it is necessary to address
obstacles to the access to such
markets that stem from regulatory
barriers. Companies should be able
to choose governance structures that
suit best their development stage,
including by enabling controlling
shareholders of those companies to

(1) To reinforce the attractiveness of
SME-growththe capital markets
union and to reduce inequalities for
companies seeking admission to
trading in the single market, it is
necessary to address obstacles to the
access to such markets that stem
from regulatory barriers. Companies
should be able, subject to
safequards established under Union
and national law, to choose
governance structures that suit best

(1) To reinforce the attractiveness of
SME growth markets and to reduce
inequalities for companies seeking
admission-te-tradingto raise funds
on such markets in the
stpgleinternal market, it is necessary
to address obstacles to the access to
suehSME growth markets that stem
from regulatory barriers. Companies
should be able to choose capital and
governance structures that suit best
their development stage, including

= retain control of the business after their development stage, including by enabling controlling shareholders
accessing SME growth markets, by enabling controlling shareholders | ef-those-companies-to retain control
while enjoying the benefits of those companies to retain control | of the business after accessing SME
associated to trading on those of the business after accessing growth markets, while enjoying the
markets, as long as the rights of requlated markets, SME growth benefits associated to trading on
minority shareholders continue to be | markets, or any other multilateral those markets, as long as the rights
safeguarded. trading facilities (MTF), while of mineritythe other shareholders
enjoying the benefits associated to continue-to-beare safeguarded.
trading on those markets, as long as
the rights of minority shareholders
continde-to-beare continuously
safeguarded.
Recital 2
11
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Commission Proposal

(2) Fear of losing control over a
company constitutes one of the main
deterrents for controlling
shareholders to access SME growth
markets. Admission to trading
usually entails dilution of ownership
for controlling shareholders, thus
reducing their influence over
important investment and operating
decisions in the company.
Maintaining control of the company
may in particular be important for
start-ups and companies with long-
term projects that require significant
upfront costs, because they may
wish to pursue their vision without
becoming too exposed to market
fluctuations.

EP Mandate

(2) Fear of losing control over a
company constitutes ene-of-the-main
deterrentsa deterrent for controlling
shareholders to aceess-SME
grewthtrade on public markets.
Admission to trading usually entails
dilution of ownership for controlling
shareholders, thus reducing their
influence over important investment,
strategic and operating decisions in
the company. Maintaining control of
the company may in particular be
important for start-ups and
companies with long-term projects
that require significant upfront costs,
because they may wish to pursue
their vision without becoming too
exposed to market fluctuations.
Shareholders in SMEs and in
family-owned companies might not
seek listing due to the fear of losing
control over the company.

ST 8192/23

Council Mandate

(2) Fear of losing control over athe
company constitutes one of the main
deterrents for controlling
shareholders to access the public
capital market, such as an SME
growth marketsmarket. Admission
to trading usually entails dilution of
ownership for controlling
shareholders, thus reducing their
influence over important investment
and operating decisions in the
company. Maintaining control of the
company may in particular be
important for start-ups and
companies with long-term projects
that require significant upfront costs,
because they may wish to pursue
their vision without becoming too
exposed to market fluctuations.

Draft Agreement

Recital 3

12

(3) Multiple-vote share structures
are an effective mechanism to enable
controlling shareholders to retain
decision-making power in a
company, while raising funds from
the public. Multiple-vote share
structures are a form of a control
enhancement mechanism involving
at least two distinct classes of shares

(3) Multiple-vote share structures
are an effective mechanism to enable
controlling shareholders to retain
decision-making power in a
company, while raising funds from
the public. Multiple-vote share
structures are a form of a control
enhancement mechanism involving
at least two distinct classes of shares

(3) Multiple-vote share structures
are an-effectivea form of control
enhancing mechanism, which can
te enable controlling shareholders to
retain decision-making power in a
company, while raising funds from
the public. Multiple-voteshare
struetures-are-a-form-of-a-control
enhancement-mechanism
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Commission Proposal

with a different number of voting
rights. Under such structures, at least
one of the classes of shares has a
lower voting value than another
class (or classes) of shares with
voting rights. The share carrying the
superior amount of votes is a
multiple-vote share.

EP Mandate

with a different number of voting
rights. Under such structures, at least
one of the classes of shares has a
lower voting-valdenumber of votes
attached per share than another
class (or classes) of shares with
voting rights. The share carrying the
superior amount of votes is a
multiple-vote share.

ST 8192/23

Council Mandate

tavelvingThey involve at least two
distinct classes of shares, each with

a different number of veting
rightsvotes per share. Under such
structuresstructure, at least one of
the classes of shares has a lower
veting-valsenumber of votes per
share than another class (or classes)
of shares with voting rights. FheA

share carrying the-superieramounta

higher number of votes is a
multiple-vote share. A multiple-vote

share structure in this Directive is
not a structure where differences in
voting rights are solely determined
by different nominal values of
shares.

Draft Agreement

Recital 4

13

(4) There are other control
enhancing mechanisms that allow
leveraging voting power, apart from
multiple-vote share structures. Such
mechanisms may include non-voting
shares, non-voting preference shares
and voting right ceilings. However,
those alternative control enhancing
mechanisms, being more rigid in
their set-up, are liable to constrain
the amount of capital that a company
can raise at the point of admission to
trading on SME growth markets due
to the lower disassociation between

(4) There are other control
enhancing mechanisms that allow
leveraging voting power, apart from
multiple-vote share structures. Such
mechanisms may include non-voting
shares, non-voting preference shares
and voting right ceilings. However,
those alternative control enhancing
mechanisms, being more rigid in
their set-up, are liable to constrain
the amount of capital that a company
can raise at the point of admission to

trading-on-SME-growth-markets-due
I i o

(4) Fhere-are-otherAny control
enhancing mechanisms that-aHew
leveraging voting pewer-apart
fremrights, other than multiple-vote
share structures—Such-mechanisms
may-inelude-nen-veting-shares;,
such as non-voting preference
shares and venﬂg%eemng&
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Commission Proposal

economic and voting rights.

EP Mandate

ST 8192/23

Council Mandate

markets-due-to-the lower
and-vetingrightsshares with a veto
right on certain decisions, should
fall outside the scope of this
Directive.

Draft Agreement

Recital 5

14

(5) Loyalty shares, like multiple-
vote shares, confer superior voting
rights to a shareholder. A
shareholder may obtain additional
voting rights attached to loyalty
shares, holding the share for the
designated time and complying with
certain conditions. Loyalty shares
are control-enhancing mechanisms
that are designed to foster a more
stable, long-term oriented ownership
among shareholders rather than to
increase the attractiveness of raising
funds from the public. It is therefore
not appropriate to include loyalty
shares in the scope of this Directive.

(5) Loyalty shares, like multiple-
vote shares, confer superior voting
rights to a shareholder. A
shareholder may obtain additional
voting rights attached to loyalty
shares, holding the share for the
designated time and complying with
certain conditions. Loyalty shares
are control-enhancing mechanisms
that are designed to foster a more
stable, long-term oriented ownership
among shareholders rather than to
increase the attractiveness of raising
funds from the public. It is therefore
not appropriate to include loyalty
shares in the scope of this Directive.

(5) Loyalty shares;-tike-muttiple-
voteshares. confer superiorvoting
sehisteasharehelderan
additional number of votes on a
shareholder may-ebtain-additional

velno-sahionioehed o o Ly
shares-holding the share for thea

designated time and complying with
certain conditions. Loyalty shares

are contrel-enhancing-meehanisms
thatarethereby a control-enhancing

mechanism designed to foster a
mere-stable; long-term oriented
ownership among shareholders
rather than to increase the
attractiveness of raising funds from
the public. It is therefore not
appropriate to include loyalty shares
in the scope of this Directive.

Recital 6

15

(6) There are substantial differences
between national provisions on

(6) There are substantial differences
between national provisions on

(6) There are substantial differences
between national provisions on
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Commission Proposal

multiple-vote shares across Member
States. Some Member States allow
multiple-vote share structures, while
others ban them. In some Member
States, the ban on multiple-vote
shares is limited to public
companies, while in others it applies
to all companies. The differences in
national regimes create barriers to
the free movement of capital within
the internal market. Moreover, the
regulatory fragmentation creates an
uneven playing field for companies
in different Member States.
Companies in a Member State that
bans multiple-vote share structures
have to move to another Member
State or even outside the Union if
they seek admission to trading with
multiple-vote shares, and hence face
higher costs. In some cases, because
of those higher costs, companies
may decide against raising funds
from the public, which may limit
their funding opportunities. Such
considerations are particularly
relevant for SMEs and start-ups that
lack financial resources to cover
those costs.

EP Mandate

multiple-vote shares across Member
States. Some Member States allow
multiple-vote share structures, while
others ban them. In some Member
States, the ban on multiple-vote
shares is limited to public
companies, while in others it applies
to all companies. The differences in
national regimes create barriers to
the free movement of capital within
the internal market. Moreover, the
regulatory fragmentation creates an
uneven playing field for companies
in different Member States.
Companies in a Member State that
bans multiple-vote share structures
have to move to another Member
State or even outside the Union if
they seek admission to trading with
multiple-vote shares, and hence face
higher costs. In some cases, because
of those higher costs, companies
may decide against raising funds
from the public, which may limit
their funding opportunities. Such
considerations are particularly
relevant for SMEs and start-ups that
lack financial resources to cover
those costs.

ST 8192/23

Council Mandate

multiple-vote shares across Member
States. Some Member States allow
multiple-vote share structures, while
others ban them. tnr-seme-Member

’ .
Bee : |e_ba_n o ultlp_le 5
shares s I"' |te_sll 3 publ 6 . i
to-al-companies—The differences in
national regimes can create barriers
to the free movement of capital
within the internal market-
wleroope—heeon nlony
fragmentation-creates and an
uneven playing field for companies
in different Member States.
Companies in a Member State that
bans multiple-vote share structures
have to move to another Member
State or even outside the Union,
facing higher costs, if they seekwant
to adopt a multiple-vote share
structure with a view to seeking

admission to trading with-muttiple-
voteof the shares—and-henceface

highercests on the market. In some
cases, because of those higher costs,
companies may decide against
raising funds from the public, which
may limit their funding
opportunities. Such considerations
are particularly relevant for SMEs
and start-ups that lack financial
resources to cover those costs.

Draft Agreement

Recital 7
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Commission Proposal

(7) Member States should provide
companies with the possibility to
adopt multiple-vote share structures
to allow them to seek admission to
trading on a SME growth market
without their controlling
shareholders having to relinquish
control. While admission to trading
on regulated markets is more
suitable for larger and more mature
companies, SME growth markets are
generally more appropriate for
SMEs. SME growth markets were
originally designed as SME
dedicated trading venues with a
regulatory treatment that takes the
particularities of SMEs into account.
Not all companies with securities
listed on SME growth markets are,
however, SMEs. Directive
2014/65/EU of the European
Parliament and of the Council*
requires that SMEs constitute at least
50 % of the issuers of financial
instruments admitted to trading on
SME growth markets. Companies
other than SMEs generally have
more liquid securities and hence
their admission to SME growth
markets enables those markets to
generate higher trading fees to
maintain profitability of their
business model. Nevertheless, to
ensure clarity for investors, all

EP Mandate

(7) Member States should provide
companies with the possibility to
adopt multiple-vote share structures
to allow them to seek admission to
trading on a requlated market, an
SME growth market, or any other
MTE, without their controlling
shareholders having to relinquish
control. While admission to trading
on regulated markets is, overall,
more suitable for larger and more
mature companies, SME growth
markets are generally more
appropriate for SMEs. SME growth
markets were originally designed as
SME dedicated trading venues with
a regulatory treatment that takes the
particularities of SMEs into account.
Not all companies with securities
listed on SME growth markets are,
however, SMEs. Directive
2014/65/EU of the European
Parliament and of the Council*
requires that SMEs constitute at least
50 % of the issuers of financial
instruments admitted to trading on
SME growth markets. Companies
other than SMEs generally have
more liquid securities and hence
their admission to SME growth
markets enables those markets to
generate higher trading fees to
maintain profitability of their
business model. Nevertheless, to

ST 8192/23

Council Mandate

(7) hacmboSioissshor doronide
eel pamels_nllt Hhe possiility-to
strueturesin order to allow
themcompanies to seek admission to
trading on aan SME growth market
without their controlling
shareholders having to relinquish
control-Whie-admission-to-trading
op—renloicdme el me

Netall, Member States should
provide companies with seeurities

histed-on-SME-grewth-markets-are;

Draft Agreement
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Commission Proposal

issuers on SME growth markets,
irrespective of their size, are
currently subject to the same rules. It
is therefore appropriate that the
introduction of the right to adopt
multiple-vote share structures
applies to all companies seeking
admission of their shares on an SME
growth market for the first time.

1. 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 (OJ L 173, 12.6.2014,
p. 349).

EP Mandate

ensure clarity for investors, all
issuers on SME growth markets,
irrespective of their size, are
currently subject to the same rules.

isthereierconpa Fotethatthe
. et ; . I
multiple-voteshare-structures
aplpl.les. 9 al; con p‘:‘r teS-Seexing

1. 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 (OJ L 173, 12.6.2014,
p. 349).

ST 8192/23

Council Mandate

. :
.It 5 tlnele_lele aPPFop e tehe
possibility to adopt multiple-vote
share structures. Such possibility
should not be conditional upon the
provision of enhanced economic
rights for non multiple-vote share
i Y -

seeking-admission-oftheir-shares-on
oSl et e o et

Draft Agreement

Recital 7a

16a

(7a) While admission to trading on
requlated markets is more suitable
for larger and more mature
companies, SME growth markets
are generally more appropriate for
SMEs. SME growth markets were
originally designed as SME
dedicated trading venues with a
requlatory treatment that takes the

Proposal for a DIRECTIVE OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL on multiple-vote share structures in companies that seek the admission to trading of their shares on an SME growth market
(Text with EEA relevance) 2022/0406(COD) 06-11-2023 at 13h54 9/2


https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=INT&code2=&gruppen=Year:2022;Nr:0406;Code:COD&comp=0406%7C2022%7C
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RAT&code2=&gruppen=Link:8192/23;Nr:8192;Year:23&comp=8192%7C2023%7C
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RIL&code2=&gruppen=Link:2014/65/EU;Year:2014;Nr:65&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RIL&code2=&gruppen=Link:2002/92/EC;Year:2002;Nr:92&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RIL&code2=&gruppen=Link:2011/61/EU;Year:2011;Nr:61&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=ABL&code2=&gruppen=Code:L;Nr:173;Day:12;Month:6;Year:2014;Page:349&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=ABL&code2=&gruppen=Code:L;Nr:173;Day:12;Month:6;Year:2014;Page:349&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RIL&code2=&gruppen=Link:2014/65/EU;Year:2014;Nr:65&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RIL&code2=&gruppen=Link:2002/92/EC;Year:2002;Nr:92&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RIL&code2=&gruppen=Link:2011/61/EU;Year:2011;Nr:61&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=ABL&code2=&gruppen=Code:L;Nr:173;Day:12;Month:6;Year:2014;Page:349&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=ABL&code2=&gruppen=Code:L;Nr:173;Day:12;Month:6;Year:2014;Page:349&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RIL&code2=&gruppen=Link:2014/65/EU;Year:2014;Nr:65&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RIL&code2=&gruppen=Link:2002/92/EC;Year:2002;Nr:92&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RIL&code2=&gruppen=Link:2011/61/EU;Year:2011;Nr:61&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=ABL&code2=&gruppen=Code:L;Nr:173;Day:12;Month:6;Year:2014;Page:349&comp=
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=ABL&code2=&gruppen=Code:L;Nr:173;Day:12;Month:6;Year:2014;Page:349&comp=

e ABuswe [ed Mamm

ST 8192/23

Commission Proposal EP Mandate Draft Agreement
Council Mandate

particularities of SMES into
account. Not all companies with
securities listed on SME growth
markets are, however, SMES.
Directive 2014/65/EU of the
European Parliament and of the
Council® requires that SMEs
constitute at least 50 % of the
issuers of financial instruments
admitted to trading on SME growth
markets. Companies other than
SMEs generally have more liquid
securities and hence their
admission to SME growth markets
enables those markets to generate
higher trading fees to maintain
profitability of their business model.
Nevertheless, to ensure clarity for
investors, all issuers on SME
growth markets, irrespective of
their size, are currently subject to
the same rules. It is therefore
appropriate that the introduction of
the right to adopt multiple-vote
share structures applies to all types
of companies listed in Annex 11 to
Directive (EU) 2017/1132 of the
European Parliament and of the
Council® to the extent that they can,
under national law, issue shares
and seek admission to trading of the
shares on an SME growth market.

1. Directive 2014/65/EU of the European
Parliament and of the Council of 15 May
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EP Mandate

ST 8192/23

Council Mandate

2014 on markets in financial instruments
and amending Directive 2002/92/EC and
Directive 2011/61/EU (OJ L 173, 12.6.2014,
p. 349).

2. Directive (EU) 2017/1132 of the
European Parliament and of the Council of
14 June 2017 relating to certain aspects of
company law (codification) (OJ L 169,
30.6.2017, p. 46).

Draft Agreement

Recital 8

17

(8) Member States should be able to
introduce, or maintain in force,
national provisions that allow
companies to adopt these structures
for purposes other than the first time
admission to trading of shares on a
SME growth market. That includes
allowing companies to adopt
multiple-vote shares when already
admitted to trading, when seeking
admission on a Multilateral Trading
Facility that is not registered as SME
growth market or on a regulated
market, or ensuring that private
companies can adopt multiple-vote
shares, regardless of whether they
intend to request admission to
trading of their shares. This may also
include cases whereby companies
transfer from an SME growth market
to a regulated market, while
retaining multiple-vote shares.

(8) Member States should be able to
introduce, or maintain in force,
national provisions that allow
companies to adopt these structures
for purposes other than the first time
admission to trading of shares on a

SME-growthrequlated market—Fhat
el lowi .
adeptmultiple-voteshareswhen
allea_ely ad n_|tte_el to-trading .'“’I en
seelu_ng 28R |_s|_5|e ofa Aultitateral
i . an SME growth
market or en-a-regulated-market,or
adopt-multiple-voteshares;
B e
sharesany other MTFE. This may
also include cases whereby
companies transfer from an SME
growth market to a regulated market,
while retaining multiple-vote shares.

(8) Member States should be able to
introduce, or maintain in force,
national provisions that allow
companies to adopt thesemultiple-
vote share structures for purposes
other than the-first-thme-admission to
trading of shares on aan SME
growth market. That includes_inter
alia allowing companies to adopt a
multiple-vote shares-when-already
admittedshare structure when
seeking admission to trading-when
seeking-admission on a Multilateral
Trading Facility that is not registered
as_.an SME growth market or on a
regulated market, or ensuring that
private companies can adopt

multiple-vote sharesregardlessof
whether-they-ihrtendshare structures

without intending to request
admission to trading of their shares.
This-may-alse-tnclude also includes
cases whereby companies transfer
from an SME growth market to a
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EP Mandate

ST 8192/23

Council Mandate

regulated market, while retaining
multiple-vote shares. Member States
should also be able to prohibit or
restrict multiple-vote share
structures for purposes other than
admission to trading of shares on
an SME growth market.

Draft Agreement

Recital 9

18

(9) Companies may adopt multiple-
vote share structures through a new
issuance of shares or through
another type of corporate
transaction, such as the conversion
of already issued shares. Companies
should have the flexibility to choose
the most appropriate type of
corporate transaction to adopt
multiple vote share structures in
compliance with national law.
Furthermore, companies should also
have the flexibility as to the timing
of the adoption of multiple-vote
share structures, provided they do so
to seek a first time admission of
shares to trading on a SME growth
market. Member States should not
prevent companies from adopting
multiple-vote share structures at a
point prior to the moment of the
admission of shares to trading.
Member States should, however, be
allowed to lay down that the exercise

Member States should not prevent
companies from adopting multiple-
vote share structures at a point prior
to the moment of the admission of
shares to trading. Member States
should, however, be allowed to lay
down that the exercise of the

(9) Companies-may-adeptAdopting
a multiple-vote share structures

through-a-new-isstance-of sharesor

timingstructure normally requires
an amendment of the articles of
association. To provide for fair

treatment of the adeption-of
mutiple-vote-share structures;

. )
p.'e"'ded e do-s0-to-seeka I"S.E
on-a-SME-growth-market:
shareholders, Member States should
notpreventcompaniesirom

. Ltin] I
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Commission Proposal

of the enhanced voting rights, which
represent additional voting rights
attached to multiple-vote shares
compared to voting rights of shares
of other classes, is conditional upon
the admission to trading of shares on
an SME growth market in one or
more Member States. In that case
and until the admission to trading,
multiple-vote shares should have the
same voting rights as other classes of
shares in the company. That would
ensure that multiple vote shares
specifically promote a first-time
admission to trading on SME growth
markets.

EP Mandate

enhanced voting rights, which
represent additional voting rights
attached to multiple-vote shares
compared to voting rights of shares
of other classes, is conditional upon
the admission to trading of shares on
a requlated market, an SME growth
market, or any other MTF, in one or
more Member States. In that case
and until the admission to trading,
multiple-vote shares should have the
same voting rights as other classes of
shares in the company. That would
ensure that multiple vote shares
specifically promote a first-time
admission to trading on a regulated

ST 8192/23

Council Mandate

require that a decision to adopt, as
well as a decision later on to modify
such a structure in a way that
affects the voting rights, which
|ep|esentaeldlt|e_| alveling Fights
attached-to multl.ple u.ete shares

eef pl & edl to "e,t'.“g ||g||_ts_ of SII 330
the-admission-te-tradingshould be

subject to a decision by the general
meeting by at least a qualified

market, an SME growth
marketsmarket or any other MTF.

majority. Where there are several

classes of shares-en-an-SME-grewth
market-in-one-or-more-Member

. ;
Stal te_s .I“ that easl_e a,nel HI .“llt e \
such decisions should also be
subject to a separate vote in each
class of shares sheuld-have-the-same
veting-the rights as-etherclasses-of
shares-tp-the-company—Fhatweuld
ensure-that-multiple-vote shares
el ; -
marketsof which are affected.

Draft Agreement

Recital 9a

18a

(9a) Companies should have
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EP Mandate

ST 8192/23
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flexibility as to the timing of the
adoption of multiple-vote share
structures, provided they do so to
seek admission to trading on an
SME growth market. Member
States should not prevent
companies from adopting multiple-
vote share structures before the
moment of the admission of the
shares to trading. Member States
should, however, be able to lay
down that the exercise of the
enhanced voting rights, which
represent additional votes attached
to multiple-vote shares compared to
votes of shares of other classes, is
conditional upon shares of the
company being admitted to trading
on an SME growth market. In that
case and until the admission to
trading, multiple-vote shares should
have the same voting rights as other
classes of shares in the company.
That would ensure that multiple-
vote shares specifically promote an
admission to trading on an SME

growth market.

Draft Agreement

Recital 10

19

(10) Due to a diminished voting
power of non-controlling
shareholders in the company relative
to their investments, multiple-vote

(10) Due to a diminished voting
power of non-controlling
shareholders in the company relative
to their investments, multiple-vote

deleted
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Commission Proposal

share structures may provide
controlling shareholders of that
company with perpetual control and
thereby lead to controlling
shareholder entrenchment. That may
increase the risk that controlling
shareholders extract private benefits
from control. To address those risks,
the adoption of multiple-vote share
structures should be subject to
safeguards to protect minority
shareholders.

EP Mandate

share structures may provide
controlling shareholders of that
company with perpetual control and
thereby lead to controlling
shareholder entrenchment. That may
increase the risk that controlling
shareholders extract private benefits
from control. To address those risks,
the adoption of multiple-vote share
structures should be subject to
safeguards to protect minority
shareholders.

ST 8192/23

Council Mandate

Draft Agreement

Recital 11

20

(11) Member States that allow
multiple-vote shares provide for
safeguards to protect minority
shareholders and the interests of the
company. However, the existing
safeguards vary between Member
States due to national specificities

and diverging company law systems.

Having regard to the objectives of
the internal market as set out in
particular in Article 50(2), point ()
of the Treaty on the functioning of
the European Union, Member States
should ensure a coordinated
approach in their national laws on
multiple-vote share structures with
respect to the protection of the
interests of minority shareholders
and of the company. This includes

(11) Member States that allow
multiple-vote shares provide for
safeguards to protect minority
shareholders and the interests of the
company. However, the existing
safeguards vary between Member
States due to national specificities

and diverging company law systems.

Having regard to the objectives of
the internal market as set out in
particular in Article 50(2), point ()
of the Treaty on the functioning of
the European Union, Member States
should ensure a coordinated
approach in their national laws on
multiple-vote share structures with
respect to the protection of the
interests of minority shareholders
and of the company. This includes

(11) A multiple-vote share
structure might increase the risk
that controlling shareholders
extract private benefits from the
company. Member States that
already allow multiple-vote shares
provide for safeguards to protect
mineritythe shareholders and-the
the-holding shares with lower
voting rights. Existing safeguards
vary between Member States due to
national specificities and diverging
company law systems.
Notwithstanding this variation and
having regard to the objectives of the
internal market as set out in
particular in Article 50(2), point (g)
of the Treaty on the functioning of
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Commission Proposal

protection against decisions creating
risks for or resulting in adverse
human rights, climate change, and
environmental consequences. Under
that coordinated approach, all
Member States should ensure that
any decision to adopt a multiple-vote
share structure, or to modify that
structure where there is an impact on
voting rights, is taken by a qualified
majority at the general shareholders’
meeting. Furthermore, Member
States should limit the voting weight
of multiple-vote shares by
introducing restrictions either on the
design of the multiple-vote share
structure or on the exercise of voting
rights attached to multiple-vote
shares for the adoption of certain
decisions. The restriction on the
exercise of voting rights may be
implemented by requiring that an
approval by qualified majority
necessitates both a qualified majority
of the votes cast at the general
meeting of shareholders and of the
share capital represented at the
general meeting of shareholders.

EP Mandate

protection against decisions creating
risks for or resulting in adverse
human rights, climate change, and
environmental consequences. Under
that coordinated approach, all
Member States should ensure that
any decision to adopt a multiple-vote
share structure, or to modify that
structure where there is an impact on
voting rights, is taken by a qualified
majority at the general shareholders’
meeting. In companies where there
are several classes of shares, that
qualified majority should be
calculated on the basis of the total
number of votes cast and on the

ST 8192/23

Council Mandate

the European Union, Member-States
chordonsrsoconsdinoed
approach-intheirthe approaches in
national laws on multiple-vote share
structures with respect to the
protection of the interests of
minority-shareholders and-of-the

SeREOR TR e ndospreinetian

decisionholding shares with a lower
voting right should be coordinated

basis of the number of votes within

for companies relying on the right

each class of shares affected by the

created by this Directive to adopt a

decision. Furthermore, Member
States should limit the voting weight
of multiple-vote shares by
introducing restrictions-either on the
design of the multiple-vote share
structure erand on the exercise of
voting rights attached to multiple-
vote shares for the adoption of
certain decisions. The restriction on
the exercise of voting rights may be
implemented by requiring that an
approval by qualified majority
necessitates both a qualified majority
of the votes cast at the general
meeting of shareholders and of the
share capital represented at the
general meeting of shareholders.

multiple-vote share structure;-erto

modify-thatstructure where there-is
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ST 8192/23

Commission Proposal EP Mandate Draft Agreement
Council Mandate

meeting-of shareholders for seeking

admission to trading on an SME
growth market.

Recital 11a

(11a) Multiple-vote shares may
protect a company from focussing
too much on short-term interests, by
giving a stronger voice to founders
and long-term shareholders. With a
20a view to stimulating long-term
sustainable growth, companies
issuing multiple-vote shares could
publish a report detailing how their
share structure will help to promote
the interests of all stakeholders.

Recital 11a

(11a) Under that coordinated
approach, Member States should
provide for fair treatment of the
20b shareholders by introducing a
restriction on the design of the
multiple-vote share structure which
sets a maximum ratio of the
number of votes attached to
multiple-vote shares to votes
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Commission Proposal

EP Mandate

ST 8192/23

Council Mandate

Draft Agreement

attached to shares with the least
voting rights, or, without prejudice
to Directive (EU) 2017/1132 of the
European Parliament and of the
Council, a restriction for qualified
majority decisions by the general
meeting, excluding appointment
and dismissal of directors as well as
operational decisions to be taken by
directors and that are submitted to
the general meeting for approval,
by requiring that the majority is
calculated on the basis of the total
number of votes cast and on either
the share capital represented at the
general meeting or the number of
shares represented at the general
meeting, or on the basis of the total
number of votes cast and on votes
cast in each class of shares affected
by the decision. For the purposes of
this Directive, a class of shares
should be considered to be affected
by the decision if the decision has a
negative impact on the rights of that
specific class of shares.

Recital 12

21

(12) Member States should be given
discretion to introduce additional
safeguards, where needed, to ensure
adequate protection of minority
shareholders’ interests and the

(12) Member States should be given
discretion to introduce additional
safeguards, where needed, to ensure
adequate protection of minority
shareholders’ interests and the

(12) Member States should be
givenhave discretion to introduce
additional safeguards;-where-needed;
to ensure adequate protection of
mineritythe interest of shareholders-
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Commission Proposal

interest of the company. Member
States should assess the
appropriateness of additional
safeguards in light of their
effectiveness in protecting the
interests of minority shareholders
and of the company, while ensuring
that such safeguards do not defeat
the purpose of multiple-vote share
structures, i.e. the possibility for a
company’s controlling shareholders
to influence important decisions,
including the appointment of
directors.

EP Mandate

interest of the company. Member
States should assess the
appropriateness of additional
safeguards in light of their
effectiveness in protecting the
interests of minority shareholders
and of the company, while ensuring
that such safeguards do not defeat
the purpose of multiple-vote share
structures, i.e. the possibility for a
company’s controlling shareholders
to influence important decisions,
including the appointment of
directors.

ST 8192/23

Council Mandate

interestsand-the-interest of the
company who do not hold multiple-
vote shares, such as a time-based
sunset clause ending the enhanced
voting rights after a designated
period of time, a transfer-based
sunset clause making the enhanced

voting rights conditional on the
same shareholder holding the
multiple-vote shares or an event-
based sunset clause ending the
enhanced voting rights upon the
occurance of a specified event.
Member States should assess the
appropriateness of additienalsuch
safeguards in light of their
effectiveness in protecting the
interests of mineritythose
shareholders-and-ef-the-company,
while ensuring that suehthe
safeguards do not defeat the purpose
of multiple-vote share structures,
ke-inter alia the possibility for a

ceppe e ntra e

shareholdersholders of multiple-

vote shares to influence impertant
T

appeintmentthe appointment and
dismissal of directors_and thereby

the operational decisions in the
company.

Draft Agreement

Recital 13

22
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Commission Proposal

(13) The disclosure of accurate,
comprehensive and timely
information about issuers
strengthens investor confidence and
allows for informed investment
decision-making. Such informed
investment decision-making
enhances both investor protection
and market efficiency. Member
States should therefore require
companies with multiple-vote share
structures to publish detailed
information on their share structure
and corporate governance system at
the moment of the admission to
trading, as well as periodically in the
annual financial report. Such
information should mention whether
there are any limitations on the
holding of securities, including
whether any transfer of securities
requires the approval either of the
company, or of other holders of
securities. It should also mention
whether there are any restrictions on
voting rights, including limitations
of the voting rights of holders of a

given percentage or number of votes,

deadlines for exercising voting
rights, or systems whereby the
financial rights attached to securities
are separated from the holding of
securities. Furthermore, those
companies should disclose the
identity of holders of multiple-vote

EP Mandate

(13) The disclosure of accurate,
comprehensive and timely
information about issuers
strengthens investor confidence and
allows for informed investment
decision-making. Such informed
investment decision-making
enhances both investor protection
and market efficiency. Member
States should therefore require
companies with multiple-vote share
structures to have a stock name that
ends with the marker ‘WVR’
(weighted voting rights) in order to

ST 8192/23

Council Mandate
(13) The disclosure of accurate;

comprchensiveond-dmely and
comprehensive information about

issuers-strengthenscompanies is the
basis for investor confidence and
aHewsis necessary for informed
investment decision-making. Such
informed investment decision-
making erhaneesis needed for both
investor protection and market
efficiency. Member States should
therefore require companies
withrelying on the right created by
this Directive to adopt a multiple-

clearly indicate to the public that
their shareholder structure and
liguidity profile is different from
that of traditional companies.
Member States should also require
companies with multiple-vote share
structures to publish detailed
information on their share structure
and corporate governance system at
the moment of the admission to
trading, as well as periodically in the
annual financial report. Such
information should mention whether
there are any limitations on the
holding of securities, including
whether any transfer of securities
requires the approval either of the
company, or of other holders of
securities. It should also mention
whether there are any restrictions on
voting rights, including limitations

vote share structuresstructure to
publish-detated information
enconcerning their share structure
cedcorsarndn connnen oo gt
the moment of the admission to
trading—as-well-as-periodicalhy-in-the
annual-financial-report, Such

information should mention whether
there are any limitations on the

l'el 1ding-oF secu '“?S ' ;eluell 9
reguires-the-appreval-eitheret-the
company-or-of-other-holdersof
securitiestransferability of shares. It
should also mention whether there
are any restrictions on voting rights,
including limitations of the voting
rights of holders of a given
percentage or number of votes,
deadlines for exercising voting
rights, or systems whereby the
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Commission Proposal

shares as well as of the natural
persons entitled to exercise voting
rights on their behalf and of persons
exercising special control rights to
provide investors, as members of
general public, with transparency on
ultimate ownership and de facto
influence on the company. This
would allow investors to make
informed decisions and thereby
strengthen their confidence in well-
functioning capital markets.

EP Mandate

of the voting rights of holders of a
given percentage or number of votes,
deadlines for exercising voting
rights, or systems whereby the
financial rights attached to securities
are separated from the holding of
securities. Such information should

ST 8192/23

Council Mandate

financial rights attached to
securitiesshares are separated from
the holding of securitiesshares.
Furthermore, those companies
should disclose the identity, which
should be limited to the name for
natural persons, of larger -6f

be updated periodically and
whenever a significant change
occurs in the ownership or control
of shares with special voting rights.
Furthermore, those companies
should_in accordance with existing

holders of multiple-vote shares as
well as of the-natural
persenspersons or legal entities
entitled to exercise voting rights on
their behalf, to the extent known to

transparency law, disclose the
identity of holders of multiple-vote
shares as well as of the natural
persons entitled to exercise voting
rights on their behalf and of persons
exercising special control rights to
provide investors, as members of
general public, with transparency on
ultimate ownership and de facto
influence on the company. This
would allow investors to make
informed decisions and thereby
strengthen their confidence in well-
functioning capital markets.

the company. This would allow-and

of-persons-exercising-special-control
rights-to-previde investors, as

members of the general public, with

transparency-on-ultimate-ownershin
and-defacto-influence onthe

to-make-informed deels_ toRs a_nel
.tI|e| Eb“5 ﬁS“ el_ngt en tlnen_ eel “I'del' eet_o
make informed decisions and
thereby strengthen their confidence
in well-functioning capital markets.
When the companies’ owners want
to retain decision-making powers in
the company while raising funds on
public market, information about
inter alia the larger holders of the
multiple-vote shares is necessary
for sound investment decisions by
potential investors.

Draft Agreement

Recital 13a
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Commission Proposal

EP Mandate

ST 8192/23

Council Mandate

(13a) This Directive is without
prejudice to the protection of
personal data, in particular
Regulation (EU) 2016/679 of the
European Parliament and of the
Council*,

Draft Agreement

228 1. Regulation (EU) 2016/679 of the
European Parliament and of the Council of
27 April 2016 on the protection of natural
persons with regard to the processing of
personal data and on the free movement of
such data, and repealing Directive
95/46/EC (General Data Protection
Regulation) (OJ L 119, 4.5.2016, p. 1).
Recital 14
(14) Since the objectives of this (14) Since the objectives of this (14) Since the objectives of this
Directive, namely to increase Directive, namely to increase Directive, namely to increase
funding options for businesses and funding options for businesses andas | funding options for businesses and
make SME growth markets more well as to make SME growth make SME growth markets more
attractive, cannot be sufficiently and | markets more attractive, cannot be attractive, cannot be sufficiently and
timely achieved by Member States sufficiently and timely achieved by | timely achieved by Member States
but can rather, by reason of the scale | Member States but can rather, by but can rather, by reason of the scale
23 and effects of the measures, be more | reason of the scale and effects of the | and effects of the measures, be mere

effectively and expeditiously
achieved at Union level, the Union
may adopt measures, in accordance
with the principle of subsidiarity as
set out in Article 5 of the Treaty on
the European Union. In accordance
with the principle of proportionality,
as set out in that Article, this

measures, be more effectively and
expeditiously achieved at Union
level, the Union may adopt
measures, in accordance with the
principle of subsidiarity as set out in
Article 5 of the Treaty on the
European Union. In accordance with
the principle of proportionality, as

effectively-and-expeditiouslybetter

achieved at Union level, the Union
may adopt measures, in accordance
with the principle of subsidiarity as
set out in Article 5 of the Treaty on
the European Union. In accordance
with the principle of proportionality;
as set out in that Article, this
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Commission Proposal

Directive does not go beyond what is
necessary in order to achieve those
objectives.

EP Mandate

set out in that Article, this Directive
does not go beyond what is
necessary in order to achieve those
objectives.

ST 8192/23

Council Mandate

Directive does not go beyond what is
necessary in order to achieve those
objectives.

Draft Agreement

Recital 15

(15) To take account of market
developments and developments in
other areas of Union law or Member
States’ experiences with the
implementation of this Directive, the
Commission should review this

(15) To assess the implementation
and impact of this Directive, in
particular any negative impact on
stakeholders, and to take account of
market developments and
developments in other areas of

(15) To take account of market
developments and developments in
other areas of Union law or Member
States’ experiences with the
implementation of this Directive, the
Commission should review this

24 Directive 5 years following the date | Union law or Member States’ Directive 57 years following the date
of transposition. experiences with the implementation | of transpesttionentry into force.
of this Directive, the Commission
should review this Directive Sthree
years following the date of
transposition_and every three years
thereafter.
Recital 16
(16) In accordance with the Joint (16) In accordance with the Joint (16) In accordance with the Joint
Political Declaration of 28 Political Declaration of 28 Political Declaration of 28
September 2011 of Member States September 2011 of Member States September 2011 of Member States
and the Commission on explanatory | and the Commission on explanatory | and the Commission on explanatory
25 documents?, Member States have documents?, Member States have documents?, Member States have

undertaken to accompany, in
justified cases, the notification of
their transposition measures with
one or more documents explaining
the relationship between the

undertaken to accompany, in
justified cases, the notification of
their transposition measures with
one or more documents explaining
the relationship between the

undertaken to accompany, in
justified cases, the notification of
their transposition measures with
one or more documents explaining
the relationship between the
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Commission Proposal

components of a directive and the
corresponding parts of national
transposition instruments. With
regard to this Directive, the
legislator considers the transmission
of such documents to be justified.

1. 0J C 369, 17.12.2011, p. 14.

EP Mandate

components of a directive and the
corresponding parts of national
transposition instruments. With
regard to this Directive, the
legislator considers the transmission
of such documents to be justified.

1.0J C 369, 17.12.2011, p. 14.

ST 8192/23

Council Mandate

components of a directive and the
corresponding parts of national
transposition instruments. With
regard to this Directive, the
legislator considers the transmission
of such documents to be justified.

1.0J C 369, 17.12.2011, p. 14.

Draft Agreement

Recital 17

26

(17) The European Data Protection
Supervisor was consulted in
accordance with Article 42(1) of
Regulation (EU) 2018/1725 of the
European Parliament and of the
Council® and delivered an opinion
on [XX XX 2022/2023]?

1. Regulation (EU) 2018/1725 of the

European Parliament and of the Council of
23 October 2018 on the protection of natural
persons with regard to the processing of
personal data by the Union institutions,
bodies, offices and agencies and on the free
movement of such data, and repealing
Regulation (EC) No 45/2001 and Decision
No 1247/2002/EC (Text with EEA
relevance.), (OJ L 295, 21.11.2018, p. 39—
98).

2. [OP: Footnote once available].

(17) The European Data Protection
Supervisor was consulted in
accordance with Article 42(1) of
Regulation (EU) 2018/1725 of the
European Parliament and of the
Council* and delivered an opinion
on [XX XX 2022/2023]?,

1. Regulation (EU) 2018/1725 of the

European Parliament and of the Council of
23 October 2018 on the protection of natural
persons with regard to the processing of
personal data by the Union institutions,
bodies, offices and agencies and on the free
movement of such data, and repealing
Regulation (EC) No 45/2001 and Decision
No 1247/2002/EC (Text with EEA
relevance.), (OJ L 295, 21.11.2018, p. 39—
98).

2. [OP: Footnote once available].

(17) The European Data Protection
Supervisor was consulted in
accordance with Article 42(1) of
Regulation (EU) 2018/1725 of the
European Parliament and of the
Council* and delivered an opinion on

PoxXx%-2022/2023}°6 February
20232,

1. Regulation (EU) 2018/1725 of the
European Parliament and of the Council of
23 October 2018 on the protection of natural
persons with regard to the processing of
personal data by the Union institutions,
bodies, offices and agencies and on the free
movement of such data, and repealing
Regulation (EC) No 45/2001 and Decision
No 1247/2002/EC (Fext-with-EEA
relevanee ) {0OJ L 295, 21.11.2018, p. 39—
98).

2. JOP+Footnote-once-available}]Summary
of the Opinion of the European Data
Protection Supervisor on the proposal for a
Directive of the European Parliament and
of the Council on multiple-vote share
structures in companies that seek the
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Commission Proposal

EP Mandate

ST 8192/23

Council Mandate

Draft Agreement

admission to trading of their shares on an
SME growth market 2023/C 65/02 (OJ C
65, 22.2.2023, p. 2).

Formula
27 HAVE ADOPTED THIS HAVE ADOPTED THIS HAVE ADOPTED THIS
DIRECTIVE: DIRECTIVE: DIRECTIVE:
Article 1
28 Article 1 Acrticle 1 Acrticle 1
Subject Matter Subject Matter Subject Matter_and scope
Article 1, first paragraph

This Directive lays down common
rules on multiple-vote share
structures in companies that seek the
admission to trading of their shares
on an SME growth market in one or

This Directive lays down common
rules on multiple-vote share
structures in companies that seek the
admission to trading of their shares
on a regulated market, an SME

This Directive lays down common
rules on multiple-vote share
structures in companies that seek the
admission to trading of their shares
on an SME growth market in-ene-or

2 more Member States and that do not | growth market, or any other more-Member-States-and that do not
have shares already admitted to multilateral trading facility, inone | have shares already admitted to
trading on any trading venue. or more Member States and that do | trading on any-trading-vendean

not have shares already admitted to | MTFE or a requlated market.
trading on any trading venue.
Article 2
30 Acrticle 2 Acrticle 2 Acrticle 2
Definitions Definitions Definitions
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Article 2,

first paragraph

Agree

For the purposes of this Directive,

For the purposes of this Directive,

For the purposes of this Directive,

e the following definitions shall apply: | the following definitions shall apply: | the following definitions shall apply:
Article 2, first paragraph, point (a)
(@) ‘company’ means a legal entity | (a) ‘company’ means a legal entity | (a) ‘company’ means a legal entity
incorporated as one of the types of incorporated as one of the types of incorporated as one of the types of
companies listed in Annex | to companies listed in Annex 11 to companies listed in Annex 11 to
32 Directive (EU) 2017/1132; Directive (EU) 2017/1132; Directive (EU) 2017/1132 which
may under national law issue
shares and seek admission to
trading of the shares on an SME
growth market;
Article 2, first paragraph, point (aa)
(aa) ‘director’ means any member
32a of the administrative, management
or supervisory bodies of a company;
Article 2, first paragraph, point (b)
(b) ‘multiple-vote shares’ means (b) ‘multiple-vote shares’ means (b) ‘multiple-vote shares’ means
shares belonging to a distinct and shares belonging to a distinct and shares belonging to a distinct and
separate class and that carry higher separate class and that carry a higher | separate class and-that carry higher
33 voting rights than another class of veting-rightsnumber of votes per veting-rightsmore votes per share

shares with voting rights on matters
to be decided at the general meeting
of shareholders;

share than another class of shares
with voting rights on matters to be
decided at the general meeting of

shareholders;

than another class of shares with
voting rights on matters to be
decided at the general meeting-of
Sonshaldoe
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Commission Proposal

EP Mandate

ST 8192/23

Council Mandate

Draft Agreement

Article 2,

first paragraph, point (c)

(c) ‘multiple-vote share structure’
means the share structure of a

(c) ‘multiple-vote share structure’
means the share structure of a

(c) ‘multiple-vote share structure’
means the share structure of a

= company that contains at least one company that contains at least one company that contains at least one
class of multiple-vote shares; class of multiple-vote shares; class of multiple-vote shares;
Article 2, first paragraph, point (d)
(d) ‘trading venue’ means a trading | (d) ‘trading venue’ means a trading | (d) ‘trading-venuerequlated market’
venue as defined in Article 4(1), venue as defined in Article 4(1), means a trading-venuerequlated
85 point 24, of Directive 2014/65/EU; point 24, of Directive 2014/65/EU; market as defined in Article 4(1),
point 24(21), of Directive
2014/65/EU;
Article 2, first paragraph, point (da)
(fa) 'multilateral trading facility’ or | (da) ‘Multilateral Trading Facility’
353 ‘MTEF’ means a multilateral trading | or ‘MTF’ means an MTF as
facility as defined in Article 4(1), defined in Article 4(1), point (22) of
point (22), of Directive 2014/65/EU. | Directive 2014/65/EU;
Article 2, first paragraph, point (e)
(e) ‘SME growth market’ means an | (¢) ‘SME growth market’ means an | (¢) ‘SME growth market’ means an
36 SME growth market as defined in SME growth market as defined in SME growth market as defined in
Acrticle 4(1), point (12) of Directive | Article 4(1), point (12) of Directive | Article 4(1), point (12) of Directive
2014/65/EU; 2014/65/EU; 2014/65/EUs.
Article 2, first paragraph, point (f)
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ST 8192/23

Commission Proposal EP Mandate Draft Agreement
Council Mandate
(f) ‘weighted voting ratio” means (f) ‘weighted-votingratiorequlated
the ratio of votes attached to market’ means the-ratic-of votes deleted
multiple-vote shares to votes attached-to-multiple-vetesharesto
37 attached to shares with the least velosotiochod o shoena il e
voting rights. feast-votingrights-a requlated
market as defined in Article 4(1),
point (21), of Directive 2014/65/EU;
Article 3
Avrticle 3 Arteles lnbodustionor Arbiele3
Introduction or maintenance of maintenance-of-national-provisions
38 . . : i
national provisions on multiple-vote | en-multiple-vote shares deleted
shares
Article 3, first paragraph
Member States may introduce or Member-States-may-introduce-or
maintain in force national provisions | mairtaininferce-national-previsions deleted
39 that allow companies to adopt thatallow companies-to-adopt
multiple-vote share structures in multiple-veteshare-strueturesin
situations not covered by this siuationsneteoversd-by-this
Directive. e
Article 4
Article 4 Article 4 Article 4
40 Adoption of multiple-vote share Adoption of multiple-vote share Adoption of multiple-vote share
structures structures structuresstructure
Article 4(1)
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41

Commission Proposal

1. Member States shall ensure that
companies that do not have shares
that are admitted to trading on a
trading venue have the right to adopt
multiple-vote share structures for the
admission to trading of shares on an
SME growth market in one or more
Member States. Member States shall
not prevent the admission to trading
of shares of a company on an SME
growth market on the ground that the
company has adopted a multiple-
vote share structure.

EP Mandate

1. Member States shall ensure that
companies that do not have shares
that are admitted to trading on a
trading venue have the right to adopt
multiple-vote share structures for the
admission to trading of shares on a
requlated market, an SME growth
market, or any other MTF, in one or
more Member States. Member States
shall not prevent the admission to
trading of shares of a company on a
requlated market, an SME growth
market, or any other MTF, on the
ground that the company has
adopted a multiple-vote share
structure.

ST 8192/23

Council Mandate

1. Member States shall ensure that
companies-that-dea company that
does not have shares that are
admitted to trading on a trading
venue-haveregulated market or an
MTEF has the right to adopt a
multiple-vote share
strueturesstructure for the
admission to trading of its shares on
an SME growth market. Member
States shall ensure that the
company’s decision to adopt a
multiple-vote share structure is
taken by the general meeting by at
least a qualified majority as
specified in national law-ir-enre-or
more-Member-States. Member States
shall not preventthe-admissionto
trading-of-shares-of-a-company-on
an-SME-growth-market-onthe

ground-that-the-company-has
adoptedmake the adoption of such a
structure conditional upon the
provision of enhanced economic
rights for shares without enhanced

voting rights.

For the purposes of the first
subparagraph, where there are
several classes of shares, the
decision to adopt a multiple-vote
share structure shall also be subject
to a separate vote in each class of
shares the rights of which are
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ST 8192/23

Commission Proposal EP Mandate Draft Agreement
Council Mandate
affected.
Article 4(2)

2. The right referred to in paragraph | 2. The right referred to in paragraph | 2. The right referred to in paragraph
1 encompasses the right to adopt 1 encompasses the right to adopt 1 encompassesshall encompass the
multiple-vote share structures in multiple-vote share structures in right to adopt a multiple-vote share

42 time prior to seeking the admission | time prior to seeking the admission | struetures-in-timestructure prior to

to trading of shares on an SME
growth market.

to trading of shares on a requlated
market, an SME growth market_or

any other MTF.

seeking the admission to trading of
the shares on an SME growth
market.

Article 4(

3)

3. Member States may make the
exercise of the enhanced voting
rights attached to the multiple-vote
shares conditional upon the

3. Member States may make the
exercise of the enhanced voting
rights attached to the multiple-vote
shares conditional upon the

3. Member States may make the
exercise of the enhanced voting
rights attached to the multiple-vote
shares conditional upon shares of

e admission to trading of shares on an | admission to trading of shares on a the company being admitted to
SME growth market in one or more | requlated market, an SME growth tradingthe-admissionto-trading-of
Member States. market, or any other MTF, in one or | shares on an SME growth market-ia
more Member States. ene-o—mereMembe-States.
Article 4(3a)
3a. Member States shall ensure 4. Member States shall ensure that
that a company’s decision to adopt | the operator of an MTF that is
433 or modify a multiple-vote share registered as an SME growth

structure is taken by the general

market does not prevent the

meeting of shareholders by at least

admission to trading of shares of a

a qualified majority of the votes

company on the grounds that the

cast, as specified in national law.

company has adopted a multiple-
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Commission Proposal

EP Mandate

Member States shall not make the

ST 8192/23

Council Mandate
vote share structure.

adoption of such a structure
conditional upon the provision of
enhanced economic rights for
shares without enhanced voting

rights.

Where there are several classes of
shares, the decision to adopt a
multiple-vote share structure shall
in addition be subject to a separate
vote within each class of shares the
rights of which are affected.

Draft Agreement

Article 5
Article 5 Article 5 Article 5
Safeguards for fair and non- Safeguards forfairand-non- Safeguards forfairand-non-
discriminatory treatment of disertminatery-treatment-of diseriminatory-treatment-of
44 . .
shareholders of a company shareholders-of-a-companyin shareholders-of-a-companyin
companies that have adopted a companies that have adopted a
multiple-vote share structure multiple-vote share structure
Article 5(1)
1. Member States shall ensure fair 1. Member States shall ensure fair 1. Member States shall ensure fair
and non-discriminatory treatment of | and-non-discriminatory-treatment-of | and-nen-discriminatory-treatmentof
shareholders, as well as adequate shareholders;-as-well-asthat shareholders—as-weHl-asthat in
45 protection of the interests of the companies that have adopted a companies that have adopted a

shareholders who do not hold
multiple-vote shares and of the
company through appropriate
safeguards. To that effect, Member

multiple-vote share structure in

multiple-vote share structure in

accordance with this Directive have

accordance with this Directive,

appropriate safequards in place to

appropriate safequards are in place

provide for the adequate protection

to provide for adequate protection of
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Commission Proposal

States shall do all of the following:

EP Mandate

of the interests of-the-_shareholders
who do not hold multiple-vote
shares and-etthe-company-threugh

appropriate-safeguards. To that
effect, Member States shall-de-all-of

ST 8192/23

Council Mandate

the interests of the-shareholders who
do not hold multiple-vote shares-and

Gthe-compemy-throagh-rppranctate
safegtards. To that effect, Member
States shall do-all-ef the following:

Draft Agreement

Article 5(

1), point (a), first subparagraph

(a) ensure that a company’s decision

(a) ensure that a company’s decision

to adopt a multiple-vote share decisionto-adopta-multiple-vote to adeptmodify a multiple-vote share
structure and any subsequent shorestruettreondamrsubseauent | structure and—mysubseauent
decision to modify a multiple-vote decisionto-modifya-multiple-vote decisionto-modifya-multiple-vote
share structure that affects voting share-structure that-affectsveting share-strueturein a way that affects
rights are taken by the general rights are taken by the general the voting rights areof shares, is
shareholders’ meeting of that Shoebeldem et et taken by the general shareholders-
46 company and are approved by a Sopprapreapd et an o b o meeting ef-that-company-and-are
qualified majority as specified in qualified-majoriy-asspeettiedHn appreved-byby at least a qualified
national law. natienaHaw-introduce a maximum | majority as specified in national law.
voting ratio ranging from one-to-
two to one-to-twelve and a limit on
the maximum percentage of the
outstanding share capital that the
total amount of multiple-vote shares
can represent;
Article 5(1), point (a), second subparagraph
For the purposes of this point, | ——Ferthepurpeses-efthispoint, | ——For the purposes of this point,
47 where there are several classes of where-there-are-several-classes-of where-there-are-several-classes-of
shares, such decisions shall also be shares;such-decisionsshall-also-be | shares;such-decisionssuch a
subject to a separate vote for each subjeetto-a-separate-votefor-each decision shall also be subject to a
class of shareholders whose rights chass-of shareholderswhoserights separate vote ferin each class of
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Commission Proposal

are affected:;

EP Mandate

ST 8192/23

Council Mandate

sharehelders-wheseshares the rights
of which are affected;

Draft Agreement

Article 5(

1), point (b)

(b) limit the voting weight of
multiple-vote shares on the exercise
of other shareholders’ rights, in
particular during general meetings,
by introducing either of the
following:

(b) limit the veting-weightimpact of
multiple-vote shares on the exereise
et o Ll Dl
particular-duringdecision-making

process at_general meetings of
shareholders by introducing a
requirement that decisions by
general meetings_of shareholders
that are subject to qualified

(b) limit the veting-weight-efimpact
of the multiple-vote shares on the
B e
Fights-particilar-duringdecision-

making process at the general

meetings;meeting by introducing
ettherat least one of the following:

48 majority voting, excluding the
appointment and dismissal of
directors as well as operational
decisions to be taken by directors
and submitted to the general
meeting of shareholders for
approval, are to be adopted either
by—by-intredueing-eitheret-the
follewing:
Article 5(1), point (b)(i)
(i) a maximum weighted voting (i) a maximum-weighted-vetingratio | (i) a maximum weighted-veting-ratio
ratio and a requirement on the and-a-reguirementon-the-maximum | and-a-reguirement-on-the-maximum
49 maximum percentage of the pereentage-of-the percentage-of-the-outstandingshare
outstanding share capital that the outstandingqualified majority, as capital-that-the-total-ameuntof
total amount of multiple-vote shares | specified in national law, of the : of

can represent;

votes cast and a qualified majority

the number of votes attached to

of either the share capital thatthe

multiple-vote shares to the votes
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Commission Proposal

EP Mandate

totnlomeurtetau sl

voterepresented at the meeting or of

ST 8192/23

Council Mandate

attached to shares with the least
voting rights;

the number of shares ean
representrepresented at the
meeting; or

Draft Agreement

Article 5(

1), point (b)(ii)

(i) a restriction on the exercise of
the enhanced voting rights attached
to multiple-vote shares for voting on
matters to be decided at the general
meeting of shareholders and that
require the approval by a qualified
majority.

majority-qualified majority, as

(i) a restriction-on-the-exercise-of
) )

the enll |_eu||eeel ¥oting ||g|5 ts atta_ ched

mattersrequirement that decisions

by the general meeting subject to

gualified majority, excluding

appointment and dismissal of

50 specified in national law, of the directors as well as operational
votes cast, and by separate vote decisions to be decided-at-the
within each class of shares the general-meeting-el-sharehelders-and
rights of which are affected; thatrequire-thetaken by directors

and that are submitted to the
general meeting for approval,_are to
be adopted by-by-a-gquatified
Article 5(1), point (b)(ii)(1)
(ba) exclude the use of enhanced (1) aqualified majority, as
voting rights attached to multiple- specified in national law, both of
503 vote shares at general meetings of the votes cast and either of the

shareholders during the votes on

share capital represented at the

resolutions tabled by shareholders

meeting or of the number of shares

in accordance with Article 6(1) of

represented at the meeting; or

Directive 2007/36/EC of the
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Commission Proposal

EP Mandate

European Parliament and of the
Council, in particular on matters
related to the impact of the
company’s operations on human
rights and the environment.

1. Directive 2007/36/EC of the European
Parliament and of the Council of 11 July
2007 on the exercise of certain rights of
shareholders in listed companies (OJ L 184

14.7.2007, p. 17).

ST 8192/23

Council Mandate

Draft Agreement

Article 5(

1), point (b)(ii)(2)

(2) aqualified majority, as
specified in national law, of the

50b votes cast, and are subject to a
separate vote in each class of shares
the rights of which are affected.

Article 5(2)
2. Member States may provide for 2. Member States may provide for 2. Member states may provide for
further safeguards to ensure further safeguards to ensure further safeguards to ensure
adequate protection of shareholders | adequate protection of the interests | adequate protection of sharehelders
and of the interests of the company. | of shareholders who do not hold and-ei-the-interests-of-the-company-

51 Those safeguards may include in multiple-vote shares and of the Those-safeguards-may-include-in

particular: interests of the company. Those particular:the interest o
safequards shall be communicated | shareholders who do not hold
to the Commission and ESMA. multiple-vote shares.

Those safeguards may include in
particular:
Article 5(2), point (a)
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ST 8192/23

Commission Proposal EP Mandate Draft Agreement
Council Mandate
(a) a provision to avoid that the (a) a provision to avoid that the
enhanced voting rights attached to enhanced voting rights attached to deleted
multiple-vote shares are transferred | multiple-vote shares are transferred
59 to third parties or continue to exist to third parties or continue to exist
upon the death, incapacitation or upon the death, incapacitation or
retirement of the original holder of retirement of the original holder of
multiple-vote shares (transfer-based | multiple-vote shares (transfer-based
sunset clause); sunset clause);
Article 5(2), point (b)
(b) a provision to avoid that the (b) a provision to avoid that the
enhanced voting rights attached to enhanced voting rights attached to deleted
53 multiple-vote shares continue to multiple-vote shares continue to
exist after a designated period of exist after a designated period of
time (time-based sunset clause); time (time-based sunset clause);
Article 5(2), point (c)
(c) a provision to avoid that the (c) aprovision to avoid that the
enhanced voting rights attached to enhanced voting rights attached to deleted
54 multiple-vote shares continue to multiple-vote shares continue to
exist upon the occurrence of a exist upon the occurrence of a
specified event (event-based sunset | specified event (event-based sunset
clause); clause);
Article 5(2), point (d)
55 (d) arequirement to ensure that the | (d) a requirement te-epsure-thatthe
enhanced voting rights cannot be that enhanced voting rights eannot deleted
used to block the adoption of be-used-ta-hlockthe-adoption-of
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Commission Proposal

decisions by the general
shareholders’ meeting aiming at
preventing, reducing or eliminating
adverse impacts on human rights and
the environment related to the
company’s operations.

EP Mandate

and-the-environmentattached to
multiple-vote shares do not apply in
matters relating to executive
remuneration and dividend policy
or to the approval of related to-the
ecompany-s-operationsparty
transactions.

ST 8192/23

Council Mandate

Draft Agreement

Article 6
56 Avrticle 6 Acrticle 6 Avrticle 6
Transparency Transparency Transparency
Article 6(1)
1. Member States shall ensure that 1. Member States shall ensure that | -1. Member States shall ensure that
companies with multiple-vote share | companies with multiple-vote share | companies with multiple-vote share
structures whose shares are traded or | structures whose shares are traded or | strueturesstructure whose shares are
are to be traded on an SME growth are to be traded on a regulated traded-or-are-to be traded on an
market make publicly available, in market, an SME growth market,or | SME growth market after relying on
the [EU Growth issuance document | any other MTE make publicly the right referred to in Article 4
57 referred to in Article 15a] of available, in the fEU-Growth make publicly available; in the [EU

Regulation (EU) 2017/1129 of the
European Parliament and of the
Council® or in the admission
document referred to in Article
33(3), point (c), of Directive (EU)
2014/65/EU and in the company’s
annual financial report referred to in

issuance-documentprospectus
referred to in Article 15a}6 of
Regulation (EU) 2017/1129 of the
European Parliament and of the
Council* or in the [EU Growth
Prospetus referred to in Article 15a]

of that Requlation or in the

Growth issuance document referred
to in Article 15a] of Regulation (EU)
2017/1129 of the European
Parliament and of the Council® or in
the admission document referred to
in Article 33(3), point (c), of
Directive (EU) 2014/65/EU-ane-n
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Commission Proposal

Avrticle 78(2), point (g), of
Commission Delegated Regulation
(EU) 2017/5652, detailed
information on all of the following:

1. Regulation (EU) 2017/1129 of the
European Parliament and of the Council of
14 June 2017 on the prospectus to be
published when securities are offered to the
public or admitted to trading on a regulated
market, and repealing Directive 2003/71/EC
(OJ L 168, 30.6.2017, p. 12)

2. Commission Delegated Regulation (EU)
2017/565 of 25 April 2016 supplementing
Directive 2014/65/EU of the European
Parliament and of the Council as regards
organisational requirements and operating
conditions for investment firms and defined
terms for the purposes of that Directive (OJ
L 87, 31.3.2017, p. 1).

EP Mandate

admission document referred to in
Article 33(3), point (c), of Directive
(EU) 2014/65/EU and in the
company’s annual financial report
referred to in Article 78(2), point (g),
of Commission Delegated
Regulation (EU) 2017/565?, detailed
information on all of the following:

1. Regulation (EU) 2017/1129 of the
European Parliament and of the Council of
14 June 2017 on the prospectus to be
published when securities are offered to the
public or admitted to trading on a regulated
market, and repealing Directive 2003/71/EC
(OJ L 168,-30-6-2017168 30.6.2017, p. 12).
2. Commission Delegated Regulation (EU)
2017/565 of 25 April 2016 supplementing
Directive 2014/65/EU of the European
Parliament and of the Council as regards
organisational requirements and operating
conditions for investment firms and defined
terms for the purposes of that Directive (OJ
L 87, 31.3.2017, p. 1).

ST 8192/23

Council Mandate

pemtI(g)_ QIEQG';' “"55'9! ' Dge' Iegat_elel

information on all of the following:

1. Regulation (EU) 2017/1129 of the
European Parliament and of the Council of
14 June 2017 on the prospectus to be
published when securities are offered to the
public or admitted to trading on a regulated
market, and repealing Directive 2003/71/EC
(OJ L 168, 30.6.2017, p. 12).
2. Commission-Delegated-Regulation(EU)}
ﬁ t | t

Draft Agreement

Article 6(

1), point (a)

58

(a) the structure of their capital,
including securities which are not
admitted to trading on an SME
growth market in a Member State,
with an indication of the different
classes of shares and, for each class
of shares, the rights and obligations
attached to that class and the
percentage of total share capital and
total voting rights that such class

(a) the structure of their capital,
including securities which are not
admitted to trading on an-SME
growththe relevant market in a
Member State, with an indication of
the different classes of shares and,
for each class of shares, the rights
and obligations attached to that class
and the percentage of total share
capital and total voting rights that

(a) the share structure of their
capiah EIH. o Ig seeulll_tles whicn
SME-growth-marketin-a-Member
different-classes-of-sharesthe
company, with an indication of the
different classes of shares,
including shares which are not
admitted to trading, and, for each
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Commission Proposal

represents;

EP Mandate

such class represents;

ST 8192/23

Council Mandate

class of shares, the rights and
obligations attached to that-elassthe
shares and the percentage of total
share capital or total number of

shares and total vetingrights-that
sueh-classrepresentsnumber of

votes that the shares represent;

Draft Agreement

Article 6(

1), point (b)

(b) any restrictions on the transfer
of securities, including any
agreements between shareholders

(b) any restrictions on the transfer
of securities, including any
agreements between shareholders

(b) any restrictions on the transfer
of seeuritiesshares, including-any
agreements between shareholders

59 which are known to the company which are known to the company which are known to the company
that could result in restrictions on the | that could result in restrictions on the | that could result in restrictions-en
transfer of securities; transfer of securities; the-bropsterebseentitiessuch

restrictions;
Article 6(1), point (c)
(c) the identity of holders of any (c) the identity of holders of any
60 securities with special control rights | securities with special control rights deleted

and a description of those rights;

and a description of those rights;

Article 6(1), point (d)

61

(d) any restrictions on voting rights,
including any agreements between
shareholders which are known to the
company that could result in
restrictions on voting rights;

(d) any restrictions on voting rights,
including any agreements between
shareholders which are known to the
company that could result in
restrictions on voting rights;

(d) any restrictions on voting rights
of shares, including any-agreements
between shareholders which are
known to the company that could

result in restrictions-on-voting
rightssuch restrictions;

Proposal for a DIRECTIVE OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL on multiple-vote share structures in companies that seek the admission to trading of their shares on an SME growth market
(Text with EEA relevance) 2022/0406(COD) 06-11-2023 at 13h54 39/2


https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=INT&code2=&gruppen=Year:2022;Nr:0406;Code:COD&comp=0406%7C2022%7C
https://www.parlament.gv.at/pls/portal/le.link?gp=XXVII&ityp=EU&inr=161560&code1=RAT&code2=&gruppen=Link:8192/23;Nr:8192;Year:23&comp=8192%7C2023%7C

e ABuswe [ed Mamm

Commission Proposal

EP Mandate

ST 8192/23

Council Mandate

Draft Agreement

Article 6(

1), point (e)

(e) the identity of the shareholders
holding multiple-vote shares and of
the natural person or legal entity

entitled to exercise voting rights on
behalf of such shareholders, where

(e) the identity of the shareholders
holding multiple-vote shares and of
the natural persenpersons or legal
entityentities entitled to exercise
voting rights on behalf of such

(e) the identity, if known to the
company, of-ef-the shareholders
holding multiple-vote shares and-of
the-representing more than 5 % of
the voting rights of all shares in the

7% applicable. shareholders, where applicable. company, and of natural
persenpersons or legal entityentities
entitled to exercise voting rights on
behalf of such shareholders, where
applicable.

Article 6(-1), second subparagraph
Where the shareholders or the
persons entitled to exercise voting
rights on their behalf are natural
62a - :
persons, the disclosure of their
identity shall require only the
disclosure of their names.
Article 6(2)
2. Where the holders of multiple- 2. Where the holders of multiple-
vote shares or the persons entitled to | vote shares or the persons entitled to deleted
63 exercise voting rights on their behalf | exercise voting rights on their behalf

or the holders of securities with
special control rights are natural
persons, the disclosure of their

identity shall require only the

or the holders of securities with
special control rights are natural
persons, the disclosure of their
identity shall require only the
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Commission Proposal

disclosure of their names.

EP Mandate

disclosure of their names.

ST 8192/23
Draft Agreement

Council Mandate

Article 6(2a)

63a

2a. Companies with multiple-vote
share structures, the shares of
which are traded or are to be traded

on a requlated market, an SME
growth market, or any other MTF,
shall have a stock name that ends
with the marker "WVR' (weighted
voting rights) in order to clearly
indicate to the public that their
shareholder structure is different
from that of traditional companies.

Article 6(

2b)

63b

2b. National competent authorities,

requlated markets, SME growth
markets and MTFs, shall promote
investor understanding and
awareness concerning the WVR
marker and the impact on voting
rights associated with investing in
companies with multiple-vote share
structures.

Article 7

64

Article 7
Review

Article 7
Review

Article 7
Review
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Commission Proposal

EP Mandate

ST 8192/23

Council Mandate

Draft Agreement

Article 7,

first paragraph

By [five years after the entry into
force], the Commission shall submit
a report to the European Parliament
and the Council on the
implementation and effects of this
Directive. To that effect by [four

By [fivethree years after the entry
into force_ot this Directive] and
every three years thereafter, the
Commission shall submit a report to
the European Parliament and the
Council on the implementation and

By... [7-[five years after the date of
entry into force_of this Directive],

the Commission shall submit a
report to the European Parliament
and the Council on the
implementation and effects of this

65 years after the entry into force], effects of this Directive. To that Directive. To that effect by... /6
Member States shall provide the effect by [feurtwo years after the Hour years after the date of entry
Commission with information in entry into force of this Directive] into force of this Directive], each
particular on the following: and every vear thereafter, Member | Member StatesState shall provide

States shall provide the Commission | the Commission with information-ia
with_all relevant information in partietdar on the following:
particular on the following:
Article 7, first paragraph, point (a)
(@) the number of companies (@) the number of companies (a) the number of companies with
admitted to trading with multiple- admitted to trading with multiple- multiple-vote shares admitted to
vote shares; vote shares; trading with-multiple-vote-shareson
66 SME growth markets in the
Member State for the period
starting on ... [2 years after the
date of entry into force of this
Directivel];
Article 7, first paragraph, point (b)
67 (b) the sector in which the (b) the sector in which the (b) the sector in which the

companies referred to in point (a) are

companies referred to in point (a) are

companies referred to in point (a)
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Commission Proposal

active and the respective
capitalisation at the moment of
issuance;

EP Mandate

active and the respective
capitalisation at the moment of
issuance;

ST 8192/23

Council Mandate

arewere active and the respective
capitalisation, at the moment of
issuancethe admission to trading;

Draft Agreement

Article 7,

first paragraph, point (c)

(c) the investor protection safeguard
applied by the companies referred to
in point (a) with respect to multiple-

(c) the investor protection safeguard
applied by the companies referred to
in point (a) with respect to multiple-

(c) if available to the Member
State, the-investor protection

safeguardsafequards applied by the

&2 vote share structures; vote share structures:. companies referred to in point (a)
with respect to multiple-vote share
structures;.

Article 8

69 Avrticle 8 Acrticle 8 Avrticle 8
Transposition Transposition Transposition

Article 8(1)
1. Member States shall bring into 1. Member States shall bring into 1. Member States shall bring into
force the law, regulations and force the law, regulations and force the law, regulations and
administrative provisions necessary | administrative provisions necessary | administrative provisions necessary
to comply with this Directive by 2 to comply with this Directive by... to comply with this Directive by ...
years after the date of entry into [12 months-2-years after the date of | [2 years after the date of entry into

70 force of this Directive. They shall entry into force of this Directive]. force of this Directive]. They shall

immediately inform the Commission
thereof. When Member States adopt
those measures, they shall contain a
reference to this Directive or be
accompanied by such a reference on
the occasion of their official

They shall immediately inform the
Commission thereof. When Member
States adopt those measures, they
shall contain a reference to this
Directive or be accompanied by such
a reference on the occasion of their

immediately inform the Commission
thereof. When Member States adopt
those measures, they shall contain a
reference to this Directive or be
accompanied by such a reference on
the occasion of their official
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ST 8192/23

Commission Proposal EP Mandate Draft Agreement
Council Mandate
publication. The methods of making | official publication. The methods of | publication. Fhe-metheds-of
such reference shall be laid down by | making such reference shall be laid | makingMember States shall
Member States. down by Member States. determine how such reference shah
be-laid-dewn-by-Member-Statesis to
be made.
Article 8(2)
2. Member States shall 2. Member States shall 2. Member States shall
communicate to the Commission the | communicate to the Commission the | communicate to the Commission the
71 text of the main provisions of text of the main provisions of text of the main provisiensmeasures
national law which they adopt in the | national law which they adopt in the | of national law which they adopt in
field covered by this Directive. field covered by this Directive. the field covered by this Directive.
Article 9
79 Article 9 Article 9 Article 9
Entry into force Entry into force Entry into force
Article 9, first paragraph
This Directive shall enter into force | This Directive shall enter into force | This Directive shall enter into force
73 on the twentieth day following that | on the twentieth day following that | on the twentieth day following that
of its publication in the Official of its publication in the Official of its publication in the Official
Journal of the European Union. Journal of the European Union. Journal of the European Union.
Article 10
74 Acrticle 10 Article 10 Article 10
Addressees Addressees Addressees
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Article 10, first paragraph

Agree

This Directive is addressed to the

This Directive is addressed to the

This Directive is addressed to the

e Member States. Member States. Member States.
Formula

76 Done at Brussels, Done at Brussels, Done at Brussels,
Formula

77 For the European Parliament For the European Parliament For the European Parliament
Formula

78 The President The President The President
Formula

79 For the Council For the Council For the Council
Formula

80 The President The President The President
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