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The European Parliament has adopted the Shareholder Rights Directive, which has been 

agreed with the European Commission and European Council. The text is still being 

processed for publication in various European languages and is expected to be published 

in the Official Journal of the European Union in the coming weeks.  

 

Timing 

The Directive will come into force 20 days after the publication in the Official Journal. 

After that date: 

- The European Commission has 15 months to issue standardised guidance for the 

implementation of the Directive. 

- Member states have 24 months to bring national laws/regulations into force. 

Scope 

- Companies with registered office in a member state and listed on a regulated 

market situated or operating within a member state. 

 

- Directors (executives as well as non-executives): any member of the 

administrative, management or supervisory bodies of a company. Member states 

can also opt to include individuals who perform similar functions. The chief 

executive and deputy chief executive (if applicable) are both considered 

directors, irrespective of their membership of the board.  

 
Remuneration policy 

- Companies will be required to establish a remuneration policy for directors, which 

shareholders will have the right to vote on at the general meeting. Member 

states will decide whether this vote should be binding or advisory. 



- Irrespective of whether the vote is binding or advisory, companies can only pay 

remuneration to directors in accordance with the remuneration policy submitted 

to a general meeting. 

 
- Where the vote is binding and a new policy fails to gain approval, the company 

must continue to pay in accordance with the previously approved policy and 

submit a revised policy for approval at the next meeting. 

 
- Where the vote is advisory and a new policy is not approved by shareholders, the 

company must submit a revised policy to a vote at the next general meeting. 

 
- Member states might allow companies to derogate from specific elements of the 

remuneration policy in exceptional circumstances. The policy must specify the 

elements of the policy which may be derogated from. Exceptional circumstances 

must be considered to be necessary to serve the long-term interests and 

sustainability of the company as a whole or to assure its viability. 

 
- The policy must be put to a vote at every material change and at least every four 

years. 

 
- The policy must be clear, understandable and set out: 

o How the policy, and also specifically each component of variable 

remuneration, contributes to business strategy, the long-term interests 

and sustainability of the company. 

o The different components of fixed (including benefits in whatever form) 

and variable remuneration which can be awarded to directors and 

indicate their relative proportion. 

o How the pay and conditions for employees of the company were taken 

into account when setting the remuneration policy. 

o For awards of variable remuneration, set clear, comprehensive and varied 

criteria for the award of variable remuneration (including an indication of 

financial and non-financial criteria including, where appropriate, criteria 

related to corporate social responsibility) and the methods to be applied 

to determine the extent that performance conditions have been achieved. 

o The possibility for the company to reclaim variable remuneration, as well 

as any deferral periods applicable to variable remuneration. 

o Where share-based remuneration is awarded, specify vesting periods 

and, where applicable, retention of shares after vesting. 

o The duration of directors’ contracts and their notice periods, the main 

characteristics of supplementary pension or early retirement schemes, 

the terms applicable in instances of termination, including any payment 

linked to termination. 

o The decision-making process followed for the determination, review and 

implementation of the policy, including measures to avoid or manage 

conflicts of interest and where applicable the role of the remuneration 

committee or other committees concerned. 

- Where the policy is revised, describe and explain all significant changes, as well 

as how it takes into account the votes and views of shareholders on the policy 

and reports since the last vote. 

 
- The policy, together with the date and the results of the vote, must be publicly 

disclosed online for as long as it is applicable. 



Remuneration report 

 
- Companies will be required to draw up a clear and understandable report on 

remuneration awarded or due over the last financial year to individual directors, 

which will be subject to an advisory vote at the annual general meeting.  

 
- Member states may allow small and medium-sized companies to submit the 

report for a discussion at the annual general meeting, rather than an advisory 

vote.  

 
- The report should contain the following information regarding each individual 

director’s remuneration: 

 
o Total remuneration split out by component 

o The relative proportion of fixed and variable remuneration 

o An explanation of how total remuneration complies with the adopted 

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

company 

o Information on how the performance criteria were applied 

o A comparison of the annual change in remuneration over the last five 

years against the evolution of company performance and the average 

remuneration of employees other than directors (which is to be calculated 

on a full-time equivalent basis) 

o The number of shares/options granted, and any applicable performance 

conditions 

o The use of the possibility to reclaim variable remuneration 

o Any deviation from the policy, including an explanation of the exceptional 

circumstances and the indication of the specific elements of remuneration 

concerned 

 
- The European Commission will adopt guidelines to specify a standardised 

presentation of this information. 

 
- The report must be publicly available online for ten years after publication. 

 
- Companies must explain in the next remuneration report how the vote (or, where 

applicable, discussion) at last year’s meeting has been taken into account. 

Proxy advisors 
 

- Proxy advisors will be required to publicly disclose a code of conduct, or provide a 

clear and reasoned explanation for why they do not.  

 
- Proxy advisors must also make annual public disclosures (to remain publicly 

available for at least three years) in relation to the preparation of their research, 

advice and voting recommendations including:  

 
o the essential features of the methodologies and models they apply  

o the main information sources they use 

o the procedures put in place to ensure quality of the research, advice and 

voting recommendations and qualifications of the staff involved  

o whether and, if so, how they take national market, legal, regulatory and 

company-specific conditions into account  



o the essential features of the voting policies they apply for each market   

o whether they have dialogues with the companies which are the object of 

their research, advice or voting recommendations and with the 

stakeholders of the company, and, if so, the extent and nature thereof  

o their policy regarding the prevention and management of potential 

conflicts of interests 

Disclosure requirements for institutional investors and asset managers 
 

- Institutional investors and asset managers will be required to publicly disclose 

online (or explain why they have chosen not to do so) a policy on shareholder 

engagement and how it has been implemented, including a general description of 

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

proxy advisors as well as how they have cast votes at the general meetings of 

companies in which they hold significant shares.  

Rights for shareholders 
 

- Financial intermediaries will be required to facilitate the exercise of voting rights 

by shareholders, by making necessary arrangements for the shareholder to be 

able to exercise the rights themselves and/or the intermediary exercising the 

rights upon explicit authorisation of the shareholder. 

Shareholder identification 

 
- In order to facilitate shareholder engagement, intermediaries will be required, 

upon request of the company, to provide information regarding shareholder 

identity (including at least name and contact details and number of shares held). 

Member states can allow exclusion from identification shareholders holding a 

small number of shares.  

 

Deloitte view  

 

The remuneration provisions are broadly consistent with the UK regulations but will 

bring significant changes in most European countries and should enable easier cross 

country comparisons. 

 

The Commission consultation on guidelines for standardised presentation of the 

remuneration report will be of particular interest, notably in relation to the presentation 

of pay for the year. The UK remuneration report is unique in providing “a single figure” 

including variable pay outcome rather than equity granted and it is yet to be seen 

whether other countries will want to follow this practice. 

 

 

 

 

 

 

 

 

 

 

 

 



People to contact 

 

Stephen Cahill 
Vice Chairman 
020 7303 8801 
scahill@deloitte.co.uk 
 

Helen Beck  
Partner 
020 7007 8055 
hebeck@deloitte.co.uk 
 

 

William Cohen 
Partner 
020 7007 2952 
wacohen@deloitte.co.uk 

 
 

Sally Cooper 
Partner 
020 7007 2809 
sgcooper@deloitte.co.uk 

 

Nicki Demby  
Partner 
020 7303 0083 

ndemby@deloitte.co.uk 
 

 
Juliet Halfhead 
Partner 
0121 695 5684 
jhalfhead@deloitte.co.uk 
 

 

Anita Grant 
Partner 
011 8322 2861 

anigrant@deloitte.co.uk 
 

 
Nick Hipwell 
Partner 
020 7007 8647 
nhipwell@deloitte.co.uk 
 

Rob Miller 
Partner 
020 7007 9631 
robemiller@deloitte.co.uk 
 
 

Mitul Shah 
Partner 
020 7007 2368 
mitulshah@deloitte.co.uk 
 

Anne-Sophie Blouin 

Director 
020 7007 1669 
ablouin@deloitte.co.uk 
 

 

John Cotton 

Director 
020 7007 2345 
jdcotton@deloitte.co.uk 
 

David Cullington 
Director 

020 7007 0899 
dcullington@deloitte.co.uk 
 
 

Clare Edwards 
Director 

020 7007 1997 
clareedwards@deloitte.co.uk 
 

James Harris 
Director 
020 7007 8818  

jamesharris@deloitte.co.uk 
 

 
Dennis Patrickson 
Director 
020 7007 1996 
dpatrickson@deloitte.co.uk 

 
 
Julie Swann 
Director 
012 1695 5081 
jswann@deloitte.co.uk 

Katie Kenny  
Director 
020 7007 2162 

katkenny@deloitte.co.uk 
 

 
Ali Sidat 
Director 
020 7007 2818 
asidat@deloitte.co.uk 

 
 
Shona Thomson 
Director 
020 7303 4965 
shthomson@deloitte.co.uk 

 

mailto:scahill@deloitte.co.uk
mailto:hebeck@deloitte.co.uk
mailto:wacohen@deloitte.co.uk
mailto:sgcooper@deloitte.co.uk
mailto:ndemby@deloitte.co.uk
mailto:jhalfhead@deloitte.co.uk
mailto:anigrant@deloitte.co.uk
mailto:nhipwell@deloitte.co.uk
mailto:robemiller@deloitte.co.uk
mailto:mitulshah@deloitte.co.uk
mailto:ablouin@deloitte.co.uk
mailto:jdcotton@deloitte.co.uk
mailto:dcullington@deloitte.co.uk
mailto:clareedwards@deloitte.co.uk
mailto:jamesharris@deloitte.co.uk
mailto:dpatrickson@deloitte.co
mailto:jswann@deloitte.co.uk
mailto:katkenny@deloitte.co.uk
mailto:asidat@deloitte.co.uk


 
 

       
 

 

 

© 2017 Deloitte LLP. All rights reserved. 
 
This communication is from Deloitte LLP, a limited liability partnership registered in England and 
Wales with registered number OC303675. Its registered office is 2, New Street Square, London 
EC4A 3BZ, United Kingdom. Deloitte LLP is the United Kingdom member firm of Deloitte Touche 
Tohmatsu Limited (“DTTL”), a UK private company limited by guarantee, whose member firms are 
legally separate and independent entities. Please see www.deloitte.co.uk/about for a detailed 
description of the legal structure of DTTL and its member firms. 

 
This communication is for the exclusive use of the intended recipient(s). If you are not the intended 
recipient(s), please (1) notify it.security.uk@deloitte.co.uk by forwarding this email and delete all 
copies from your system and (2) note that disclosure, distribution, copying or use of this 
communication is strictly prohibited. Email communications cannot be guaranteed to be secure or 
free from error or viruses. 
 
Other than as stated below, this document is confidential and prepared solely for your information. 
Therefore you should not, refer to or use our name or this communication for any other purpose, 
disclose them or refer to them in any prospectus or other document, or make them available or 
communicate them to any other party. If this communication contains details of an arrangement 
that could result in a tax or National Insurance saving, no such conditions of confidentiality apply to 
the details of that arrangement (for example, for the purpose of discussion with tax authorities). In 
any event, no other party is entitled to rely on our communication for any purpose whatsoever and 
to the extent permitted by law, Deloitte LLP does not accept any liability for use of or reliance on the 
contents of this email by any person save by the intended recipient(s) to the extent agreed in a 
Deloitte LLP engagement contract. 
 
Opinions, conclusions and other information in this email which have not been delivered by way of 

the business of Deloitte LLP are neither given nor endorsed by it. 

 

 

 

http://ukinfo.deloitte.com/e200SI02000GRf000vhw00Q
http://ukinfo.deloitte.com/iifR02Gv0Tw00Q000002I00
https://www.facebook.com/deloitte
https://twitter.com/Deloitte
https://www.linkedin.com/groups/6522194/profile
https://plus.google.com/+Deloitte/posts
http://www.instagram.com/deloitte/
https://www.yammer.com/deloitte.com/
https://www2.deloitte.com/global/en/get-connected/contact-us.html?icid=bottom_contact-us

