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The AMF welcomes the European Commission’s ambition to revise the Shareholder Rights Directive
(SRD), an initiative that presents a valuable opportunity to further harmonise shareholder rights and the
issuer-shareholder relationship across the European Union.

SRD | laid the groundwork for a European framework governing shareholder rights, with the objective of
strengthening the rights of shareholders and facilitating their exercise. In response to the 2008 financial
crisis, which exposed shortcomings in the relationship between issuers and investors, the second
directive (SRD II, 2017) has been seeking to promote long-term shareholder engagement, enhance
transparency in the governance of listed companies, and regulate the exercise of shareholder rights,
particularly in the context of general meetings.

The AMF has consulted with various stakeholders in the Paris financial market (issuers, investors,
intermediaries...). These consultations have revealed that several challenges persist. Shares in listed
companies are frequently held through complex chains of intermediaries, each subject to divergent
national regulations and practices across Member States. This regulatory disparity complicates—and, in
some instances, impedes—the effective exercise of shareholder rights, whether in the transmission of
pre-general meeting information or the execution of voting rights in cross-border scenarios.

Two priorities: harmonising shareholder rights and reinforcing shareholder dialogue

The AMF identifies two priorities for the upcoming revision: defragmenting the effectiveness of
shareholder rights across the European Union and promoting in-depth shareholder engagement.

In addressing the issue of market fragmentation, the AMF urges the Commission to remove from the
directive the numerous options currently available to Member States. This step is essential towards
achieving greater harmonisation in the effective exercise of shareholder rights throughout the European
Union.

The AMF also emphasises that fostering long-term shareholder engagement remains a fundamental
objective of the directive. From this perspective, the revised directive should ensure that shareholder
dialogue is facilitated, not only in the period surrounding general meetings, but also on an ongoing basis
throughout the year (see AMF Recommendation 1.1, DOC-2012-05).

In light of these considerations, the AMF wishes to highlight the following proposals, which form part of
its response to the European Commission’s public consultation, which ended on 6 May 2026.

Refining the format of general meetings

In the context of the digitalisation of the economy and the increasing internationalisation of shareholder
engagement, the AMF has been in favour, for several years, of the development of hybrid general
meetings. Such meetings allow for both in-person attendance and real-time remote voting by
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shareholders, recognising that not all shareholders possess the resources to attend every general
meeting in person.

However, the emergence of certain formats raises concerns regarding the objectives of the directive and
the effective exercise of shareholder rights.

First, the persistence of so-called closed-door general meetings — a legacy of the pandemic — warrants
attention. In these meetings, both participation and the exercise of voting rights are conducted through
a company-designated representative, thereby excluding in-person or remote participation by
shareholders. Such practices appear incompatible with the directive’s objectives and should therefore
be prohibited.

Second, the growing trend of fully virtual general meetings calls for different responses. The AMF
believes that virtual-only general meetings should be allowed, under certain conditions. The decision to
adopt such a format should require prior shareholder approval, either through an amendment to the
articles of association or via an annual resolution. Furthermore, shareholders should have the
opportunity to regularly express their consent for holding virtual-only meetings. This is essential to
ensure that the quality of shareholder dialogue during general meetings remains optimal.

Regardless of the format, it is essential that shareholders participating remotely, whether through hybrid
or virtual-only general meetings, benefit from the same rights as those attending in person, including
the right to vote and the right to ask questions.

Facilitating the exercise of shareholder rights

In light of the persistent barriers shareholders encounter in exercising their rights, the AMF proposes
several key measures.

First, the AMF advocates for the introduction of an EU-wide standardised proof of entitlement for the
exercise of shareholder rights, without permitting Member States to impose additional requirements.
Currently, some EU countries continue to demand power of attorney or other legal documentation,
creating unnecessary obstacles and incurring extra costs for shareholders seeking to participate and vote
across different Member States. These practices are not aligned with shareholders’ best interests, as
they discourage engagement and restrict the exercise of their rights.

Second, the AMF supports further harmonisation of the timelines surrounding general meetings and
corporate events, particularly with regard to cut-off and record dates, while ensuring consistency across
all relevant deadlines:

- Asset managers are frequently compelled to cast their votes well in advance of general
meetings, not due to issuers’ deadline, but rather because of arbitrary timelines imposed by
intermediaries. These timelines limit shareholders’ ability to make informed decisions and
engage meaningfully with issuers before voting. The AMF therefore supports setting the cut-off
date closer to the general meeting, a measure that should feasible if all intermediaries adopt a
standardised transmission format enabling straight-through processing;

- With respect to the record date, diverging options have been retained by Members States, with
record dates ranging from 2 to 28 days before the general meeting. This variation further
complicates the role of intermediaries in determining which shareholders are eligible to
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participate and vote. The AMF thus strongly advocates for a reduction in the timeframe for the
record date.

Third, the AMF calls for the implementation of instantaneous and automated receipt of vote
confirmation by issuers. While the directive allows for electronic confirmation of vote receipt and, upon
request, post-general meeting validation of vote recording and counting, these provisions are rarely
applied in practice. This lack of transparency undermines shareholder confidence and engagement.

Providing an EU-wide sliding-scale threshold to table draft resolutions

Currently, SRD affords Member States the discretion to establish a minimum shareholding threshold (up
to 5%) for the exercise of the right to table draft resolutions, without making any distinction based on
the size of the issuer’s capital. This restricts the ability to propose resolutions, particularly for companies
with large capitalisations.

With the aim to enhance shareholder dialogue while ensuring proportionality, the AMF supports an EU-
wide harmonised sliding-scale threshold system for share ownership required to table draft resolutions.
This system would gradually decrease the threshold based on the company’s capital size, allowing an
effective right for shareholder under a financial stake condition. The AMF therefore calls for the removal
of Member States’ discretion in this regard.

Improving issuers’ right to identify their shareholders

The right for issuers to identify their shareholders remains underutilised within the European Union,
largely due to the limitations imposed by SRD. The AMF highlights several shortcomings in the directive,
notably the discretion granted to Member States to introduce a threshold limiting this right. This option
creates confusion for intermediaries, who have to adapt their processes according to the issuer’s home
state, and undermines issuers’ ability to gain a comprehensive understanding of their shareholder base
and engage in meaningful dialogue. their shareholder base and engage in meaningful dialogue. Drawing
on the French transposition of the directive, the AMF advocates for the removal of the current 0.5%
threshold of voting rights or capital.

Additionally, the AMF supports an expansion of the scope of financial instruments (such as bonds and
fund units) and companies (including those listed on a Multilateral Trading Facility) which benefit from
the shareholders identification right. These measures would enable more issuers to identify all their
shareholders effectively.

Fine-tuning transparency regarding the engagement policy

While institutional investors and asset managers comply with the directive’s provisions by publishing a
shareholder engagement policy and an annual report on its implementation, the connection between
these policies and their contribution to the long-term performance of the assets under management or
of the funds remains tenuous. The directive currently lacks specific transparency requirements regarding
how the monitoring of investee companies is taking place, including the nature and quality of the
dialogue with issuers, the resources and strategies deployed, and the expected and achieved outcomes.
The revision of the directive should therefore harmonise and formalise the elements that institutional
investors and asset managers are required to disclose. This is essential not only to facilitate more
effective supervision but also to enhance the comparability of annual reports.
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Building an EU-level supervision of proxy advisors

In France, the AMF is legally required to report on the implementation of the European rules concerning
proxy advisors. However, this task is complicated by the oligopolistic nature of the proxy advisory market
and the cross-border scope of their activities. As a result, it is very difficult to conduct, at the national
level, a comprehensive and meaningful assessment of proxy advisors operating in the EU.

Consequently, the AMF proposes two ways forward. First, the AMF supports the introduction of an EU-
level registration mechanism to identify proxy advisors operating within the Union, thereby improving
monitoring. Second, the AMF firmly believes that national oversight is not the most efficient means of
supervising large proxy advisors, which operate on a cross-border basis. Given its experience and
involvement in the development of the Best Practice Principles Group (BPPG) code of conduct and
oversight committee, the AMF suggests that ESMA be entrusted with the supervision of large proxy
advisors. The supervision of small and medium-sized proxy advisors could also be assigned to ESMA,
provided that this would not entail disproportionate supervision costs, or alternatively delegated to
national supervisors.
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