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Directive 2013/34/EU of the European Parliament and of the Council of 26
June 2013 on the annual financial statements, consolidated financial statements
and related reports of certain types of undertakings, amending Directive
2006/43/EC of the European Parliament and of the Council and repealing
Council Directives 78/660/EEC and 83/349/EEC (Text with EEA relevance)

CHAPTER 5

MANAGEMENT REPORT

Article 20

Corporate governance statement

1 Undertakings referred to in point (1)(a) of Article 2 shall include a corporate
governance statement in their management report. That statement shall be included as a specific
section of the management report and shall contain at least the following information:

a areference to the following, where applicable:

(1) the corporate governance code to which the undertaking is subject,

(i1) the corporate governance code which the undertaking may have voluntarily
decided to apply,

(iii) all relevant information about the corporate governance practices applied over

and above the requirements of national law.

Where reference is made to a corporate governance code referred to in points (i) or
(i1), the undertaking shall also indicate where the relevant texts are publicly available.
Where reference is made to the information referred to in point (iii), the undertaking
shall make details of its corporate governance practices publicly available;

b where an undertaking, in accordance with national law, departs from a corporate
governance code referred to in points (a)(i) or (ii), an explanation by the undertaking
as to which parts of the corporate governance code it departs from and the reasons for
doing so; where the undertaking has decided not to refer to any provisions of a corporate
governance code referred to in points (a)(i) or (ii), it shall explain its reasons for not
doing so;

¢ a description of the main features of the undertaking's internal control and risk
management systems in relation to the financial reporting process;

d the information required by points (c), (d), (f), (h) and (i) of Article 10(1) of Directive
2004/25/EC of the European Parliament and of the Council of 21 April 2004 on takeover
bids™, where the undertaking is subject to that Directive;

e unless the information is already fully provided for in national law, a description of
the operation of the shareholder meeting and its key powers and a description of
shareholders' rights and how they can be exercised;["" and]

f the composition and operation of the administrative, management and supervisory
bodies and their committees["*; and]

g a description of the diversity policy applied in relation to the undertaking's
administrative, management and supervisory bodies with regard to aspects such as, for

[F3
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instance, age, gender, or educational and professional backgrounds, the objectives of
that diversity policy, how it has been implemented and the results in the reporting period.
If no such policy is applied, the statement shall contain an explanation as to why this
is the case.]

2 Member States may permit the information required by paragraph 1 of this Article to
be set out in:

a a separate report published together with the management report in the manner set out
in Article 30; or

b adocument publicly available on the undertaking's website, to which reference is made
in the management report.

That separate report or that document referred to in points (a) and (b), respectively, may
cross-refer to the management report, where the information required by point (d) of
paragraph 1 of this Article is made available in that management report.

[F%3 The statutory auditor or audit firm shall express an opinion in accordance with the
second subparagraph of Article 34(1) regarding information prepared under points (c) and (d)
of paragraph 1 of this Article and shall check that the information referred to in points (a), (b),
(e), (f) and (g) of paragraph 1 of this Article has been provided.]

[F*4 Member States may exempt undertakings referred to in paragraph 1 which have only
issued securities other than shares admitted to trading on a regulated market within the meaning
of point (14) of Article 4(1) of Directive 2004/39/EC from the application of points (a), (b), (¢),
(f) and (g) of paragraph 1 of this Article, unless such undertakings have issued shares which
are traded in a multilateral trading facility within the meaning of point (15) of Article 4(1) of
Directive 2004/39/EC.]

[5 Notwithstanding Article 40, point (g) of paragraph 1 shall not apply to small and
medium-sized undertakings. ]

Textual Amendments

F1  Deleted by Directive 2014/95/EU of the European Parliament and of the Council of 22 October 2014
amending Directive 2013/34/EU as regards disclosure of non-financial and diversity information by
certain large undertakings and groups (Text with EEA relevance).

F2  Substituted by Directive 2014/95/EU of the European Parliament and of the Council of 22 October
2014 amending Directive 2013/34/EU as regards disclosure of non-financial and diversity information
by certain large undertakings and groups (Text with EEA relevance).

F3  Inserted by Directive 2014/95/EU of the European Parliament and of the Council of 22 October 2014
amending Directive 2013/34/EU as regards disclosure of non-financial and diversity information by
certain large undertakings and groups (Text with EEA relevance).
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(1) OJL 142,30.4.2004, p. 12.
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