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General comments:
In light of the explanations provided by the Commission and interventions from other MS at the
last meeting, we have revisited our comments.

While some technical issues have now been clarified, we still wish to see a clearer legal text with
regards to a number of our previous comments.

ES:

Spain welcomes the initiative on establishing a Green bond standard. We understand that this is a
key initiative to profit from the Capital Markets Union and guarantee alignment in the EU. Trust
from environmentally conscious investors can only be fostered by avoiding greenwashing and
setting a standard of high-quality green bonds, whose green nature is beyond any doubt.

There is a trade-off between setting thorough and comprehensive use-of-proceeds protocols and
the cost-efficient feasibility of the standard. This trade-off has to be carefully assessed for private
and public issuers, and taken into account throughout the negotiation of the standard.

PL:

Generally Poland supports the solutions provided for in this draft regulation. In Poland’s opinion
the proposed solutions will allow to increase the volume of European green bonds, and through
this will contribute to the fulfillment of the goals of the Paris Agreement. First of all, it deserves
attention that the proposed standard is optional, i.e. it will be used only by those issuers wishing to
take advantage of it. In Poland’s view, this will allow for the harmonisation of standards for green
bonds, increasing the transparency of this market segment and reducing information asymmetry.

Nevertheless, Poland notices that the currently proposed shape of standard is very strict. In the case
of the some local markets there are doubts about the possibilities for using it in practice in
subsequent years, in particular with regard to smaller entities. In this context, the biggest concern
are linkages with the EU Taxonomy. In Poland’s view it is very difficult to meet this requirement
at this stage, due to the relatively recent adoption of EU Taxonomy. Also currently it is difficult to
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properly assess this issue. In particular, due to the fact that still it is very early development of the
EU Taxonomy, it will be very difficuit to judge whether the company meets the criteria of the
Taxonomy or not, which is essential and may limit the possibility of issuing bonds on the basis of
this regulation.

Having mentioned that, Poland wants to express the reservation that such an approach to determine
environmentally sustainable debt instruments (bonds) can limit the possibility of issuing green
bonds by SME sector in countries with a similar economic structure to Poland. Therefore, in
Poland’s opinion it should be considered to develop other evaluation criteria for SME sector. In the
Poland’s view, NACE v.2/ PKD (Polish code list of classification of business activities) could be
considered for this purpose.

Additionally, it should be noted that the proposed regulation provides for limiting cost increases
for potential issuers in comparison for use of other market standards. However, depending on the
size and frequency of bond issues, as well as taking into account the necessity of reporting and
being subject to an external review process, these costs may still be higher for SME issuers
compared to other issuers, which means that they will not be able to fully use the potential of
EuGB. Additionally this may lead to a reduction in funding sources for projects aimed at achieving
climate goals or even for a shift towards green and pro-ecological projects. Bearing this in mind, in
Poland’s opinion some solutions should be proposed that will encourage SMEs to take advantage
of the EuGB standard.

SE:
Swedish standpoints are still preliminary. That having been pointed out, please find some
additional comments and questions in the table below after the meeting of September 3.

BG:

Bulgaria welcomes the efforts of the Commission to work towards the establishment of the EU as
a leader in sustainable finance internationally. We support the creation of a voluntary standard for
European green bonds with a view of creating a unified framework for the issuing of green bonds
with the ambition to be used globally. In this regard, we would like to underline that the right
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climate transition of Member states.

nationally.

balance should be sought between reliability and avoidance of greenwashing on the one hand and
practicability and simplicity on the other hand. We believe that EU ambition should be combined
with pragmatic approach. To achieve a global uptake of EU standards we should avoid excessive
complexity and especially overburdening of SMEs.

Proportionality and capacity building are key taking into account the different starting points in the

As COM has stated in the Strategy for Financing the Transition to a Sustainable Economy SMEs
are key for the sustainability transition and many sustainable projects will be small and developed
at local level — yet essential to supporting the green recovery. If the costs for the external review
are disproportionate, there will be no uptake of green bond issuance by SMEs.

Bulgaria supports in general the introduction of requirements for external reviewers.

However, we consider that the initial registration and ongoing supervision fees that external
reviewers shall pay to ESMA, which should cover all administrative costs incurred by ESMA, will
be disproportionately high for external reviewers from small markets that provide services on the
national market. These fees will be passed on to issuers, including small and medium-sized
enterprises, which will prevent the use of the "European green bond" standard by SMEs. We
consider this approach to be counterproductive to the objectives of Strategy for Financing the
Transition to a Sustainable Economy as well as to CMU objectives.

Therefore, Bulgaria does not support the introduction of centralised supervision by ESMA of
external reviewers, which are of limited relevance for the EU internal market. We consider that
such local external reviewers that have limited cross border activity should be supervised

Bulgaria would like to underline that sovereigns that wish to issue "European green bonds" should
be provided with sufficient flexibility in view of the specificities of the allocation of the proceeds
and the external verification related to public expenditures.

Furthermore, Bulgaria would like to stress the need to provide for a sufficient period for the
application of the Regulation in order to be able to introduce measures at national level.

We would like in the proposal to be further clarified that the national competent authority under
Regulation (EU) 2017/1129 on the prospectus to be published when securities are offered to the
public or admitted to trading on a regulated market will be responsible only for the supervision of
EU green bonds for which a prospectus has been issued.
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AT:
The establishment of an EU Green Bond Standard is very much appreciated.
Please find suggestions and comments regarding - in particular but not exclusively - the following

aspects below, in order to create a level playing field and to prevent greenwashing:

- To provide for legal certainty, the connection between the obligation to publish a prospectus and
supervision according to this Regulation needs to be clarified.

- In this respect it is also necessary that sovereigns and state auditors are exempted from the supervisory
regime. However, an auditing mandate for “any other public entity that is mandated by the sovereign to
assess compliance” seems to be too broad. The regulation should define criteria for “any other public
entity” to provide for the necessary credibility in the market. We would also be open to define certain
minimum standards for state auditors.

- Furthermore, the applicability of the EU taxonomy outside the EU is insufficiently defined. The majority
of the Taxonomy’s DNSH criteria is not applicable for companies / economic activities that are located
outside the EU, as most of the DNSH criteria are referring to existing EU legislation. This would put EU
companies at a disadvantage.

- Disclosure requirements under the ‘taxonomy-alignment plan’ should be well defined in order to prevent
greenwashing and potentially stranded assets, and in order to gain investors’ confidence.

- In general, we are of the opinion that ESMA's competences are too far-reaching. In view of the fact that
this is voluntary standard, the administrative sanctions and inspection rights are exceptional and even
exceed the regime of mandatory legal standards.

- It is also deemed necessary to further clarify the remits of both ESMA and the national competent
authorities and the allocation of responsibilities between external reviewers and national competent
authorities.

- As there is already knowledge available by established reviewers in MS, it is important that the criteria
specifying the application for registration also allow for the inclusion of established, usually smaller,
reviewers in Member States by also taking into account the principle of proportionality. To avoid any
oligopoly position of a few large auditing firms and therefore limited choice for issuers it is essential to
balance demanding and reliable, but not excessive and too cost-intensive requirements.

- Finally, transitional provisions for issuers who have already issued according to an established GB
standard, e.g. ICMA, to switch to the EuGB-Standard during the term should be foreseen. From our point
of view, this would be advantageous to promote the standard, broaden its acceptance and to foster the
transition.

BE:
e The comments that BE has sent on the 18/08/21 have been — regarding Titles I and II — revised
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FI:

Please, note that our written comments sent in August are still valid.
However, we would like to highlight following issues:

1.

hereunder (see parts in bold characters or deleted) based on the explanations provided by the
Commission during the WP meeting on the 03/09/21 (revised comments concerning Titles IIT and IV
will be sent later). To avoid interpretation issues or misunderstandings in the future, we believe that
the explanations given by the Commission should be translated in the proposal of Regulation.
Although BE is not asking for flexibility for sovercigns at this stage, BE would like to propose that a
study be carried out by the Commission to analyse the impact of the 5-year grandfathering on
sovereign bonds in terms of the liquidity of sovereign financial markets, the impact on refinancing and
the long-term investment financing costs of strategic projects. The issue of liquidity is specific and
decisive in the action of sovereign bonds that provide the seed for private sector financing before the
approval of the proposed regulation. PPPs or co-financing from European programs, member states
and the private sector must be taken into account to remain consistent in recovery and resilience
efforts.

BE proposes to review the reference period for reporting and an extension of the reporting period from
30 days to 1 year (based — for sovereigns — on the fiscal year to be in line with green budgeting).
Green bond factsheet: requiring issuers to provide detailed indicative allocation information in the
factsheet results in unnecessary extra work and costs for issuers, while the additional benefit for
investors is questionable. The proposed information included under point 4 in the template in the
annex would basically turn the factsheet into an indicative allocation report, while current good
practice is to provide in the pre-issuance document (GB framework) only information on the defined
eligible project categories or types. Where a prospectus is to be published pursuant to Regulation (EU)
2017/1129, it might be however reasonable or even required to publish such project-specific
information in the GB factsheet. Where a prospectus is not to be published pursuant to Regulation
(EU) 2017/1129, this provision should not apply.

While avoiding the creation of "specific pockets of flexibility", BE would like to be informed of the
precise demands on the flexibility that could be envisaged for SMEs.

The Regulation proposal still needs more clarifying regarding title I, title II and annexes.
For example, the definition of the sovereign issuer and the definition of the use of proceeds
should be amended.

The supervisory regime regarding issuers is unclear. Do the supervisory regime and the
sanction regime only concern issuers that are bound by the prospectus obligation? If this is

5



Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021

New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT
11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

the case, there is a level-playing-field and investor protection issue that we would like to
discuss more. For example, in this scenario, should an issuer that have no prospectus
obligation send a notification for a national competent authority that is required in article
13. Perhaps, the Commission could provide more information on its toughs on the proposed
framework.

3. Furthermore, it is also unclear, what is the relation between the Regulation proposal and the
Prospectus Regulation and their obligations.

Please, note that we haven’t yet form our final position on the Regulation proposal, because of that
we have a reservation on our comments.

CZ:
we (CZ) do not intend to update our written comments sent on 23 August, as we still consider them
relevant, even after the explanations provided on the meeting on 3 September.

In addition to our written comments:

1) We support other Member States in relation to Art. 7(2), if our original proposal for deletion is
not accepted, when they propose "grandfathering" for the whole existence of EuGB (changes of
taxonomy after the bond is issued should not affect already issued bonds). But generally our
preference is deleting of Art. 7(2) with the same result.

2) In relation to the claim of the Commission that if there is no prospectus, there is no supervision
of issuer - we think this (supervision) will be discussed during the meeting on 23 September. We
are open to discussion, but in our opinion the concept by to Commission (which should be better
reflected in the normative text) does not work for several reasons: (i) it creates double standard,
where there will be no supervision for EuGB without prospectus (who will enforce the rules?) and
(i1) it does not solve issues in relation to third countries (how will the NCA that approves the
prospectus enforce rules in third countries?). On top of that - what about unsponsored listings,
where the prospectus is not made by issuer, but by other person (person asking for admission to
trading)? In general we think that the approach of the Commission raises more questions than
gives answers (and our proposals in this regard would be better functioning). Just an example:
approval of prospectus by NCA does not mean that the issuer is supervised by NCA (approval of
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prospectus # supervision).

3) In relation to valuation of existing fixed assets the Commission promised to looked more into
that, so we have to wait for their further explanation. We still think that only CapEx and OpEx
would function well (and if the rationale is to allow repayment of loans for existing fixed assets,

this should be stated more clearly - but such loan would be most probably financial asset according
to Art. 5).

Just for your consideration, we were analysing the possible results, if there will be different
regimes for sovereigns (external reviewer not mandatory - especially relevant for private
companies owned by sovereign), for EuGB without prospectus (no supervision) and for EuGB
issued by SMEs (for example we were considering to allow auditors instead of external reviewer).
For investors this diversity of rules might be confusing, so it is worth considering if some sub-
standards should not be introduced, for example "EuGB-s" (for sovereigns), "EuGB-np" (if no
prospectus exists) and "EuGB-a" (for SMEs with auditor instead of external reviewer). Simple
"EuGB" would remain only for non-sovereigns and non-SMEs with prospectus (or we can use
"EuGB premium").

We know it is too early, as there is no clear consensus on special rules for sovereigns or special
rules for SMEs (and there is yet no concensus on supervision/prospectus). But there are already
precendents in EU law, for example for money market funds (CNAV, VNAYV), for covered bonds
(premium) or for prospectus (EU Growth Prospectus + EU Recovery Prospectus). The idea is to
avoid confusion for investors, if different set of rules apply (within the same standard). Similarly
you have STS securitisation (and non-STS securitisation), and you can also differentiate between
non-ABCP and ABCP. Also only some MTFs may use designation "SME Growth Market".

I hope this will help you to move the file forward. If you need any further clarification of our
comments, please do not hesitate to contact us.

DE:
Please note: Certain aspects of the proposal are still under consideration. We reserve the right to
provide further comments in due time.
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Some overarching remarks:

We regard the taxonomy alignment as an important, central feature of the EU GBS proposal in
order to reduce uncertainty and greenwashing. However, we also see the need to achieve an
appropriate balance between the level of ambition and feasibility. Especially for sovereign issuers,
we are concerned that an unequal level-playing field may significantly impede their market
participation. We are still assessing the feasibility and limits of the full taxonomy application for
sovereigns, as well as potential options to address those shortcomings without undermining the
integrity and credibility of sovereign EuGBs or the EU GBS as a whole.

As per our current assessment, we see the need to address the following issues:

- The taxonomy does not or not adequately cover certain areas of expenditure re-/financed by
sovereign issuers, given that the taxonomy was created for corporate issuers financing economic
activities. Sovereign issuers should not be penalised for using funds for activities that are
contributing substantially to the environmental objectives set out in Article 9 of Regulation (EU)
2020/852 but that are not covered by the technical screening criteria (TSC) referred to in Article 3,
point (d), of Regulation (EU) 2020/852 or where the TSC are not fully applicable. Such areas
include:

0 Fundamental research: While it is typically difficult or even impossible to prove the
“substantial positive contribution” of fundamental research activities to the environmental
objectives of the EU, the overarching objectives of the EU Green Deal cannot be achieved without
substantial investments in research, development and innovation (R&D&I). Thus, if the taxonomy
criteria systematically exclude such enabling R&D&I activities in the pre-competitive stage (up to
TRL 5) without which the Green Deal's goals cannot be achieved, due to the narrow scope of a
(capital) market-oriented view, this bears a certain contradiction in itself.

0 International climate/environmental finance: As part of the Paris Agreement, the EU, its
Member States (MS) and other developed countries continue to support climate action to reduce
emissions and build resilience to climate change impacts in developing countries. The EU and its
MS provide significant public climate finance to developing countries. Official development
assistance (ODA) from the EU and its MS amounted to a total of 75.2 billion in 2019, of which a
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consisting of many smaller-sized projects.

of the EuGB market remaining a niche.

the share of such expenditures in EuGBs.

significant portion is related to climate action or environmental issues. They follow the
internationally agreed standards for the reporting of the spending categories for ODA and
international climate finance (OECD Development Assistance Committee and UNFCC).

0 Railway and inland waterway infrastructure: Full taxonomy alignment of investments in
the railway infrastructure fails due to the TSC that requires that no fossil fuels are transported
through the railway infrastructure. The government cannot rule this out, partly because the rail
system is used by third parties. In addition, as long as fossil fuels are transported within the
country, the transport via railway may be the more climate-friendly alternative.

- Demonstrating 100% compliance with each and every sub-criterion of the TSC — especially
the granular “do no significant harm” (DNSH) criteria — is for sovereigns in many cases
disproportionately complex or even infeasible, given the large portfolio of complex programmes

- The provision that allows the assessment of taxonomy compliance at the level of the terms
and conditions of tax relief programmes and subsidies only refers explicitly to the post-issuance
review, while it should equally apply to the pre-issuance review as well as to the disclosure
required by issuers under the factsheet, allocation and impact report. Moreover, we have a scrutiny
reservation concerning whether the justification regarding complexity and scale equally applies to
other types of sovereign expenditure programmes.

In this context, we want to emphasize the crucial benchmark role of sovereign issuers for
developing the EU Green Bond market by providing volume, liquidity and pricing signals. If
sovereign specifics are not taken into account by the suggested standard, sovereign issuers might
find it difficult to apply and hence support it. This may result in market fragmentation, and the risk

In order to enable larger feasibility of the proposed standard, we suggest allowing for a reasonable
degree of flexibility for sovereign issuers. This could be in form of a “flexibility pocket”.
Flexibility in relation to the requirement for EU Taxonomy-alignment should be granted for a
limited share of sovereign expenditure where the TSC may not be directly of fully applicable in the
specific cases of sovereigns, as outlined above. Full transparency should be established concerning
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nuclear energy.

eligible projects.

Such an approach could include a review clause to assess, after a reasonable transition period of
[x] years, the feasibility of fully applying the criteria set out by the delegated acts. We are still
considering whether the same flexibility should be granted to other types of issuers.

In general, we recommend providing more guidance to the market on the application of the
taxonomy. There is still limited clarity and insecurity.

We want to emphasize that in case that nuclear energy should be classified as sustainable under the
taxonomy delegated act, we do not think an EU GBS aligned to such a taxonomy can become a
credible global benchmark that is accepted by the market and the public. We do not see nuclear
energy as environmentally sustainable. As an issuer, we would have to consider abstaining from
using such a label and will assess which further steps to take if the EU Green Bond label promotes

Moreover, in order to improve the feasibility of the proposed standard, we see the need for some
further adjustments (see drafting suggestions and comments below), including:

- Level of detail required in the GB factsheet: The factsheet seems to require too detailed
project-specific information, which basically turns it into an indicative allocation report. This
would practically require issuers to prepare and publish a new factsheet and pre-issuance review
with each new bond issuance. That creates significant additional work and costs for issuers, while
the additional benefit for investors is questionable. We hence strongly suggest clarifying that
project-level information must not necessarily be provided in the factsheet, also for reasons other
than the ones stated (“confidentiality agreements, competitive considerations, or a large number of
underlying qualifying projects”). It should be sufficient to disclose only the types or categories of

- Grandfathering: We are concerned that the proposed restricted grandfathering with a five
year limit for unallocated proceeds creates unreasonable (legal) risk for issuers and projects
financed by bonds with tenures above five years, i.e. such that finance longer-term assets, for
example large-scale infrastructure projects, which we regard as highly important to achieve the
transition. Such a restriction could hamper the uptake of the standard for such investments — from
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both the issuer and investor side — and hence limit the overall market potential. We would
therefore welcome further analysis of potential negative effects on such bonds and financed
projects and remain in favour of full grandfathering, including for unallocated proceeds, as long as
there is not sufficient evidence against this concern. We are still considering the different treatment
of debt.

- Link to the prospectus regulation: The provisions that are linked to the prospectus
regulation should clearly remain within the scope of the prospectus regulation. It must therefore be
clarified that the provisions in the relevant sections, particularly Title IV, Chapter 1 only apply
where a prospectus is to be published pursuant to Article 1 (2), point b) of Regulation (EU)
2017/1129.

We are still scrutinizing the proposed centralised supervision regime for external reviewers under
ESMA.

PT:

Portugal is still scrutinizing the proposal and therefore the positions conveyed are preliminary and
may evolve during the discussions.

Portugal strongly supports the proposal, which will address an important gap in the current
framework, both for issuers and external reviewers.

Please find below our preliminary general comments:

First, we consider that the proposal lacks clarity in several instances, which should be further
detailed.

. The scope of the Regulation needs further clarity and discussion, in particular regarding the concepts of

99 66

“bond”, “made available” “investors” and “external reviewers”:

o Bond - does it include subordinated debt and bonds issued through crowdfunding? While we
understand the answer by the COM stating that the intention was to leave the concept of bond as
broad as possible not to refrain the resort to the EUGB standard, for the sake of clarity and legal
certainty this could be at least broadly defined following MIFID (bonds means any form of

11




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021

New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT
11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

securitised debt, including depositary receipts in respect of such securities ) and further clarified
with examples of what is deemed included and excluded in a recital.

o Could the scope of GBS standard be extended to cater also for loans and money market instruments?

o Also in this regards, we still have doubts that securitization is in the scope of this regulation. In an
affirmative case, it should be noted that the EBA was mandated to assess the need of “green
securitization framework”.

o Made available — it would be useful to clarify if this concept includes emissions outside the scope of
the Prospectus Regulation (PR) or not, i.e. beyond public offerings and admission to trading. In
particular if it includes private placements and retained issuances.

o Investors — it would be useful to clarify if this concept includes professional and non-professional
investors or not.

o External Reviewers - in order to clarify who can provide verification services under EUGBS a
definition of external reviewer should be included.

We consider that the supervisory arrangements for Title I would benefit from further detail ;the
reference in Article 36 to the national competent authorities (NCAs) designated in accordance with the
PR does not provide clarity, particularly on the subjective scope of this Regulation. Also, bearing in mid
the clarification by the COM regarding the scope of this Regulation and the “enforcement hook” in
connection with PR, we would welcome the discussion on the merit of supervisory measures that do not
rely on PR supervision for those exempted.

o In the same context, definitions of home and host Member State should be introduced, which should
also include allocation of tasks for third country issuers.

o It should also be clarified whether there would be a passport for marketing instruments outside the
scope of the PR.

The enforcement of rules as regards sovereigns should be further clarified:

o We understand that the COM did not intend to subject sovereign issuers to the supervision of NCAs,
which we support, but that should be clearly stated; the same applies for provisions on administrative
sanctions and measures.

o We do not understand what is the COM’s aim as regards the enforcement of rules applicable to
sovereigns: in our view, the only consequence of a sovereign issuer not complying with the
Regulation should be the loss of the “green” label. If that is so, it should be clearly stated.
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Second, we are supportive of the COM proposal for ESMA’s supervision of external reviews.
Third, we consider that the proposal misses:
. an application date (we propose 18 months);

. grandfathering provisions for bonds issued before the application date which do not comply
with all the requirements in Title II, Chapters I and II, not related to the taxonomy (for instance,
the pre-issuance review).

. Also, it is important that the Regulation incorporates in the text the clarifications made by
the COM as to the use of proceeds/ grandfathering of allocated proceeds and relevant alternative
approaches. COM proposals in this regards would be most welcome to ensure a swift result.

Fourth, we consider important to introduce a proportional framework for SMEs issuers, as in the
Prospectus Regulation (not only the exemption of the obligation to draft a prospectus, which would
apply to smaller issuances, but also the specific/simplified/ lighter type of prospectus currently
foreseen such as EU Growth, for instance or the deduction of verification costs). If green bonds are
to become the new normal, it is key to ensure that SMEs are not excluded from this market

Fifth, we consider important to discuss the treatment of transitional activities that are not yet
covered by Taxonomy.

This could be achieved, for instance, through a “flexibility pocket”, subject to strict requirements
that take into account the fundamental principles of the Taxonomy Regulation. This would allow
issuers to partly use the proceeds to fund such activities. Additionally, we consider that the
compliance with such fundamental principles should also be verified by independent third parties,
which could have some additional discretion in this regard.

We also took note of the COM’s intention to create a specific label for transitional activities. It is
our view that the multiplication of standards could lead to market fragmentation. We consider that
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the discussion on how to redirect investment to the relevant transitional activities should be held in
the context of the existing regulatory framework (e.g., development of Taxonomy) and be included
under the GBS label. We believe that this would allow for a speediest inclusion of transitional
activities as well as avoiding multiplying costs for issuers.

Sixth, we agree that there should be some flexibility for sovereigns, due to their specific nature.
However, this layered approach may contribute to additional fragmentation in the green bonds’
market, as the standard will be different for corporates and sovereigns. Considering the role of
sovereign bonds in defining the pricing of other tradable debt instruments, we see the risk that this
dual approach may jeopardize the market pricing of corporate green bonds.

We therefore consider important to clarify the approach as regards the concept of sovereign, as far
as companies of private law concerns.

We also deem important to reconsider the exemption provided to public reviewers.

Finally, we consider important to clearly not mix up this negotiation with the ongoing discussions
on the climate Delegated Act under the taxonomy.

HU:
General comments:

Hungary welcomes the Commission’s initiative on establishing a green bond standard that might be an
important measure for strengthening EU’s sustainable finance framework. The fight against climate
change can only be successful if the financial systems are transformed and investments drive the economy
and society towards sustainability. With help of the European Green Bond standard investors will identify

environmentally sustainable investments more easily, the proposal can advance the development of the
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green bond market. In addition the regulation wiil improve comparability of sustainable investments and

decrease the risk of greenwashing.

However, when drawing up the details, we should take into account the related costs, administrative

burden, protection of investors’ interests and the achievement of long-term objectives as well.

Specific comments:

n general, we support the Commission’s approach on including special rules for sovereign issuers taking into

account the particularities of public spending. However, regarding the proposed provisions on the nature
and extent of the flexibilities provided to sovereign issuers, we reserve the right to express a more

detailed opinion at a later stage.

ue to expected technological developments, revision and modification of the taxonomy classification will
be anticipatory. However the grandfathering rules of the draft regulation might be problematic especially
for investors of long-term bonds. The 5 years time-limit for complying with new technical critera might be
challenging for long-term debt transactions where lending conditions are laid down at contracting, the
financing assets are completed within short period of time (1-2 years) but final maturity of the transaction

exceeds 5 years.

If investors cannot have certainty that green bonds will maintain their status as green for the entire
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maturity, it can have a negative effect on the market. We understand that the regulation’s aim is to ensure
that the investments behind of an EU Green Bond are continuously taxonomy aligned. At the same time it
is important to highlight that the legal risks associated with possible legislative changes will have to be
priced into the bond’s conditions by the issuers, which may affect the market position of EU green bonds.
Legal uncertainty can increase the expected returns as a risk premium by investors, too. Bonds that lose
the title of EU Green Bond could be a serious problem for investors, as in some cases they would be forced
to sell those bonds in order to comply with their investment policy. This could create disproportionalities
at the secondary bond market as well. All these problems could discourage both issuers and investors

from the European Green Bond market.

In this regard, we believe that —in line with TEG recommendation — allowing grandfathering until maturity

will be essential regardless of new definitions in the DA of the taxonomy.

There also seems to be an inconsistency between the recital (11) and Art. 7, since the former distinguishes
between fixed assets and expenditures on the one hand and financial assets on the other hand, the latter
distinguishes between fixed assets, expenditures and equity on the one hand, and debt on the other hand.
Also it is not clear how the recital’s text on handling eligible fixed assets or expenditures regarding
grandfathering relates to the text of Art. 7. This inconsistency might cause problems in interpretation of

grandfathering rules of the draft regulation.

EL:
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EL: Greece welcomes the proposal, and we agree that we need to accomplish the right balance
between high standards and usability. Our comments are preliminary since we are still examining

the proposal. Please find below our comments on Titles I and II.

18 August 2021

General comments

ES:

Spain welcomes the initiative on establishing a Green bond standard. We understand that this is a
key initiative to profit from the Capital Markets Union and guarantee alignment in the EU. Trust
from environmentally conscious investors can only be fostered by avoiding greenwashing and
setting a standard of high-quality green bonds, whose green nature is beyond any doubt.

There is a trade-off between setting thorough and comprehensive use-of-proceeds protocols and
the cost-efficient feasibility of the standard. This trade-off has to be carefully assessed for private
and public issuers, and taken into account throughout the negotiation of the standard.

PL:

Since the official position of Polish Government on this proposal has not been adopted yet, Poland
would like to reserve that below comments are of the initial view and may be subject to further
changes. Moreover, we would like to reserve the right to submit additional comments at a later
stage of work on the proposal.

Generally Poland supports the solutions provided for in this draft regulation. In Poland’s opinion
the proposed solutions will allow to increase the volume of European green bonds, and through

this will contribute to the fulfillment of the goals of the Paris Agreement. First of all, it deserves

17



Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021

New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT
11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

attention that the proposed standard is optional, i.e. it will be used only by those issuers wishing to
take advantage of it. In Poland’s view, this will allow for the harmonisation of standards for green
bonds, increasing the transparency of this market segment and reducing information asymmetry.

Nevertheless, Poland notices that the currently proposed shape of standard is very strict. In the case
of the some local markets there are doubts about the possibilities for using it in practice in
subsequent years, in particular with regard to smaller entities. In this context, the biggest concern
are linkages with the EU Taxonomy. In Poland’s view it is very difficult to meet this requirement
at this stage, due to the relatively recent adoption of EU Taxonomy. Also currently it is difficult to
properly assess this issue. In particular, due to the fact that still it is very early development of the
EU Taxonomy, it will be very difficult to judge whether the company meets the criteria of the
Taxonomy or not, which is essential and may limit the possibility of issuing bonds on the basis of
this regulation.

Having mentioned that, Poland wants to express the reservation that such an approach to determine
environmentally sustainable debt instruments (bonds) can limit the possibility of issuing green
bonds by SME sector in countries with a similar economic structure to Poland. Therefore, in
Poland’s opinion it should be considered to develop other evaluation criteria for SME sector. In the
Poland’s view, NACE v.2/ PKD (Polish code list of classification of business activities) could be
considered for this purpose.

Additionally, it should be noted that the proposed regulation provides for limiting cost increases
for potential issuers in comparison for use of other market standards. However, depending on the
size and frequency of bond issues, as well as taking into account the necessity of reporting and
being subject to an external review process, these costs may still be higher for SME issuers
compared to other issuers, which means that they will not be able to fully use the potential of
EuGB. Additionally this may lead to a reduction in funding sources for projects aimed at achieving
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climate goals or even for a shift towards green and pro-ecological projects. Bearing this in mind, in
Poland’s opinion some solutions should be proposed that will encourage SMEs to take advantage
of the EuGB standard.

SE:

Swedish standpoints are still only preliminary. That having been pointed out, Sweden welcomes
the proposal for a voluntary EU standard for green bonds. Sweden supports the ambition to
simplify sustainable investments, improve the possibility to identify and compare sustainable
investments and decrease the risk of greenwashing. Clear standards and comparability add to the
efficiency of the markets for sustainable investments.

Sweden looks favourably upon uniform reporting as well as external review and will aim for
sufficient quality of reporting and review without unnecessary costs to issuers, to avoid that
sustainable investments incur additional costs in the long run.

It is of utmost importance from a Swedish perspective to ensure the establishment of a cost-
effective supervisory structure that does not unduly increase costs for responsible authorities at the
EU or national level. It is also vital to clearly specify tasks for competent authorities, and here we
believe that the text could be improved as regards the scope of tasks for national competent
authorities. This is not least significant in view of potential necessary changes to national
legislation. It is important to ensure sufficient time to cater for national legislative processes.

Please find some preliminary comments and questions in the table below.
BG:

Bulgaria welcomes the efforts of the Commission to work towards the establishment of the EU as
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climate transition of Member states.

nationally.

a leader in sustainable finance internationally. We support the creation of a voluntary standard for
European green bonds with a view of creating a unified framework for the issuing of green bonds
with the ambition to be used globally. In this regard, we would like to underline that the right
balance should be sought between reliability and avoidance of greenwashing on the one hand and
practicability and simplicity on the other hand. We believe that EU ambition should be combined
with pragmatic approach. To achieve a global uptake of EU standards we should avoid excessive
complexity and especially overburdening of SMEs.

Proportionality and capacity building are key taking into account the different starting points in the

As COM has stated in the Strategy for Financing the Transition to a Sustainable Economy SMEs
are key for the sustainability transition and many sustainable projects will be small and developed
at local level — yet essential to supporting the green recovery. If the costs for the external review
are disproportionate, there will be no uptake of green bond issuance by SMEs.

Bulgaria supports in general the introduction of requirements for external reviewers.

However, we consider that the initial registration and ongoing supervision fees that external
reviewers shall pay to ESMA, which should cover all administrative costs incurred by ESMA, will
be disproportionately high for external reviewers from small markets that provide services on the
national market. These fees will be passed on to issuers, including small and medium-sized
enterprises, which will prevent the use of the "European green bond" standard by SMEs. We
consider this approach to be counterproductive to the objectives of Strategy for Financing the
Transition to a Sustainable Economy as well as to CMU objectives.

Therefore, Bulgaria does not support the introduction of centralised supervision by ESMA of
external reviewers, which are of limited relevance for the EU internal market. We consider that
such local external reviewers that have limited cross border activity should be supervised

Bulgaria would like to underline that sovereigns that wish to issue "European green bonds" should
be provided with sufficient flexibility in view of the specificities of the allocation of the proceeds
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AT:

confidence.

and the external verification related to public expenditures.

Furthermore, Bulgaria would like to stress the need to provide for a sufficient period for the
application of the Regulation in order to be able to introduce measures at national level.

We would like in the proposal to be further clarified that the national competent authority under
Regulation (EU) 2017/1129 on the prospectus to be published when securities are offered to the
public or admitted to trading on a regulated market will be responsible only for the supervision of
EU green bonds for which a prospectus has been issued.

The establishment of an EU Green Bond Standard is very much appreciated.

Please find suggestions and comments regarding - in particular but not exclusively - the following
aspects below, in order to create a level playing field and to prevent greenwashing:

- To provide for legal certainty, the connection between the obligation to publish a
prospectus and supervision according to this Regulation needs to be clarified.

- In this respect it is also necessary that sovereigns and state auditors are exempted from the
supervisory regime. However, an auditing mandate for “any other public entity that is mandated by
the sovereign to assess compliance” seems to be too broad. The regulation should define criteria
for “any other public entity” to provide for the necessary credibility in the market. We would also
be open to define certain minimum standards for state auditors.

- Furthermore, the applicability of the EU taxonomy outside the EU is insufficiently defined.
The majority of the Taxonomy’s DNSH criteria is not applicable for companies / economic
activities that are located outside the EU, as most of the DNSH criteria are referring to existing EU
legislation. This would put EU companies at a disadvantage.

- Disclosure requirements under the ‘taxonomy-alignment plan’ should be well defined in
order to prevent greenwashing and potentially stranded assets, and in order to gain investors’

- In general, we are of the opinion that ESMA's competences are too far-reaching. In view of
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the fact that this is voluntary standard, the administrative sanctions and inspection rights are
exceptional and even exceed the regime of mandatory legal standards.

- It is also deemed necessary to further clarify the remits of both ESMA and the national
competent authorities and the allocation of responsibilities between external reviewers and national
competent authorities.

- As there is already knowledge available by established reviewers in MS, it is important that
the criteria specifying the application for registration also allow for the inclusion of established,
usually smaller, reviewers in Member States by also taking into account the principle of
proportionality. To avoid any oligopoly position of a few large auditing firms and therefore limited
choice for issuers it is essential to balance demanding and reliable, but not excessive and too cost-
intensive requirements.

- Finally, transitional provisions for issuers who have already issued according to an
established GB standard, e.g. ICMA, to switch to the EuGB-Standard during the term should be
foreseen. From our point of view, this would be advantageous to promote the standard, broaden its
acceptance and to foster the transition.

DK:

General comments:

We thank the PCY for prioritising the EuGB and approaching sustainable finance with ambition.
Due to holidays, some of our comments are initial and more general. As we are still analysing the
COM proposal fully we expect more comments and suggestions at a later stage in negotiations.

Firstly, as mentioned in the hearing in October 2020 it is important that investors can be confident
that green bonds will maintain their status as green, even though the definition of green expenses
can change over time. If investors cannot have certainty that green bonds will maintain their status
as green for the entire maturity, it can have a negative effect on the market. We believe that a
requirement to apply amended delegated acts within five years under art. 7 para 1 risk hampering
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the market uptake of the EuGB-standard and the ultimate objective of facilitating sustainable
investments. We believe that the ambitious position here would be to allow grandfathering until
maturity regardless of new definitions in the DA of the taxonomy. See more specific comments to
art. 7.

Secondly, we believe that the proposed period of up to 10 years for issuers to bring their use of
proceeds in alignment with the taxonomy is excessive and detrimental to investor protection. We
have not seen any evidence for allowing such a long period, which implicates a high risk of
greenwashing. See our specific comments to art. 6.

Thirdly and on a more general note, we wish to raise our thoughts regarding the proposed role of
ESMA for the supervision of external reviewers. We are not necessarily convinced that ESMA is
more suited to carry out supervision than NCA’s. We do recognise the similarities with credit
rating agencies, however, NCA’s could be just as suited to carry out supervision, as they draw on
more experience with direct supervision.

In our view, Title III and Title IV, Chapter 2 require thorough discussion going forward, and we
will return with more specific comments regarding these issues.

Fourthly, we are still analysing the proposal’s link to the prospectus regulation but our immediate
impression is that this article does not create any significant or disproportionate additional burdens
for issuers covered by the prospectus regulation. All issuers of EuGB would have to develop and
publish a green bond factsheet no matter whether the prospectus regulation applies to the issuance
or not. See our comments for art. 12 and 36.

Finally, we believe it is important to get reliable data for de allocation of revenue, but suspect that
30 days following the end of the reference year may not be sufficient to report reliable data, neither
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for states nor for corporates. See our comment for art. 9.

FI:
Finland’s general remarks

At this moment, we haven’t a final position regarding the proposal. So, we have a scrutiny
reservation on the whole proposal.

First, we see that the proposal, in general, supports the objectives of both the Sustainable Finance
and the Capital Markets Union. The proposal can advance the development of the green bond
market and also more broadly the development of capital markets. Furthermore, we see that the EU
green bond standard is an important tool for steering the financial flows to more sustainable
projects and investments.

We see that the voluntary regime for the EU green bond standard is a right way forward. The green
bond market is still evolving and the standard should not damage the market. Furthermore, the
Taxonomy is not exhaustive, why it is also important to allow issuances of other kinds of
sustainable bonds in the market.

For the EU green bond standard to stand out from all green bond standards and frameworks, the
credibility of the standard is needed. For that reason, we support credible supervision and
disclosure. From our point of view, the registration obligation for external reviewers is a balanced
solution. We agree with the regulation proposal that the supervision of the issuers should stay
within national competent authorities. The greenness of the assets of an issued European green
bond should be ensured in a trustworthy way, for all kinds of issuers, for preserving the credibility
of the standard.
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LU:

already supervised by NCAs.

instead be done at the level of the NCAs.

For us, the usability of the standard is important. The green bond standard should be usable, easy
to use and ensure a level-playing-field for different kinds of issuers and bond types.

LU welcomes the European Green Bond Standard initiative. Indeed, green bonds play an
increasingly important role in financing assets needed for the low-carbon transition and this
European standard has the potential to become a cornerstone for green financing.

Please find hereafter preliminary comments regarding the initial proposal presented by the
Commission and note that we reserve the right to provide further comments as necessary.

As a general remark, we do not agree that a centralized registration and supervisory regime
coordinated by ESMA for external reviewers of European green bonds is needed. ESMA has been
set up as a member-driven organization with the objective of furthering supervisory convergence
among national competent authorities. Such an organization ensures compliance with the
principles of proportionality and subsidiarity foreseen by the treaties. In accordance with these
principles, its powers should therefore be limited to what is required for achieving this objective.
Moreover, according to the principle of subsidiarity, whatever can be achieved at national level,
needs to be done at national level, unless there is clear evidence it can be achieved better at EU
level. We do not see any evidence that a supervision of external reviewers of EuGB would be
better achieved at EU level than at national level.

Besides, granting direct supervisory powers to ESMA risks decreasing the efficiency of
administrative processes regarding the authorization/registration and supervision external
reviewers. In addition, external reviewers of EuGB are likely to be external auditors, which are

For the above-mentioned reasons, we do not support a centralized registration and supervisory
regime for external reviewers. The registration and supervision of external reviewers should

Finally, we would like to highlight the importance of a sufficient period of application and for the
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preparation of measures at national level in order to implement the Regulation.

LT:

We broadly support the objectives of the proposal and the aim of strengthening the EU's
sustainable financial system by setting a high standard for European green bonds. We believe that
the implementation of the proposal will further strengthen the EU's position on sustainable finance.

Setting European green bond standard will provide more clarity for investors, make it easier for
them to ensure the sustainability of their investments and reduce the risk of eco-manipulation.

We believe that we should find the way to make European green bond standard regulation more
suitable for SME’s in order to reduce potential evaluation costs and thus encourage SME’s
involvement in green initiatives.

CZ:

The Czech Republic agrees with the draft regulation as a whole, especially with regard to the
voluntary nature of the regime introduced by the draft regulation (no one incurs forced costs),
however, it has partial reservations about the individual parts of the proposal listed below.
Although the draft regulation does not introduce any advantage for European green bonds in terms
of prudential requirements, it is appropriate to state in general that the Czech Republic has long
held the view that capital requirements should be based primarily on actual risk assessment, ie risk
assessment. The written comments are preliminary and we are open to further discussion.

In the opinion of the Czech Republic, it is necessary to clarify in particular the following:

1) The supervisory authority should be designated by the Member State and not by reference to the
Prospectus Regulation.

2) The deadline for adapting the Regulation (Articles 36, 37 and 41) should be at least 12 months.
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3) The supervisory authority should supervise the offering of European Green Bonds in and from
its Member State (see, for example, Article 15(2) of the PRIIPS Regulation).

4) The supervisory authority should also monitor compliance with Article 3 (use of protected
designations).

5) The term "European green bond" (defined as Articles 8 to 13 of the draft regulation) should be
defined.

6) It should be clarified whether third country issuers can offer European green bonds in the EU.
7) It should be clarified whether the Regulation also applies to the offer of issuers domiciled in the
EU to third countries.

8) The requirements of the draft regulation (including the time of publication of documents) should
be until the redemption of the bond, including its yields, ie for the duration of the commitment
relationship with investors (and not only until the maturity date of the bond).

9) The Czech Republic considers that capital expenditures (CapEx) always go to fixed assets.
From this point of view, it is not necessary to list fixed assets and CapEx at the same time.

10) The Czech Republic believes that it should also be possible to issue European green bonds to
(entrepreneurial) natural persons.

See our comments bellow, mainly to Articles 1, 2, 3,4, 5, 13, 36, 37, 41, 62, 63 and 64.

MT:

Malta sees a potential in the creation of a European Green Bond Standard (EU GBS) for the
progression of the sustainable finance market and as a valuable tool in supporting the EU’s
sustainable finance policy objectives. Thus, Malta welcomes the work done by the European
Commission for a voluntary European green bonds standard that will ensure comparability and
decrease uncertainty for investors in determining the positive environmental impact of these bonds
and compare different green bonds on the market.
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Malta believes that the six environmental objectives of the Taxonomy are comprehensive and
address all environmental challenges. Thus, we regard the requirement on corporate issuers for
taxonomy compliance as an important element to help mitigate uncertainty and greenwashing. We
need to recall however, that the Taxonomy is designed as a private finance tool, and thus, many
criteria do not apply for sovereign issuers and we risk a limited applicability of the taxonomy
criteria for sovereigns.

While we welcome the proposed verification regime for sovereign, with regards to sovereign
applicability of an EU GBS, we consider necessary a degree of flexibility that allows for some
deviations to the technical taxonomy criteria whereby the specifics of sovereign expenditures and
MSs national decarbonisation strategies are considered. Nevertheless, the applied flexibility should
be designed in a way to ensure that projects remain green. For sovereigns, one must also keep in
mind that not all MSs have the same endowment of resources. Therefore, a relative approach that
addresses the national circumstances, specifically the national environmental objectives and
climate-transition investment needs, should be more suitable for smaller countries to seek
financing through a sovereign green bond supported by the EU GBS.

The complexity of the proposal due to the excessive reporting requirements and the supervisory
costs, may render the framework unattractive for small-sized issuers. Particularly, it would hamper
SMEs from launching a green bond using the EU GBS due to it not being viable in terms of costs.
Thus, considerations may be made in relation to reporting costs relative to the project size and
issuer size. Given the time and cost associated with the preparation of documentation that would
be needed for European green bond certification and reporting, market operators should have
better understanding of the costs tied to such requirements.

When considering the average size of issuers in Malta, we consider the standard proposed to be
excessive and would call for further flexibility to allow for some operating expenditure to be part
financed by the proceeds in cases where these are unreasonably high in comparison to the project
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size or where related capacity building efforts are required as particularly relevant for micro and
SMEs and smaller sized jurisdictions. Some flexibility may be warranted to allow for some
operating expenditure to be part financed by the proceeds in cases where these are unreasonably
high in comparison to the project size or where related capacity building efforts are required as
particularly relevant for micro and SMEs and smaller sized jurisdictions. This is particularly
relevant in instances where alignment with the Taxonomy criteria may pose cumbersome cost
constraints which could potentially exclude access to the green bond products that are aligned with
the EU GBS.

DE:
Please note: Subject to the further assessment of the proposal, we reserve the right to provide
further comments.

Taxonomy compliance:

The taxonomy alignment is an important feature of the EU GBS proposal in order to reduce
uncertainty and greenwashing. However, given that the taxonomy was created for corporate
issuers financing economic activities, the 100% taxonomy compliance for both corporate and
sovereign issuers creates a non-level-playing field for sovereign issuers and may significantly
impede their market participation.! Sovereign issuers should not be penalised for allocating bond
proceeds to non-economic activities that are contributing substantially to the environmental
objectives set out in Article 9 of Regulation (EU) 2020/852 but that are not covered by the
technical screening criteria (TSC) referred to in Article 3, point (d), of Regulation (EU) 2020/852.
As long as the TSC are incomplete and do not equally cover non-economic activities financed or
re-financed by sovereign issuers, the EU GBS should provide a reasonable degree of flexibility for
sovereign issuers, as had also been recommended by the TEG.

Moreover, sovereign green bond proceeds often re-/finance a large portfolio of programmes
consisting of many smaller-sized projects. Demonstrating 100% compliance with each and every

! Note: In the Impact Assessment, the Commission states that “sovereigns and corporates often ultimately fund the same economic activities” (p.139). However, the Commission
does not provide any evidence that would substantiate this statement.
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sub-criterion of the TSC — including the “significant contribution” (SC) and “do no significant
harm” (DNSH) criteria — is in many cases disproportionately complex, and in many cases even
infeasible, thus representing a significant impediment for uptake of the EU GBS for sovereigns.
Moreover, the application of the taxonomy may be difficult for activities re-/financed outside the
EU and its legal framework.

In this context, we want to emphasize the crucial benchmark role of sovereign issuers for
developing the EU Green Bond market by providing volume, liquidity and pricing signals. If
sovereign specifics are not taken into account by the suggested standard, sovereign issuers might
find it difficult to apply and hence support it. This may result in market fragmentation, and the risk
of the EuGB market remaining a niche. It should also be noted that the COM’s Impact Assessment
neglects the additional costs that arise for sovereigns from assessing taxonomy compliance.?
Consequently, we suggest allowing for a reasonable degree of flexibility for sovereign issuers.
This could, for example, include a “comply or explain”-clause, the previously assessed option of a
“flexibility pocket”, or the principles-based “TEG approach” (also see the Impact Assessment).
Such an approach could include a review clause to assess, after a reasonable transition period of
[x] years, the feasibility of fully applying the criteria set out by the delegated acts.

At the same time, fully applying the taxonomy is likely to be challenging for many corporate
issuers as well. The limited experience and uncertainty in applying the criteria, combined with the
risk of reputational damage and sanctions, may likely result in a very limited uptake of the EU
GBS by all issuer types. Consequently, an alternative option could allow for more flexibility for all
issuer types. However, Article 4 of Regulation (EU) 2020/852 explicitly requires Member States
and the Union to apply the criteria set out in Article 3 of that Regulation when setting out
requirements for financial market participants or issuers in respect of corporate bonds that are
made available as environmentally sustainable; it does not refer to sovereign bonds. The COM
acknowledges this legal scope of flexibility for sovereigns in the impact assessment. Hence, while
there are reasons to establish a level-playing field for both corporate and sovereign issuers, the fact
that the taxonomy criteria are created for corporate issuers financing economic activities does not
establish a level-playing field in terms of the ability to comply with the taxonomy criteria in the

2 In the Impact Assessment, the COM states that “such costs would likely need to be absorbed regardless”, referring to the mandatory reporting for companies under the scope of the
NFRD. That statement does not account for sovereigns since they are not subject to the NFRD.
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first place. On the basis of Article 4 of Regulation (EU) 2020/852, another option worth assessing
may hence be to establish a separate regime for sovereign issuers.

Disclosure at project-level

It is stated below that “issuers that are sovereigns can use the proceeds of European green bonds to
indirectly finance economic activities that are aligned with the taxonomy requirements through the
use of programmes of tax expenditures or programmes of transfers, including subsidies. In such
cases, sovereigns ensure that economic activities funded by such programmes comply with the
terms and conditions of those programmes.” It should therefore be sufficient for sovereign issuers
to provide disclosure regarding the allocation and impact of proceeds at programme-level.
Requiring issuers to provide project-level information results in unnecessary extra work and costs
for issuers.

Green bond factsheet:

Requiring issuers to provide detailed indicative allocation information in the factsheet results in
unnecessary extra work and costs for issuers, while the additonal benefit for investors is
questionable. The proposed information included under point 4 in the template in the annex would
basically turn the factsheet into an indicative allocation report, while current good practice is to
provide in the pre-issuance document (GB framework) only information on the defined eligible
project categories or types. The proposed provision would require issuers in many cases to prepare
and publish a new factsheet with each new bond issuance. For frequent issuers, this creates
significant additional work and costs, including to obtain additional pre-issuance reviews with each
updated factsheet. To avoid such unnecessary costs, this provision should only refer to fypes of
qualifying green projects but not specific projects.

It should also be noted that the COM’s Impact Assessment neglects those additional costs since it
only refers to the additonal registration costs external reviewers may pass on to issuers (quantified
as being between EUR 1,334 to EUR 3,281 per issuer).

Grandfathering:
There is some unclarity concerning the grandfathering rule. As we understand Art. 7,
grandfathering would be restricted to five years, i.e. issuers of outstanding European green bonds
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would be required to adjust or replace underlying economic activities within five years after the
amendment of a delegated act. This creates unnecessary uncertainty for issuers and investors, and
legal risk for issuers, including the risk of potential sudden devaluation of outstanding EuGBs. An
unintended consequence could be a bias towards EuGBs with a maximum term of five years, and
overall a reluctance in the uptake of the standard, especially for longer tenures.

We therefore suggest following the TEG recommendation for unlimited grandfathering, at the very
least for those proceeds that have been allocated until the end of the five year grace period.

Supervision by competent authorities:

The provisions in Title IV, Chapter 1 regarding the supervision by competent authorities should
not result in an expansion of the scope of the prospectus regulation as set out in Article 1 (2), point
b) of that regulation. It must therefore be clarified that the provisions in the title and chapter only
applies where a prospectus is to be published pursuant to Regulation (EU) 2017/1129.

In the case of cross-border offers, the regulation should also be clear about which authority is to be
considered the home Member State authority.

Further comments on the role of ESMA are under reservation of a further assessment of the
proposal and its implications.

Nuclear energy:
Lastly, we want to emphasize that in case that nuclear energy should be classified as sustainable

under the taxonomy delegated act, we do not think an EU GBS aligned to such a taxonomy can
become a credible global benchmark that is accepted by the market and the public. We do not see
nuclear energy as environmentally sustainable. As an issuer, we would have to consider abstaining
from using such a label, and will assess which further steps to take if the EU Green Bond label
promotes nuclear energy.

HR:
Thank you for the opportunity to comment the initial draft of EG GB regulation. Due to the
summer holiday season, we provide only our initial, conceptual comments and would provide
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additional comments within the forthcoming discussions.

HR welcomes Commission engagement in preparing legislative framework that would set
standards for EU green bonds issues. Although envisaged as voluntary standard, we assume that, if
it will be tailored in a way which will support participation of the largest group of enterprises in
EU i.e. SMEs segment, it may further on be considered as SMEs preferable and widely accepted
model of capital raising related to enhancing sustainable business activities or transitioning to
greening their business activities. This may, consequently provide for meeting yet another goal,
that of further development of Capital markets union with number of SMEs applying for listing
their green bonds and providing opportunities for retail investors interested to allocate their
financial assets in sustainable investments by choosing from much more diverse pool of
sustainable investments and financial products.

However, as we already commented during first WP meeting, we are concerned that
“democratization” aspect of such a standard may be jeopardized in case of centralized supervision
over external verifiers by ESMA due to high costs of supervision incurred upon verifiers that
would inevitably be transferred on the issuers. As a consequence, this may lead to the situations in
which SMEs may find it overly expensive given the potential size of the issues, especially in the
cases of smaller markets where issues hardly reach low double digit figures or are even lower. It
would be great pity if we miss the opportunity to get “on board” as many SMEs as possible in
greening their business activities as economic success of EU does not rely solely upon few
thousands of big pan European corporate players that have financial resources to bear such fees.
Furthermore, if we consider ESG investment value chain, the “greenness” of big corporates
depends on the status of their suppliers like SMEs. Having that in mind, when drafting this
regulation, we should be conscious of not creating such a legislative framework that would lead to
“crowding out” of SMEs from participating in this exceptionally important civilization goal.
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As to the role of NCAs, EU GB draft is prepared in a form of a regulation that will be
accompanied with number of RTS and ITS. Draft also envisages NCAs being tasked with the
supervision of the issuers of GBs. Having in mind future NCAs tasks prescribed in art. 37, and
their other sectoral supervisory powers, we consider that NCAs are well placed to perform the
supervision also of the external verifiers, especially those providing services on local markets or
with limited regional reach. Given NCAs supervisory fees are set taking into consideration local
markets’ financial capacities, that aspect shouldn’t hamper existence and further development of
existing local/regional verifiers and could enable them enhancing their expertise. In addition, it
could also mitigate risk of the creation of oligopoly in this business segment as well.

In that light, we should also be cautious when defining requirements both verifiers and issuers will
have to comply with, so that these are at the same time proportionate to the actual nature of their
business model, size and complexity but that adequate disclosure levels are met for the sake of
investor protection. Regarding that and interrelation of this draft and its references to the
Taxonomy regulation, we will prepare and provide our comments related to Chapter II, III and IV
provisions after the next WP meeting.

NL:

The Netherlands welcomes the proposal by the Commission. We view the European Green Bond
Standard as an important instrument to stimulate investment in sustainable activities, since
sustainable bonds play an increasingly important role in financing the sustainable transition. The
Netherlands is of the opinion that for the success of the European Green Bond Standard we must
strike a balance between high quality and good uptake. As such we are in favour of some
flexibility, but we suggest to keep the standards for sovereigns and non-sovereigns as closely
aligned as possible to avoid having different quality standards since this would impair the
uniformity and strength of the EuGB.

In view of the Netherlands it is important develop a high quality standard which ensures investors
and other stakeholders that the proceeds of European Green Bonds are invested in sustainable
activities. In light of this the Netherlands in general welcomes the proposal that 100 percent of the
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proceeds must be invested in 'green' activities, in line with the Taxonomy technical screening
criteria. Furthermore the Netherlands generally supports the reporting requirements, verification by
an external party and supervision on the external reviewer by ESMA. To ensure the high quality,
the Netherlands would support imposing some limits to prevent issuers from indefinitely
refinancing European Green Bonds based on the same underlying expenditures and/or assets. The
proposal contains a provision for refinancing European Green Bonds (article 4.3) and does not
include a look-back period for fixed assets and capital expenditures. This is desirable if the term of
a bond is shorter than the lifetime of the underlying green asset. However, this also creates the
possibility for indefinitely refinancing the same asset and potentially using the proceeds for non-
green purposes. This could potentially undermine trust in European green bonds.

Some flexibility is required for a good uptake of the standard. To evaluate where flexibility is
appropriate we should focus on the practicalities of being able to meet the standard. As such we
are a strong supporter of the flexibility for sovereigns mentioned in the proposal to deal with
criteria at project level (article 4.2) and to allow the use of a state auditor (article 11).

PT:
Portugal is still scrutinizing the proposal and therefore the positions conveyed are preliminary and
may evolve during the discussions.

Portugal strongly supports the proposal, which will address an important gap in the current
framework, both for issuers and external reviewers.

Please find below our preliminary general comments:

First, we consider that the proposal lacks clarity in several instances, which should be further
detailed.

. The scope of the Regulation needs further clarity and discussion, in particular regarding the concepts of

99 ¢e

“bond”, “made available” “investors” and “external reviewers”:

o Bond - does it include subordinated debt and securitization tranches? Does it include bonds issued
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o Made available — it would be useful to clarify if this concept includes emissions outside the scope of
the Prospectus Regulation (PR) or not, i.e. beyond public offerings and admission to trading. In
particular if it includes private placements and retained issuances.

o Investors — it would be useful to clarify if this concept includes professional and non-professional
investors or not.

o External Reviewers - in order to clarify who can provide verification services under EUGBS a
definition of external reviewer should be included.

. We consider that the supervisory arrangements for Title I would benefit from further detail ;the

reference in Article 36 to the national competent authorities (NCAs) designated in accordance with the
PR does not provide clarity, particularly on the subjective scope of this Regulation.

o While agreeing that the NCAs should be the same as in the PR, we should have a complete
framework in this Regulation - if the scope is broader than the scope of the PR, as explained by the
Commission (COM) at the working party meeting on 19 July, it wouldn’t be appropriate to leave
areas without specific supervision’s competences and requirements.

o In the same context, definitions of home and host Member State should be introduced, which should
also include allocation of tasks for third country issuers.

o It should also be clarified whether there would be a passport for marketing instruments outside the
scope of the PR.

. The enforcement of rules as regards sovereigns should be further clarified:

o  We understand that the COM did not intend to subject sovereign issuers to the supervision of NCAs,
which we support, but that should be clearly stated; the same applies for provisions on administrative
sanctions and measures.

o  We do not understand what is the COM’s aim as regards the enforcement of rules applicable to

Second, we are supportive of the COM proposal for ESMA’s supervision of external reviews.

Third, we consider that the proposal misses:

through crowdfunding? Why are money market instruments excluded? Are loans effectively
excluded?

sovereigns: in our view, the only consequence of a sovereign issuer not complying with the
Regulation should be the loss of the “green” label. If that is so, it should be clearly stated.
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. an application date (we propose 18 months);
. grandfathering provisions for bonds issued before the application date which do not comply

with all the requirements in Title II, Chapters I and II, not related to the taxonomy (for instance,
the pre-issuance review)

Fourth, we consider important to introduce a proportional framework for SMEs issuers, as in the
Prospectus Regulation. If green bonds are to become the new normal, it is key to ensure that SMEs
are not excluded from this market.

Fifth, we consider important to discuss the treatment of transitional activities. This could be
achieved through a “flexibility pocket” that subject to certain requirements, would allow issuers to
partly use the proceeds to fund such activities. Such approach is only relevant to the extent that
such activities are not covered by the taxonomy.

Sixth, we agree that there should be some flexibility for sovereigns, due to their specific nature.
However, this layered approach may contribute to additional fragmentation in the green bonds’
market, as the standard will be different for corporates and sovereigns. Considering the role of
sovereign bonds in defining the pricing of other tradable debt instruments, we see the risk that this
dual approach may jeopardize the market pricing of corporate green bonds.

We therefore consider important to clarify the approach as regards the concept of sovereign, as far
as companies of private law concerns.

We also deem important to reconsider the exemption provided to public reviewers.

Finally, we consider important to clearly not mix up this negotiation with the ongoing discussions
on the climate Delegated Act under the taxonomy.
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Commission proposal

Drafting Suggestions
Comments

2021/0191 (COD)

Proposal for a
REGULATION OF THE EUROPEAN
PARLIAMENT AND OF THE COUNCIL
on European green bonds
(Text with EEA relevance)

THE EUROPEAN PARLIAMENT AND THE
COUNCIL OF THE EUROPEAN UNION,

Having regard to the Treaty on the Functioning
of the European Union, and in particular Article
114 thereof,

Having regard to the proposal from the
European Commission,

After transmission of the draft legislative act to
the national parliaments,
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Commission proposal
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Having regard to the opinion of the European
Central Bank,

Having regard to the opinion of the European
Economic and Social Committee ,

Acting in accordance with the ordinary
legislative procedure,

Whereas: AT:

(Comments):

The Draft lacks any recitals regarding the supervision by competent authorities. It needs to be
clarified whether the reporting (according to Art 8 — 13) by issuers who decide to do public offers
within the EU and which are exempt from the prospectus obligation according to the PR 2017/1129
are in or out of scope of supervision by the NCAs. The wording is unclear. However, we would be
in favour of also including exempt issuances into the scope of supervision if they decide to issue
EuGBs and using the standard. Otherwise issuers could offer bonds labelled as EuGBs e.g. to less
than 150 persons, without having to fear consequences for not publishing any pre- and post-
issuance reports. This could harm the reputation of Green Bond issuance in general. Nevertheless,
the specific treatment of sovereigns should be kept, as proposed by the EC.

(1) The transition to a low-carbon, more
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sustainable, resource-efficient, circular and fair
economy is key to ensuring the long-term
competitiveness of the economy of the Union
and the well-being of its peoples. In 2016, the
Union concluded the Paris Agreement . Article
2(1), point (c), of the Paris Agreement sets out
the objective of strengthening the response to
climate change by, among other means, making
finance flows consistent with a pathway towards
low greenhouse gas emissions and climate-
resilient development.

BE:

(Drafting):

(1) The transition to a low-carbon, sustainable, resource-efficient, circular and fair economy is key
to ensuring the long-term competitiveness of the economy of the Union and the well-being of its
citizens. In 2016, the Union concluded the Paris Agreement . Article 2(1), point (c), of the Paris
Agreement sets out the objective of strengthening the response to climate change by, among other
means, making finance flows consistent with a pathway towards low greenhouse gas emissions and
climate-resilient development.

BE:
(Comments):
Drafting suggestion to better reflect the usual vocabulary in EU initiatives.

DE:
(Drafting):
(1) The transition to a low-carbon, mere sustainable, resource-efficient, circular and fair

economy is key to ensuring the long-term competitiveness of the economy of the Union and the
well-being of its peoples. In 2016, the Union concluded the Paris Agreement. Article 2(1), point
(c), of the Paris Agreement sets out the objective of strengthening the response to climate change
by, among other means, making finance flows consistent with a pathway towards low greenhouse
gas emissions and climate-resilient development.

(2) The European Green Deal Investment
Plan of 14 January 2020 envisages the
establishment of a standard for environmentally
sustainable bonds to further increase investment
opportunities and facilitate the identification of
environmentally sustainable investments
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through a clear label. In its December 2020
conclusions, the European Council invited the
Commission to put forward a legislative
proposal for a green bond standard .

3) Environmentally sustainable bonds are
one of the main instruments for financing
investments related to low-carbon technologies,
energy and resource efficiency as well as
sustainable transport infrastructure and research
infrastructure. Financial or non-financial
undertakings or sovereigns can issue such
bonds. Various existing initiatives for
environmentally sustainable bonds do not
ensure common definitions of environmentally
sustainable economic activities. This prevents
investors from easily identifying bonds the
proceeds of which are aligned with, or are
contributing to environmental objectives as laid
down in the Paris Agreement.

ES:
(Drafting):
3) Environmentally sustainable bonds are one of the main instruments for financing
investments related to low-carbon technologies, energy and resource efficiency as well as
sustainable transport infrastructure and research infrastructure. Financial or non-financial
undertakings or sovereigns can issue such bonds. Various existing initiatives for environmentally
sustainable bonds do not ensure common definitions of environmentally sustainable economic
act1v1tles This prevents 1nvestors from easlly 1dent1fy1ng bonds %h&pfeeeeds—ef—wmeh—&r%&l-i-gﬁed

: ntributine . : : wha-ia-th iSAg - where
the use of proceeds 1s allgned w1th or is contrlbutmg to environmental objectlves as laid down in
the Paris Agreement.
ES:
(Comments):
ES: Suggestion to clarify. The use of proceeds contributes to environmental objectives, not the
proceeds. A proceed is simply the amount of money received from a particular event or activity or
when something is sold.

BE:

(Drafting):

3) Environmentally sustainable bonds are one of the main instruments for financing
investments related to low-carbon technologies, energy and resource efficiency as well as
sustainable transport infrastructure and research infrastructure. Financial or non-financial
undertakings or sovereigns can issue such bonds. Various existing initiatives for environmentally
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Drafting Suggestions

Commission proposal
prop Comments

sustainable bonds do not ensure common definitions of environmentally sustainable economic
activities. This prevents investors from easily identifying bonds the proceeds of which are aligned
with, or are contributing to environmental objectives such as those laid down in the Paris
Agreement.

BE:

(Comments):

Environmental objectives are broader and go further than those laid down in the Paris Agreement.
Are the ‘bond proceeds’ defined outside of the regulation? We have noted that reference is clearly
made to the full amount without deduction of any costs. Market practice is to allocate the issued
nominal amounts. This is also aligned with the broader reporting on sovereign debt.
Furthermore, for debt issued on tap at several occasions, it makes sense to reason on the basis
of nominal amounts.

IE:
(Drafting):
Suggest drop section highlighted.

IE:

(Comments):

Investors are identifying bonds using the ICMA principles and the allocation and impact reports.
The benefit of EUGB standard can be communicated without criticising the existing bonds on the
market.

DE:

(Drafting):

3) Environmentally sustainable bonds are one of the main instruments for financing
investments related to low-carbon technologies, energy and resource efficiency as well as
sustainable transport infrastructure and research infrastructure. Financial or non-financial
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Drafting Suggestions

Commission proposal
prop Comments

undertakings or sovereigns can issue such bonds. Various existing initiatives for environmentally
sustainable bonds do not ensure common or legally binding definitions of environmentally
sustainable economic activities. This prevents investors from easily identifying bonds the proceeds
of which are aligned with, or are contributing to environmental objectives such as those laid down
in the Paris Agreement.

DE:

(Comments):

The Climate Bonds Standard defines common criteria for many sectors. We thus suggest adding
“legally binding”.

Environmental objectives go beyond those covered in the Paris Agreement.

The syntax of the last sentence sounds a bit confusing (“identifying bonds the proceeds of
which..”). Perhaps consider rephrasing.

4) Diverging rules on the disclosure of
information, on the transparency and IE:

accountability of external reviewers reviewing (Drafting):

environmentally sustainable bonds, and on the Suggest add word “could” before impede.
eligibility criteria for eligible environmentally IE:

sustainable projects, impede the ability of (Comments):

investors to identify, trust, and compare The Section highlighted is very sweeping. Has this been evidenced by survey data? There is an
environmentally sustainable bonds, and the existing Green Bond Market which has a structure of Green Bond Frameworks, allocation and
ability of issuers to use environmentally impact reports. We have not heard complaints from investors but that said it could always be
sustainable bonds to transition their activities improved

towards more environmentally sustainable

business models.
DE:

(Drafting):
4) Diverging rules on the disclosure of information, on the transparency and accountability of
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Drafting Suggestions
Comments

external reviewers reviewing environmentally sustainable bonds, and on the eligibility criteria for
eligible environmentally sustainable projects, can impede the ability of investors to identify, trust,
and compare environmentally sustainable bonds, and the ability of issuers to use environmentally
sustainable bonds to transition their activities towards more environmentally sustainable business
models.

DE:
(Comments):
We recommend abstaining from such absolute statements, unless clear evidence can be provided.

(5) In ensuring alignment with the
objectives of the Paris agreement, and given the
existing divergences and absence of common
rules, it is likely that Member States will adopt
diverging measures and approaches, which will
have a direct negative impact on, and create
obstacles to, the proper functioning of the
internal market, and be detrimental to issuers of
environmentally sustainable bonds. The parallel
development of market practices based on
commercially driven priorities that produce
divergent results causes market fragmentation
and risks further exacerbating inefficiencies in
the functioning of the internal market. Divergent
standards and market practices make it difficult
to compare different bonds, create uneven
market conditions for issuers, cause additional

IE:
(Drafting):
Suggest the highlighted sentence be made more conditional, i.e. ‘may cause market fragmentation

2

IE:
(Comments):
The possibility of fragmentation remains with the EUGB, between those adopting it and those not.

DE:

(Comments):

It should be noted that the possibility of market fragmentation remains with the EU GBS, as other
standards are likely to be still used.
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Drafting Suggestions
Comments

barriers within the internal market, and risk
distorting investment decisions.

(6) The lack of harmonised rules for the
procedures used by external reviewers to review
environmentally sustainable bonds and the
diverging definitions of environmentally
sustainable activities make it increasingly
difficult for investors to effectively compare
bonds across the internal market with respect to
their environmental objectives. The market for
environmentally sustainable bonds is inherently
international, with market participants trading
bonds and making use of external review
services from third party providers across
borders. Action at Union level could reduce the
risk of fragmentation of the internal market for
environmentally sustainable bonds and bond-
related external review services, and ensure the
application of Regulation (EU) 2020/852 of the
European Parliament and of the Council in the
market for such bonds.

ES:

(Drafting):

(6) The lack of harmonised rules for the procedures used by external reviewers to review
environmentally sustainable bonds and the diverging definitions of environmentally sustainable
activities make it increasingly difficult for investors to effectively compare bonds across the
internal market with respect to their environmental objectives. The market for environmentally
sustainable bonds is inherently international, with market participants trading bonds and making
use of external review services from third party providers across borders. Action at Union level
could reduce the risk of fragmentation of the internal market for environmentally sustainable bonds
and bond-related external review services, and ensure the-applieation the use of Regulation (EU)
2020/852 of the European Parliament and of the Council in the market for such bonds.

ES:

(Comments):

ES: The scope of application of a Regulation is set out in the internal piece of legislation. The
widespread use of the Taxonomy Regulation depends on whether there is a well-defined EU GBS.

(7) A uniform set of specific requirements
should therefore be laid down for bonds issued
by financial or non-financial undertakings or
sovereigns that voluntarily wish to use the

IE:
(Comments):
Some concerns exist over the broadness of the term ‘European Green Bond’ (for example its
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Commission proposal

Drafting Suggestions
Comments

designation ‘European green bond’ or ‘EuGB’
for such bonds. Specifying quality requirements
for European green bonds in the form of a
Regulation should ensure that there are uniform
conditions for the issuance of such bonds by
preventing diverging national requirements that
could result from a transposition of a Directive,
and should also ensure that those conditions are
directly applicable to issuers of such bonds.
Issuers that voluntarily use the designation
‘European green bond’ or ‘EuGB’ should follow
the same rules across the Union, to increase
market efficiency by reducing discrepancies and
thereby also reducing the costs of assessing
those bonds for investors.

interaction with descriptions of existing green bonds under ICMA principles from Europe), which
could be returned to as the text develops.

MT:

(Comments):

Small issuers may experience some challenges in meeting all the conditions set by such regulation
given the size of the investment and the needs in relation to climate friendly opportunities.
Therefore, this would lead to imbalance between EU countries which might be counterproductive
to the comparability aspect as such issuers would rather use already established market guidelines
such as the GBPs. The EuGB should contain enough flexibility to enable small issuers to issue
green bonds using the EuGB designation.

PT:

(Comments):

For reasons of proportionality and to avoid unduly burdening smaller (financial and non-financial)

institutions, some alignment with the Corporate Sustainability Reporting Directive (CSRD), where

the COM envisages separate RTS to be adopted for large companies on the one hand and for SMEs
on the other hand, should be considered.

IT:

(Comments):

There seems to be a discrepancy between the voluntary aspect of the application and the high-
quality feature of these bonds, implicitly meaning that all the bonds issued under different
standards would have a lower quality, thus causing risks of market fragmentation.

Related to that, it seems to be a certain underlying rigidity in the whole regulation. Therefore, to
ensure a wider (read SMEs) adoption and success of this new standard - and to support the
transition to a greener economy, which is the overarching objective of the EU Green Deal - a
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gradual and flexible approach is fundamental.

(8) In accordance with Article 4 of
Regulation (EU) 2020/852, and in order to
provide investors with clear, quantitative,
detailed and common definitions, the
requirements set out in Article 3 of that
Regulation should be used to determine whether
an economic activity qualifies as
environmentally sustainable. Proceeds of bonds
that use the designation ‘European green bond’
or ‘EuGB’ should exclusively be used to fund
economic activities that either are
environmentally sustainable and are thus
aligned with the environmental objectives set
out in Article 9 of Regulation (EU) 2020/852, or
contribute to the transformation of activities to
become environmentally sustainable. Those
bonds can however be used both to finance such
environmentally sustainable activities directly
through the financing of assets and expenditures
that relate to economic activities that meet the
requirements set out in Article 3 of Regulation
(EU) 2020/852, or indirectly through financial
assets that finance economic activities that meet

BE:
(Drafting):
(8) In accordance with Article 4 of Regulation (EU) 2020/852, and in order to provide investors

with clear, quantitative, detailed and common definitions, the requirements set out in Article 3 of
that Regulation should be used to determine whether an economic activity qualifies as
environmentally sustainable. Proceeds of bonds that use the designation ‘European green bond’ or
‘EuGB’ should exclusively be used to fund economic activities that are environmentally
sustainable and are thus aligned with the environmental objectives set out in Article 9 of Regulation
(EU) 2020/852. Those bonds can however be used both to finance such environmentally
sustainable activities directly through the financing of assets and expenditures that relate to
economic activities that meet the requirements set out in Article 3 of Regulation (EU) 2020/852, or
indirectly through financial assets that finance economic activities that meet those requirements. It
is therefore necessary to specify the categories of expenditures and assets that can be financed with
the proceeds of bonds that use the designation ‘European green bond’ or ‘EuGB’.

BE:

(Comments):

How does the Commission envisages making reference within the Standard to newly-
announced additional delegated acts completing the current objectives included in Article 3
Taxonomy?

DE:
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those requirements. It is therefore necessary to (Comments):
specify the categories of expenditures and assets
that can be financed with the proceeds of bonds
that use the designation ‘European green bond’
or ‘EuGB’.

9) The proceeds of European green bonds
should be used to finance economic activities
that have a lasting positive impact on the
environment. Such lasting positive impact can
be attained in several ways. Since fixed assets
are long-term assets, a first way is to use the
proceeds of such European green bonds to
finance fixed tangible or fixed intangible assets
that are not financial assets, provided that those
fixed assets relate to economic activities that
meet the requirements for environmentally
sustainable economic activities set out in Article
3 of Regulation (EU) 2020/852 (‘taxonomy
requirements’). Since financial assets can be
used to finance economic activities with a
lasting positive impact on the environment, a
second way is to use those proceeds to finance
financial assets, provided that the proceeds from
those financial assets are allocated to economic
activities that meet the taxonomy requirements.
Since the assets of households can also have a
long-term positive impact on the environment,
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those financial assets should also include the
assets of households. Since capital expenditure
and selected operating expenditure can be used
to acquire, upgrade, or maintain fixed assets, a
third way is to use the proceeds of such bonds to
finance capital and operating expenditures that
relate to economic activities that meet the
taxonomy requirements or that will meet those
requirements within a reasonably short period
from the issuance of the bond concerned, which
can be extended however where duly justified
by the specific features of the economic
activities and investments concerned. For the
reasons outlined above, the capital and
operating expenditures should also include the
expenditures of households.

(10)  Sovereigns are frequent issuers of
environmentally sustainable bonds and should IE:

therefore also be allowed to issue ‘European (Comments):

green bonds’, provided that the proceeds of such | Ireland is still considering its position on the inclusion of sovereign green bonds and how they
bonds are used to finance either assets or should be treated under this regulation.

expenditure that meet the taxonomy, or assets or
expenditure that will meet those requirements
within a reasonably short period from the DE:

issuance of the bond concerned, which can be (Comments): ‘
extended however where duly justified by the As per our general remarks made above, the regulation should allow for a reasonable degree of

specific features of the economic activities and flexibility for sovereign issuers, requiring a respective adjustment of this recital.
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investments concerned. IT:
(Comments):
(11)  Article 4 of Regulation (EU) 2020/852
requires Member States and the Union to apply | SE:
the criteria set out in Article 3 of that Regulation | (Comments):

to determine whether an economic activity
qualifies as environmentally sustainable for the
purposes of any measure setting out
requirements for financial market participants or
issuers in respect of financial products or
corporate bonds that are made available as
environmentally sustainable. It is therefore
logical that the technical screening criteria
referred to in Article 3, point (d), of Regulation
(EU) 2020/852 should determine which fixed
assets, expenditures and financial assets can be
financed by the proceeds of European green
bonds. In view of the expected technological
progress in the field of environmental
sustainability, the delegated acts adopted
pursuant to Articles 10(3), 11(3), 12(2), 13(2),
14(2) or 15(2) of Regulation (EU) 2020/852 are
likely to be reviewed and amended over time.
Regardless of such changes, in order to provide
legal certainty to issuers and investors and
prevent amendments to the technical screening

SE would very much welcome an illustrative example of how the grandfathering provisions in the
case of a portfolio approach would work in practice, given the wording of recitals 11 and 17 and
article 7.2.3.

BE:

(Comments):

The difference between ‘gradual approach’ and ‘portfolio approach’ should be clarified in
the texts: does the portfolio approach and the application of a S-year re-alignment period
exclusively relate to financial assets -as this text seems to suggest- or is the 5 year adjustment
period also relevant for non-allocated proceeds under the gradual approach (as per the
Commission’s explanation)?

What is meant by the sentence “Issuers should be able to apply the technical screening
criteria applicable at the moment the European green bond was issued when allocating the
proceeds of such bonds to eligible fixed assets or expenditures, until maturity of the bond”: if
it is the intention to apply the 5 year adjustment period to realign to newer technical
screening criteria?

DK:
(Comments):
The recital should be aligned with art. 7, which do not correspond currently.
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criteria from having a negative impact on the
price of European green bonds that have already
been issued, issuers should be able to apply the
technical screening criteria applicable at the
moment the European green bond was issued
when allocating the proceeds of such bonds to
eligible fixed assets or expenditures, until
maturity of the bond. To ensure legal certainty
for European green bonds whose proceeds are
allocated to financial assets, it is necessary to
clarify that the underlying economic activities
funded by those financial assets should comply
with the technical screening criteria applicable
at the moment the financial assets were created.
Where the relevant delegated acts are amended,
the issuer should allocate proceeds by applying
the amended delegated acts within five years.

IE:

(Comments):

It is key to recognise that EUGB takes account of the Taxonomy rules at time of issuance. Further
discussion is required as to whether the five year period is the most appropriate solution.

LU:
(Drafting):
(11)  Article 4 of Regulation (EU) 2020/852 requires Member States and the Union to apply the

criteria set out in Article 3 of that Regulation to determine whether an economic activity qualifies
as environmentally sustainable for the purposes of any measure setting out requirements for
financial market participants or issuers in respect of financial products or corporate bonds that are
made available as environmentally sustainable. It is therefore logical that the technical screening
criteria referred to in Article 3, point (d), of Regulation (EU) 2020/852 should determine which
fixed assets, expenditures and financial assets can be financed by the proceeds of European green
bonds. In view of the expected technological progress in the field of environmental sustainability,
the delegated acts adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of
Regulation (EU) 2020/852 are likely to be reviewed and amended over time. Regardless of such
changes, in order to provide legal certainty to issuers and investors and prevent amendments to the
technical screening criteria from having a negative impact on the price of European green bonds
that have already been issued, issuers should be able to apply the technical screening criteria
applicable at the moment the European green bond was issued when allocating the proceeds of such
bonds to eligible fixed assets or expenditures, until maturity of the bond. To ensure legal certainty
for European green bonds whose proceeds are allocated to financial assets, it is necessary to clarify
that the underlying economic activities funded by financial assets should comply with the technical
screening criteria applicable at the moment the financial assets were-created. Where the relevant
delegated acts are amended, the issuer should allocate proceeds that have not been used up to
that point, by applying the amended delegated acts within five years.
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LU:

(Comments):

There seem to be inconsistencies between this recital and article 7. Indeed, according to the recital,
in case of proceeds allocated to fixed assets or expenditures, issuers should be able to apply the
TSC applicable at the moment of the issue until maturity of the bond, whereas according to article
7(1), in case of proceeds allocated to fixed assets, expenditures or equity, issuers have to reallocate
proceeds within five years after a delegated act has been amended.

There also seems to be an inconsistency at the level of the use of proceeds; indeed, the recital
distinguishes between fixed assets and expenditures on the one hand and financial assets on the
other hand, whereas Article 7 distinguishes between fixed assets, expenditures and equity on the
one hand, and debt on the other hand.

In any case, we would suggest an obligation for the issuer to apply a new or amended delegated act
only for the proceeds that have not been used up to the moment of the amendment. Cf. our drafting
suggestion, in order to clarify that issuers should not have to adapt their already funded projects to
the amended version of the delegated acts.

DE:

(Drafting):

(11) Article 4 of Regulation (EU) 2020/852 requires Member States and the Union to apply the
criteria set out in Article 3 of that Regulation to determine whether an economic activity qualifies
as environmentally sustainable for the purposes of any measure setting out requirements for
financial market participants or issuers in respect of financial products or corporate bonds that are
made available as environmentally sustainable. It is therefore logical that the technical screening
criteria referred to in Article 3, point (d), of Regulation (EU) 2020/852 should determine which
fixed assets, expenditures and financial assets can be financed by the proceeds of European green
bonds issued by corporate issuers. In view of the expected technological progress in the field of
environmental sustainability, the delegated acts adopted pursuant to Articles 10(3), 11(3), 12(2),
13(2), 14(2) or 15(2) of Regulation (EU) 2020/852 are likely to be reviewed and amended over
time. Regardless of such changes, in order to provide legal certainty to issuers and investors and
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prevent amendments to the technical screening criteria from having a negative impact on the price
of European green bonds that have already been issued, issuers should be able to apply the
technical screening criteria applicable at the moment the European green bond was issued when
allocating the proceeds of such bonds to eligible fixed assets or expenditures, until maturity of the
bond. To ensure legal certainty for European green bonds whose proceeds are allocated to financial
assets, it is necessary to clarify that the underlying economic activities funded by those financial
assets should comply with the technical screemng criteria apphcable at the moment the financial
assets were created. Where-therele cle ho o

DE:

(Comments):

1) Article 4 of Regulation (EU) 2020/852 only refers to corporate bonds. The “logical” conclusion
should reflect this — or otherwise provide an explanation of extending the conclusion also to non-
corporate bonds.

2) Please refer to Article 7.

PT:
(Drafting):

PT:

(Comments):

Legal certainty is essential, both for issuers and investors.

It is important that the Regulation incorporates in the text the clarifications made by the COM as to
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the use of proceeds/ grandfathering of allocated proceeds and relevant alternative approaches.

IT:
(Comments):
Those bonds that at the issuance are not covered by the TSC of EU taxonomy, but afterwards fulfil

the subsequent integration or amendments of the EU taxonomy, should be allowed to qualify as EU
GB.

(12)  The time needed to transform an asset to
align the economic activity to which it relates
with the taxonomy requirements should
reasonably not exceed five years, except in
certain circumstances where it may take up to
ten years. For that reason, eligible capital
expenditure should relate to economic activities
that meet or will meet the taxonomy
requirements within five years from the issuance
of the bond, unless a longer period of up to ten
years is justified by the specific features of the
economic activities and investments concerned.

PL:

(Drafting):

The time needed to transform an asset to align the economic activity to which it relates with the
taxonomy requirements should reasonably not exceed five seven years, except in certain
circumstances where it may take up to ten fifteen years. For that reason, eligible capital
expenditure should relate to economic activities that meet or will meet the taxonomy requirements
within five seven years from the issuance of the bond, unless a longer period of up to ten-fifteen
years is justified by the specific features of the economic activities and investments concerned

PL:

(Comments):

PL

We agree with the merit of this recital, because it includes the specificity of individual economies
of the Member States.

Nevertheless, we would like to propose to extend the time due to the long term characteristics of
economic activity in some sectors such as the energy sector.
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AT:

(Comments):

It should be determined - in the Recitals as well as in the legal text - under which circumstances
(based on specific requirements) a longer period up to ten years is justified.

BE:

(Comments):

It might be advisable to specify what are the specific features or to include some examples (see our
comment on article 6).

DE:
(Comments):
Suggest providing further details on the specific features that would justify a longer period.

IT:

(Comments):

Given the usually longer term of Government investment and expenditure, the longer period of ten
years for the Government EU GB could be explicitly provided. There may be cases where 10 years
are not enough for the alignment. Consider in those cases a period in line with the bond maturity.

(13)  Investors should be provided with all
information necessary to evaluate the
environmental impact of European green bonds,
and to compare such bonds with each other. For
that purpose, specific and standardised
disclosure requirements need to be set out which
provide transparency about how the issuer

PL:

(Drafting):

(13) Investors should be provided with all information necessary to evaluate the environmental
impact of European green bonds, and to compare such bonds with each other. Non-professional
investors should be provided with information allowing them to assess the future value of the
investment, understood both as their financial return and as an improvement of their living
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intends to allocate the bond proceeds to eligible
fixed assets, expenditures and financial assets
and how those proceeds have actually been
allocated. Such transparency can best be
achieved by means of European green bond
factsheets and annual allocation reports. To
strengthen the comparability of European green
bonds and to facilitate the localisation of
relevant information, it is necessary to lay down

templates for the disclosure of such information.

conditions as members of the local community or of humanity as a whole. For that purpose,
specific and standardised disclosure requirements need to be set out which provide transparency
about how the issuer intends to allocate the bond proceeds to eligible fixed assets, expenditures and
financial assets and how those proceeds have actually been allocated. Such transparency can best
be achieved by means of European green bond factsheets and annual allocation reports. To
strengthen the comparability of European green bonds and to facilitate the localisation of relevant
information, it is necessary to lay down templates for the disclosure of such information.

PL:

(Comments):

PL

We observe a growing sensitivity to environmental issues and the promotion of actions taken also
by individuals to reduce pollution and support (also financially) environmental protection. In our
opinion, the incentives for non-professional investors to purchase "green bonds" should never have
the character of moral or emotional pressure. On the contrary, such an investor should be given the
opportunity to assess the future value of the investment in terms of both his financial return and
improvement of his living conditions (as a member of the local community or of humanity as a
whole) and be left to decide whether he wants to "donate the green premium" in favour of
environmentally (including socially) beneficial investments.

It is important that the investor understands and accepts the objectives of the investment and should
be transparently informed about the achievement of the objectives of the investment that the
investor is co-financing, e.g. the number of people who have gained access to clean energy,
reduced water consumption, etc.

DE:
(Drafting):
(13) Investors should be provided with all information necessary to evaluate the environmental

impaet-use of proceeds of European green bonds, (...).
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DE:

(Comments):

The specifications in the paragraph only refer to the allocation or use of proceeds, not to the
environmental impact.

(14) Investors should benefit from cost-
effective access to reliable information about the
European green bonds. Issuers of European
Green Bonds should therefore contract external
reviewers to provide a pre-issuance review of
the European green bond factsheet, and post-
issuance reviews of European green bond
annual allocation reports.

AT:

(Comments):

Comparing this Recital with the Annex I, point 1 and the Annex II, point 1 there seems to be a
discrepancy. For us it is not clear, if all issuers using the EuGB Standard are obliged having the
factsheet as well as each annual allocation report reviewed by an external reviewer. This should be
clarified and the respective recital, the legal text and the Annexes should be aligned.

It should also be clarified at level 1 according to what standards these reviews are conducted.

LU:

(Drafting):

(14) Investors should benefit from cost-effective access to reliable information about the
European green bonds. Issuers of European Green Bonds should therefore contract external
reviewers to provide a pre-issuance review of the European green bond factsheet, and a post-
issuance reviews of the European green bond annual allocation reports drawn up after the full
allocation of the proceeds of the European green bonds.

LU:

(Comments):

Only the final allocation report, which is drawn up after the full allocation of the proceeds of the
European green bonds, shall according to Article 9.3, be subject to a post-issuance review. Cf.
therefore our drafting suggestion. While a derogation from this requirement is set out in Article 9.5
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according to which issuers need to obtain a post-issuance review of every allocation report, we note
that Recital 17 already covers this situation.

(15)  Issuers of European green bonds should
abide by their commitments to investors and
allocate the proceeds of their bonds within a
reasonably short time after issuance. At the
same time, issuers should not be penalised for
allocating bond proceeds to economic activities

that do not yet meet the taxonomy requirements,

but will do so within the five year period (or
extended ten year period). Issuers should in any
case allocate all proceeds of their European
green bonds before the maturity of each bond.

PL:

(Comments):

PL

We agree with the merit of this recital, due to the fact, that EuGB standard shouldn’t include
additional sanctions for entrepreneurs for not fulfilling the requirements covered by the EU
Taxonomy in so-called transition period.

IT:

(Comments):

The term of five (or ten years) should be referred to the date of availability of taxonomy
requirements.

(16)  Unlike issuers that are financial or non-
financial undertakings, issuers that are
sovereigns can use the proceeds of European
green bonds to indirectly finance economic
activities that are aligned with the taxonomy
requirements through the use of programmes of
tax expenditures or programmes of transfers,
including subsidies. In such cases, sovereigns
ensure that economic activities funded by such
programmes comply with the terms and
conditions of those programmes. For that

DE:
(Drafting):
(16)  Unlike issuers that are financial or non-financial undertakings, issuers that are sovereigns

can use the proceeds of European green bonds to indirectly finance economic activities that are
aligned with the taxonomy requirements through the use of programmes of tax expenditures or
programmes of transfers, including subsidies. In such cases, sovereigns ensure that economic
activities funded by such programmes or other types of sovereign expenditures comply with the
terms and conditions of those programmes. For that reason, when providing the factsheet,
allocation report and impact report, as well as the pre- and post-issuance reviews of European

grcen bonds issued by sovereigns and the proceeds of which are allocated to tax expenditures
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reason, when providing pre- and post-issuance
reviews of European green bonds issued by
sovereigns and the proceeds of which are
allocated to tax expenditures or subsidies in
accordance with terms and conditions that are
aligned with taxonomy requirements, external
reviewers should not be required to assess the
taxonomy-alignment of each economic activity
funded by such programmes. Where that is the
case, it should be sufficient for external
reviewers to assess the alignment of the terms
and conditions of the funding programmes
concerned with the taxonomy requirements.

Comments

: ORa : ded-by-such-progd S : : ,itshoulbe
sufficient for sovereign issuers and external reviewers to disclose and assess the alignment of the
terms and conditions of the funding programmes concerned with the taxonomy requirements at the
programme level.

DE:

(Comments):

The provision to allow the assessment of taxonomy compliance at the level of the terms and
conditions of tax relief programmes and subsidies should equally apply to the pre-issuance review,
as applicable, and to the disclosures provided by issuer under the factsheet, allocation and impact
report. Moreover, we think the same provision should apply to other types of sovereign
expenditures (we are still assessing whether the same justification regarding complexity and scale

applies).

(17)  Certain financial undertakings that have
a portfolio of European green bonds may not be
able to identify, for each European green bond,
the distinct financial assets to which the
proceeds of said bond have been allocated. This
is due to a mismatch between, on the one hand,
the time to maturity and the volume of funding
of those bonds, and on the other hand the time
to maturity and volume of the financial assets on
the balance sheet of the financial undertaking.
Financial undertakings should in such cases be
required to disclose the allocation of the

SE:

(Comments):

SE would very much welcome an illustrative example of how the grandfathering provisions in the
case of the portfolio approach would work in practice, given the wording of recitals 11 and 17 and
article 7.2.3.

BE:

(Comments):

Clarification is needed in the first sentence. It is not immediately clear that it refers to a portfolio on
the liability side of the financial undertaking.
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aggregate proceeds of their portfolio of
European green bonds to a portfolio of
environmentally sustainable financial assets on
the undertaking’s balance sheet. Those financial
undertakings should then demonstrate in annual
allocation reports that the related
environmentally sustainable financial assets
complied with the taxonomy requirements at the
time they were created. In order to ensure that
all proceeds of European green bonds are
allocated to environmentally sustainable
economic activities, the financial undertakings
should also demonstrate that the amount of
those environmentally sustainable financial
assets exceeds or equals the amount of
European green bonds that have not yet
matured. To ensure that the information
provided remains complete and up to date, an
external reviewer should review the annual
allocation reports each year. That external
reviewer should in particular focus on those
financial assets that were not on the issuer’s
balance sheet in the previous year’s allocation
report.

(18) To improve transparency, issuers should
also disclose the environmental impact of their | AT:
bonds by means of the publication of impact (Comments):
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reports, which should be published at least once
during the lifetime of the bond. In order to
provide investors with all information relevant
to assess the environmental impact of European
green bonds, impact reports should clearly
specify the metrics, methodologies and
assumptions applied in the assessment of the
environmental impacts. To strengthen the
comparability of European green bonds and to
facilitate the localisation of relevant
information, it is necessary to lay down

templates for the disclosure of such information.

Unlike for pre-issuance factsheets and the post-issuance allocation reports the Regulation does not
envisage an external review of the impact reports. What is the reason therefore? The rationale
behind should be disclosed in the recitals.

BE:

(Comments):

The frequency of the publication of impact reports should depend on the underlying assets of the
bonds. If the bonds is supplemented with other activities over the years, more impact reporting
should be done: at least every 5 years. However, if the Bond covers only one activity (example
used in Q&A: converting production facility (like a steel plant) to reduce its emissions), or no
updates are done throughout the life time, at least once is appropriate.

IT:

(Comments):

It could be explicitly mentioned that the templates for the disclosure will be defined by ESMA in
order to ensure consistency and comparability of impact reports across jurisdictions. However, an
evaluation regarding the role of ESMA here is needed. Asking ESMA to define the templates may
sound too operational considering ESMA’s nature.

(19)  State auditors, or any other public entity
that is mandated by a sovereign to assess
whether the proceeds of the European green
bonds are indeed allocated to eligible fixed
assets, expenditures and financial assets, are
statutory entities with responsibility for and
expertise in the oversight over public spending,
and typically have legally guaranteed
independence. Sovereigns that issue European

AT:

(Comments):

The term “any other public entity that is mandated by the sovereign to assess compliance with this
Regulation” seems to be too broad. The regulation should define specific criteria for “any other
public entity” to provide for the necessary credibility in the market.

Furthermore, as stated above under recital (14) it should also be clarified according to what general
standards these reviews are conducted — independent of whether or not the audits are conducted by
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green bonds should therefore be allowed to state auditors.
make use of such state auditors or entities for
the purposes of the external review of bonds
issued by such sovereigns. Such state auditors or | IE:
entities should not be registered or supervised (Drafting):
according to this Regulation. After ‘legally guaranteed independence’, add “They can therefore confirm the expenditure occurred

as in the allocation report”

At end, add: “Sovereigns may use a separate entity to confirm that the expenditure is eligible”
IE:

(Comments):

It may be necessary to foresee an external auditor as well as a state auditor, as state auditors may
not be mandated or otherwise in a position to comment on eligibility of expenditure.

(20)  To ensure the efficiency of the market

for European green bonds, issuers should AT:
publish on their websites details about the (Drafting):
European green bonds they issue. To ensure the | To ensure the efficiency of the market for European green bonds, issuers shewld shall publish on
reliability of information and investor their websites details about the European green bonds they issue without undue delay. To ensure
confidence, they shall also publish the pre- the reliability of information and investor confidence, they shall also publish the pre-issuance
issuance review as well as any post-issuance review as well as any post-issuance reviews without undue delay.
reviews.

AT:

(Comments):

It should be clear that these requirements are mandatory. Furthermore, it should be clarified when
these publications have to take place (“without undue delay’?).

DE:
(Drafting):
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(20)  To ensure the efficiency of the market for European green bonds, issuers sheuld shall
publish on their websites details about the European green bonds they issue without undue delay.
To ensure the reliability of information and investor confidence, they shall also publish the pre-
issuance review as well as any post-issuance reviews without undue delay.

DE:

(Comments):

It should be clear that those requirements are mandatory. Furthermore, it should be clarified when
these publications have to take place (“without undue delay”?).

(21)  To improve transparency on how
external reviewers reach their conclusions, to
ensure that external reviewers have adequate
qualifications, professional experience, and
independence, and to reduce the risk of potential
conflicts of interests, and thus to ensure
adequate investor protection, issuers of
European green bonds should only make use of
external reviewers, including from third-
countries, that have been registered and are
subject to ongoing supervision by the European
Securities and Markets Authority (ESMA).

AT:
(Drafting):
Add a new Recital:

(21a) Current national certification schemes requiring external reviewers are carefully chosen as
well as registered by Member States. As a consequence, they already represent a wide knowledge
and experience in the green finance or bond sector. To provide for a competitive but decentralized
and independent market of external reviewers, smaller reviewers should be also granted access to
the market by also taking into account the principle of proportionality.

AT:

(Comments):

As there is already knowledge available by established reviewers in MS, it is important that the
criteria specifying the application for registration allow for the inclusion of established, usually
smaller, reviewers in Member States by also taking into account the principle of proportionality. To
avoid any oligopoly position of a few large auditing firms and therefore limited choice for issuers it
is essential to balance demanding and reliable, but not excessive and too cost-intensive
requirements.
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DE:

(Comments):

Proposed centralized supervision regime under ESMA under scrutiny revision.

The provisions establishing the registration and supervision regime should be inclusive of smaller,
typically specialized external reviewers, i.e. taking into account the principle of proportionality in
order to allow for a diverse market of external reviewers.

(22)  To strengthen transparency towards
investors on how the alignment of bond
proceeds with the taxonomy requirements is
assessed, external reviewers should disclose to
users of pre-issuance reviews and post-issuance
reviews the methodologies and key assumptions
they use in their external review activities in
sufficient detail, whilst taking due account of
the protection of proprietary data and
intellectual property.

AT:

(Comments):

It should be clarified what is understood by “in sufficient detail” and “due account”. The current
wording leaves too much leeway for interpretation.

(23)  External reviewers should have in place
arrangements for their own sound corporate
governance to ensure that their pre- and post-
issuance reviews are independent, objective and
of good quality. The senior management of
external reviewers should therefore have
sufficient expertise in financial services and
environmental matters and ensure that a

AT:

(Comments):

It should be clarified what is understood by “independent, objective and of good quality” and
“supervisory organ or administrative organ”. The current wording leaves too much leeway for
interpretation.
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sufficient number of employees with the
necessary knowledge and experience perform
the external review. For the same reason, the
compliance function should be able to report its
findings to either a supervisory organ or an
administrative organ.

(24)  To ensure the independence of external
reviewers, external reviewers should avoid
situations of conflict of interest and manage
those conflicts adequately when they are
unavoidable. External reviewers should
therefore disclose conflicts of interest in a
timely manner. They should also keep records
of all significant threats to their independence,
to that of their employees and to that of other
persons involved in the external review process.
They should also keep records of the safeguards
applied to mitigate those threats.

AT:

(Comments):

It should be clarified what is understood by “adequately” and “disclose” (disclosure towards clients
or towards the public?). The current wording leaves too much leeway for interpretation.

(25) It is necessary to avoid divergent
applications of this Regulation by national
competent authorities. At the same time, it is
necessary to lower transaction and operational
costs of external reviewers, to strengthen
investor confidence and to increase legal
certainty. It is therefore appropriate to give

AT:

(Comments):

We would prefer to clarify the remits of both ESMA and the national competent authorities. To our
opinion, ESMA should supervise the external reviewers and therefore the (material) compliance
with the criterions of the taxonomy, while the national competent authorities should ensure that
orderly reviewed disclosure documents are used by issuers.
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ESMA general competence for the registration
and ongoing supervision of registered external DE:
reviewers in the Union. Entrusting ESMA with | (Comments):
the exclusive responsibility for those matters 1) Proposed centralized supervision regime under ESMA under scrutiny revision.
should ensure a level playing field in terms of 2) The proposal lacks any recitals regarding the supervision by competent authorities.
registration requirements and on-going At the same time, it needs to be clarified that the supervision of issuers by NCAs only applies to

supervision and eliminate the risk of regulatory | those issuers or issuances that are subject to the prospectus regulation (EU) 2017/1129. The
arbitrage across Member States. At the same wording is unclear.

time, such exclusive responsibility should
optimise the allocation of supervisory resources
at Union level, thus making ESMA the centre of
expertise and enhancing the efficiency of
supervision.

(26) ESMA should be able to require all

information necessary to carry out its DE:
supervisory tasks effectively. It should therefore | (Drafting):
be able to demand such information from (26) ESMA should be able to require all information necessary to carry out its supervisory tasks

external reviewers, persons involved in external | effectively. It should therefore be able to demand such information from external reviewers,
review activities, reviewed entities and related persons involved in external review activities, reviewed-entities and related third parties, third
third parties, third parties to whom the external | parties to whom the external reviewers have outsourced operational functions and persons
reviewers have outsourced operational functions | otherwise closely and substantially related or connected to external reviewers or external review
and persons otherwise closely and substantially | activities.

related or connected to external reviewers or
external review activities. DE:

(Comments):

This recital should be consistent with Art. 47(1).
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(27)  To enable ESMA to perform its
supervisory tasks, and in particular to compel
external reviewers to put an end to an
infringement, to supply complete and correct
information or to comply with an investigation
or an on-site inspection, ESMA should be able
to impose penalties or periodic penalty
payments.

(28)  Issuers of European green bonds may
seek access to the services of third country
external reviewers. It is therefore necessary to
lay down a third-country regime for external
reviewers on the basis of an equivalence
assessment, recognition or endorsement under
which third country external reviewers may
provide external review services.

AT:

(Comments):

We would prefer to clarify within the recitals what is the relationship between equivalence
assessment, recognition or endorsement.

(29)  In order to facilitate access for third
country external reviewers in the absence of an
equivalence decision, it is necessary to lay down
a process for the recognition by ESMA of
external reviewers located in a third country.
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(30) In order to facilitate the provision of
services by third-country external reviewers to
issuers of European green bonds, an
endorsement regime should be laid down,
allowing, under certain conditions, registered
external reviewers located in the Union to
endorse services provided by a third country
external reviewer. An external reviewer that has
endorsed services provided by a third country
external reviewer should be fully responsible for
such endorsed services and for ensuring that
such third country external reviewer complies
with the requirements laid down in this
Regulation.

(31) In accordance with Article 290 TFEU,
power should be delegated to the Commission
to specify the procedure for the exercise of the
power to impose fines or periodic penalty
payments, including provisions on rights of
defence, temporal provisions, the collection of
fines or periodic penalty payments, and detailed
rules on the limitation periods for the imposition
and enforcement of penalties and the type of
fees, the matters for which fees are due, the
amount of the fees, and the manner in which
those fees are to be paid. It is of particular
importance that the Commission carry out

DE:

(Comments):

It should be clarified whether this recital applies to the supervision regime for external reviewers
only or also to the supervision regime for issuers.

Moreover, this provision is under scrutiny reservation given the scope and content of powers
delegated. Please refer to article 55(10).
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appropriate consultations during its preparatory
work, including at expert level, and that those
consultations be conducted in accordance with
the principles laid down in the Interinstitutional
Agreement of 13 April 2016 on Better Law-
Making . In particular, to ensure equal
participation in the preparation of delegated
acts, the European Parliament and the Council
should receive all documents at the same time as
Member States’ experts, and their experts
should systematically have access to meetings
of Commission expert groups dealing with the
preparation of delegated acts.

(32)  As abody with highly specialised
expertise, it would be efficient and appropriate
to entrust ESMA with the development of draft
regulatory and implementing technical standards
that do not involve policy choices for
submission to the Commission.

(33) ESMA should be mandated to develop
draft regulatory technical standards to further AT:

specify the criteria on which it can assess an (Drafting):

application for registration by an external ESMA should be mandated to develop draft regulatory technical standards to further specify, by
reviewer and the provision of information by also taking into account the principle of proportionality, the criteria on which it can assess an
that external reviewer to determine its level of application for registration by an external reviewer and the provision of information by that
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Comments
compliance with the requirements of this external reviewer to determine its level of compliance with the requirements of this Regulation.
Regulation.
AT:
(Comments):

As there is already knowledge available by established reviewers in MS, it is important that the
criteria specifying the application for registration allow for the inclusion of established, usually
smaller, reviewers in Member States by also taking into account the principle of proportionality. To
avoid any oligopoly position of a few large auditing firms and therefore limited choice for issuers it
is essential to balance demanding and reliable, but not excessive and too cost-intensive
requirements.

DE:

(Comments):

The provisions establishing the registration and supervision regime should be inclusive of smaller,
typically specialized external reviewers, i.e. taking into account the principle of proportionality in
order to allow for a diverse market of external reviewers.

(34) In order to ensure uniform conditions for
the implementation of this Regulation,
implementing powers should be conferred on
the Commission. Those powers should be
exercised in accordance with Regulation (EU)
No 182/2011 of the European Parliament and of
the Council .

(35) ESMA should be mandated to develop
draft implementing technical standards to
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specify the standard forms, templates and
procedures for the provision of the information
for the registration of external reviewers. The
Commission should be empowered to adopt
those implementing technical standards by
means of an implementing act pursuant to
Article 291 TFEU and in accordance with
Article 15 of Regulation (EU) No 1095/2010 of
the European Parliament and of the Council .

(36) In order to encourage external reviewers
to provide their services to the issuers of
European green bonds as of the entry into
application of this Regulation, this Regulation
sets out a transitional regime for the first 30
months following the entry into force of this
Regulation.

DE:

(Comments):

It should be clarified, what this transitional regime means for issuers — can they use unregistered
external reviewers during those 30 months?

(37)  The objectives of this Regulation are
twofold. On the one hand, it aims to ensure that
uniform requirements apply to the use of the
designation of ‘European green bond’ or
‘EuGB’. On the other hand, it aims to establish
a simple registration system and supervisory
framework for external reviewers by entrusting
a single supervisory authority with the
registration and supervision of external
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reviewers in the Union. Both aims should
facilitate capital raising for projects that pursue
environmentally sustainable objectives. Since
those objectives cannot be sufficiently achieved
by the Member States but can be better 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 European
Union. In accordance with the principle of
proportionality, as set out in that Article, this
Regulation does not go beyond what is
necessary in order to achieve those objectives,

HAVE ADOPTED THIS REGULATION:

Title I

Subject matter and definitions

Article 1
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Subject matter

This Regulation lays down uniform
requirements for issuers of bonds that wish to
use the designation ‘European green bond’ or
‘EuGB’ for their environmentally sustainable
bonds made available to investors in the Union,
and establishes a registration system and
supervisory framework for external reviewers of
European green bonds.

PL:

(Comments):

PL

We positively assess the fact that the application of the EuGB standard is fully voluntary for
issuers. It should be emphasized that if EuGB were obligatory standard, the issuers, mainly from
the SME sector, would suffer from serious difficulties in adjusting to the prevailing market
practices, and incurring additional, obligatory costs related to external control.

In our opinion voluntary application should be maintained.

IE:

(Comments):

Some concerns have been expressed over the broadness of the term ‘European Green Bond’ (for
example its interaction with descriptions of existing green bonds under ICMA principles from
Europe), this could be returned to as texts develop.

Cz:

(Drafting):

1. This Regulation lays down uniform requirements for issuers of bonds that wish to use the
designation ‘European green bond’ or ‘EuGB’ for their envirenmentalhy-sustainable bonds or other
forms of securitised debt, including depositary receipts in respect of such securities, the
proceeds of which are associated with economic activities that qualify as environmentally
sustainable under Articles 3 and 9 of Regulation (EU) 2020/852 and which are marketed,
distributed or sold to investors or by issuers established in the Union, and establishes a
registration system and supervisory framework for external reviewers of European green bonds.
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CZ:

(Comments):

The Regulation should not use undefined terms, namely “environmentally sustainable bonds” or
“make available”. One alternative is to define them, the other is to use a more precise description of
these terms. Also it should be made clear if the Regulation applies to EU issuers when offering
EuGB outside EU. To discuss is also question, if the Regulation applies to issuers from third
countries when offering EuGB in EU (or are they banned from using this designation?)..

PT:

(Comments):

The regulation should also apply to retained issuances that are taxonomy-aligned, but not “made
available to investors”™, at least at the moment of the issuance.

IT:

(Comments):

It could be important that Article 1 provide an organic definition of the concept of “European green
bond”. To some extent, the concept of "green bond" seems to be taken for granted, because it
derives from a pre-existing well-established market reality. Instead, it would be appropriate to
make an effort, in this unique occasion, to include a clearer definition, because, as currently
drafted, some constitutive requirements of the concept can be only obtained indirectly from other
articles. Accordingly, in our view, the definition of EU green bond should be versatile enough to
enable a wide range of approaches and market instruments, including, but not limited to,
securitisation bonds. That would be consistent with the “use of proceeds” approach: this model
enables a wide-range of approaches, including securitisation bonds, revenue bonds, project bonds,
covered bonds, and other debt instruments.

Please see also our comment to art. 8 below, clarifying that the segregation of the assets pertaining
to the business project financed by the proceeds is not a necessary requirement of all green bonds in
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general.
Moreover, the label “European Green Bond” sounds too wide and generic. It would be appropriate
to further characterise it in order to associate it to this Regulation more straightforwardly

CZ:

(Drafting):

2. Without prejudice to paragraph 1, European green bonds issued by issuers established in
the Union can be marketed, distributed or sold to investors established in the third countries.

CZ:

(Comments):

In our opinion, the designations in Art. 3
Article 2
Definitions

DE:

(Comments):

Highly suggest adding a definition of home and host Member State (either here or when first used).

For the purposes of this Regulation, the
following definitions apply: AT:

(Comments):

Article 2 should be amended by a definition of “bonds” which shall clarify whether the EuGB
standard shall only apply to bonds which are transferable securities as defined in point (44) item (b)
of Article 4, para 1 of Directive 2014/65/EU and referred to in Art 2 point (a) of the Regulation
(EU) 2017/1129 or whether it shall cover any kind of bonds (including e.g. registered bonds with
restrictions in transferability). Referring to the COM explanations in the 2 CWG the inclusive
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approach pursued should at least be outlined in a Recital. Nevertheless, for reasons of legal
certainty we prefer a definition in the legal text of the Regulation.

EL:

(Comments):

EL: A definition of bonds should be included to clarify the characteristics of a bond for the purposed of this
Regulation, and whether it’s in line with the definition of securities of Directive 2014/65.

(1) ‘issuer’ means any legal entity that
issues bonds;

RO:

(Drafting):

“issuer” means an issuer as defined in point (h) of Article 2 of Regulation (EU) 2017/1129 of the
European Parliament and of Council that issues bonds

RO:

(Comments):

Align the definition of “issuer” with the Regulation (EU) 2017/1129 in order not to create
confusion

AT:
(Drafting):
‘issuer’ means a legal entity, which issues or proposes to issue bonds.

AT:
(Comments):
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Alignment with Article 2 point (h) of the Prospectus Regulation. See above.

CZ:
(Drafting):
(1) ‘issuer_of European green bonds’ means a#y a natural person, or a legal entity governed

by private or public law. including a sovereign, that issues European green bonds; in the case
of depository receipts the issuer means the issuer of the securities represented:

CZ:
(Comments):
Inspiration in Transparency Directive. Natural persons should be also allowed to issue European

green bonds, if they are allowed to issue bonds according to their national law (for example in the
Czech Republic).

EL:

(Comments):

EL: The definition of issuer should be in line with that of the Prospectus Regulation.

CZ:

(Drafting):

(1a) ‘European green bonds’ means bonds or other forms of securitised debt, including
depositary receipts in respect of such securities, for which the designation ‘European green
bond’ or ‘EuGB?’ is used;

(1b) ‘depositary receipts’ means depositary receipts as defined in Article 4(1), point (45) of
Directive 2014/65/EU;
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CZ:
(Comments):

Inspiration is in MiFID II. The term “European green bonds” is used in the draft Regulation and is
not defined (should be defined).

(2) ‘financial undertaking’ means an AIFM
as defined in Article 4(1), point (b), of Directive
2011/61/EU of the European Parliament and of
the Council , a UCITS management company as
defined in Article 2, point (10), of Regulation
(EU) 2019/2088 of the European Parliament and
of the Council , a credit institution as defined in
Article 4(1), point (1), of Regulation (EU) No
575/2013 of the European Parliament and of the
Council , an investment firm as defined in
Article 4(1), point (2) of Regulation (EU) No
575/2013, an insurance undertaking as defined
in Article 13, point (1), of Directive
2009/138/EC of the European Parliament and of
the Council or a reinsurance undertaking as
defined in Article 13, point (4), of Directive
2009/138/EC;

PL:

(Comments):

PL

In our opinion article 2 should also consists of a clear, objective definition of ‘European green
bond’ or ‘EuGB” so as to avoid the risk of ‘greenwashing’ and build a transparency of the EU
green bonds market for issuers. The definition should be in compliance with the Article 9 of the
2020/852 Taxonomy Regulation.

BG:
(Comments):

BG:

We would like to receive a clarification as to the purpose of the inclusion of such definition in the
proposal. The term “financial undertaking” is used only in Article 9, par. 5. In the Commission’s
presentation of the proposal it has been stated that “issuers could make use of portfolio approach =
matching a portfolio of green bonds with portfolio of green loans”. If the objective is the derogation
provided in Article 9 (5) to be applied only by credit institutions, it should be amended accordingly
and we see no need to define the term “financial undertaking”.

IE:

(Comments):

We would welcome clarity that covered bond issuers may also issue European green bonds,
however we are open to discussing how best to reflect this in the text.
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CZ:
(Drafting):
[to be deleted?]

CZ:

(Comments):

This term is used only one - see our comments on Art. 9(3). This term does not need to be defined
and can be used there.

3) ‘sovereign’ means any of the following:
BG:
(Comments):

BG:

We would like to receive a clarification as to the rationale behind the proposed definition of
sovereign as it differs from the wording used for the exemption in Article 1, par. 2, letters b) and d)
of the Prospectus Regulation:

“(b) non-equity securities issued by a Member State or by one of a Member State’s regional or
local authorities, by public international bodies of which one or more Member States are members,
by the European Central Bank or by the central banks of the Member States;

(d) securities unconditionally and irrevocably guaranteed by a Member State or by one of a
Member State’s regional or local authorities;”

and from the definition of sovereign issuer in Art, 4, par.1 (60) Directive 2014/65/EU *

‘sovereign issuer’ means any of the following that issues debt instruments:

(1)the Union;

(i1)a Member State, including a government department, an agency, or a special purpose vehicle of
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Commission proposal
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the Member State;

(ii1)in the case of a federal Member State, a member of the federation;

(iv)a special purpose vehicle for several Member States;

(v)an international financial institution established by two or more Member States which has the
purpose of mobilising funding and provide financial assistance to the benefit of its members that
are experiencing or threatened by severe financing problems; or

(vi)the European Investment Bank;”

This inconsistency of these definitions between the EU GBS Regulation and the Prospectus
regulation could lead to the situation where a bond is issued by a company fully owned by a state
and will be treated as sovereign bond with regard to the use of proceeds and external review in
accordance with the EU GBS but will not be exempted from the Prospectus regulation and vice-
versa - bonds which are unconditionally and irrevocably guaranteed by a Member State or by one
of a Member State’s regional or local authorities will be exempted from the Prospectus regulation
but will not be treated as “sovereign” bonds under the EU GBS Regulation.

The inconsistency of the definition with the definition in MIFID will lead to the fact that bonds
issued by EIB or by international financial institutions will be treated as sovereign bonds according
to MIFID, but will not be treated as sovereign bonds according to EU GBS.

CZ:
(Drafting):
[to be deleted - moved to Art. 4?]

CZ:

(Comments):

It may be considered to move this definition to Art. 4, as we propose to use the term only there
(Art. 4(2)) and delete other references. See also our comments on Art. 11 and Art. 14(3). On the
other hand we propose to include sovereigns in the definition of issuer (see above) in inspiration of
Transparency Directive, so the definition may remain here (in Art. 4(2).
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EL:

(Comments):

EL: The definition of sovereign should be in line with the Prospectus Regulation and Directive 2014/65.

(a) Euratom, the Union and any of their
agencies; BG:
(Comments):
BG:
We would like to receive a clarification as to the specific mentioning of Euratom.
As regards “the Union” we would like to receive a clarification as regards the future treatment of
green bonds issued by the Union. It is not clear if the Union will be obliged to use the EU GBS for
the issuance of green bonds.
CZ:
(Drafting):
[to be deleted - see above]
(b) any State, including a government ES:
department, an agency, or a special purpose (Comments):
vehicle of such State; ES: We are in favour of an ample definition of sovereign as set out in the Commission’s proposal.

A workable definition for Spain needs to make it possible to include the following:
e The Central Government
e Autonomous Communities
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Commission proposal LG NIRRT

Comments
e Local governments
e ICO
LU:
(Drafting):

any State, including a government department, an agency, any other person governed by public
law or a special purpose vehicle of such State;

LU:

(Comments):

In order to capture all entities governed by public law. We would also suggest an alignment with
existing definitions, such as the one provided for by directive 2014/65/UE (MiFID II).

CZ:
(Drafting):
[to be deleted - see above]

(c) in the case of a federal State, a member
of the federation; AT:

(Comments):

It is not clear, whether the term “a member of the federation” refers to sub-sovereigns only or also
includes their agencies and SPVs (analogous to lit. b).

CZ:
(Drafting):
[to be deleted - see above]

DE:
(Drafting):
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Commission proposal
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(©) in the case of a federal State, a member of the federation, including a government
department, an agency, or a special purpose vehicle of such member of the federation;

DE:

(Comments):

In the case of a federal state, the same entities as referred to in point (b) should be included in
relation to the members of the federation.

(d) a regional or municipal entity;
CZ:

(Drafting):

[to be deleted - see above]

(e) a collective undertaking of several States
in the form of an organisation or a special CZ:

purpose vehicle; (Drafting):

[to be deleted - see above]

() a company of private law fully owned by | ES:
one or more of the entities referred to in points (Drafting):
‘ Cl

(a) to (e);

ES:

(Comments):

ES: To guarantee a level playing field, this definition of sovereign should exclude companies
participated by the state, but that are subject to private law. Sovereigns are granted certain
privileges under this regulation that should not apply to entities that compete in the market with
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private entities.

PL:
(Comments):

BG:
(Comments):

BG:

We would like to receive a clarification as to the rationale behind the inclusion of these companies
in the definition of “sovereign” taking into account that they are not included in Prospectus
regulation and MIFID definitions.

AT:

(Drafting):

(f) a company of private law fully owned by one or more of the entities referred to in points (a) to
(e) and to which the fulfilment of individual sovereign administrative tasks in their own name is
transferred by law;

AT:

(Comments):

Companies under private law should be treated as such, also if their owner is a MS or local entity
and apply the same provisions as companies in private ownership. EU-wide and globally, many
large companies are organized under private law but state-owned. This would lead to unjustifiable
unequal treatment compared with all those companies that are not state-owned. What is relevant for
the qualification is rather the fact that a company under private law, but owned by a sovereign has
sovereign tasks. Therefore, only companies with tasks comparable to that of sovereigns should fall
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Comments
under the definition of sovereigns.
FL:
(Drafting):
FI
® a company of private law, including financial undertakings, fully owned by one or more

of the entities referred to in points (a) to (e);

FIL:
(Comments):

FI
There is need for clarifying the point that the definition includes different kinds of companies also
financial undertakings, including credit institutions.

Furthermore, the reporting requirements need to be clarified for public owned financial
undertakings. For example, Article 9.5 includes a requirement for financial undertakings to use
external reviewers.

CZ:
(Drafting):
[to be deleted - see above]

MT:
(Comments):
We propose the inclusion of PPP in this definition.
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Commission proposal
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DE:
(Drafting):

® an_entity eempany-ofprivatelaw fully owned by one or more of the entities referred to in
points (a) to (e);

DE:

(Comments):

In order to capture all entities of public law fully owned by one or more of the entities referred to in
points (a) to (e) but not captured by the entities referred to in points (a) to (e).

PT:

(Comments):

We have some doubts concerning the definition of sovereign. Is this to include public companies
that are in competition with private companies?

IT:
(Comments):

FI:
(Drafting):

FI
(2) a company of a private law, including financial undertakings, that is fully owned by one or
more of the entities referred to points (a) to (f)
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Comments
FI:
(Comments):
FI
What if the issuer is a company that is fully owned by companies that are fully owned by sovereign
entities?

For example, in Finland, one of the largest green bond issuer is an institution owned by
municipalities, municipally controlled companies, public sector pension fund and the Republic of
Finland.

The level-playing-field should be ensured for fully owned public institutions despite their

ownership structure.

4) ‘taxonomy requirements means the
requirements set out in Article 3 of Regulation | AT:

(EU) 2020/852; (Drafting):

‘taxonomy requirements’ means the requirements set out in Article 3 of Regulation (EU) 2020/852;

AT:
(Comments):
Only layout

BE:
(Drafting):
‘taxonomy requirements’ means the requirements set out in Article 3 of Regulation (EU) 2020/852;

BE:
(Comments):
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A quote mark is missing.

CZ:
(Drafting):
[to be deleted?]

CZ:

(Comments):

These words are only used in Article 6 and in heading of Article 7. Also because of its brevity, it is
question if it is needed and should not be replaced in the text by reference to Art. 3 of Taxonomy
Regulation. See our comments on Art. 6 and 7.

MT:

(Comments):

The definition of the Taxonomy shall consider also the forthcoming Delegated Acts (that should
include hydrogen-ready gas infrastructures).

CZ:

(Drafting):

(4a) ‘capital expenditures’ (CapEx) means capital expenditures according to delegated act to
Article 8 of Regulation (EU) 2020/852;

(4b) ‘operating expenditures’ (OpEx) means an capital expenditures according to delegated
act to Article 8 of Regulation (EU) 2020/852;

(4d) ‘financial assets’ means equity, quasi-equity or debt;

(4¢) ‘equity’ means ownership interest in an undertaking, represented by the shares or other
forms of participation in the capital of the portfolio undertaking, issued to its investors;

(4f) ‘quasi-equity’ means any type of financing instrument which is a combination of equity
and debt, where the return on the instrument is linked to the profit or loss of the portfolio
undertaking and where the repayment of the instrument in the event of default is not fully
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Drafting Suggestions
Comments

secured;

(42) ‘debt’ means securitised and un-securitised debt instruments, issued by a portfolio
undertaking or secured or unsecured loans granted by the issuer of European green bonds to
a portfolio undertaking;

[OR: ‘debt’ means debt instruments issued by a portfolio undertaking or loans granted by
the issuer of the European green bonds to a portfolio undertaking [with a maturity no longer
than the maturity of the European green bonds]:]

CZ:

(Comments):

We propose to move the definitions from Art. 4 and 5 to Art. 2 and elaborate them more. We
propose to introduce definition of fixed assets. As CAPEX is defined inter allia as aquisition of
fixed assets, it is questionable if fixed assets should be considered as separate asset. In relation to
capital expenditures, in our opinion fixed assets cannot be intangible. We propose to replace the
term “operating expenditures” with the correct term “operating expenses”. In relation to the
definition of financial assets, we propose to move it from Art. 5 to Art. 2 and in addition we
propose further changes (inspired mainly by EuVECA, EuSEF and ELTIF). To be discussed if it is
not also necessary to define “qualifying portfolio undertaking” (for example not financial
institutions) - at this moment we use the undefined term “porfolio undertaking” (there are also other
options “issuing undertaking” or “concerned undertaking”).

(5) ‘regulated market” means a regulated
market as defined in Article 4(1), point (21), of
Directive 2014/65/EU of the European
Parliament and of the Council .

CZ:

(Drafting):

[to be deleted?]

CZ:

(Comments):

Not yet used in the Regulation, however we propose to use it in Art. 13 instead of “listed” (which
refers to Listing Directive), the more general term (see for example Transparency Directive, MAR
or Prospectus Regulation) “admitted to trading to a regulated market”. Also “admission to MTF”
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Commission proposal
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may be considered (see UCITS Directive), as it is not per se “public offer” (according to Prospectus
Regulation). But we propose to use more general concept used in PRIIPS (see also our comments
on Art. 36).

PT:
(Comments):

While the concept of ‘regulated market’ is defined here, it is not used nowhere else in the text of
the Regulation. Why is it necessary to have a definition?

CZ:

(Drafting):

(6) ‘competent authority’ means the national administrative authority of Member States
determined according to Article 36;

(7) ‘home Member State’ means the Member State, where the issuer is established;

(8) ‘host Member State’ means the Member State, where European green bonds are made
marketed, distributed or sold, if different from home Member State;

(9) ‘established’ means domiciled or having a registered office;

(10) ‘supervisory authority’ in relation to third-country external reviewer means the national
authorities of a third country which are empowered by law or regulation to supervise third-
country external reviewers;

(11) ‘external reviewer’ means a legal entity, governed by private or public law, established in
a Member State registered with ESMA in accordance with Articles 15 and 59(1)(a);

(12) ‘third-country external reviewer’ means external reviewer established in a third country
registered in the register of third-country external reviewers kept by ESMA in accordance
with Articles 31 or 34 and 59(1) points (d) or (e);

(13) ‘senior management’ means senior management as defined in Article 4(1), point (37), of
Directive 2014/65/EU;
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Commission proposal
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(14) ‘offer to public’ means offer of securities to the public as defined in Article 2, point (d), of
Regulation (EU) 2017/1129;

(15) ‘management body’ means management body as defined in Article 4(1), point (36), of
Directive 2014/65/EU;

(16) ‘proceeds of the European green bonds’ means the total proceeds derived from the
issuance, sale and delivery of the European green bonds without deducting the costs;

(16) ‘legal representative’ means a natural person domiciled in the Union or a legal person
with its registered office in the Union, and which, expressly designated by a third-country
external reviewer, acts on behalf of such third-country external reviewers vis-a-vis the
authorities, clients, bodies and counterparties to the third-country external reviewers in the
Union with regard to the third-country external reviewers obligations under this Regulation;

CZ:

(Comments):

We propose to define some other used terms. See also our comments on Art. 36 (NCA), Art. 40
(home/host/established), Art.

Title II

Conditions for the use of the designation
‘European green bond’ or ‘EuGB’

Chapter |

Bond-related requirements
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Article 3
AT:
(Comments):
Please kindly check the layout; the paragraphs of Art 1 and 2 are in brackets (e.g. “(1)”), whereas
as from Art 3 onward they aren’t but include a dot (e.g. “1.”)
Designation

The designation ‘European green bond’ or
‘EuGB’ shall only be used for bonds that
comply with the requirements set out in this
Title until their maturity.

IE:

(Comments):

As flagged above, some concerns have been expressed over the broadness of the term ‘European
Green Bond’ (for example its interaction with descriptions of existing green bonds under ICMA
principles from Europe), which could be returned to as texts develop.

CZ:

(Drafting):

1. The designation ‘European green bond’ or ‘EuGB’ shall enly-be used for only in relation to
bonds or other forms of securitised debt, including depositary receipts in respect of such
securities, that comply with the requirements set out in this Title until their sraturity repayment,
including all interests.

CZ:
(Comments):
In relation to “maturity” see our comments on Art. 13(1). See also our comments on Art. 37 and 41.
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See our proposal in Art. 2 point (1a). Inspiration taken from Art. 6 of MMF-R.

MT:

(Comments):

Can the Commission elaborate on whether the potential implications, if any, on financial stability
has been studied when a bond is verified pre-issuance but not verified post-issuance?

PT:

(Comments):

In our view, provisions regarding the consequences of non-compliance with the requirements are
missing.

First, the use of the designation for bonds that do not comply with the requirements in the moment
of their issuance should be subject to penalties (Article 41).

Further, it should be made clear that, in case of non-compliance by sovereigns with the
requirements while the bond is outstanding, the sole consequence is that the designation can no
longer be used

CZ:

(Drafting):

2. The issuer of European green bonds may be established within the territory of a third
country provided that the third country:

(a) appropriate cooperation arrangements must be in place between the competent
authorities of the host Member State and the supervisory authorities of the third country
where the issuer is established in order to ensure at least an efficient exchange of information
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that allows the competent authorities to carry out their duties in accordance with this
Regulation;

(b) is not listed as a Non-Cooperative Country and Territory by the Financial Action Task
Force on Anti-Money Laundering and Terrorist Financing,

[OR: (b) is not a high-risk and non-cooperative jurisdiction identified by the Financial Action
Task Force:]

(c) has signed an agreement with the home Member State of the manager of a qualifying
social entrepreneurship fund and with each other Member State in which the units or shares
of the qualifying social entrepreneurship fund are intended to be marketed to ensure that the
third country fully complies with the standards laid down in Article 26 of the OECD Model
Tax Convention on Income and on Capital and ensures an effective exchange of information
in tax matters, including any multilateral tax agreements.

CZ:

(Comments):

It should be made clear under which conditions issuers of EuGB can be established in third
country. Inspiration taken from AIFMD and non-EU AIFs (it should be updated, as it may be
considered outdated) or EUVECA/EuSEF/ELTIF.

Article 4
PT:

(Comments):

The definitions of “capital expenditures” and “operation expenditures” in Article 4 should be
transferred to Article 2. The same for the definition of “Financial Assets” in Article 5.
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Use of the proceeds of European green bonds
FI:
(Comments):

FI
There is need for a definition for “the proceeds”. The term is used in many places in the regulation

proposal. It is unclear what is exactly meant by the proceeds. In this case, it is important to

understand, does the proceeds mean the net proceeds or not, because of accounting and audit

reasons.
1. Before maturity of the bond, the

proceeds of European green bonds shall be PL:

exclusively and fully allocated, without (Comments):

deducting costs, to the following, or a PL

combination thereof: We support the possibility of applying some exclusions foreseen in case of sovereign issuers.

Nevertheless, we are of the opinion that in case of sovereign issuers exception from the Taxonomy
regulation should be considered. We believe that it is justified as Taxonomy regulates the economic
activity of private entities, not public institutions. According to impact assessment half of the
Member States participating in the survey were in favour with the admission of the so-called
flexibility pocket, i.e. admissions under certain conditions issuances of green bonds that are not
fully compliant with the Taxonomy regulation.

Ultimately, this option was not accepted. In our view adoption of the flexibility pocket would
widen the range of investment opportunities and thus contribute to popularise both green bonds as
such and the EU standard based on the proposed regulation.

Poland is also of the opinion that SMEs should be permitted to deduct costs in order to engage
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them to use the EUGB.

AT:

(Comments):

In our opinion the wording "without deducting costs" is unclear and would benefit from further
clarification and a specification what exactly is meant by ,,costs“. E.g. are costs directly linked to
the issuance of a bond as a EuGB included? In our view, the liquidity inflows from the EuGB
should be invested net in green investments. Issuing costs are in any case no longer available for
investment; clarification is needed here as to whether funds from other sources should then be used
in order to comply with the gross principle. Considering the explanation in the 2 CWG we
understand that the gross principle is envisaged, but exceptions are still considered. Clarification is
still required.

BE:
(Comments):

“Proceeds”: current market practice for sovereign issuers is to report on allocation of the
issued nominal amounts, which is in line with sovereign reporting on debt in general, and
seems appropriate when bonds are likely to be re-issued on several occasions at different
prices.

1E:
(Comments):
Still under consideration

CZ:
(Drafting):
1. Before maturity of the bord European green bonds, the proceeds of the European green

bonds shall be exclusively and fully allocated;witheut-deduetingeosts; to the following, or a
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Drafting Suggestions
Comments

combination thereof:

CZ:

(Comments):

See our comments on Art. 2 (definition of proceeds).

MT:

(Comments):

The option for SMEs to be able to deduct verification costs could attract more use of the EuGB
standard. Operating expenditure can be part financed by the proceeds in cases where these are
unreasonably high in comparison to the project size or where related capacity building efforts are
required as particularly relevant for micro and SMEs and smaller sized jurisdictions.

DE:
(Drafting):
l. Before maturity of the bond, the proceeds of European green bonds shall be exclusively and

fully allocated, witheut after deducting issuance-related costs, as relevant, to the following, or a
combination thereof:

DE:

(Comments):

Since it is accepted market practice to deduct issuance-related costs, we do not see a reason to
introduce a new rule that could limit the market participation of certain issuers, such as special
purpose vehicles.

Further note:

The distinction in terminology between ,,use of proceeds” and “allocation of proceeds” is of utmost
practical importance as in most green bond issuances it is current market practice that the proceeds
are allocated in such a way that an amount equal to the (net) proceeds is used for the purposes
stipulated in the UoP clause, but that there is no 1:1 use or ear-marking of funds, i.e. the proceeds
are usually received in a general payment account together with other incoming payments instead
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of being received in a ring-fenced, special purpose account from which the payments are made to
purchase eligible assets or fund expenditures.

For example, the German language translation of the proposal does not make this necessary
distinction between “Verwendung” and “Zurodnung” [von Erlosen] and, thus, could be read to
require a ring-fenced, special purpose account structure for UoP purposes. For purposes of
illustration and taking into account our comments above, it should be corrected as follows:

“Die Erlose europdischer griiner Anleihen werden vor deren Félligkeit ausschlieBlich und
vollumfanglich ehne nach Abzug von Emissions-bezogenen Kosten, sofern zutreffend, fiir
folgenden VerwendungszZwecken oder einer Kombination daraus zugeordnetverwendet:
Please have the German language translation of this Regulation checked for consistent use of the
terminology “use of proceeds” (“Verwendung”) vs. “allocation of proceeds” (“Zuordnung”)
throughout the entire text.

EL:

(Comments):

EL: The term costs needs clarification. What type/kind of costs are suggested?

(a) fixed assets, including those of
households, that are not financial assets; AT:

(Comments):

“Fixed assets” should be defined.

CZ:
(Drafting):
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Commission proposal

Drafting Suggestions
Comments

CZ:

(Comments):

In our opinion, all capital expenditures are for update, renewal or purchase of fixed assets. It is not
necessary to have fixed assets as separate category.

NL:

(Comments):

The impact assessment (p. 165) recommends to impose limits to prevent issuers from indefinitely
refinancing the same expenditure, for example with time-limits to prevent expenditure that predate
the issuance by more than a certain number of years to be used for new green bond issuance. This
proposal only contains a so called look-back period for operational expenditures of three years. NL
is of the opinion that there should be some limits to prevent indefinite refinancing of existing
assets, to prevent greenwashing under the EU standard.

(b) capital expenditures, including those of
households;

CZ:
(Drafting):

) (a) capital expenditures;-tnelading-those-ofhouseholds_ in accordance with Article 7;

CZ:

(Comments):

All expenditures are either capital (CapEx) or operational (OpEx). The quality of CapEx and OpEx
are set in Art. 7. It is not clear how CapEx and OpEx apply to households where households are not
keeping accounts (they do not have accounting).

NL:
(Comments):
See art. 4, 1 (a).
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Commission proposal LG NIRRT

Comments
(©) operating expenditures that were ES:
incurred more recently than three years prior to | (Drafting):
the issuance of the European green bond; (©) operating expenditures that were incurred more recently than three fiscal years prior to the
issuance of the European green bond,
ES:
(Comments):

ES: This clarification will make it easier for issuers and investors to identify the eligibility periods.
If this was interpreted as “natural years” it may impose an unnecessary burden in the case of certain
issuers (i.e. sovereigns), given that the reporting is usually based on a budget referred to the fiscal
year.

LU:

(Drafting):

(©) operating expenditures that were incurred more recently than two three years prior to the
issuance of the European green bond,

LU:

(Comments):

We recommend limiting to 2 years. This would be aligned with ICMA Green Bond Principles
CZ:

(Drafting):

te)(b) operating expenditures that were incurred more recently than three years accounting
periods prior to the issuance of the European green bond, in accordance with Article 7;

CZ:
(Comments):
How can proceeds from EuGB be allocated to expenditures from previous 3 accounting
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Commission proposal
prop Comments

periods/years?

PT:

(Comments):

Scrutiny reservation on the timeframe.

(d) financial assets as referred to in Article
5. CZ:

(Drafting):

) (c) financial assets as referred to in Article 5 the proceeds of which are allocated to capital
or operating expenditures in accordance with Article 7 [or to financial assets the proceeds of
which are allocated to capital or operating expenditures in accordance with Article 7].

CZ:

(Comments):

If the definition of financial assets will be in Art. 2, there is no need to refer to Art. 5. Art. 5(2) may
be materially moved here and Art. 5(3) should be explained or deleted.

NL:
(Comments):
See art. 4, 1 (a).

For the purposes of this paragraph, capital
expenditures shall mean either additions to fixed | BE:

101




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021

New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT
11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Commission proposal

Drafting Suggestions
Comments

tangible and fixed intangible assets during the
financial year considered before depreciation,
amortisation and any re-measurements,
including the additions resulting from
revaluations and impairments for the financial
year concerned, and excluding fair value or any
additions to fixed tangible and fixed intangible
assets resulting from business combinations.

(Comments):
In current market practice, the proceeds of sovereign bonds are fully allocated to eligible
expenditures made during or even one or two years prior to the year of bond issuance.

CZ:
(Drafting):
[to be deleted?]

CZ:

(Comments):

We propose to move the definition to Art. 2 and refer to Delegated Act to Art. 8 of Taxonomy
Regulation. This Act has not yet been approved and may be subject to changes (also in future), but
it is better to be aligned. For example the definition in Draft Delegated Act does not use the words
“fixed tangible and fixed intangible assets”, but only “tangible and intangible assets”. Why is the
definition different?

PT:

(Comments):
This definition should be transferred to Article 2.
We fail to understand what CAPEX would be included in “fair value or any additions to fixed

tangible and fixed intangible assets resulting from business combinations” - further explanation and
detail would be welcome.

For the purposes of this paragraph, operating
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Comments

expenditures shall mean direct non-capitalised CZ:
costs which relate to research and development, | (Drafting):
education and training, building renovation [to be deleted?]
measures, short-term lease, maintenance and
repair, and any other direct expenditures relating | CZ:
to the day-to-day servicing of fixed tangible or | (Comments):
fixed intangible assets of property, plant and We propose to move the definition to Art. 2 and refer to Delegated Act to Art. 8 of Taxonomy
equipment that are necessary to ensure the Regulation. This Act has not yet been approved and may be subject to changes (also in future), but
continued and effective functioning of such it is better to be aligned.
assets.

DE:

(Comments):

We are still considering whether this definition of operating expenditures is appropriate for
sovereigns. For instance, the definition excludes public transportation tickets for employees or
other measures to directly reduce emission. It should be considered if the definitions could be
extended to cater for public budgets.

PT:

(Comments):

This definition should be transferred to Article 2.

2. By way of derogation from paragraph 1,

a sovereign may also allocate the proceeds of CZ:
European green bonds it has issued to the (Comments):
following, or any combination thereof: We propose to move the definition of “sovereign” here and not use this term elsewhere (namely
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Commission proposal
prop Comments

Art. 11 and 14(3). See below.

MT:

(Comments):

Current market standards do not differentiate between sovereigns and corporates. Sovereign issuers
have different realities and conditions when issuing bonds and require an element of flexibility.

We propose a separate cohesive and comprehensive standard for sovereigns that takes into
consideration the specific transition needs of that sovereign. This will ensure fairness and full
capturing of the different expenditures and revenue streams.

Furthermore, in view of expenditure related to sovereign green bonds which will be allocating
proceeds for the conservation and landscaping of natural habitats including the enhancement of
their corresponding biodiversity habitat as a public good, direct expenditure related to the
employees engaged on the ground on a regular basis should also be considered to be eligible under
this paragraph.

DE:

(Comments):

Scrutiny reservation concerning the scope of the definitions for sovereign expenditure types: Given
that DEU applies another system of definitions, we want to ensure that the list of eligible types of
expenditures as referred to in this article is complete and consistent with those considered under the
public budget laws in DEU.

(a) fixed assets referred to in point 7.22 of
Annex A to Regulation (EU) No 549/2013 of CZ:

the European Parliament and of the Council ; (Drafting):

(a) fixed-assets produced non-financial assets referred to in point 7.22 of Annex A to
Regulation (EU) No 549/2013 of the European Parliament and of the Council ;

CZ:
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Commission proposal
prop Comments

(Comments):
Fixed assets are AN.11, not AN.1 (Produced non-financial assets). See also points 7.42-7.45.

NL:
(Comments):
See art. 4, 1 (a).

(b) non-produced non-financial assets
referred to in point 7.24 of Annex A to NL:

Regulation (EU) No 549/2013; (Comments):
See art. 4, 1 (a).

PT:
(Comments):

We would welcome specific examples of proceeds’ uses covered by this provision that could be
considered taxonomy compliant.

(©) tax relief referred to in point 20.167 of ES:

Annex A to Regulation (EU) No 549/2013 that | (Drafting):

was granted more recently than three years prior | (c) tax relief referred to in point 20.167 of Annex A to Regulation (EU) No 549/2013 that was
to the issuance of the European green bond; granted more recently than three fiscal years prior to the issuance of the European green bond;
ES:

(Comments):

ES: Same reasoning as in article 4.1.c). This clarification will make it easier for issuers and
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Commission proposal
prop Comments

investors to identify the eligibility periods.

(d) subsidies referred to in point 4.30 of ES:
Annex A to Regulation (EU) No 549/2013 that | (Drafting):
were transferred more recently than three years | (d) subsidies referred to in point 4.30 of Annex A to Regulation (EU) No 549/2013 that were

prior to the issuance of the European green transferred more recently than three fiscal years prior to the issuance of the European green bond;
bond; ES:
(Comments):

ES: Same reasoning as in article 4.1.c). This clarification will make it easier for issuers and
investors to identify the eligibility periods.

DE:

(Comments):

Scrutiny reservation regarding the definition referred to in point 4.30 of Annex A to Regulation
(EU) No 549/2013. It should be ensured that transfers to sub-national entities and households are

included.
(e) capital expenditures referred to in point
20.104 of Annex A to Regulation (EU) No
549/2013.
CZ:
(Drafting):

For the purposes of this paragraph, ‘sovereign’ means any of the following:

(a) Euratom, the Union and any of their agencies;

(b) any State, including a government department, an agency, or a special purpose vehicle
of such State;
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Commission proposal
prop Comments

(c) in the case of a federal State, a member of the federation;

(d) a regional or municipal entity;

(e) a collective undertaking of several States in the form of an organisation or a special
purpose vehicle;

H a company of private law fully owned by one or more of the entities referred to in
points (a) to (e);

CZ:

(Comments):

We propose to move the definition of “sovereign” here and not use this term elsewhere (namely
Art. 11 and 14(3).

3. A European green bond may be
refinanced by issuing a new European green SE:

bond. (Comments):

SE would welcome an explanation to the relevance of this specific provision. We would also
welcome some practical examples as proposed by the COM at the latest meeting.

LU:

(Comments):

There is no specific provision on how/when to determine Taxonomy-alignment in case of the
refinancing of EuGB by new EuGB. It would be important to clarify this point.

Article 5
AT:

(Comments):

We think that this Article, especially para 3 could profit from further clarification.
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Commission proposal
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Financial assets

1. Financial assets as referred to in Article

4(1), point (d), shall mean any of the following FL-

assets, or any combination thereof: '
(Comments):
FI

Some green bonds can include also leases. Are leases included in the definition of financial assets
as debt? This needs clarifying.

IE:
(Comments):
Still under consideration

CZ:

(Drafting):

l. Financial assets as referred to in Article 4(1), point ¢d)(c), shall mean any of the following
assets, or any combination thereof:

[to be deleted?]

CZ:
(Comments):
See above our comments on “fixed assets” in Art. 4(1)(a) and definitions in Art. 2. See also our

comments on Art. 6(2).

108




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021

New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT
11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Commission proposal

Drafting Suggestions
Comments

PT:

(Comments):

This definition should be transferred to Article 2.

(a) debt;

CZ:
(Drafting):
[to be deleted?]

CZ:
(Comments):
We propose a precise definition in Art. 2 inspired by EUVECA, EuSEF and ELTIF.

(b) equity.

ES:
(Comments):
ES: Further clarification in the text is needed on this point. The current proposal establishes that
before maturity of the bond, the proceeds of European green bonds shall be exclusively and fully
allocated, without deducting costs to fixed assets, operating expenditure, capital expenditure,
financial assets or a combination thereof. Use of proceeds shall then be 100% Taxonomy aligned.
Nevertheless, it is unclear what is meant:

e [t may mean that when a company raises new capital, the resources invested in equity from

a green bond must be allocated to 100% Taxonomy aligned uses.

It may mean that the resources from a green bond invested in equity that represent a proportion of
shares must be matched by a proportional investment of the company in 100% Taxonomy aligned

109




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
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activities.

LU:

(Comments):

Regarding equity, it could be useful to specify if convertible bonds or payment-in-kind (PIK) bonds
can be considered as « equity » or « equity-linked.

CZ:

(Drafting):

[to be deleted?]
2. The proceeds of the financial assets
referred to in paragraph 1 shall only be allocated | CZ:
to fixed assets that are not financial assets as (Drafting):
referred to in Article 4(1), point (a), capital 2. The proceeds of the financial assets referred to in paragraph 1 shall only be allocated to
expenditures as referred to in Article 4(1), point | fixed-assets-that-are notfinanecial-assets-asreferred-to-inArticle-4(H;peint(a)-capital expenditures
(b), or operating expenditures as referred to in as referred to in Article 4(1), point ¢b)-(a), or operating expenditures as referred to in Article 4(1),
Article 4(1), point (c). point €&} (b).

[to be deleted?]

CZ:

(Comments):

See above our comments on “fixed assets” in Art. 4(1)(a) and definitions in Art. 2. See also our
comments on Art. 6(2).

3. By way of derogation from paragraph 2,
the proceeds of the financial asset referred to in | BE:
paragraph 1 may be allocated to other financial | (Comments):
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Commission proposal

Drafting Suggestions
Comments

assets provided that the proceeds from those
financial assets are allocated according to
paragraph 2.

We would welcome the clarification that chain-structure as long as they are following the
conditions included in this paragraph are indeed allowed.

CZ:

(Drafting):

[to be deleted?]

CZ:

(Comments):

It is not clear if this is one exemption, or if it can be used repeatedly (indefinite linkage of EuGB).
What is the purpose of this exception? Is it necessary? If it is for covered bonds or securitisation,
this should be made more clear (re-securitisation is not allowed) It is not clear what is the purpose
of this exemption - if to allow proceeds from EuGB to be invested in other EuGB, this could be
stated more clearly.

DE:
(Drafting):
3. By way of derogation from paragraph 2, the proceeds of the financial asset referred to in

paragraph 1 may be allocated to other financial assets provided that the terms and conditions of
these financial assets provide that the proceeds from those other financial assets are allocated, at
the level of the final recipient of the proceeds of those other financial assets, according to
paragraph 2.

DE:

(Comments):

This provision should be adjusted to ensure it caters to the on-lending model of promotional banks
which in some cases includes more than one intermediary institution:

In the context of lending activities of national promotional banks pursued in accordance with
applicable Union state competition law, promotional loans may be granted to final borrowers
through one or more intermediary institutions (in vertical order). In fact, where the intermediary
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Commission proposal
prop Comments

institutions are members of the cooperative or savings banks sector, it is typical that a loan is
extended from the promotional bank to a central institution of the relevant sector in the first step,
which on-lends the loan proceeds to a smaller institution that is a member of its sector and that is
then granting the promotional loan to the final borrower/end customer. Article 5 (3) should not be
read to limit the number of successive financial assets through which the proceeds are allocated to
two, provided that the terms and conditions of these financial assets provide that the proceeds of
those financial assets are allocated according to paragraph 2 at the level of the final recipient of the
proceeds (i.e. in the case of debt: the final/end borrower).

Article 6

MT:

(Comments):

The alignment with the Taxonomy shall consider also the forthcoming Delegated Acts (that should
include hydrogen ready gas infrastructures).

Taxonomy-alignment of use of proceeds
IE:

(Comments):

We would appreciate legal analysis of how this article reflects the conditions of Taxonomy
Regulation Article 4 and its application to sovereign bond issuers.

1. The use of proceeds referred to in

Article 4 shall relate to economic activities that | SE:

meet the taxonomy requirements, or that will (Comments):

meet the taxonomy requirements within a How is it made certain (cf. “assurance”) that financed economic activities really meet the

defined period of time as set out in a taxonomy- | requirements for environmentally sustainable economic activities? Which party certifies this
alignment plan. (issuer, external reviewer, auditor, etc?) and is it done by way of a desktop analysis or a field study
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Commission proposal
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e.g.”?

We are still analysing how the rules on taxonomy alignment for EU GBS financed economic
activities should be designed. In the proposed text, economic activities that will be taxonomy-
aligned in ten years are allowed under certain circumstances. It might be worthwhile clarifying by
way of example what circumstances that might justify a longer period.

AT:

(Drafting):

The use of proceeds referred to in Article 4 shall relate to economic activities that meet the
taxonomy requirements at the point of time of bond issuance, or that will meet the taxonomy
requirements within a defined period of time as set out in a taxonomy-alignment plan.

AT:

(Comments):

The amendment seems necessary to clarify that the point in time of the emission is relevant for the
qualification of the taxonomy conformity of the use of the emission proceeds. Moreover, the
taxonomy-alignment plan should be defined.

CZ:
(Drafting):
1. The use of proceeds referred to in Article 4 shall relate to economic activities that meet the

taxenemy-requirements set out in Article 3 of Regulation (EU) 2020/852, or that will meet the
taxenemy requirements set out in Article 3 of Regulation (EU) 2020/852 within a defined period
of time as set out in a taxonomy-alignment plan.

CZ:

(Comments):
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Commission proposal
prop Comments

set out in Article 3 of Regulation (EU) 2020/852

DE:
(Drafting):
1. The use of proceeds referred to in Article 4 shall relate to economic activities that meet the

taxonomy requirements at the point of time of bond issuance, or that will meet the taxonomy
requirements within a defined period of time as set out in a taxonomy-alignment plan.

DE:

(Comments):

It should be clarify that the applicable taxonomy criteria refer to those applicable at the point in
time of the issuance.

ES:

(Drafting):

Sovereigns do not have to justify on a 10 % of proceeds alignment with technical screening criteria
established by the Commission in accordance with Articles 10(3), 11(3), 12(2), 13(2), 14(2), and
15(2) of of Regulation (EU) 2020/852, as long as they explain their choice in a taxonomy-
alignment plan.

ES:

(Comments):

ES: There are good arguments for granting sovereigns with certain flexibility:

e There are certain activities that are not yet covered by the Technical Screening Criteria.
Delegated Acts have yet to be elaborated for the four remaining environmental objectives
by 31 December 2021 at the earliest

e There is certain expenditure of sovereigns that will not be covered by the Taxonomy.
Fundamental basic research, for example, where the outcome and objective is to improve
general science levels, will not be covered by the Taxonomy, and it may be important for
achieving environmental goals in the future and represents an important part of public
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Commission proposal
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budget.

e There are projects which are so complex, or that involve non-EU countries, that it is very
costly to demonstrate 100% Taxonomy alignment. For sovereigns it is particularly
difficult to coordinate all public authorities and gather all the necessary information to
demonstrate compliance with technical screening criteria.

The 10% flexibility pocket is subject to complying with the all the criteria established in article 3 of
Regulation (EU) 2020/852, except technical screening criteria. This choice has to be justified by the
sovereign to ensure scrutiny of reasonability by the market.

We are open for granting certain flexibility to private corporates. Nevertheless, we understand that
defining a certain level of greenness within this 10% is more challenging for private entities, since
there are restrictions that don’t apply for sovereigns. According to article 4 of Regulation (EU)
2020/852 of the European Parliament and of the Council of 18 June 2020 on the establishment of a
framework to facilitate sustainable investment, establishes that the requirements set out in Article 3
of that Regulation should be used to determine whether an economic activity qualifies as
environmentally sustainable. This entails complying with technical screening criteria.

The taxonomy-alignment plan referred to in the
first subparagraph shall describe the actions and | AT:
expenditures that are necessary for an economic | (Comments):

activity to meet the taxonomy requirements The wording is not specific and clear enough. E.g. it is not mentioned by whom a taxonomy-
within the specified period of time. alignment plan is drafted and by whom it is confirmed.

BE:

(Comments):

There is too little information and guidance available on the “taxonomy aligned plan”.
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Comments
. What should it consist of?
. How will it be monitored, and by whom?
. Will the plan be subject to audits? Who may perform these audits? What are the control
mechanisms?
. What assurance does it need to give with regard to investors?
. How will greenwashing be avoided?
More generally, the taxonomy alignment plan deserves a separate article where these elements are
clarified.
CzZ:
(Drafting):

The taxonomy-alignment plan referred to in the first subparagraph shall describe the actions and
expenditures that are necessary for an economic activity to meet the taxenemy-requirements set out
in Article 3 of Regulation (EU) 2020/852 within the specified period of time.

MT:

(Comments):

We welcome the option to provide transitional finance, but can the Commission elaborate on
whether there are concerns of greenwashing that harmful activities be financed through this plan?
Necessary safeguards should be put in place to combat greenwashing.

DE:
(Comments):
More details (or a reference) on the taxonomy-alignment plan should be provided.

The period referred to in the first and second ES:
subparagraph shall not exceed five years from (Drafting):
bond issuance, unless a longer period of up to The period referred to in the first and seeend third subparagraph shall not exceed five years from
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Drafting Suggestions
Comments

ten years is justified by the specific features of
the economic activities concerned as
documented in a taxonomy-alignment plan.

bond issuance, unless a longer period of up to ten years is justified by the specific features of the
economic activities concerned as documented in a taxonomy-alignment plan.

ES:

(Comments):

ES: Technical adjustment after introduction of a previous paragraph.

PL:
(Drafting):

SE:
(Comments):
We believe the time period and justification are issues that will need to be discussed further.

AT:

(Drafting):

The period referred to in the first and second subparagraph shall not exceed five years from bond
issuance, unless a longer period of up to ten years is justified by the specific features of the
economic activities concerned as documented in a taxonomy-alignment plan.

The Commission shall adopt Regulatory Technical Standards setting out specifications and
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Drafting Suggestions

Commission proposal
prop Comments

minimum disclosure requirements under the ‘taxonomy-alignment plan’

AT:

(Comments):

Considering the 2 CWG the reference to the DA with regard Art 8 Taxonomy Regulation should be
included in the legal text and terminology should be aligned. Moreover, the intention that external
reviewers are called upon to defining own requirements should be reflected in a Recital.

The wording regarding a longer period of up to ten years needs further clarification. In which cases
is a longer period justified? The requirement “specific features” should also be defined. Moreover,

it should be defined how the exact time period of the longer period is set and what are the relevant

criteria.

BE:

(Comments):

It might be better to specify what are the specific features or to include some examples in one
recital (see comment on recital 12).

DK:

(Comments):

We remain slightly sceptical on the extensive period allowed for taxonomy alignment. We do
recognise that EuGB-issuers should be able to finance the ongoing costs (capex) of a multi-year
construction project whose taxonomy-alignment can only be assessed once the construction of the
asset is complete, but permitting too long a period involves a risk that issuers rely on uncertain
future developments and assessments.

Nonetheless, we agree that there is regulatory merits in harmonising with the concept adopted in
the delegated act to article 8 of the taxonomy regulation and can therefore accept the proposed
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Drafting Suggestions

Commission proposal
prop Comments

timeframe.

We maintain that the period should not be extended any further. 10 years is already a long period
and it is unlikely that many projects will last longer.

DE:
(Comments):
Suggest providing further details on the specific features that would justify a longer period.

PT:
(Comments):

Grandfathering needs clarification — bonds that are compliant at issuance should be deemed
compliant through their life (or at least during the investment period). Otherwise, the financing of
long-term projects with green issuance will be curbed. For a 25y project, there will always be the
risk an economic activity considered sustainable today will not be in 20yrs time. We understood
from the latest meeting of the working party that only non-allocated proceeds can lose the
grandfathering protection, but this must be clearly stated in the Regulation

2. Where proceeds from a European green

bond are allocated by means of financial assets | BE:

either to capital expenditures as referred to in (Comments):

Article 4(1), point (b), or to operating To be clarified what is meant by “the creation of the financial asset”. The issuance? The offer

expenditures as referred to in Article 4(1), point
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Commission proposal

Drafting Suggestions
Comments

(c), the defined period of time referred to in
paragraph 1, first subparagraph, shall start from
the moment of the creation of the financial
asset.

period?

FL:
(Comments):

FI
Should this include also fixed assets, Article 4.1.a?

CZ:
(Drafting):
2. Where proceeds from a European green bond are allocated by means of financial assets

either to capital expenditures as referred to in Article 4(1), point b)-(a), or to operating
expenditures as referred to in Article 4(1), point ¢} (b), the defined period of time referred to in
paragraph 1, first subparagraph, shall start from the moment of the creation of the financial asset.

CZ:
(Comments):
See above our comments on “fixed assets” in Art. 4(1)(a) and definitions in Art. 2.

DE:
(Drafting):

Article 7

MT:

(Comments):

The alignment with the Taxonomy shall consider also the forthcoming Delegated Acts (that should
include hydrogen-ready gas infrastructures)
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Drafting Suggestions

Commission proposal
prop Comments

Application of the taxonomy requirements
DK:

(Comments):

We agree that taxonomy-alignment should be based on when an asset has been created. However,
to follow up on our comments in the last WP, we believe the text needs to be clear and
unequivocal, especially in light of the importance of the article.

Bond proceeds that have already been allocated to a project should not be subject to a reassessment
of their taxonomy-alignment in case of amendments to the delegated acts. It should thus be made
explicit that a change in TSC only affects proceeds that have not been allocated until that point.

New issuances, including those that refinance existing bonds, should always comply with the most
recent DA to ensure that the environmental knowledge embedded in the taxonomy framework is
also reflected in the use of proceeds of new issuances.

LU:

(Comments):

The Proposal does not accommodate the TEG’s recommendation to apply flexibility in relation to
the requirement for EU Taxonomy-alignment where the Technical Screening Criteria (TSC) may
not be directly applicable or have not yet been developed. We believe that this flexibility should be
granted by the Proposal.

CZ:
(Drafting):
Application of the taxenemy requirements set out in Article 3 of Regulation (EU) 2020/852

DE:
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Drafting Suggestions

Commission proposal
prop Comments

(Comments):
As per our general remarks made above, the regulation should allow for a reasonable degree of
flexibility for sovereign issuers, implying an adjustment of this article.

1. Issuers shall allocate bond proceeds to
the uses set out in Article 4(1) points (a), (b) and | PL:
(c), Article 4(2), or the equity referred to in (Comments):

Article 5(1), point (b) by applying the delegated | PL

acts adopted pursuant to Articles 10(3), 11(3), We would like to point out that for us the grandfathering clause still raises doubts. In particular this
12(2), 13(2), 14(2) or 15(2) of Regulation (EU) | clause creates incentives to issue bonds with maturity up to five years. Should any changes in
2020/852 applicable at the point in time when taxonomy regulation and technical screening criteria occur, bonds with a maturity of more than five
the bond was issued. years, for which the proceeds have not been already allocated, will lose their EU GB label.

Not only does it create uncertainty for issuers and investors, but also it enforces issuers to speed up
allocation of proceeds.

In addition to that, issuers may be not willing to use standard introduced in this regulation when
issuing bonds with maturity of over 5 years. Rather they may choose market standards. With this
regard, we would like to submit into consideration lengthening grandfathering clause, for example
up to maturity as it was recommended by TEG.

IE:
(Comments):
It is key to recognise that EUGB takes account of the Taxonomy rules at time of issuance.

CZ:
(Drafting):
1. Issuers shall allocate bond proceeds to the uses set out in Article 4(1) points (a), (b) and (¢);

Artiele-4(2)-or-the-equityreferred-to-inArticle S(D;ponrt(b)-by applying the delegated acts
adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of Regulation (EU) 2020/852
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Drafting Suggestions

Commission proposal
prop Comments

applicable at the point in time when the bond was issued.

CZ:

(Comments):

See our comment on fixed assets in Art. 2 and 4. See our comments in financial assets in Art. 2, 4
and 5. It is not clear why debt should have different treatment from equity and which rules should
apply to quasi-equity (currently combination of equity and debt according to Art. 5).

IT:
(Comments):

Where the delegated acts adopted pursuant to ES:

Articles 10(3), 11(3), 12(2), 13(2), 14(2) or (Drafting):
15(2) of Regulation (EU) 2020/852 are amended | Where the delegated acts adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of
following the issuance of the bond, the issuer Regulation (EU) 2020/852 are amended followmg the issuance of the bond the issuer shall allocate

shall allocate bond proceeds to the uses referred | bond proceeds : ph-by-app
to in the first subparagraph by applying the aets—w&hm—ﬁ#%yeafs—aﬁeﬁﬂ&emenm}#}meﬂappheaﬁe%hthat have not yet been ass1gned to the uses
amended delegated acts within five years after referred to in the first subparagraph by applying the amended delegated acts within five years after
their entry into application. their entry into application.

ES:

(Comments):

ES: Clarification is needed to align what was presented by the Commission and what is laid down
in the text.

Therefore, an alternative is suggested: only the proceeds that have not yet been assigned should
comply with the amended delegated acts. Already assigned proceeds are covered by
grandfathering, i.e. the applicable law is the one applicable at the point in time when the bond was
issued.
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Drafting Suggestions

Commission proposal
prop Comments

SE:

(Comments):

We believe that finding the right balance between catering for the development of taxonomy
criteria on the one hand and predictability for e.g. issuers and investors on the other hand is an issue
that necessitates further discussions.

From the TEG usability guide on the EU GBS: “The TEG recommends that Green Bonds issued
under earlier Technical Screening Criteria be grandfathered for their entire tenor, as there would
otherwise be unacceptable and unpredictability for both issuers and investors.”

We believe a discussion about different practical scenarios could help foster a better joint
understanding about this issue. Further explanation from the COM on why its proposal departs
from the TEG recommendations in this regard would be helpful.

Furthermore, we would be interested in confirming how tap issues should be handled in this
respect.

BG:
(Comments):

BG:
In our view it should be further clarified what would be the consequences in case the bond proceeds
have been fully allocated to assets or expenditures that could not comply with the amended criteria.

BE:
(Comments):
We support the remark made in the meeting dd 3/9/2021 that the impact of this S year period

124




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

on the liquidity of sovereign bonds should be assessed.

DK:

(Drafting):

Where the delegated acts adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of
Regulation (EU) 2020/852 are amended following the issuance of the bond, the issuer shall allocate
bond proceeds not yet allocated to the uses referred to in the first subparagraph by applying the
amended delegated acts within five years after their entry into application.

DK:

(Comments):

This para. should specify that changes to the delegated act only affects proceeds that have not yet
been allocated.

IE:
(Comments):
Further discussion is required as to whether the five year period is the most appropriate solution.

LU:

(Drafting):

Where the delegated acts adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of
Regulation (EU) 2020/852 are amended following the issuance of the bond, the issuer shall allocate
bond proceeds that have not been used up to that point, to the uses referred to in the first
subparagraph by applying the amended delegated acts within five years after their entry into
application.

LU:
(Comments):
As mentioned in our comments to recital 11, there seem to be inconsistencies between the recital
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Drafting Suggestions

Commission proposal
prop Comments

and this article.

Article7 states that if the relevant Taxonomy criteria change, issuers of EuGBs must apply an
amended delegated act within five years after its entry into application: only a partial and
temporary grandfathering is allowed, instead of full grandfathering for the full maturity of the bond
(as foreseen in recital 11 and recommended by the TEG). This may pose difficulties to issuers for
already funded projects.

Therefore, we propose to refer to any unused proceeds in order to clarify that issuers should not
have to adapt their already funded projects to the amended version of the delegated acts.

Please also refer to our comments regarding recital 11.

MT:
(Comments):
We see potential financial stability risk as the restricted grandfathering is concerning and limiting.

DE:
(Drafting):

DE:

(Comments):

We are concerned that the proposed restricted grandfathering with a five year limit for unallocated
proceeds creates unreasonable (legal) risk for issuers of bonds with tenures above five years that
finance longer-term assets, for example large-scale infrastructure projects, which we regard as
highly important to achieve the transition. Such a restriction could hamper the uptake of the
standard for such cases (both from the issuer and investor side) and hence limit the overall market
potential.
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Drafting Suggestions

Commission proposal
prop Comments

We would therefore welcome further analysis of potential negative effects on such bonds. As long
as there is not sufficient evidence against this concern, we favour full grandfathering, including for
unallocated proceeds.

Please check consistency with recital 11.

NL:

(Comments):

When bonds risk losing their European green bond label after the Taxonomy delegated acts are
amended, this creates uncertainty for investors which will likely limit their appetite for European
green bonds. The Netherlands therefore supports grandfathering until maturity.

PT:

(Comments):

We deem the coherence with all the sustainability related EU initiatives, especially with the EU
taxonomy, very important. However, the imposition of the reallocation of non-allocated proceeds
following amendments to the taxonomy delegated acts entails certain difficult challenges:

(1) it might be a very relevant burden for SMEs (or small financial institutions), which currently
have few to none access to this market;

(i1) it might jeopardise transparency and undermine the appetite/access of retail investors —
unpredicted regulatory changes can discourage investment and trigger the unwinding of positions,
as they would no longer be in line with the initial investment’s expectations and goals;

(ii1) the latter might influence the market pricing and liquidity in secondary markets;

(iv) this may bring extra costs and complications, as well as legal uncertainty, to all parties
involved (e.g. issuers and investors).

We therefore believe that the approach “once green, always green”, or a midway between the 2
kind of approaches, shall be considered for cases where non-compliance is due to changes in the
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Commission proposal

Drafting Suggestions
Comments

delegated act. Notwithstanding, non-compliance due to the issuer behaviour should also be
discussed.

IT:

(Comments):

We are of the opinion that an optimum solution would be to remove the requirement to apply
amended DA’s within five years and allowing grandfathering for the full maturity of the bond.

We see that a requirement to apply amended delegated acts within five years is too short and it
might encourage the issuance of bonds with a maturity of up to five years. Moreover, investors
would face higher risk in the case of changes to the taxonomy regulation, with some divesting from
bonds that are no longer considered green.

EL:

(Comments):

EL: Instead, we support allowing grandfathering till maturity of the bonds.

In our opinion grandfathering limits the uncertainty in terms of the timing of issuance, the practical
difficulties in case the proceeds have already been allocated and the extra costs related of reallocation, as
well as market fluctuations.

2. When allocating bond proceeds to the
debt referred to in Article 5(1), point (a), issuers
shall apply the delegated acts adopted pursuant
to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or
15(2) of Regulation (EU) 2020/852 applicable at
the point in time when the debt was created.

SE:
(Comments):
We do not fully understand why debt is treated differently. Is it for practical reasons?

AT:
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Commission proposal
prop Comments

(Comments):
Instead of “when the debt was created” it would perhaps be clearer to refer to the point in time
“when the debt was originated”.

DK:
(Drafting):
2. When allocating bond proceeds to the debt referred to in Article 5(1), point (a), issuers shall

apply the delegated acts adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of
Regulation (EU) 2020/852 applicable at the point in time when the debt was created and until
maturity of the bond.

CZ:

(Drafting):

[to be deleted?]

CZ:

(Comments):

It is not clear why debt should have different treatment from equity and which rules should apply to
quasi-equity (currently combination of equity and debt according to Art. 5). Also it is not clear if
debt can be created less recently than three accounting periods prior to the issuance of the European
green bond (see our comment on Art- 4(1)(c)). Also see our comments on Art. 2 and 5.

Where, at the time of the creation of the debt
referred to in the first subparagraph, no BG:
delegated acts adopted pursuant to Articles (Comments):
10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of
Regulation (EU) 2020/852 were in force, issuers | BG:

shall apply the first delegated acts that were It is not clear, if no DA were in force, than how the compliance with the Taxonomy requirements
adopted pursuant to Articles 10(3), 11(3), 12(2),
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Commission proposal LG NIRRT

Comments
13(2), 14(2) or 15(2) of Regulation (EU) has been insured at the moment of the issuance.
2020/852.
AT:
(Comments):

To be consistent we also would suggest to using “origination” instead of “creation”

BE:

(Comments):

The inclusion of this paragraph in paragraph 1 (dedicated to equity green bonds) seems also
relevant.

LU:

(Drafting):

Where, at the time of the creation of the debt referred to in the first subparagraph, no delegated acts
adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of Regulation (EU) 2020/852
were in force, issuers shall apply the first delegated acts that were adopted after the creation of the
debt pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of Regulation (EU) 2020/852.

LU:

(Comments):

In order to clarify the term “first delegated acts”. Indeed, it would not make sense to always refer to
the very first adopted delegated acts.

CZ:
(Drafting):
[to be deleted?]

DE:
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Drafting Suggestions

Commission proposal
prop Comments

(Drafting):

Where, at the time of the creation of the debt referred to in the first subparagraph, no delegated acts
adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of Regulation (EU) 2020/852
were in force, issuers shall apply the first delegated acts that were adopted pursuant to Articles
10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of Regulation (EU) 2020/852 within five years after
their entry into application.

DE:
(Comments):
It should be clear that this provision refers to the portfolio approach.

It appears reasonable, if not necessary, to allow for a transition period. Please refer to the comment
under Art. 7(1).

PT:

(Comments):

Where no delegated acts were in force at the moment of the issuance and are adopted afterwards,
shall the taxonomy alignment plan foreseen in Article 6(1) be adjusted?

What should happen where, at the moment of the issuance, the economic activity in / to which the
issuer will invest / lend the proceeds is not (yet) covered by the delegated acts? Shall the issuer
have a “flexibility pocket” to use the proceeds in activities not covered by the delegated acts,
subject to a positive assessment of the external reviewer, and then, after the adoption, follow
Article 6(1) and this Article as regards the need to apply the new delegated acts?

Where the delegated acts adopted pursuant to ES:
Articles 10(3), 11(3), 12(2), 13(2), 14(2) or (Drafting):
15(2) of Regulation (EU) 2020/852 are amended | Where the delegated acts adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of
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Commission proposal

Drafting Suggestions
Comments

following the creation of the debt referred to in
the first subparagraph, the issuer shall allocate
bond proceeds to the debt referred to in the first
subparagraph by applying the amended
delegated acts within five years after their entry
into application.

Regulation (EU) 2020/852 are amended following the creation of the debt referred to in the first
subparagraph the i issuer shall allocate bond proceeds %e—%hedebt—referred—te—m—th&ﬁrs%

appl—reat—reﬂ- that have not yet been assigned, to the de bt referred to in the first subparagraph by
applying the amended delegated acts within five years after their entry into application.

ES:

(Comments):

ES: Drafting suggestion following the reasoning of the previous comment in article 7.1.

SE:

(Comments):

SE would very much welcome an illustrative example of how the grandfathering provisions in the
case of the portfolio approach would work in practice, given the wording of recitals 11 and 17 and
article 7.2.3.

DK:

(Drafting):

Where the delegated acts adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of
Regulation (EU) 2020/852 are amended following the creation of the debt referred to in the first
subparagraph, the issuer shall allocate bond proceeds not yet allocated to the debt referred to in the
first subparagraph by applying the amended delegated acts within five years after their entry into
application.

DK:

(Comments):

This para. should specify that changes to the delegated act only affects proceeds that have not yet
been allocated.

132




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

IE:
(Comments):
Further discussion is required as to whether the five year period is the most appropriate solution.

LU:

(Drafting):

Where the delegated acts adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of
Regulation (EU) 2020/852 are amended following the creation of the debt referred to in the first
subparagraph, the issuer shall allocate bond proceeds, that have not been used up to that point, to
the debt referred to in the first subparagraph by applying the amended delegated acts within five
years after their entry into application.

CZ:
(Drafting):
[to be deleted?]

MT:
(Comments):
We see potential financial stability risk as the restricted grandfathering is concerning and limiting.

DE:
(Drafting):
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Commission proposal

Drafting Suggestions
Comments

DE:
(Comments):
Please refer to the comment under Art. 7(1).

PT:

(Comments):

Legal certainty is essential, both for issuers and investors.

It is important that the Regulation incorporates in the text the clarifications made by the COM as to
the use of proceeds/ grandfathering of allocated proceeds and relevant alternative approaches.

EL:

(Comments):

EL: Instead, we support allowing grandfathering till maturity of the bonds.

In our opinion grandfathering limits the uncertainty in terms of the timing of issuance, the practical
difficulties in case the proceeds have already been allocated and the extra costs related of reallocation, as
well as market fluctuations.

DK:

(Drafting):

“3. Where a European green bond refinances a previously issued European green bond as
referred to in Article 4(3), the following shall apply:
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Drafting Suggestions

Commission proposal
prop Comments

(a) the delegated acts referred to in paragraph 1 shall be those applicable at the point in time
when the refinancing bond is issued,

(b) the delegated acts referred to in paragraph 2 shall be those applicable at the point in time
when the refinanced bond was issued.”

DK:

(Comments):

As noted above, it is our view that new issuances, including those that refinance existing bonds,
should always comply with the most recent DA to ensure that the environmental knowledge
embedded in the taxonomy framework is also reflected in the use of proceeds of new issuances.

Chapter I1

Transparency and external review requirements

Article 8

European green bond factsheet and pre-issuance
review of the European green bond factsheet

1. Prior to issuing a European green bond,
issuers shall: BE:

(Drafting):

Prior to issuing a European green bond, and in cases where a prospectus is to be published pursuant
to Regulation (EU) 2017/1129 in due time prior to the approval date of such a prospectus, issuers
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Commission proposal
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shall:

BE:

(Comments):

Based on the explanations given by the Commission during the EuGB meeting on 03/09/21,
we understood that the EuGB fact sheet should be notified to the NCA together with the
prospectus. Both documents would be published at the same time (after approval of the
prospectus and of the fact sheet (?) by the relevant NCA). We think that this should be
clarified in the proposal of regulation.

CZ:
(Drafting):
1. Prior to issuing a European green bond, issuers of European green bonds shall:

CZ:
(Comments):
See our comments on definition of “issuer” in Art. 2.

EL:

(Comments):

EL: It should be clarified that in case a prospectus is submitted to an NCA (a) and (b) should be submitted to
the NCA simultaneously.

(a) complete the European green bond
factsheet laid down in Annex I; IE:
(Comments):
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Drafting Suggestions

Commission proposal
prop Comments

Cross-reference to Annex comment — concern that too much detail is expected in the factsheet and
it essentially will be an indicative allocation report. This could result in unnecessary extra burden
and cost for issuers.

MT:

(Comments):

In view that Article 8 (2) indicates that a European green bond factsheet may relate to one or
several European green bond issuances, there might be inconsistencies between the green bond
factsheet and the allocation of proceeds, unless Article 8 allows for a revision of these specific
elements of the factsheet justified by amended delegated acts.

(b) ensure that the completed European
green factsheet has been subject to a pre- PL:

issuance review with a positive opinion by an (Comments):
external reviewer.

LU:

(Drafting):

(b) ensure that the completed European green bond factsheet has been subject to a pre-issuance
review with a positive opinion by an external reviewer.

LU:
(Comments):
In order to ensure full consistency with the terminology used in the proposal.
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Drafting Suggestions

Commission proposal
prop Comments

DE:

(Drafting):

(b) ensure that the completed European green bond factsheet has been subject to a pre-issuance
review with a positive opinion by an external reviewer.

IT:

(Comments):

Many bond issuance programmes clarify that any failure by the issuer to provide or publish any
reporting, any (impact) assessment or to obtain any (third) external review or certification will not
constitute an event of default under the notes or give raise to any obligation or liability of the issuer
or other claim of noteholders against the issuer. It could be useful a clarification in the Regulation
about this issue. Considering also the provisions of article 12 (2) we wonder whether, in the case
of EU GBS, an incorrect use of proceeds or poor disclosure could entail an event of default
enforceable by investors.

The “use of proceeds” features related to the EU GBS would likely give investors certain
expectations on the conduct of the issuer and performance of the bonds. However, it should be
clearly highlighted that, in case of default, there is no special segregation of assets (differently from
covered bonds).

In the banking industry, according to the EBA report on the monitoring of additional tier 1 (AT 1)
instruments, it is seen as a best practice to clearly state in the documentation that the green
classification does not affect the status of the notes in terms of subordination, loss absorbency
features and regulatory classification as own funds or eligible liabilities instruments. Under the
CRR (reg. 575/2013) own funds and eligible liabilities instruments cover for all losses in the
balance sheet of an institution regardless of whether the bonds are labelled “green bond” and
regardless of whether the losses are stemming from taxonomy aligned assets or other assets
including those non- eligible. It would be useful to ensure, in the EU GBS proposal, an adequate
connection to that and to clarify, where needed, interactions between green features and regulatory
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Commission proposal

Drafting Suggestions
Comments

eligibility criteria.

2. A European green bond factsheet may
relate to one or several European green bond
issuances.

BG:
(Comments):

BG:
In our view, it should be clarified what is the rationale behind having one bond factsheet for several
EU GBS.

DK:

(Comments):

We consider this provision somewhat unclear in regards “several” EUGB’s. A factsheet should
only be used for the one issuance to be valid.

We, however, recognise that there is no need to publish a separate factsheet in the case of a tap
issuance where an additional share is made available for investors but nothing changes in terms of
conditions for the use-of-proceeds. The article should clarify this.

In general, the factsheet should be a concise and meaningful document giving investors and

consumers the right information without putting unnecessary burdens on issuers. A document can
be “reused” in regards to refinance, as long as these are up to date and in no way misleading.

FI:
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Drafting Suggestions

Commission proposal
prop Comments

(Comments):

FI
Regarding this point a factsheet can relate one or several green bond issuance, however, in the
Annex I point the text refers only a bond in singular.

PT:
(Comments):

What specific type of issuances is this provision supposed to cover? Several issuances under the
same “programme”, independent issuances by the same issuer, or both? Further detail on the
purpose of this provision would be welcome. Preliminarily, we cannot identify merit in having a
single factsheet covering completely autonomous issuances.

3. The pre-issuance review of the factsheet
referred to in paragraph 1, point (b) shall
contain all of the following:

(a) an assessment of whether the completed
green bond factsheet complies with Articles 4 to | AT:

7 of this Regulation and Annex I to this (Comments):

Regulation; It should also be clarified what the mandated standard of compliance is. See e.g. the Prospectus
Regulation “completeness, the consistency and the comprehensibility of the information given in
the prospectus”.

(b) the elements set out in Annex IV.

140




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

Article 9
BG:
(Comments):

BG:

Our understanding is that the issuer should draw an allocation report every year but only the report
which is issued after the full allocation of the proceeds needs to be subject to post-issuance review
(only once during the issuance). In case that the bonds are issued by credit institutions when they
allocate proceeds from a portfolio, they need to obtain post issuance review of the allocation report
every year.

In case that our understanding is correct, we would welcome a clarification at least in a recital that
the issues need to obtain a post-issuance review only once during the lifetime of the bonds, when
they do not use the derogation in par.5.

Allocation reports and post-issuance review of
allocation reports DK:

(Comments):

As mentioned in the previous WP, the reporting requirements vary both between private and public
entities, and from MS to MS especially considering fiscal policy and state budgeting.

1. Every year and until the full allocation ES:
of the proceeds of the European green bond (Drafting):
concerned, issuers of European green bonds 1. Every fiscal year and until the full allocation of the proceeds of the European green bond

shall draw up a European green bond allocation | concerned, issuers of European green bonds shall draw up a European green bond allocation report
report by using the template laid down in Annex | by using the template laid down in Annex II, demonstrating that the proceeds of any European
11, demonstrating that the proceeds of any green bonds concerned from their issuance date and until the end of the fiscal year the report refers
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Commission proposal LG NIRRT

Comments
European green bonds concerned from their to have been allocated in accordance with Articles 4 to 7.
issuance date and until the end of the year the ES:
report refers to have been allocated in (Comments):
accordance with Articles 4 to 7. ES: Some flexibility regarding the dates has to be granted so that private issuers can publish the

allocation report together with their annual report and sovereigns can publish the allocation reports
together with the annual budget reports if they choose to do so.

BG:
(Drafting):
“Every year and or the year after the unti-the full allocation”

BG:
(Comments):

BG:

In our view, it should be clarified in case that a bond has been issued with 5-year maturity and the
proceeds has been fully allocated within the first year, if only 1 allocation report will be required at
the second year of the bond. If this is the case, then we would suggest a slight redrafting.

AT:

(Comments):

It should be possible to integrate the last allocation report on the full allocation of the proceeds as
an annex to the actual annual report in order to avoid duplication of reports.

BE:
(Comments):
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Drafting Suggestions

Commission proposal
prop Comments

DK:

(Comments):

We should consider different accounting methods or fiscal years, and Denmark is still scrutinising
over a balanced text which welcomes various account and reporting approaches

2. A European green bond allocation report
may relate to one or several issuances of BG:
European green bonds. (Comments):

BG:
Please refer to our comments in Art. 8, par. 2

DK:
(Comments):
Same comment as art. 8(2)

PT:
(Comments):

Depending on the reply to our question in Article 8(2), the allocation report should relate to a single
issuance, in order to ensure transparency and simplicity of the information, as well a reasonable
extension of each report.

3. Issuers of European green bonds shall
obtain a post-issuance review by an external AT:
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Commission proposal

Drafting Suggestions
Comments

reviewer of the allocation report drawn up after
the full allocation of the proceeds of the
European green bond in accordance with
Articles 4 to 7.

(Comments):

Comparing this text with Annex II, point 1, final item, there seems to be a discrepancy. For us it is
not clear, if all issuers using the EuGB Standard are obliged to having each annual allocation report
reviewed by an external reviewer or only the final allocation report. This should be clarified and the
respective recital, legal text and Annexe should be aligned.

It should also be clarified at level 1 according to what standards these reviews are conducted.

LU:

(Comments):

It would be useful to clarify when investors can calculate the taxonomy alignment of their
investments. Do they have to wait until this allocation report is produced and verified?

4. Where, following the publication of the
allocation report in accordance with Article
13(1), point (c), the allocation of proceeds is
corrected, issuers of the European green bonds
concerned shall amend the allocation report and
obtain a post-issuance review by an external
reviewer of that amended allocation report.

DE:
(Drafting):
4. Where, following the publication of the allocation report in accordance with Article 13(1),

point (c), the allocation of proceeds is corrected, issuers of the European green bonds concerned
shall, without undue delay, amend the allocation report and obtain a post-issuance review by an
external reviewer of that amended allocation report.

PT:
(Drafting):
4. Where, following the publication of the allocation report in accordance with Article 13(1),

point (c), the allocation of proceeds is corrected, issuers of the European green bonds concerned
shall, without undue delay, amend the allocation report and obtain a post-issuance review by an
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Drafting Suggestions

Commission proposal
prop Comments

external reviewer of that amended allocation report.

PT:

(Comments):

When should the revised report be published? Right after the amendment?

5. By way of derogation from paragraph 3,
every allocation report from issuers that are BG:
financial undertakings that allocate proceeds (Drafting):
from a portfolio of several European green
bonds to a portfolio of financial assets as
referred to in Article 5 shall be subject to a post- | BG:
issuance review by an external reviewer. The (Comments):
external reviewer shall pay particular attention
to those financial assets that were not included | BG:

in any previously published allocation report. We would like to receive a clarification as regards to the derogation of “financial undertakings”
that allocate proceeds from a portfolio of several EU green bonds to a portfolio of financial assets.
In the Commission’s presentation of the proposal it has been stated that “issuers could make use of
portfolio approach = matching a portfolio of green bonds with portfolio of green loans”. If the
objective of the derogation provided in Article 9 (5) is to be applied by credit institutions, it should
be amended accordingly and we see no need to for a definition of “financial undertaking”.

AT:
(Comments):
It should be clarified what the standard of scrutiny/review is — “particular attention” seems too
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Commission proposal LG NIRRT

Comments
wide.
CZ:
(Drafting):
5. By way of derogation from paragraph 3, every allocation report from issuers that are

finaneial undertakings an AIFM as defined in Article 4(1), point (b), of Directive 2011/61/EU of
the European Parliament and of the Council , a UCITS management company as defined in
Article 2, point (10), of Regulation (EU) 2019/2088 of the European Parliament and of the
Council , a credit institution as defined in Article 4(1), point (1), of Regulation (EU) No
575/2013 of the European Parliament and of the Council , an investment firm as defined in
Article 4(1), point (2) of Regulation (EU) No 575/2013, an insurance undertaking as defined in
Article 13, point (1), of Directive 2009/138/EC of the European Parliament and of the Council
or a reinsurance undertaking as defined in Article 13, point (4), of Directive 2009/138/EC that
allocate proceeds from apertfelio-efseveral European green bonds to apertfelie-effinancial assets
as referred to in Article 5 shall be subject to a post-issuance review by an external reviewer. The
external reviewer shall pay particular attention to those financial assets that were not included in
any previously published allocation report.

CZ:

(Comments):

The term “porfolio” in not necessary. It can be one issue of EuGB. It will always be portfolio of
financial assets (not one financial assets).

6. Issuers of European green bonds shall ES:

provide the allocation reports referred to in (Drafting):

paragraph 3, 4, and 5 to an external reviewer 6. Issuers of European green bonds shall provide the allocation reports referred to in paragraph
within 30 days following the end of the year to | 3, 4, and 5 to an external reviewer within30-daysfollowing the-end-of the-year to-which-the

which the allocation reports refer. The post- alleeationreportsrefer and make public tFhe post-issuance review on an annual basis and starting

issuance review must be made public within 90 | within one year after the issuance of the bond must-be-made-publie-within-90-daysfollowingthe
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Drafting Suggestions

Commission proposal
prop Comments

days following the receipt of the allocation receipt-of-the-allocationreport.
report. ES:

(Comments):

ES: We do not see any benefits in stablishing this rigid date requirements. In addition, this will
unnecessarily concentrate the activity of the external review companies in the first months of each
year, with a potential impact in the efficiency of the market (via price or quantity). We suggest an
alternative that will also ensure a yearly report.

LV:
(Drafting):
6. Issuers of European green bonds shall provide the allocation reports referred to in paragraph

3,4, and 5 to an external reviewer within 30 days following the end of the year to which the
allocation reports refer. The post-issuance review must be made public by external reviewer
within 90 days following the receipt of the allocation report.

LV:

(Comments):

Article 9, paragraph 6 does not explicitly state which party is to abide by and incur liability for
failing to abide by the respective 90-day deadline.

Both the issuer (Article 13) and the external reviewer (Article 30) are required to publish the post-
issuance review. The issuer can fulfil its obligation only insofar as the post-issuance review has
been received from the external reviewer.

Accordingly, the Regulation ought to specify the external reviewer is to publish and submit to the

issuer the post-issuance review within 90 days following the receipt of the allocation report from
the issuer (the deadline can be stipulated in Article 30).

AT:
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Drafting Suggestions

Commission proposal
prop Comments

(Drafting):

6. Issuers of European green bonds shall provide the allocation reports referred to in paragraph
3,4, and 5 to an external reviewer within 90 days following the end of the year to which the
allocation reports refer. The post-issuance review must be made public within 150 days following
the receipt of the allocation report.

AT:

(Comments):

The suggested period of 30 days is very short considering that final allocations can only be made
after the end of that year.

Therefore, the period for the publication of the review should be prolonged. Furthermore, it should
be clarified how the publication is carried out (website?).

BE:

(Comments):

The timeline suggested in respect of the allocation publication is strictly impossible to implement.
From experience, and in a context of fewer tasks for the external reviewer, 6 months between end
of the year and publication of an allocation report is an absolute minimum to foresee.

DK:

(Comments):

To further elaborate on our comment on art. 9, we believe that 30 days following the end of the
reference year may not be sufficient, neither for states nor for corporates.

In the case of state issuances, the allocation report will rely on the realised expenses, which are
only known once the national financial annual report of the year of issuance has been published.
This usually happens by April.
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Drafting Suggestions

Commission proposal
prop Comments

Given this reliance on the annual financial annual report, we would support the longest possible
timeframe for the provision of the allocation report. This would also enable issuers to combine the
allocation report with an impact report.

LU:

(Drafting):

Issuers of European green bonds shall provide the allocation reports referred to in paragraph 3, 45
and 5 to an external reviewer within 9 months following the end of the year to which the allocation
reports refer. The post-issuance review must be made public within 90 days following the receipt of
the allocation report.

LU:

(Comments):

We are concerned that the timeframe is too short. Indeed, it is not possible for issuers to provide
the report within 30 days following the end of the year since there is a need to wait for audited
financial figures, which are often released only We recommend to align with normal market
practice which is 1 year after the bond issuance for the establishment of the report and post-
issuance review

Regarding the deletion of paragraph 4, cf. below.

LT:

(Comments):

Revenue allocation is usually based on planned data, but plans change over the course of a year and
the final amounts paid do not necessarily coincide. The amounts paid during the year can still be
adjusted after the end of the calendar year, so a longer deadline would be needed to avoid the
adjustment to the report and the associated external evaluation costs. We suggest a longer term, for
at least 60 days.

MT:

149




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

(Drafting):

6. Issuers of European green bonds shall provide the allocation reports referred to in paragraph
3,4, and 5 to an external reviewer within 90 days following the end of the year to which the
allocation reports refer. The post-issuance review must be made public within 90 days following
the receipt of the allocation report.

MT:
(Comments):
Deadline is too tight for both sovereigns and corporate issuers.

DE:
(Drafting):
6. Issuers of European green bonds shall provide the allocation reports referred to in paragraph

3,4, and 5 to an external reviewer within 390 days following the end of the year to which the
allocation reports refer. The post-issuance review must be made public within 90 days following
the receipt of the allocation report.

DE:

(Comments):

The deadline to provide the allocation report is very short considering that EuGB may be issued
until year-end and the computation and validation of final allocation figures can only be finalised
thereafter. Furthermore, the post-issuance review processes for EuGB are not yet established or
tested in practice. To ensure quality — in the interest of issuers, reviewers and investors — a longer
deadline for the post-issuance review should be considered as well.

PT:
(Drafting):
6. Issuers of European green bonds shall provide the allocation reports referred to in
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Commission proposal

Drafting Suggestions
Comments

paragraphs 3, 4, and 5 to an external reviewer within 30 90 days following the end of the year to
which the allocation reports refer. The post-issuance review must be made public within 90 days
following the receipt of the allocation report.

PT:
(Comments):

Allocation reports require a thorough preparation process and are extremely burdensome. A more
lifelike deadline should be considered. It could be harmonized with similar reporting obligations or
with the annual reporting cycle of the institutions.

LU:

(Drafting):

Issuers of European green bonds shall provide the amended allocation report, referred to in
paragraph 4, without undue delay to an external reviewer. The amended allocation report
and the post-issuance review must be made public without undue delay.

LU:

(Comments):

We consider that the relevant amended allocation report and amended post-issuance review shall be
promptly made public.

7. The post-issuance review referred to in
paragraphs 3, 4, and 5 shall contain all of the
following:

(a) an assessment of whether the issuer has
allocated the proceeds of the bond in
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Commission proposal

Drafting Suggestions
Comments

compliance with Articles 4 to 7 based on the
information provided to the external reviewer;

(b) an assessment of whether the issuer has
complied with the intended use of proceeds set
out in the green bond factsheet based on the
information provided to the external reviewer;

(c) the elements set out in Annex IV.

8. Where bond proceeds are allocated to
tax relief as referred to in Article 4(2), point (c)
or subsidies as referred to in Article 4(2), point
(d), the post-issuance review shall only assess
compliance with Articles 4 to 7 of the terms and
conditions under which those expenditures or
transfers have been disbursed.

DE:
(Drafting):

8. Where the issuer is a sovereign, bend-preceeds-are-allocated-to-taxrelief-asreferred-to
inArticle 42); point(e)-orsubsidies-asreferred-to-inArtiele 425 point(d);-the green bond

factsheet, allocation and impact report, and the pre- and post-issuance review, respectively,
shall only disclose or assess, respectively, compliance with Articles 4 to 7 of the terms and
conditions under which those expenditures or transfers have been disbursed.

DE:

(Comments):

The provision to allow the assessment of taxonomy compliance at the level of the terms and
conditions of tax relief programmes and subsidies should equally apply to the pre-issuance review,
as applicable, and to the disclosures provided by issuer under the factsheet, allocation and impact
report. Moreover, we think the same provision should apply to other types of sovereign
expenditures (we are still assessing whether the same justification regarding complexity and scale

152




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Commission proposal LG NIRRT

Comments
applies).
DE:
(Drafting):
9. Where bond proceeds are allocated to financial assets in the context of promotional

banking activities pursued in accordance with applicable Union state aid law and with Article
5 (3), the post-issuance review shall only assess compliance with Articles 4 to 7 of the terms
and conditions governing the use of proceeds of these financial assets.

DE:

(Comments):

In the context of promotional banking activities pursued under the Union state aid law, it seems
appropriate to allow for an assessment of the taxonomy compliance of the terms and conditions of
promotional loan programmes: In the context of lending activities of national promotional banks
pursued in accordance with applicable Union state competition law, promotional loans eligible for
the allocation of the proceeds of green bonds may be extended to a very large number of final
borrowers (for certain loan programmes targeting retail borrowers, several thousands or even ten-
thousands per year) through one or more intermediary institution(s). It would be impractical in
these cases that the external reviewer perform a project-to-project review of the compliance of all
projects with Articles 4 to 7. It should be sufficient for the reviewer to assess the compliance with
Articles 4 to 7 of the terms and conditions of the loan programme as set up by the relevant national
promotional bank and promulgated by the intermediary institutions and to which the proceeds of a
European green bond have been allocated to.

Article 10

European green bond impact report
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Commission proposal

Drafting Suggestions
Comments

1. Issuers of European green bonds shall,
after the full allocation of the proceeds of such
bonds and at least once during the lifetime of
the bond, draw up a European green bond
impact report on the environmental impact of
the use of the bond proceeds by using the
template laid down in Annex III.

SE:

(Comments):

SE would welcome a discussion on the balance between allocation and impact reporting. The GBP
requires both allocation and impact reporting on an annual basis while the EU GBS only requires
annual allocation reporting. Would there be merit to the idea of tying the frequency of impact
reporting to the nature of financed assets? When an EUGB finances a single project, the unique
impact reporting requirement makes sense but would it be justified to have more impact reporting
in other cases? Alternatively, given the proposed “at least once”, does the COM view this as an
area where the market will develop a best practice without detailed requirements?

BG:
(Comments):

BG:

In our view it should be clarified if this impact report should be a part of the allocation report which
should be subject to post-issuance review or is a separate document which will not be sent to
external reviewer.

AT:

(Comments):

If a mandatory review of the impact report is not required and market reputation is seen as a
sufficient corrective, as explained in the CWG, this should be reflected in a Recital to clarify any
ambiguities. The different terminology (review for factsheets and allocation reports vs assessment
for impact reports) is also confusing.
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Drafting Suggestions

Commission proposal
prop Comments

BE:

(Comments):

Frequency of publication: This should depend on the underlying assets of the bonds. If the bond is
supplemented with other activities over the years, more impact reporting should be done: at least
every 5 years. Bonds may cover a longer lifespan than 5 to 10 years. However, if the Bond covers
only one activity (example used in Q&A: converting production facility (like a steel plant) to
reduce its emissions), or no updates are done throughout the life time, at least once is appropriate.

DK:

(Comments):

The impact report should be published maximum three years after full allocation of proceeds to
ensure that issuances with long maturity publish the report in due time.

LU:

(Drafting):

Issuers of European green bonds shall draw up a European green bond impact report on the
environmental impact of the use of the bond proceeds by using the template laid down in
Annex II1. This impact report should be produced at least twice during the lifetime of the
bond: once with the first allocation report and once after the full allocation of the proceeds of
such bonds.

LU:

(Comments):

We believe that drawing up an impact report is an important tool for both sovereign and corporate
issuers to get a better understanding of the situation and we therefore think that once during the
lifetime of the bond is not sufficient. We recommend drawing up one impact report before the full
allocation (such as with the first allocation report) and once more after the full allocation of
proceeds.

It would be important to clarify whether no external review will be required for impact reports.
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Commission proposal
prop Comments

DE:

(Drafting):

Issuers of European green bonds shall, after the full allocation of the proceeds of such bonds and at
least once during the lifetime of the bond but not later than [x] years after issuance, draw up a
European green bond impact report on the environmental impact of the use of the bond proceeds by
using the template laid down in Annex III.

DE:

(Comments):

In case of a bond with a long tenure or a perpetual bond without a fixed maturity, the impact report
might only be published in a very distant future, or it may never be published. We hence suggest
setting a specific deadline, until when an impact report should be published. This may require a
second impact report in case proceeds have not been fully allocated yet at that point.

NL:
(Drafting):
l. Issuers of European green bonds shall, after the full allocation of the proceeds of such

bonds and at least once during the lifetime of the bond, with a maximum of [3] years after issuance
and/or full allocation, draw up a European green bond impact report on the environmental impact
of the use of the bond proceeds by using the template laid down in Annex II1.

NL:

(Comments):

The impact report is important to enable investors and other stakeholders to evaluate the
performance of an issuer on the environmental impact of a European green bond. Therefore we
support this reporting obligation. Currently, however, the proposal states that the issuer must
publish the impact report ‘at least once during the lifetime of the bond’. We are of the opinion that
the proposal should include a maximum period after issuance when the report must be published.
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Commission proposal

Drafting Suggestions
Comments

2. A single impact report may cover several
issuances of European green bonds.

Article 11
CZ:
(Drafting):
Artiele H
Sovereigns as issuer
CZ:
(Drafting):
S . .
An issuer that is a sovereign may obtain pre- ES:
issuance and post-issuance reviews from an (Comments):

external reviewer, or from a state auditor or any
other public entity that is mandated by the
sovereign to assess compliance with this
Regulation.

ES: We will support giving sovereigns the flexibility to choose their state auditors to perform
external review, or if they don’t have the capacity, to choose private reviewers. We understand that
the current Regulation proposal does not necessarily demand that sovereigns have to use their State
auditors to perform the review.

PL:

(Comments):

PL

According to the draft regulation, each sovereign can appoint his own state auditor. It raises
concerns about disproportions between future auditors, as there are no requirements set for them in

157




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
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the project.

In our opinion it poses a risk of functioning different peer-review standards, theoretically for the
same European green bonds (between Member States, but also, for example, between two
neighboring cities, if each appointed a different entity as a "public auditor").

AT:

(Drafting):

1. Title IV is not applicable to sovereigns as issuers.

2. Anissuer that is a sovereign may obtain pre-issuance....

AT:

(Comments):

The legal text would benefit from explicitly stating that sovereigns do not fall under the supervisory
regime by competent authorities and ESMA. The reference to the PR seems to be not sufficiently
clear.

Moreover, “any other public entity that is mandated by the sovereign to assess compliance with this
Regulation” seems to be too broad. The regulation should define criteria for “any other public
entity” to provide for the necessary credibility in the market.

FI:
(Comments):

FI
From our point of view, the reviewer should be credible and independent even if the reviewer
would be a public entity. The reviewer’s independency and credibility play key roles regarding the
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Commission proposal

Drafting Suggestions
Comments

credibility of the EuGB-standard.

IE:

(Comments):

It may be necessary for the sovereign to use a specialised external reviewer as well as the state
auditor to cover all relevant duties to assess compliance. We are considering whether additional
text on a combination of these might be necessary.

CZ:
(Drafting):

CZ:

(Comments):

In our opinion, from the perspective of retail investors, it is desirable that sovereign have the same
conditions as market participants. We therefore propose to have specific rules for sovereigns only
in Art. 4 a delete further exemptions (see also our comments in Art. 2 and Art. 14(3)).

MT:

(Comments):

We welcome this flexibility to sovereigns. In view of compliance with the taxonomy, the state
auditor or designated entity, would require expertise of the taxonomy delegated act. This further
supports our call that sovereigns should have a separate standard which does not align with the
taxonomy, but which takes into consideration transition needs and plans of the sovereign.

PT:

159




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

(Comments):

In order to ensure the credibility of the EU GBS and the alignment with current market practices
(particularly, the ICMA GB Principles), we believe that the pre-issuance and post-issuance reviews
for sovereign issuances should also be obtained from independent third parties. Indeed, we believe
that there is the risk of investors fearing some bias in the reviews, particularly from “any other
public entity that is mandated by the sovereign to assess compliance with this Regulation.”, which
could (especially in situations where the analysis is not properly done) hinder the credibility of the
standard. Moreover, this is already the most common practise for EU sovereigns.

Article 12
CZ:
(Drafting):
[to be deleted?]
Prospectus for European green bonds
SE:
(Comments):

We would welcome a clarification to the connection between the prospectus regulation and the
proposed EUGB regulation

DK:

(Comments):

In spite of the Commission’s clarifications at last WP, we still believe that the proposal gives the
impression that all issuers of EuGB would have to comply with the bond-related requirements no
matter whether the prospectus regulation applies to the issuance or not. This is of course crucial.
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Drafting Suggestions

Commission proposal
prop Comments

As we read article 12, it adds an obligation for EuGB-issuers within the scope of the Prospectus
Regulation to include the information mentioned in para. 1 and 2 in the prospectus. This entails that
NCA’s in their PR-supervision ensure that these particular issuers have made an incorporation by
reference, according to article 19 of the prospectus regulation

As such, with regards to supervision of EuGB article 8-13, the proposed text still gives the
impression that the NCA supervision shall be carried out irrespective of whether the prospectus
regulation applies or not.

If this is not the case, we believe it is necessary to clarify the link to the scope of the prospectus
regulation. If issuers exempt from the prospectus regulation should also be exempt from NCA
supervision, the text should clearly state so.

CZ:
(Drafting):
[to be deleted?]

1. Where a prospectus is to be published
pursuant to Regulation (EU) 2017/1129, that BG:
prospectus shall clearly state, where required to | (Comments):
provide information on the use of proceeds, that
the European green bond is issued in accordance | BG:

with this Regulation. In our view it is not clear how “where required” should be applied.
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Drafting Suggestions

Commission proposal
prop Comments

AT:

(Drafting):

1. Where a prospectus is to be published pursuant to Regulation (EU) 2017/1129, that prospectus
shall clearly state that the European green bond is issued in accordance with this Regulation.

2. Prospectus exemptions according to Regulation (EU) 2017/1129 are not affected by this
Regulation.

AT:

(Comments):

Ad 1.: Item 3.2 (Reasons for the offer and use of proceeds) of the Annexes 14 and 15 to the
delegated regulation (EU) 2019/980 is a category C item and therefore the statement that the EuGB
is issued in accordance with this Regulation, would be disclosed only in the final terms issued after
the approval of a base prospectus.

However, the mandatory incorporation of EuGB factsheets by reference into the corpus of the
prospectus already indicates that the issuance of EuGB is envisaged. Consequently, the statement
should not only be disclosed in the final terms but be additionally included in the corpus of the
prospectus, which is approved. A recital could clarify double disclosure.

Ad 2: Text proposal in order to clarify that the prospectus exemptions for certain issuers and issues
are not restricted by this provision. However, irrespective of the exemption of the obligation to
publish a prospectus, any issuance apart from sovereign issuances under the EuGB Standard should
be subject to supervision according to this Regulation.

LU:
(Drafting):
1. Where a prospectus for European green bonds is to be published pursuant to Regulation
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Commission proposal
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(EU) 2017/1129, that prospectus shall clearly state-where required-to-provide information-en
theuse-of proeeeds: that the European gieen bond is issued in accordance with this
Regulation.

LU:

(Comments):

We consider that this statement should be required in all cases where a prospectus for European
green bonds is produced in order to promote investment in European green bonds and as such
information is useful for investors.

CZ:

(Drafting):

[to be deleted?]

CZ:

(Comments):

This is unnecessary. The use of proceeds will stem from the name (designation of EuGB), no need
to include them in the prospectus or to change (indirectly) the Prospectus Regulation (even direct
change is not necessary). The term “proceeds” is used only in Annexes of PR, are these occasions
(21) intended? For example: 4.165, 5.109, 5.148, 5.223, 7.48, 15.17, etc. Why is the disclosure
related only to proceeds (are the words “where required to provide information on the use of
proceeds” necessary?)?

DE:
(Drafting):
1. Where a prospectus is to be published pursuant to Regulation (EU) 2017/1129, that

prospectus shall clearly state, in a prominent placewhererequired-to-provide-information-on-the
use-of preeeeds, that the European green bond is issued in accordance with this Regulation.

DE:
(Comments):
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Drafting Suggestions

Commission proposal
prop Comments

Prospectuses that relate only to an admission to trading on a regulated market but not an offer of
securities to the public, are not required to provide information on the use of proceeds. However,
any prospectus related to a European green bonds shall clearly state that they are issued in
accordance with this Regulation, irrespective of whether the prospectus relates to an offer to the
public or an admission to trading. Furthermore, it is suggested that such information is stated in a
prominent place of the prospectus (e.g. the cover page), as this is an important information for the
investor.

It may be worth considering the case of outstanding green bonds already issued according to an
established GB standard, e.g. ICMA that wish to switch to the EU GBS ex-post once the regulation
enters into force. To enable such an ex-post attainment of the label — provided that all other
requirements of the regulation are met, this provision may need to be adjusted or amended to cater
for such a case, given that the prospectus will have already been published at the point.

LU:

(Drafting):

2. Where a prospectus for European green bonds is to be published pursuant to Regulation
(EU) 2017/1129, that prospectus shall, where required to provide information on the use of
proceeds, include the information contained in the European green bond factsheet referred to
in Article 8(1), point (a) and the pre-issuance review referred to Article 8 (1) point (b) of this
Regulation. Where a base prospectus is to be published pursuant to Article 8 of Regulation
(EU) 2017/1129, the green bond factsheet referred to in Article 8(1), point (a) and the pre-
issuance review referred to Article 8 (1) point (b) may be included in the final terms where
the final terms are not included in the base prospectus or a supplement.

LU:

(Comments):

We consider that the European green bond factsheet along with the pre-issuance review constitute
material information to enable investors to make an informed investment decision pursuant to
Article 6.1 of Regulation (EU) 2017/1129.

164




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

In this context and with reference to the current proposal, we would like to note that issuers are not
obliged to incorporate information by reference into the prospectus pursuant to Article 19 of
Regulation (EU) 2017/1129. As a consequence, the current proposal would likely lead to divergent
practices as regards the inclusion of the Green bond factsheet in a prospectus. However, divergent
practices may not be justified as the proposal lays down standardized content requirements for the
Green bond factsheet.

2. For the purposes of Article 19(1), point
(c), of Regulation (EU) 2017/1129, ‘regulated LU:

information’ shall include the information (Drafting):
contained in the European green bond factsheet | 32  For the purposes of Article 19(1), point (¢), of Regulation (EU) 2017/1129, ‘regulated
referred to in Article 8(1), point (a) of this information’ shall include the information contained in the European green bond factsheet referred
Regulation. to in Article 8(1), point (a) and the pre-issuance review referred to in Article 8 (1) (b) of this
Regulation.
LU:
(Comments):

Issuers should also be given the possibility to incorporate by reference the pre-issuance review
report as such a report is useful to investors.

CZ:
(Drafting):
[to be deleted?]

CZ:
(Comments):
Art. 19 of Prospectus Regulation refers to documents included by reference. It is possibility (not
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Commission proposal
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duty) of issuer to include some officially published documents (for example financial annual
report) only by reference. In addition “regulated information” is defined by reference to
Transparency Directive and is relevant to OAMs (in future ESAP). Is this indirect change of
Transparency Directive (or Prospectus Regulation)?

DE:

(Drafting):

2. For the purposes of Article 19(1), point (c), of Regulation (EU) 2017/1129, ‘regulated
information’ shall include the information contained in the European green bond factsheet referred
to in Article 8(1), point (a) of this Regulation as well as the pre-issuance review related to the
European green bond factsheet referred to in Article 8(3).

DE:

(Comments):

According to Art. 13(1) lit. b, the review of the factsheet shall also be published by the issuer. If the
information of the factsheet is incorporated by reference in the prospectus, then it should also be
possible to incorporate in the prospectus by reference the information relating to its review, in
particular the results of the review.

Article 13

Publication on the issuer’s website and
notification to ESMA and national competent

.. PT:
authorities

(Comments):
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Commission proposal
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Is the information referred to in paragraphs 1 and 2 also required in the case of green bonds issued
to refinance green bonds?

1. Issuers of European green bonds shall

publish on their website, in a distinct section PL:

titled ‘European green bonds’ and make (Comments):

available free of charge until at least the PL

maturity of the bonds concerned, all of the Here it is pointed out that the website should have a dedicated section entitled "European Green
following: Bonds". For the avoidance of doubt, we suggest adding that this section may be in the broader

section devoted to sustainable finance. Such sections are in practice created in connection with the
implementation of the SFDR and we do not see any obstacles for creating new sections devoted to
the EuGB within them.

BG:
(Comments):

BG:
In case the post-issuance report will be done after the maturity, the documents should still be
available.

AT:
(Comments):
The wording should be aligned with Art 21(3) and (4) of the PR and require

that the website is easily accessible and that the reports and reviews shall be downloadable, printable and in
searchable electronic format that cannot be modified and that

access to the documents shall not be subject to the completion of a registration process, the
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Commission proposal
prop Comments

acceptance of a disclaimer limiting legal liability or the payment of a fee. Warnings specifying the
jurisdiction(s) in which an offer or an admission to trading is being made shall not be considered to
be disclaimers limiting legal liability.

BE:
(Drafting):
1. Issuers of European green bonds shall publish on their website, in a distinct public section

titled ‘European green bonds’ and make available free of charge until at least the maturity of the
bonds concerned, all of the following:

BE:
(Comments):
All information and documents should be made available to the public in our opinion.

CZ:
(Drafting):
l. Issuers of European green bonds shall publish on their website, in a distinct section titled

‘European green bonds’ and make available free of charge until at least the maturity-repayment of
the bonds concerned, including all interests, all of the following:

CZ:

(Comments):

We propose the documents should be published until the bonds are repaid (until the legal
relationship exists). See for example EFTA Court E-4/09 Inconsult Anstalt (on definition of
durable medium - when websites can be considered as durable medium).

PT:
(Drafting):
1. Issuers of European green bonds shall publish on their website, in a distinct section titled
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Commission proposal
prop Comments

‘EuGB - European green bonds’ and make available free of charge until at least the maturity of the
bonds concerned, all of the following:

PT:
(Comments):

We suggest, in order to make the designation more explicit, to consider “EuGB - European green
bonds”.

(a) the completed European green bond
factsheet referred to in Article 8, before the PL:

issuance of the bond; (Comments):

PL

The Article 8 introduces the obligation to prepare a factsheet, together with pre-issuance review
related to this factsheet. Article 13 (1) (a) and (b) introduces the obligation to publish the above-
mentioned documents together with the opinion on the issuer's website and make them available at
least until the bond maturity date. However, there is no indication of a specific date (before issue)
from which these documents should be made available. Due to the complex matter of these
documents, investors should be given time to read them earlier than when the offer of such bonds is
launched. Therefore, we propose that the factsheet and the the pre-issuance review should be
available on the website at least a few days before the bond issue.

LV:

(Comments):

The Regulation ought to provide for a deadline. Where the deadline is not expressed as a specific
number of days, it could be defined in line with Article 30 — within a reasonable period of time
prior to the beginning of the offer to the public or the admission to trading of the European green
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Commission proposal
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bond concerned.

BE:

(Drafting):

(a) the completed European green bond factsheet referred to in Article 8, before the offer
period of the bond,

BE:
(Comments):
See article 8

FL:
(Comments):

FI
If the factsheet relates several green bonds and there is need to change some information of the
factsheet. How the changes could be done or should the issuer publish a new factsheet?

(b) the pre-issuance review related to the
European green bond factsheet referred to in LV:

Article 8, before the issuance of the bond; (Comments):

The Regulation ought to provide for a deadline. Where the deadline is not expressed as a specific
number of days, it could be defined in line with Article 30 — within a reasonable period of time
prior to the beginning of the offer to the public or the admission to trading of the European green
bond concerned.
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Commission proposal
prop Comments

BE:

(Drafting):

(b) the pre-issuance review related to the European green bond factsheet referred to in Article
8, before the offer period of the bond,

(©) the European green bond annual ES:
allocation reports referred to in Article 9, every | (Drafting):
year until the full allocation of the proceeds of | (¢) the European green bond annual allocation reports referred to in Article 9, every fiscal year
the European green bond concerned, no later until the full allocation of the proceeds of the European green bond concerned;ne-later-than-three
than three months following the end of the year | menthsfelowingthe-end-ofthe fiscal-yearitrefersto;
it refers to; ES:

(Comments):

ES: Please see comment in article 9 paragraph 1 and 6. We do not see any benefits in stablishing
this rigid date requirements.

LV:
(Comments):

Whereas solely point (c) of Article 13, paragraph 1 currently stipulates a deadline, points (a), (b),
and (d) should, too.

LU:

(Drafting):

the European green bond annual allocation reports referred to in Article 9, every year until the full
allocation of the proceeds of the European green bond concerned, without undue delay.

LU:
(Comments):
In line with our comments to article 9.6, we believe that requiring the annual allocation report 3
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Commission proposal
prop Comments

months following the year it refers to is too short and will not allow sufficient time to have the final
figures available. We proposed a new timeframe in article 9.6. The reports should then be published
without undue delay.

DE:
(Drafting):
(©) the European green bond annual allocation reports referred to in Article 9, every year until

the full allocation of the proceeds of the European green bond concerned, no later than three
meonths 180 days following the end of the year it refers to, and no later than the publication of
the post-issuance review;

DE:

(Comments):

To match the changes proposed to Article 9(6).

In any case, the period under this Article should be equal to the sum of 1) the period within which
the issuer is required to provide the allocation report to the external reviewer and b) the period
within which the external reviewer is obliged to publish the post-issuance report, both in
accordance with Article 9(6). According to the initial text, this would be four months, instead of
three months. Otherwise, the issuer could be forced to publish the allocation report prior to the
finalization of the post-issuance review.

At the same time, the allocation report should not be published later than the post-issuance review,
in case the external reviewer publishes the post-issuance review prior to the (proposed) 90 day
deadline.

(d) the post-issuance reviews of the
European green bond allocation reports referred | LV:

to in Article 9; (Comments):

The Regulation ought to provide for a deadline.
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Commission proposal
prop Comments

(e) the European green bond impact report
referred to in Article 10. AT:

(Drafting):

(e) the European green bond impact report referred to in Article 10 and an eventual post-issuance
review of the impact report.

AT:

(Comments):

The wording of (e) should be amended by “and an eventual post-issuance review of the impact
report”.

LU:

(Drafting):

(f) the errors referred to in Article 24(1) together with, where relevant, a revised pre-issuance or
post-issuance review. The revised documents shall state the reasons for the changes.

LU:

(Comments):

We believe that it would be useful to require publication of revised pre-issuance or post-issuance
reviews on the issuer’s website and therefore suggest a similar provision for issuers as the one
provided for in article 24(1) for external reviewers.

DE:

(Drafting):

(f) where a prospectus is to be published pursuant to Regulation (EU) 2017/1129, a link to the
website where the prospectus is located.
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Commission proposal

Drafting Suggestions
Comments

DE:

(Comments):

Such a link would make it easier for the investor to find the prospectus and connect it with the other
documents.

2. The information contained in the
documents referred to in paragraph 1, points (a),
(c) and (e), shall be provided in the following
language or languages:

LU:

(Drafting):

The information contained in the documents referred to in paragraph 1-peints{a):{e}and(e). shall
be provided or made available in the following language or languages:

LU:

(Comments):

We consider that review reports should also be subject to the language rules laid down in this
proposal as such reports are useful to investors. Such reports provide investors with valuable
information on the external reviewer’s assessment as regards the allocation of the proceeds of the
European green bonds, whether such proceeds have been allocated pursuant to the green bond
factsheet and the taxonomy requirements. The reports also provide information on the methodology
and key assumption applied by the external reviewer.

(a) where the European green bonds are
offered to the public or are listed on a market in
only one Member State, in a language accepted
by the competent authority, as referred to in
Article 36 of this Regulation, of that Member
State;

BG:

(Drafting):

a) where the European green bonds are offered to the public or are listed on a regulated
market in only one Member State, in a language accepted by the competent authority, as referred to
in Article 36 of this Regulation, of that Member State;

BG:
(Comments):

174




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021

New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT
11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Commission proposal

Drafting Suggestions
Comments

BG:
We suppose it’s a technical omission as the definition of a “regulated market” is included in Art.
2(5).

LU:

(Drafting):

(a) where the European green bonds are offered to the public or are listed on a regulated
market in only one Member State, in a language accepted by the competent authority, as referred to
in Article 36 of this Regulation, of that Member State;

LU:

(Comments):

We suppose that the Commission wanted to refer to a regulated market as defined in Article 2(5).

CZ:

(Drafting):

(a) where the European green bonds are effered-to-the-public-erarelisted-ona-market which
are marketed, distributed or sold in only one Member State, in a language accepted by the
competent authority, as referred to in Article 36 of this Regulation, of that Member State;

CZ:
(Comments):
See our comments on Art. 1, 2 and 36. Inspiration from Art. 15(2) and 17 of PRIIPS Regulation.

(b) where the European green bonds are
offered to the public or are listed on a market in
two or more Member States, either in a
language accepted by the competent authority,
as referred to in Article 37 of this Regulation, of

PL:

(Comments):

PL

According to this provision it seems that it is permissible for the information provided in
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Commission proposal

Drafting Suggestions
Comments

each Member State, or in a language customary
in the sphere of international finance, at the
choice of the issuer.

accordance with the templates set out in Annexes I-I1I to be provided only in English "or in a
language customary in the sphere of international finance, at the choice of the issuer." Due to the
need to provide information also to non-professional investors (in particular retail investors), as
well as due to the complicated matter that should also be expressed in national languages (and this
will be a long-term process of learning new concepts and definitions), we see the need for a
legislative solution according to which the above-mentioned information will always be made
available in the national language of the country where the issue takes place - plus possibly
additionally, at the choice of the issuer, in English (or another language recognised as commonly
used in finance).

BG:

(Drafting):

(b) where the European green bonds are offered to the public or are listed on a regulated
market in two or more Member States, either in a language accepted by the competent authority, as
referred to in Article 37 of this Regulation, of each Member State, or in a language customary in
the sphere of international finance, at the choice of the issuer.

BG:
(Comments):

BG:
We suppose it’s a technical omission as the definition of a “regulated market” is included in Art.
2(5).

LU:

(Drafting):

(b) where the European green bonds are offered to the public or are listed on a regulated
market in two or more Member States, either in a language accepted by the competent authority, as
referred to in Article 376 of this Regulation, of each Member State, or in a language customary in
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Drafting Suggestions

Commission proposal
prop Comments

the sphere of international finance, at the choice of the issuer.

LU:

(Comments):

We suppose that the Commission wanted to refer to a regulated market as defined in Article 2(5).
We consider it more accurate to refer to Article 36 of the proposal.

CZ:

(Drafting):

(b) where the European green bonds are effered-to-the-public-orarelisted-ona-market which
are marketed, distributed or sold in two or more Member States, either in a language accepted by
the competent authority, as referred to in Article 37 36 of this Regulation, of each Member State, or
in a language customary in the sphere of international finance, at the choice of the issuer.

Cz:
(Comments):
See our comments on Art. 1, 2 and 36. Inspiration from Art. 15(2) and 17 of PRIIPS Regulation.

DE:

(Drafting):

(b) where the European green bonds are offered to the public or are listed on a market in two or
more Member States, either in a language accepted by the competent authority, as referred to in
Article 367 of this Regulation, of each Member State, or in a language customary in the sphere of
international finance, at the choice of the issuer.

3. By way of derogation from paragraph 2,
where a prospectus for the European green bond | LU:
is to be published in accordance with Regulation | (Drafting):
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Commission proposal LG NIRRT

Comments
(EU) 2017/1129, the information contained in 3. By way of derogation from paragraph 2, where a prospectus for the European green bond is
the documents referred to in paragraph 1, points | to be published in accordance with Regulation (EU) 2017/1129, the information contained in the
(a), (c) and (e), shall be provided in the documents referred to in paragraph 1peints(a){(e)and-(e); shall be provided or made available
language or languages of that prospectus. in the language or languages of that prospectus.
LU:
(Comments):

We note that this proposal does not lay down language rules for the review reports. However,
pursuant to Article 36, competent authorities, designated pursuant to Prospectus Regulation (EU)
2017/1129, shall ensure compliance with Articles 8 to 13 of the proposal. This includes compliance
with Article 8.3 and Article 9.7 relating to the content of the pre-issuance and post-issuance review
reports. The review reports should therefore be in a language accepted by competent authorities.

CZ:
(Drafting):
[to be deleted?]

CZ:

(Comments):

There 1s no reason to align the language regime to prospectus. In addition, in cases of paragraph 2,
prospectus will be almost present (with the exception of private placement, eg. nominal amount
larger than 100k EUR). However if our proposals to paragraph 2 are accepted, this regime makes
sense (in case EuGB is not offered to retail investors). On references to prospectus see also our
comments in Art. 12 and 36.

CZ:

(Drafting):

3a. The information contained in the documents referred to in paragraph 1, points (b) and
(d), shall be provided in a language customary in the sphere of international finance.
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Drafting Suggestions

Commission proposal
prop Comments

CZ:

(Comments):

The language regime for documents referred to in paragraph 1, points (b) and (d) is not clear. We
propose English, but other language regime can be considered. For example the same as for
documents referred to in paragraph 1, points (a), (c) and (e).

4. Issuers of European green bonds shall ES:
notify the National Competent Authority (Comments):
referred to in Article 36 of the publication of all | ES: While the content of the notification to National Competent Authorities is established in
the documents referred to in paragraph 1 paragraph 1, we presume that mechanisms and/or procedures to communicate/notify will be
without undue delay. established by the said NCAs at a later stage.

AT:

(Drafting):

With the exemption of issuers according to Article 2, para 3 (Sovereigns)

AT:

(Comments):

Sovereigns as defined in Article 2 shall not fall under the supervisory regime by competent
authorities and ESMA and therefore should also not be covered by a notifying duty towards a
competent authority and/or ESMA. However, (in line with our comment to Art 12) any private
issuance under the EuGB Standard should be subject to supervision according to this Regulation,
irrespective of any exemption of the obligation to publish a prospectus.

BE:

(Comments):

Do we understand correctly that no such documents need to be filed with the NCA prior to the
publication of such documents? See comment above on link between timing EGB factsheet and
timing prospectus scrutiny and approval.
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Drafting Suggestions

Commission proposal
prop Comments

CZ:

(Drafting):

4. Issuers of European green bonds shall notify the National- Competent-Autherityreferred-to
nArtiele 36 competent authority of their home Member State and ESMA of the publication of
all the documents referred to in paragraph 1 without undue delay.

CZ:
(Comments):
Notification of NCA of home MS and ESMA.

DE:

(Comments):

It should be clarified which NCA is to be notified in the case where a EuGB is offered in two or
more Member States. Please also refer to the suggestion to include a definition of the home and
host Member State.

Does this paragraph only apply where a prospectus is to be published pursuant to Regulation (EU)
2017/1129? This should be clarified.

CZ:
(Drafting):
4. Issuers of European green bonds shall notify the competent authority of their host

Member State and ESMA of the publication of all the documents referred to in paragraph 1
at least 30 days before commencing marketing, distribution or sale.

CZ:
(Comments):
Notification of NCA of host MS and ESMA.

5. Issuers of European green bonds shall ES:
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Commission proposal LG NIRRT

Comments
notify ESMA of the publication of all the (Comments):
documents referred to in paragraph 1 within 30 | ES: We think that it is necessary to provide guidance on how issuers of European green bonds have
days. to notify ESMA. Maybe a future ITS should be developed by ESMA itself on this topic
RO:
(Drafting):

The National Competent Authority shall notify ESMA of the publication of all the documents
referred to in paragraph 1 within 30 days.

RO:

(Comments):

Align with the Article 25 paragraph 3 of the Regulation (EU) 2017/1129 in order not to create
confusion and other rules for issuers.

AT:
(Drafting):
With the exemption of issuers according to Article 2, para 3 (Sovereigns)

AT:
(Comments):
See comment to para 4.

DK:
(Drafting):
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Drafting Suggestions

Commission proposal
prop Comments

(Comments):

We disagree on the need for issuers to notify ESMA directly of their issuance given that the
proposal establishes national competent authorities as supervisors of the application of article 8-13
and suggest removing the provision.

In our view, the notification of ESMA, which would be primarily for the purposes of monitoring
and evaluating the impact of the legislative initiative, should therefore be carried out by NCAs.
This would be similar to the notification procedure of the prospectus regulation article 20.

The competent authority shall notify ESMA of the approval of the prospectus and any supplement
thereto as soon as possible and in any event by no later than the end of the first working day after
that approval is notified to the issuer, the offeror or the person asking for admission to trading on a
regulated market.

CZ:
(Drafting):
[to be deleted?]

CZ:

(Comments):

We propose for ESMA the same period of time. Alternative is to have 30 day both for NCA and
ESMA.

DE:
(Comments):

Does this paragraph only apply where a prospectus is to be published pursuant to Regulation (EU)
2017/1129? This should be clarified.
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Drafting Suggestions

Commission proposal
prop Comments

DK:

(Drafting):

“The National Competent Authority shall notify ESMA of the publication of all the documents
referred to in paragraph 1 as soon as possible after the NCA has been notified of the publication by
the issuer of European green bonds.”

DK:

(Comments):

We suggest amending paragraph five to stipulate that the national competent authority shall carry
out the notification of ESMA.

Title III ES:

(Comments):

ES: We have noticed that the Regulation proposal on external reviewers —although less stringent- is
aligned with the Credit Rating Agencies Regulation, something with which we agree. However
given that a significant number of implementing provisions have to be developed by ESMA
through Level 2 measures, we have a scrutiny reserve on Chapters I and I1.

LU:

(Comments):

We do not support a centralized registration and supervisory regime coordinated by ESMA for
external reviewers of European green bonds. Please refer to our general comment for more details.

DE:

(Comments):

Scrutiny reservation concerning the proposed centralized registration and supervisory regime under
ESMA and the delegated powers for developing and adopting the large number of regulatory
technical standards.
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Drafting Suggestions

Commission proposal
prop Comments

IT:

(Comments):

ESMA’s RTS specifying the requirements of the external reviewers should be effective in
discouraging any “race to the bottom” that could undermine the quality of the review and,
therefore, the GB market. To this purpose, ESMA might define short and concise “standard terms”
(as an annex to the document provided for under art. 15) to which the external reviewers shall have
to adhere, also in case of third-country’s external reviewers and in case of outsourcing.

In line with the auditors’ Regulation 537/2014, a provision setting out a maximum continuous
period for an external reviewer to provide its services to the same issuer would be advisable
(duration of the reviewer’s engagement).

In addition, a provision regarding the exchange of information among the external reviewers, rating
agencies and auditors could be useful. This because:

- some assets, financed by the proceeds of the EU GBS, are firm specific (namely intangible assets
of property, plants and equipment) and are very dependent on the going concern and the business
model;

- due to the incorporation of ESG factors into the issuers’ ratings by credit rating agencies, missing
ESG targets might reduce the credit standing of the issuer.

External reviewers for European Green Bonds

Chapter 1
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Commission proposal

Drafting Suggestions
Comments

Conditions for taking up activities as external
reviewer for European green bonds

SE:

(Comments):

SE would welcome an in-depth discussion on the requirements for external reviewers. We are
concerned about the risk of introducing too strict and/or burdensome requirements which could
potentially lead to an oligopoly-like situation where only a handful of large entities in effect can
take on the role as external reviewer.

IT:

(Comments):

Given that external reviewers may contemporarily carry on additional activities (the review is not
required to be their exclusive task, as per art. 28 below), it is very likely that the reviewers will
largely coincide with entities already supervised in the framework of the financial industry (namely
certified auditors, rating companies) pursuant to EU and national laws. Thus, it is likely that these
external reviewers would be contemporarily subject to different supervision regimes, which would
work in parallel. How would these regimes be coordinated?

We suggest inserting in the proposal some provisions envisaging criteria to coordinate the various
supervisory systems involved on the whole spectrum of activities of the external reviewers, in order
to avoid possible redundancies and inefficient duplications of burdens.

Article 14

Registration
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Commission pl’OpOSﬂl 5 88
Comments
LU:
(Comments):
All references to ESMA shall be replaced by references to national authorities. Cf. our general
comment.
1. External reviewers for European green
bonds shall, before taking up their activities, BG:
register with ESMA. (Comments):
BG:
Please refer to our general comments as regards the supervision of external reviewers.
MT:
(Comments):
Malta agrees that verifiers should be accredited at a European level by ESMA.
2. External reviewers registered with
ESMA shall meet the conditions for registration
laid down in Article 15(2) at all times.
3. State auditors and other public entities
mandated by sovereign issuers to assess CZ:
compliance with this Regulation shall not be (Drafting):
subject to Title III and Title IV of this : State 0
Regulation. 0
CZ:
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Commission proposal

Drafting Suggestions
Comments

(Comments):

In our opinion, from the perspective of retail investors, it is desirable that sovereign have the same
conditions as market participants. We therefore propose to have specific rules for sovereigns only
in Art. 4 a delete further exemptions (see also our comments in Art. 2 and 11).

MT:
(Comments):
Malta welcomes this exemption.

PT:

(Comments):

Please see our comment to Article 11.

Article 15

Application for registration as an external
reviewer for European Green Bonds

1. An application for registration as an
external reviewer for European green bonds

shall contain all of the following information:

IT:
(Comments):
The proposal does not seem to provide sufficient guidelines because it requires just the presence of
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Commission proposal

Drafting Suggestions
Comments

“sufficient” or “adequate” skills but it does not define in detail the content of these skills: only in
art. 15 2 a) iv) there are some broad indication referring to the sectors of “quality assurance”,
“quality control” and “financial services”. It would be advisable that the proposal make an effort to
specify better the range of skills required because this is crucial for the reliability of the green
bonds

In this perspective, it would be helpful to add in art 15 (1) (f) a provision regarding the external
reviewer’s experience in the green bond field and in art. 15 (2) a) (ii) sufficient skills on the
Taxonomy Regulation and environmental projects/assets.

Moreover, in order to foster the development of the green finance, reskilling of personnel should be
seen as a priority. Therefore, it would be useful to insert a provision related to the ongoing training
requirements in ESG areas (e.g. Taxonomy update, Screening criteria, EU Green Deal target).

(a) the full name of the applicant, the

address of the registered office within the
Union, the applicant’s website and, where
available, the legal entity identifier (LEI);

(b) the name and contact details of a contact
person;

(c) the legal status of the applicant;

(d) the ownership structure of the applicant;

PL:
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Commission proposal LG NIRRT

Comments
(Drafting):
the detailed ownership structure of the applicant
PL:
(Comments):
PL

In our opinion a detailed ownership structure should help to avoid possible conflicts of interest.

(e) the identity of the members of the senior
management of the applicant and their level of | AT:

qualification, experience and training; (Drafting):

the identity of the members of the senior management of the applicant and their level of
qualification, relevant professional experience and training;

AT:
(Comments):
To be more specific.

DE:

(Drafting):

(e) the identity of the members of the senior management of the applicant and their level of
qualification, relevant professional experience and training;

® the number of the analysts, employees

and other persons directly involved in AT:

assessment activities, and their level of (Drafting):

experience and training working for the the number of the analysts, employees and other persons directly involved in assessment activities,
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Commission proposal

Drafting Suggestions
Comments

applicant and their level of experience and
training;

and their level of relevant professional experience and training working for the applicant and their
level of experience and training;

AT:
(Comments):
See comment to (¢). Please also clarify the wording (experience and training are redundant).

DE:
(Drafting):
63} the number of the analysts, employees and other persons directly involved in assessment

activities, and their level of experience and training working for the applicant and their level of
relevant professional experience and training;

(2) a description of the procedures and
methodologies implemented by the applicant to
issue pre-issuance reviews as referred to in
Article 8 and post-issuance reviews as referred
to in Article 9;

(h) the policies or procedures implemented
by the applicant to identify, manage and
disclose any conflicts of interests as referred to
in Article 27;

(1) where applicable, documents and
information related to any existing or planned
outsourcing arrangements for activities of the
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Commission proposal

Drafting Suggestions
Comments

external reviewer covered by this Regulation,
including information on entities assuming
outsourcing functions;

() where applicable, information about
other activities carried out by the applicant.

AT:

(Drafting):

where applicable, information about other activities carried out by the applicant and which might
lead to potential conflicts of interest.

AT:

(Comments):

It should be clarified what is meant by “other activities carried out by the applicant” since the
wording is extremely wide. We suggest to restrict it to “other activities carried out by the applicant
which might lead to potential conflicts of interest”.

2. ESMA shall only register an applicant as
an external reviewer where all of the following
conditions are met:

(a) the senior management of the applicant:

(1) is of sufficiently good repute;

PL:
(Comments):
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Drafting Suggestions

Commission proposal
prop Comments

(i1) is sufficiently skilled to ensure that the
applicant can perform the tasks required of
external reviewers pursuant to this Regulation;

(ii1))  has sufficient professional qualifications;

(iv)  is experienced in quality assurance,
quality control, the performance of pre- and AT:

post-issuance reviews and financial services; (Drafting):

(iv) 1s experienced in quality assurance, quality control, the performance of pre- and post-issuance
reviews and financial services_as well as in the assessment of technical provisions as set out in the
delegated Acts adopted pursuant to Articles 10(3), 11(3), 12(2), 13(2), 14(2) or 15(2) of Regulation
(EU) 2020/852.

AT:

(Comments):

To date, most auditors have insufficient or even no technical expertise to assess the taxonomy
compliance or the credibility of capital expenditures to achieve taxonomy compliance over the 5-
10-year period.

A proper technical assessment of the taxonomy alignment of the use of proceeds and a proper
assessment of the ‘taxonomy-alignment plans’ is key to prevent from greenwashing.

DE:
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Commission proposal

Drafting Suggestions
Comments

(Drafting):

(iv)  is experienced in quality assurance, quality control, the performance of pre- and post-
issuance reviews, environmental matters pursuant to Regulation (EU) 2020/852 and financial
services;

DE:

(Comments):

Given that specifications regarding the required experiences are made, this should also explicitly
include relevant expertise in environmental matters as relevant to assess taxonomy compliance.

(b) the number of analysts, employees and
other persons directly involved in assessment
activities, and their level of experience and
training, are sufficient to perform the tasks
required from external reviewers pursuant to
this Regulation;

DE:

(Drafting):

(b) the number of analysts, employees and other persons directly involved in assessment
activities, and their level of relevant professional experience and training, are sufficient to perform
the tasks required from external reviewers pursuant to this Regulation;

DE:

(Comments):

Further, consider specifying that this should include relevant expertise in environmental matters as
relevant to assess taxonomy compliance.

(©) the internal arrangements implemented
to ensure compliance with the requirements of
Chapter II of this Section are appropriate and
effective.
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Commission proposal
prop Comments

3. ESMA shall assess whether the
application is complete within 20 working days
after its receipt.

Where the application is not complete, ESMA
shall notify the applicant thereof and set a
deadline by which the applicant is to provide
additional information.

Where the application is complete, ESMA shall
notify the applicant thereof.

4. ESMA shall register or refuse to register
an applicant within 45 working days after
receipt of the complete application.

ESMA may extend the period referred to in the
first subparagraph by 15 working days where
the applicant intends to use outsourcing to
perform its activities as an external reviewer.

ESMA shall notify in writing an applicant of his
or her registration as an external reviewer, or of
its refusal to register an applicant. The decision

to register or the refusal to register shall provide
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Drafting Suggestions

Commission proposal
prop Comments

reasons and take effect on the fifth working day
following its adoption.

5. ESMA shall develop draft regulatory
technical standards specifying the criteria
referred to in paragraph 2, points (a) and (b).

ESMA shall submit those draft regulatory
technical standards to the Commission by [PO:
Please insert date 12 months after the date of
entry into force].

Power is delegated to the Commission to
supplement this Regulation by adopting the
regulatory technical standards referred to in the
first subparagraph in accordance with Articles
10 to 14 of Regulation (EU) No 1095/2010.

6. ESMA shall develop draft implementing
technical standards to specify the standard
forms, templates and procedures for the
provision of the information referred to in
paragraph 1.
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Drafting Suggestions

Commission proposal
prop Comments

When developing the draft implementing
technical standards, ESMA shall take into
account digital means of registration.

ESMA shall submit those draft implementing
technical standards to the Commission by [PO:
Please insert date 12 months after the date of
entry into force].

Power is conferred on the Commission to adopt
the implementing technical standards referred to
in the first subparagraph of this paragraph in
accordance with Article 15 of Regulation (EU)
No 1095/2010.

Article 16

Material changes relevant for the registration

1. An external reviewer shall notify ESMA
of any material changes in the information AT:

provided in accordance with Article 15(1) orin | (Drafting):

the facts concerning the information referred to | An external reviewer shall notify ESMA of any material changes in the information provided in

in Article 15(1) before such changes are accordance with Article 15(1) or in the facts concerning the information referred to in Article 15(1)
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Commission proposal

Drafting Suggestions
Comments

implemented

before such changes are implemented.

AT:
(Comments):
Layout: please add a full stop.

ESMA shall analyse those material changes.
Where ESMA objects to such material changes,
it shall inform the external reviewer within two
months of the notification of those changes and
shall state the reasons for the objection. The
changes referred to in the first subparagraph
may only be implemented provided that ESMA
does not object to those changes within that
period.

2. ESMA shall develop draft implementing
technical standards to specify the standard
forms, templates and procedures for the
provision of the information referred to in
paragraph 1.

When developing the draft implementing
technical standards ESMA shall take into digital
means of registration.

PL:
(Drafting):
When developing the draft implementing technical standards ESMA shall take into account digital
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Commission proposal

Drafting Suggestions
Comments

means of registration.

PL:
(Comments):
PL

We propose to add “account” as current wording seems unclear.

ESMA shall submit those draft implementing
technical standards to the Commission by [PO:
Please insert date 12 months after the date of
entry into force].

Power is conferred on the Commission to adopt
the implementing technical standards referred to
in the first subparagraph of this paragraph in
accordance with Article 15 of Regulation (EU)
No 1095/2010.

Article 17

Language regime

An external reviewer shall submit the
application for registration referred to in Article
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Commission proposal

Drafting Suggestions
Comments

15 in any of the official languages of the
institutions of the Union. The provisions of
Regulation No 1 of 15 April 1958 determining
the languages to be used by the European
Economic Community shall apply mutatis
mutandis to any other communication between
ESMA and the external reviewers and their
staff.

Chapter II

Organisational requirements, processes and
documents concerning governance

Article 18

General principles

1. External reviewers shall employ
appropriate systems, resources and procedures
to comply with their obligations under this
Regulation.
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Commission proposal

Drafting Suggestions
Comments

2. External reviewers shall monitor and
evaluate the adequacy and effectiveness of their

systems, resources and procedures established in

accordance with this Regulation at least
annually and take appropriate measures to
address any deficiencies.

3. ESMA shall develop draft regulatory
technical standards specifying the criteria to
assess the appropriateness, adequacy, and
effectiveness of the systems, resources,
mechanisms, and procedures of external
reviewers referred to in paragraphs 1 and 2.

LU:

(Drafting):

ESMA shall develop draft regulatory technical standards specifying the criteria to assess the
appropriateness, adequacy, and effectiveness of the systems, resources, mechanisms; and
procedures of external reviewers referred to in paragraphs 1 and 2.

LU:

(Comments):

The term “mechanisms” is not referred to in paragraphs 1 and 2, therefore, we suggest to delete it is
this paragraph.

ESMA shall submit those draft regulatory
technical standards to the Commission by [PO:
Please insert date 12 months after the date of
entry into force].
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Commission proposal

Drafting Suggestions
Comments

Power is delegated to the Commission to
supplement this Regulation by adopting the
regulatory technical standards referred to in the
first subparagraph of this paragraph in
accordance with Articles 10 to 14 of Regulation
(EU) No 1095/2010.

Article 19

Senior management

1. The senior management of the external
reviewer shall ensure all of the following:

(a) the sound and prudent management of
the external reviewer;

(b) the independence of assessment
activities;

(c) that conflicts of interest are properly
identified, managed and disclosed;
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Drafting Suggestions

Commission proposal
prop Comments

(d) that the external reviewer complies with
the requirements of this Regulation at all times.

2. ESMA shall develop draft regulatory
technical standards specifying the criteria to
assess the sound and prudent management of the
external reviewer referred to in paragraph 1,
point (a).

ESMA shall submit those draft regulatory
technical standards to the Commission by [PO:
Please insert date 12 months after the date of
entry into force].

Power is delegated to the Commission to
supplement this Regulation by adopting the
regulatory technical standards referred to in the
first subparagraph of this paragraph in
accordance with Articles 10 to 14 of Regulation
(EU) No 1095/2010.

Article 20
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Commission proposal

Drafting Suggestions
Comments

Analysts and employees of external reviewers,
and other persons directly involved in the
assessment activities of external reviewers

1. External reviewers shall ensure that their
analysts and employees, and any other natural
person whose services are placed at their
disposal or under their control and who are
directly involved in assessment activities, have
the necessary knowledge and experience for the
duties assigned.

2. External reviewers shall ensure that the
persons referred to in paragraph 1 are not
allowed to initiate or participate in negotiations
regarding fees or payments with any assessed
entity, related third party or any person directly
or indirectly linked to the assessed entity by
control.

DE:

(Drafting):

2. External reviewers shall ensure that the persons referred to in paragraph 1 are not allowed to
initiate or participate in negotiations regarding fees or payments with any assessed entity, related
third party or any person directly or indirectly linked to the assessed entity by control. If fees or
payments are subject of a fee agreement, the respective agreement shall be concluded prior to
the assessment and shall explicitly state that fees charged by external reviewers for
assessment services shall not depend on the result of the pre-issuance or post-issuance review,
or on any other result or outcome of the work performed.

DE:
(Comments):
Amendment with reference to Article 27(2).
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Drafting Suggestions

Commission proposal
prop Comments

3. ESMA shall develop draft regulatory
technical standards specifying the criteria to
assess the appropriateness of the knowledge and
experience of the persons referred to in
paragraph 1.

ESMA shall submit those draft regulatory
technical standards to the Commission by [PO:
Please insert date 12 months after the date of
entry into force].

Power is delegated to the Commission to
supplement this Regulation by adopting the
regulatory technical standards referred to in the
first subparagraph of this paragraph in
accordance with Articles 10 to 14 of Regulation
(EU) No 1095/2010.

Article 21

Compliance function

1. External reviewers shall establish and
maintain a permanent and effective compliance
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Commission proposal

Drafting Suggestions
Comments

function for the activities performed under this
Regulation.

2. External reviewers shall ensure that the
compliance function:

(a) has the means to discharge its
responsibilities properly and independently;

AT:

(Comments):

Recital (24) uses the word “adequately” instead of “properly” - this should be consistent and it
should be clarified in the recital what is meant.

(b) has the necessary resources and
expertise and access to all relevant information;

(©) does not monitor or assess its own
activities;

BE:
(Drafting):
does not monitor or assess its own activities or any activity wherein it has some interests

BE:

(Comments):

Independence of the reviewers is a key of the system. The provision should refrain external
reviewers to review any undertaking wherein it has some interests.
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Commission proposal LG NIRRT

Comments
(d) is not compensated in relation to the
business performance of the external reviewer.
3. The findings of the compliance function
shall be made available to either a supervisory AT:
organ or, where applicable, an administrative (Comments):
organ of the external reviewer. It should be clarified what is understood by “supervisory organ or administrative organ”. The

current wording leaves too much leeway for interpretation.

4. ESMA shall develop draft regulatory
technical standards specifying the criteria to
assess whether the compliance function has the
means to discharge its responsibilities properly
and independently as referred to in paragraph 2,
point (a), and the criteria to assess whether the
compliance function has the necessary resources
and expertise and has access to all relevant
information as referred to in paragraph 2, point

(b).

ESMA shall submit those draft regulatory
technical standards to the Commission by [PO:
Please insert date 12 months after the date of
entry into force].
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Commission proposal

Drafting Suggestions
Comments

Power is delegated to the Commission to
supplement this Regulation by adopting the
regulatory technical standards referred to in the
first subparagraph of this paragraph in
accordance with Articles 10 to 14 of Regulation
(EU) No 1095/2010.

Article 22

Internal policies and procedures

1. External reviewers shall adopt and
implement internal due diligence policies and
procedures that ensure their business interests
do not impair the independence or accuracy of
the assessment activities.

2. External reviewers shall adopt and
implement sound administrative and accounting
procedures, internal control mechanisms, and
effective control and safeguard arrangements for
information processing systems.
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Commission proposal

Drafting Suggestions
Comments

3. ESMA shall develop draft regulatory
technical standards specifying the criteria to
assess the sound administrative and accounting
procedures, internal control mechanisms, and
effective control and safeguard arrangements for
information processing systems referred to in
paragraph 2.

ESMA shall submit those draft regulatory
technical standards to the Commission by [PO:
Please insert date 12 months after the date of
entry into force].

Power is delegated to the Commission to
supplement this Regulation by adopting the
regulatory technical standards referred to in the
first subparagraph of this paragraph in
accordance with Articles 10 to 14 of Regulation
(EU) No 1095/2010.

Article 23

Assessment methodologies and information
used for the pre-issuance or post-issuance
reviews
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Commission proposal

Drafting Suggestions

Comments
1. External reviewers shall adopt and
implement measures to ensure that their pre- PT:
issuance reviews as referred to in Article 8 and '
their post-issuance reviews as referred to in (Drafting):
Article 9 are based th h analysis of all . . . )
fele 7 arc based on a thotough anaiysis ot a 1. External reviewers shall adopt and implement measures to ensure that their pre-issuance

the information that is available to them and
that, according to their methodologies, is
relevant to their analysis.

reviews as referred to in Article 8 and their post-issuance reviews as referred to in Article 9 are
based on a thorough analysis of all the information deemed necessary and that is available to them
and that, according to their methodologies, is relevant to their analysis.

2. External reviewers shall use information
of sufficient quality and from reliable sources
when providing pre-issuance or post-issuance
reviews.

AT:

(Comments):

It should be clarified what is understood by “‘sufficient quality and from reliable sources”. The
current wording leaves too much leeway for interpretation.

3. ESMA shall develop draft regulatory
technical standards specifying the criteria to
assess whether the information referred to in
paragraph 2 is of sufficient quality and whether
the sources referred to in paragraph 2 are
reliable.

ESMA shall submit those draft regulatory
technical standards to the Commission by [PO:
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Commission proposal

Drafting Suggestions
Comments

Please insert date 12 months after the date of
entry into force].

Power is delegated to the Commission to
supplement this Regulation by adopting the
regulatory technical standards referred to in the
first subparagraph of this paragraph in
accordance with Articles 10 to 14 of Regulation
(EU) No 1095/2010.

Article 24

Errors in assessment methodologies or in their
application

1. External reviewers that become aware of
errors in their assessment methodologies or in
their application that have a material impact on
a pre-issuance review as referred to in Article 8
or a post-issuance review as referred to in
Article 9 shall immediately notify and explain
those errors to ESMA and the issuers of the
affected European green bonds.

AT:

(Drafting):

1. External reviewers that become aware of errors in their assessment methodologies or in
their application that have a material impact on a pre-issuance review as referred to in Article 8 or a
post-issuance review as referred to in Article 9 or in the taxonomy-alignment plan referred to in
Article 6, shall immediately notify and explain those errors to ESMA and the issuers of the affected
European green bonds.

AT:
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Commission proposal Drafting Suggestions
Comments
(Comments):
See Art. 6
2. External reviewers shall publish the
errors referred to in paragraph 1 on their PT:
websites, together with, where relevant, a ’
revised pre-issuance or post-issuance review. (Comments):
The revised documents shall state the reasons
for the changes. Shouldn’t all issuers (including sovereigns) publish these errors in their websites as well?
IT:
(Comments):
In order to avoid any negative impact on the markets, it could be important to specify terms and
conditions under which external reviewers publish these errors. ESMA may regulate this point
accordingly.
DE:
(Drafting):
2. Issuers shall not be liable to investors for these errors.
DE:
(Comments):
Errors by external reviewers may have liability consequences for issuers, in particular where the
green bond factsheet, as reviewed by the external reviewer in accordance with Article 8 (1) (b), has
been incorporated by reference into a prospectus in accordance with Article 12 (2), unless the
liability is explicitly excluded.
Article 25
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Commission proposal

Drafting Suggestions
Comments

Outsourcing

PT:

(Comments):

We consider that the outsourcing of all activities should be prohibited, in order to avoid “empty
shells”. This has been done, for instance, in case of NPLs’ Directive negotiation.

IT:

(Comments):

The outsourcing shall not be at the expense of the quality of the review. Thereby ESMA’s RTS
shall set out effective specifications to avoid any “race to the bottom” that could undermine the GB
market. It is also important to ensure quality and transparency (e.g. related party disclosures) and a
direct link to the provision of Title IV regarding the supervision by competent authorities.

1. External reviewers that outsource their
assessment activities to third party service
providers shall ensure that any such third party
service provider has the ability and the capacity
to perform those assessment activities reliably
and professionally. Those external reviewers
shall also ensure that the outsourcing does not
materially impair the quality of their internal
control and the ability of ESMA to supervise the
compliance of those external reviewers with this
Regulation.

AT:

(Comments):

Outsourcing of the assessment activities to non-registered third party service providers poses the
risk of greenwashing. It must therefore be prevented that outsourcing is not an instrument to
circumvent the strict provisions for external reviewers. Clear requirements on outsourcing,
especially a clear definition which functions can be outsourced to third parties should be foreseen
in the Regulation.
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Commission proposal

Drafting Suggestions
Comments

2. External reviewers shall not outsource
their compliance function.

3. External reviewers shall notify ESMA
about those of its assessment activities which

are to be outsourced, including a specification of
the level of human and technical resources
needed to carry out each of those activities.

4, External reviewers that outsource
assessment activities shall ensure that such
outsourcing does not reduce or impair their
ability to perform their function or roles as
members of the external reviewer’s senior
management or management body.

CZ:
(Comments):
See our comment on definitions in Art. 2.

5. External reviewers shall ensure that third
party service providers cooperate with ESMA in
connection with any outsourced assessment
activities.

6. External reviewers shall remain
responsible for any outsourced activity and shall
adopt organisational measures to ensure the
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Drafting Suggestions

Commission proposal
prop Comments

following:

(a) that they assess whether third party
service providers are carrying out outsourced
assessment activities effectively and in
compliance with applicable Union and national
laws and regulatory requirements and
adequately addresses identified failures;

(b) the identification of any potential risks in
relation to outsourced assessment activities;

(c) adequate periodic monitoring of the
outsourced assessment activities;

(d) adequate control procedures with respect
to outsourced assessment activities, including
effective supervision of the outsourced
assessment activities and of any potential risks
within the third party service provider;

(e) adequate business continuity of
outsourced assessment activities.

214




Further comments on the Proposal for a Regulation on green bonds (EuGB)

New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL

Deadline: 16 September 2021

Updated: 21/09/2021 10:18

Commission proposal

Drafting Suggestions
Comments

For the purposes of point (¢), external reviewers

shall obtain information about the business
continuity arrangements of third party service
providers, assess their quality, and request
improvements to such arrangements where
necessary.

7. ESMA shall develop draft regulatory
technical standards specifying:

(a) the criteria to assess the ability and the
capacity of third party service providers to
perform the assessment activities reliably and
professionally;

(b) the criteria to ensure that the
performance of assessment activities does not
materially impair the quality of the external
reviewers’ internal control or the ability of
ESMA to supervise the external reviewers’
compliance with this Regulation.

AT:
(Comments):

This para is very hard to understand and thus unclear. We would ask to rephrase it.

ESMA shall submit those draft regulatory

technical standards to the Commission by [PO:

Please insert date 12 months after the date of
entry into force].
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Commission proposal
prop Comments

Power is delegated to the Commission to
supplement this Regulation by adopting the
regulatory technical standards referred to in the
first subparagraph of this paragraph in
accordance with Articles 10 to 14 of Regulation
(EU) No 1095/2010.

Article 26

Record-keeping requirements

1. External reviewers shall keep adequate
records of all of the following: AT:

(Comments):

We would suggest defining “adequate”; the current wording is very vague.

(a) the identity of the persons participating
in the determination and approval of the pre-
issuance reviews referred to in Article 8 and the
post-issuance reviews referred to in Article 9,
and the date on which the decisions to approve
the pre-issuance and post-issuance reviews were
taken;
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Drafting Suggestions

Commission proposal
prop Comments

(b) the documentation for the established
procedures and methodologies used by the
external reviewers to carry out and draw up the
pre-issuance and post-issuance reviews;

(c) the internal documents, including non-
public information and work papers, used to
form the basis of any published pre-issuance or
post-issuance review;

(d) records of the procedures and measures
implemented by the external reviewers to
comply with this Regulation;

(e) copies of internal and external
communications that relate to assessment
activities, including electronic communications,
received and sent by the external reviewer and
its employees, that relate to assessment

activities.

2. The records and documents referred to in

paragraph 1 shall be kept for five years and shall | AT:

be made available upon request to ESMA. (Drafting):
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Commission proposal

Drafting Suggestions
Comments

2. The records and documents referred to in paragraph 1 shall be kept until the maturity of the
respective EuGB, but at least for five years and shall be made available upon request to ESMA.

AT:

(Comments):

According to Article 30 para 4, “the pre-issuance reviews and the post-issuance reviews shall
remain publicly available until at least the maturity of the bond after their publication on the
website of the external reviewer.” Therefore, it seems worth considering keeping records and
documents related to those pre-issuance reviews and the post-issuance reviews until the maturity of
the respective bond too.

DE:
(Drafting):
2. The records and documents referred to in paragraph 1 shall be kept until maturity of the

bond and at least for five years, and shall be made available upon request to ESMA.

DE:
(Comments):
It seems reasonable to keep those records until maturity.

PT:
(Drafting):
2. The records and documents referred to in paragraph 1 shall be kept for five years after the

maturity of the bonds and shall be made available upon request to ESMA.

3. Where ESMA has withdrawn the
registration of an external reviewer in
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Drafting Suggestions

Commission proposal
prop Comments

accordance with Article 51(1), that external
reviewer shall ensure that the records and
documents are kept for an additional five years.
Records and documents which set out the
respective rights and obligations of the external
reviewer and the issuer of the European green
bond under an agreement to provide assessment
services shall be retained for the duration of the
relationship with that issuer.

Article 27

Conflicts of interest and confidentiality of

information

1. External reviewers shall identify,

eliminate, manage and disclose in a transparent | AT:

manner any actual or potential conflicts of (Comments):

interest, irrespective of whether that conflict of | The obligation to disclose should be clarified — disclosure only towards clients or public
interest concerns their analysts or employees, disclosure?

any person that is contractually related to the
external reviewers and that is directly involved
in assessment activities, or persons approving
pre-issuance reviews and post-issuance reviews.
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Commission proposal

Drafting Suggestions
Comments

2. Fees charged by external reviewers for
assessment services shall not depend on the
result of the pre-issuance or post-issuance
review, or on any other result or outcome of the
work performed.

3. Analysts, employees of the external
reviewer and any other person contractually
related to the external reviewers and directly
involved in assessment activities shall be bound
by the obligation of professional secrecy.

PT:

(Comments):

It should be clarified that they should be legally bound, since and obligation by means of NDA
does not constitute an obligation of professional secrecy. Maybe a formulation like “Member States

should ensure that ...”

4. External reviewers shall ensure that their
analysts and employees or any other natural
person contractually related to the external
reviewers and directly involved in assessment
activities:

(a) take all reasonable measures to protect
property and records in the possession of the
external reviewer from fraud, theft or misuse,
taking into account the nature, scale and
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Drafting Suggestions

Commission proposal
prop Comments

complexity of their business and the nature and
range of their assessment activities;

(b) do not disclose any information about
pre-issuance or post-issuance reviews, possible
future pre-issuance or post-issuance reviews, to
any parties other than the issuers that have
requested the assessment by the external
reviewer

(c) do not use or share confidential
information for any other purpose than
assessment activities.

Article 28

Provision of other services

External reviewers that provide services other
than assessment activities shall ensure that those
other services do not create conflicts of interest
with their assessment activities concerning (Comments):
European green bonds. Such external reviewers
shall disclose in their pre-issuance and post-

PT:

Conflicts of interest should be prevented and properly addressed. We suggest clarifying which
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Commission proposal

Drafting Suggestions
Comments

issuance reviews any other services provided for
the assessed entity or any related third party.

services other than assessment activities are admissible.

Chapter 111

Pre-issuance and post-issuance reviews

Article 29

References to ESMA or other competent
authorities

CZ:
(Drafting):
References to ESMA or other competent and supervisory authorities

CZ:
(Comments):
See our comments on Art. 2 and 36.

In their pre-issuance review or post-issuance
reviews, external reviewers shall not refer to
ESMA or any competent authority in a way that
could indicate or suggest that ESMA or any
competent authority endorses or approves that

PL:

(Comments):

PL

This Article states that external reviewers shall not refer to ESMA or any NCAs in their reviews in
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Comments
review or any assessment activities of the a way that would indicate or imply that ESMA or any competent authority approves the review or
external reviewer. any external reviewer's assessment activities. In order to avoid such a problem, we would like to

propose a solution in the form of a disclaimer, i.e. introducing the obligation on external reviewer
to include a clause at the beginning of each document, in which it is indicated that the supervisory
authority or ESMA does not approve such a sheet or review In addition, based on the solution
adopted for prospectuses, we propose to publish on the website of the supervisory authority (on the
sub-website dedicated to green bonds), information addressed to investors, informing about the role
of the authority and ESMA in the process of verification of sheets by reviewers.

CZ:

(Drafting):

In their pre-issuance review or post-issuance reviews, external reviewers shall not refer to ESMA
or any competent or supervisory authority in a way that could indicate or suggest that ESMA or
any competent authority endorses or approves that review or any assessment activities of the
external reviewer.

CZ:
(Comments):
See our comments on Art. 2 and 36.

Article 30

Publication of pre-issuance reviews and post-
issuance reviews
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Drafting Suggestions

Commission proposal
prop Comments

1. External reviewers shall publish and
make available free of charge on their websites
all of the following:

(a) in a separate section titled ‘European
green bond standard - Pre-issuance reviews’ CZ:

pre-issuance reviews that it issued; (Drafting):

(a) in a separate distinct section titled ‘European green bend-standard-bonds - Pre-issuance
reviews’ pre-issuance reviews that it issued;

CZ:
(Comments):
Alignment with Art. 13(1).

(b) in a separate section titled ‘European
green bond standard - Post-issuance reviews’ CZ:

post-issuance reviews that it issued. (Drafting):

(b) in a separate distinct section titled ‘European green bend-standard-bonds- Post-issuance
reviews’ post-issuance reviews that it issued.

CZ:
(Comments):
Alignment with Art. 13(1).

2. The pre-issuance reviews referred to in
paragraph 1, point (a), shall be made available PL:
to the public within a reasonable period of time | (Comments):
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Drafting Suggestions

Commission proposal
prop Comments

prior to the beginning of the offer to the public | PL
or the admission to trading of the European
green bond concerned. We propose to clarify the term “a reasonable period of time” as it is unclear and may lead to
various interpretations.

CZ:
(Drafting):
2. The pre-issuance reviews referred to in paragraph 1, point (a), shall be made available to the

public within a reasonable period of time prior to %h%begmm—n-g—ef the offer to the public or the
admisston-to-trading marketing, distribution or sale of the European green bond concerned.

CZ:
(Comments):
See our comments on Art. 1, 2, 3 and 36.

DE:

(Comments):

Consider aligning with Art. 21 of the prospectus regulation (EU) 2017/1129: .. .at a reasonable
time in advance of, and at the latest at the beginning of the offer..”

PT:

(Comments):

While the commonly used terminology is admission to trading, this legislative proposal rather uses
listing, this being the single occurrence of admission to trading — to be harmonized.

IT:
(Comments):
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Drafting Suggestions

Commission proposal
prop Comments

A clearer connection to the provisions of article 13 (1) (b) and article 24 (2) would be helpful.

The requirement “prior to the beginning of the offer to the public or the admission to trading” does
not seem to be consistent with the intended scope of application of the proposed regulation, which
would address any green bond “made available” to EU investors in any way, also without public
offers or admissions to trading. The provision at stake could be adjusted — for example — by
replacing the words “to the public” with the words “to investors in the European Union”.

3. The post-issuance reviews referred to in

paragraph 1, point (b), shall be made available | LV:

to the public without delay following the (Drafting):

assessment of the allocation reports by the 3. The post-issuance reviews referred to in paragraph 1, point (b), shall be made available to
external reviewer. the public without delay following the assessment of the allocation reports by the external reviewer

but not later than 90 days following the receipt of the allocation report from issuer.

LV:

(Comments):

Article 9, paragraph 6 stipulates the post-issuance review is to be published within 90 days
following the receipt of the allocation report from the issuer. This deadline ought to be incorporated
under Article 30, paragraph 3.

AT:

(Drafting):

The post-issuance reviews referred to in paragraph 1, point (b), shall be made available to the
public without undue delay following the assessment of the allocation reports by the external
reviewer.

AT:
(Comments):
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Commission proposal

Drafting Suggestions
Comments

Typically, this should read “without undue delay” as it foreseen also in other Articles of the
regulation.

DE:
(Drafting):
3. The post-issuance reviews referred to in paragraph 1, point (b), shall be made available to

the public without undue delay following the assessment of the allocation reports by the external
reviewer.

DE:
(Comments):

For coherence with other articles under this regulation, as proposed, and with the prospectus
regulation (EU) 2017/1129.

IT:
(Comments):
A clearer connection to the provisions of article 13 (1) (d) and article 24 (2) would be helpful.

4. The pre-issuance reviews referred to in
paragraph 1, point (a), and the post-issuance
reviews referred to in paragraph 1, point (b),
shall remain publicly available until at least the
maturity of the bond after their publication on
the website of the external reviewer.

5. External reviewers that decide to
discontinue providing a pre-issuance review or a

AT:
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Commission proposal LG NIRRT

Comments
post-issuance review shall provide information | (Drafting):
about the reasons for that decision in the External reviewers that decide to discontinue providing a pre-issuance review or a post-issuance
sections referred to in paragraph 1, points (a) review shall provide information about the reasons for that decision in the sections referred to in

and (b), without delay following such decision. | paragraph 1, points (a) and (b), without undue delay following such decision.

AT:

(Comments):

Typically, this should read “without undue delay” as it foreseen also in other Articles of the
regulation.

DE:

(Drafting):

5. External reviewers that decide to discontinue providing a pre-issuance review or a post-
issuance review shall provide information about the reasons for that decision in the sections
referred to in paragraph 1, points (a) and (b), without undue delay following such decision.

DE:

(Comments):

For coherence with other articles under this regulation, as proposed, and with the prospectus
regulation (EU) 2017/1129.

How can external reviewers “discontinue” a review? Would it equal withdrawing the review?
Suggest specifying for which reasons this could be possible.

PT:

(Comments):

We cannot understand this provision:

- a concrete review cannot be “discontinued”, as it is not a continuous process — the issuance of a
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Drafting Suggestions

Commission proposal
prop Comments

review concludes the process as regards the subject of that review; this provision seems to assume a
continuous relation between the issuer and a certain reviewer, which is not however imposed by or
even mentioned in the legislative proposal;

- 50, it seems that the discontinuation at stake would be of the provision of such service; that being
the case, should a private agent be obliged to disclose to the public the reasons of a business
decision?

IT:

(Comments):

As to the wording “shall provide information”, it is important to specify terms and conditions to be
respected in providing this information in order to avoid any undesired effect on the GB markets.

Chapter IV

Provision of services by third-country external
reviewers IT:

(Comments):

The requirements of third-country external reviewers should include adequate provisions (regarding
in particular professional, experience, knowledge, transparency, related-party disclosure, quality of
the review) especially in the case of prior recognition under art. 34. “Review heaven” or uneven
“low-cost” review should be discouraged.

Article 31
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Commission proposal LG NIRRT

Comments
General provisions
1. A third-country external reviewer may
provide its services in accordance with this SE:
Regulation to issuers that issue European green | (Comments):
bonds where that third-country external Can it be confirmed that 'third country' in this proposal means outside of EEA?

reviewer is registered in the register of third-
country external reviewers kept by ESMA in
accordance with Article 59.

2. ESMA shall register a third-country
external reviewer that has applied for the
provision of external reviewer services in
accordance with this Regulation throughout the | (Drafting):
Union in accordance with paragraph 1 only
where the following conditions are met:

PT:

ESMA shall register a third-country external reviewer that has applied for the provision of external
reviewer services in accordance with this Regulation throughout the Union in accordance with
paragraph 1 only where all of the following conditions are met:

PT:

(Comments):

Will such third country reviewers be supervised by ESMA for the services that they are providing
in the EU?
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Drafting Suggestions

Commission proposal
prop Comments

(a) the Commission has adopted a decision
in accordance with Article 32(1);

(b) the third-country external reviewer is
registered or authorised to provide the external
review services to be provided in the Union and
is subject to effective supervision and
enforcement ensuring full compliance with the
requirements applicable in that third country;

(©) cooperation arrangements have been
established pursuant to Article 32(3).

3. Where a third-country external reviewer
is registered in accordance with this Article, no
additional requirements on the third-country
external reviewer in respect of matters covered
by this Regulation shall be imposed.

4. The third-country external reviewer
referred to in paragraph 1 shall submit its
application to ESMA after the adoption by the
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Drafting Suggestions

Commission proposal
prop Comments

Commission of the decision referred to in
Article 32 determining that the legal and
supervisory framework of the third country in
which the third-country external reviewer is
registered or authorised is equivalent to the
requirements described in Article 32(1).

5. The third-country external reviewer shall
submit its application referred to in the first
paragraph by using the forms and templates
referred to in Article 15.

6. The applicant third-country external
reviewer shall provide ESMA with all
information necessary for its registration.

7. Within 20 working days of receipt of the
application, ESMA shall assess whether the
application is complete. Where the application
is not complete, ESMA shall set a deadline by
which the applicant third-country external
reviewer is to provide additional information.

8. The registration decision shall be based
on the conditions set out in paragraph 2.
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Commission proposal

Drafting Suggestions
Comments

0. Within 45 working days of the
submission of a complete application, ESMA
shall inform the applicant third-country external
reviewer in writing with a fully reasoned
explanation whether the registration has been
granted or refused.

10. Third-country external reviewers
providing services in accordance with this
Article shall, before providing any service in
relation to issuers of European green bonds
established in the Union, offer to submit any
disputes relating to those services to the
jurisdiction of a court or arbitral tribunal in a
Member State.

CZ:

(Drafting):

10. Third-country external reviewers providing services in accordance with this Article shall,
before providing any service in relation to issuers of European green bonds established made
available to investors in the Union, offer to submit any disputes relating to those services to the
jurisdiction of a court or arbitral tribunal in a Member State.

CZ:

(Comments):

It is possible to consider issuers from third countries offering their EuGB in the Union, this should
be reflected here.

PT:
(Comments):

This paragraph should be transformed into an obligation to include a jurisdiction clause in the
agreement between the issuer and the third-country reviewer.
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Commission proposal

Drafting Suggestions
Comments

Article 32

Equivalence decision

1. The Commission may adopt a decision
in relation to a third country stating that the
legal and supervisory arrangements of that third
country ensure that external reviewers registered
or authorised in that third country comply with
legally binding organisational and business
conduct requirements which have equivalent
effect to the requirements laid down in this
Regulation and in the implementing measures
adopted pursuant to this Regulation and that the
legal framework of that third country provides
for an effective equivalent system for the
recognition of external reviewers registered or
authorised under third-country legal regimes.

PT:

(Comments):

Does the expression “implementing measures adopted pursuant to this Regulation” covers also the
vast number of delegations to the COM to adopt ESMA’s RTS?

2. The organisational and business conduct
framework of a third country may be considered
to have equivalent effect where that framework
fulfils all the following conditions:
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. . Drafting Suggestions
Commission pl’OpOSﬂl 5 88
Comments
(a) entities providing external review
services in that third country are subject to
registration or authorisation and to effective
supervision and enforcement on an ongoing
basis;
(b) entities providing external review
services are subject to adequate organisational
requirements in the area of internal control
functions; and
(©) entities providing external review
services are subject to appropriate conduct of
business rules.
3. ESMA shall establish cooperation
arrangements with the relevant competent CZ:
authorities of third countries whose legal and (Drafting):
supervisory frameworks have been recognised 3. ESMA shall establish cooperation arrangements with the relevant eempetent supervisory
as effectively equivalent in accordance with authorities of third countries whose legal and supervisory frameworks have been recognised as
paragraph 1. Such arrangements shall specify all | effectively equivalent in accordance with paragraph 1. Such arrangements shall specify all of the
of the following: following:
CZ:
(Comments):
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Commission proposal LG NIRRT

Comments
See our comments on Art. 2 and 36.
(a) the mechanism for the exchange of
information between ESMA and the competent | CZ:
authorities of the third countries concerned, (Drafting):
including access to all information regarding the | (a) the mechanism for the exchange of information between ESMA and the eempetent
third-country external reviewers registered or supervisory authorities of the third countries concerned, including access to all information

authorised in third countries that is requested by | regarding the third-country external reviewers registered or authorised in third countries that is
ESMA; requested by ESMA;

CZ:
(Comments):
See our comments on Art. 2 and 36.

(b) the mechanism for prompt notification to
ESMA where a third-country competent CZ:

authority deems that a third-country external (Drafting):

reviewer that it is supervising and ESMA has (b) the mechanism for prompt notification to ESMA where a third-country eempetent
registered in the register referred to in Article 59 | supervisory authority deems that a third-country external reviewer that it is supervising and ESMA

infringes the conditions of its registration or has registered in the register referred to in Article 59 infringes the conditions of its registration or
authorisation or other law to which it is obliged | authorisation or other law to which it is obliged to adhere;
to adhere;

CZ:

(Comments):

See our comments on Art. 2 and 36.
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Drafting Suggestions

Commission proposal
prop Comments

(©) the procedures concerning the
coordination of supervisory activities including,
where appropriate, on-site inspections.

4. A third-country external reviewer
established in a country whose legal and
supervisory framework has been recognised to
be effectively equivalent in accordance with
paragraph 1, and which is registered in the
register referred to in Article 59, shall be able to
provide the services covered under the
registration to issuers of European green bonds
throughout the Union.

5. A third-country external reviewer shall
no longer use the rights under Article 31 where
the Commission withdraws its decision under
paragraph 1 of this Article in relation to that
third country.

Article 33

Withdrawal of registration of third country
external reviewer LU:
(Comments):
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Drafting Suggestions

Commission proposal
prop Comments

As we do not support a centralized registration and supervisory regime coordinated by ESMA for
external reviewers of European green bonds, this article should be redrafted. Please refer to our
general comments for more details.

1. ESMA shall withdraw the registration of
a third-country external reviewer in the register

established in accordance with Article 59 where
one or more of the following conditions are met:

(a) ESMA has well-founded reasons based
on documented evidence to believe that, in the
provision of the services in the Union, the third-
country external reviewer is acting in a manner | (Comments):

which is clearly prejudicial to the interests of
investors or the orderly functioning of markets; | For recognised third-country reviewers, it is foreseen that they can be suspended in the situations

for which this Article determines the withdrawal of authorisation (Article 34(6)); shouldn’t the
registered reviewers from an equivalent third-country benefit also from the possibility of
suspension, less severe than the withdrawal of authorisation?

PT:

Also to be noted that temporarily prohibit the external reviewer from pursuing the activities is
foreseen as a supervisory measure by ESMA to all reviewers, with no disction (Article 51(1)(c)).

(b) ESMA has well-founded reasons based
on documented evidence to believe that, in the
provision of services in the Union, the third-
country external reviewer has seriously
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Commission proposal

Drafting Suggestions
Comments

infringed the provisions applicable to it in the
third country and on the basis of which the
Commission has adopted the decision in
accordance with Article 32(1);

(c) ESMA has referred the matter to the
competent authority of the third country and that
third-country competent authority has not taken
the appropriate measures needed to protect
investors and the proper functioning of the
markets in the Union or has failed to
demonstrate that the third-country external
reviewer concerned complies with the
requirements applicable to it in the third
country;

CZ:
(Drafting):
(c) ESMA has referred the matter to the eempetent supervisory authority of the third country

and that third-country eempetent supervisory authority has not taken the appropriate measures
needed to protect investors and the proper functioning of the markets in the Union or has failed to
demonstrate that the third-country external reviewer concerned complies with the requirements
applicable to it in the third country;

CZ:
(Comments):
See our comments on Art. 2 and 36.

(d) ESMA has informed the third-country
competent authority of its intention to withdraw
the registration of the third-country external
reviewer at least 30 days before the withdrawal.

Cz:
(Drafting):
(d) ESMA has informed the third-country eempetent supervisory authority of its intention to

withdraw the registration of the third-country external reviewer at least 30 days before the
withdrawal.

CZ:
(Comments):
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Drafting Suggestions

Commission proposal
prop Comments

See our comments on Art. 2 and 36.

2. ESMA shall inform the Commission of
any measure adopted in accordance with
paragraph 1 without delay and shall publish its
decision on its website.

3. The Commission shall assess whether
the conditions under which a decision in
accordance with Article 32(1) has been adopted
continue to persist in relation to the third (Comments):
country concerned.

PT:

We see no reason for the behaviour of one concrete registered reviewer to trigger the re-assessment
of the equivalence decision. Such decision shall be reassessed with a certain frequency, but in the
context of a general framework for all equivalence decisions, which could be clearly stated in

Article 32.
Article 34
Recognition of an external reviewer located in a
third country SE:
(Comments):

We would be interested to understand if the proposed “three-layer” model to include third-party
reviewers is new or has been used elsewhere in the past, and, if so, where.
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Drafting Suggestions

Commission proposal
prop Comments

1. Until such time as an equivalence
decision in accordance with Article 32(1) is
adopted, a third country external reviewer may
provide its services in accordance with this
Regulation provided that the third country
external reviewer acquires prior recognition
from ESMA in accordance with this Article.

2. A third country external reviewer
intending to obtain prior recognition as referred
to in paragraph 1 shall comply with the
requirements laid down in Articles 15 to 30 and
Articles 47 to 49.

3. A third country external reviewer
intending to obtain prior recognition referred to
in paragraph 1 shall have a legal representative
located in the Union. That legal representative
shall:

(a) be responsible, together with the third
country external reviewer, for ensuring that the
provision of services under this Regulation by
the third country external reviewer meets the
requirements referred to in paragraph 2 and
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Commission proposal

Drafting Suggestions
Comments

shall in that respect be accountable to ESMA for
the conduct of the third country external
reviewer in the Union;

(b) act on behalf of the third country
external reviewer as the main point of contact
with ESMA and any other person in the Union
with regard to the external reviewer’s
obligations under this Regulation;

(c) have sufficient knowledge, expertise and
resources to fulfil its obligations under this
paragraph.

4. An application for prior recognition
from ESMA as referred to paragraph 1 shall
contain all information necessary to satisfy
ESMA that the third country external reviewer
has implemented all the necessary arrangements
to meet the requirements referred to in
paragraphs 2 and 3 and shall, where applicable,
indicate the competent authority responsible for
its supervision in the third country.

Cz:

(Drafting):

4. An application for prior recognition from ESMA as referred to paragraph 1 shall contain all
information necessary to satisfy ESMA that the third country external reviewer has implemented all
the necessary arrangements to meet the requirements referred to in paragraphs 2 and 3 and shall,
where applicable, indicate the eempetent supervisory authority authority responsible for its
supervision in the third country.

CZ:
(Comments):
See our comments on Art. 2 and 59(3).
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5. ESMA shall assess whether the
application for prior recognition from ESMA is
complete within 20 working days after receipt
of the application.

Where the application is not complete, ESMA
shall notify the applicant thereof and set a
deadline by which the applicant is to provide
additional information.

Where the application is complete, ESMA shall
notify the applicant thereof.

Within 45 working days of receipt of the
complete application referred to in the first
subparagraph of this paragraph, ESMA shall
verify that the conditions laid down in
paragraphs 2 and 3 are fulfilled.

ESMA shall notify an applicant of its
recognition as a third country external reviewer
or of its refusal. The decision to recognise or the
refusal to recognise shall provide reasons and
take effect on the fifth working day following its

243




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

adoption.

6. ESMA shall suspend or, where
appropriate, withdraw the recognition granted in
accordance with paragraph 5 where it has well-
founded reasons, based on documented (Comments):

evidence, to consider that the third country - o _
external reviewer is acting in a manner which is | The qualification “clearly” should be deleted, as it is undetermined and could lead to legal

clearly prejudicial to the interests of users of its | uncertainty as regards the very important matter of suspension or withdrawal of the recognition.

services or the orderly functioning of markets or | The Regulation should determine the framework for the suspension of the recognition — ESMA
the third country external reviewer has seriously | should set a certain deadline for the reviewer to cease the conduct or to comply with the
infringed the relevant requirements set out in requirement that based the decision of suspension; only if the reviewer ceases the conduct or
this Regulation, or that the third country complies with the requirement shall the suspension be lifted; otherwise, the reviewer’s recognition
external reviewer made false statements or used | should be withdrawn.

any other irregular means to obtain the
recognition.

PT:

7. ESMA shall develop draft regulatory
technical standards specifying the information
and the form and content of the application
referred to in paragraph 4.

ESMA shall submit those draft regulatory
technical standards to the Commission by [PO: | CZ:

Please insert date 16 months after the date of (Drafting):

entry into force]. ESMA shall submit those draft regulatory technical standards to the Commission by [PO: Please
insert date +6 12 months after the date of entry into force].
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Commission proposal
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CZ:
(Comments):
In our opinion the term should be the same as for other technical standards - see Art. 15(5 and 6),

16(2), 18(3), 19(2), 20(3), 21(4), 22(3), 23(3) and 25(7).

Power is delegated to the Commission to
supplement this Regulation by adopting the
regulatory technical standards referred to in the
first subparagraph of this paragraph in
accordance with Articles 10 to 14 of Regulation
(EU) No 1095/2010.

Article 35

Endorsement of services under this Regulation
provided in a third country

1. An external reviewer located in the

Union registered in accordance with Article 15 | SE:

and entered in the register in accordance with (Comments):

Article 59, may apply to ESMA to endorse the | We would be interested to understand how this is envisaged to work and would welcome any
services provided by a third country external example to this end. Specifically, we have tried to understand whether the idea is that external
reviewer on an ongoing basis in the Union, reviewers would endorse competitors and for what reasons that would happen.

provided that all of the following conditions are
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Commission proposal LG NIRRT

Comments
fulfilled:
(a) the endorsing external reviewer has
verified and is able to demonstrate on an on- IT:
going basis to ESMA that the provision of (Comments):
services under this Regulation by the endorsed | The extract “requirements which are at least as stringent as the requirements of this Regulation™
third country external reviewer fulfils, on a raises some concerns. Clarifications could be useful.

mandatory or on a voluntary basis, requirements
which are at least as stringent as the
requirements of this Regulation;

(b) the endorsing external reviewer has the
necessary expertise to monitor effectively the
activity of the provision of services under this
Regulation by that third country external
reviewer and to manage the associated risks;

(©) the third country external reviewer is
relied upon for any of the following objective
reasons:

1. Specificities of the underlying markets
or investments;
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il. Proximity of the endorsed reviewer to
third country markets, issuers or investors;

iil. Expertise of the third country reviewer
in providing the services of external review or in
specific markets or investments.

2. An external reviewer that makes an
application for endorsement as referred to in
paragraph 1 shall provide all information
necessary to satisfy ESMA that, at the time of
application, all the conditions referred to in that
paragraph are fulfilled.

3. ESMA shall assess whether the
application for endorsement referred to in
paragraph 1 is complete within 20 working days
after receipt of the application.

Where the application is not complete, ESMA
shall notify the applicant thereof and set a
deadline by which the applicant is to provide
additional information.

247




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions
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Where the application is complete, ESMA shall
notify the applicant thereof.

Within 45 working days of receipt of the
complete application, ESMA shall examine the
application and adopt a decision either to
authorise the endorsement or to refuse it.

ESMA shall notify an applicant of its decision
regarding endorsement referred to in paragraph
1. The decision shall provide reasons and take
effect on the fifth working day following its
adoption.

4. Services provided under this Regulation
by an endorsed third country external reviewer
shall be considered to be services provided by
the endorsing external reviewer. The endorsing
external reviewer shall not use the endorsement
with the intention of avoiding the requirements
of this Regulation.

5. An external reviewer that has endorsed
services provided under this Regulation by a
third country external reviewer shall remain
fully responsible for such services and for
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Commission proposal

Drafting Suggestions
Comments

compliance with the obligations under this
Regulation.

6. Where ESMA has well-founded reasons
to consider that the conditions laid down under
paragraph 1 of this Article are no longer
fulfilled, it shall have the power to require the
endorsing external reviewer to cease the
endorsement.

PT:
(Comments):
Same question as in Article 33(1)(a) and (b) for registered reviewers from an equivalent third-

country: shouldn’t the endorsement framework provide also for the suspension, rather than only for
the cessation of the endorsement?

7. An external reviewer that endorses
services provided under this Regulation by a
third country external reviewer shall publish the
information referred to in Article 13 on its
website.

DE:
(Drafting):
7. An external reviewer that endorses services provided under this Regulation by a third

country external reviewer shall publish the information referred to in Article 3043 on its website.

DE:

(Comments):

This should (presumably) refer to Article 30 (Publication of pre-issuance reviews and post-
issuance reviews), instead of Article 13 (Publication on the issuer’s website and notification to
ESMA and national competent authorities) which refers to issuers.
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Comments

8. An external reviewer that endorses
services provided under this Regulation by a
third country external reviewer shall report to
ESMA annually on the services it has endorsed
in the previous twelve months.

Title IV

Supervision by competent authorities and
ESMA

AT:

(Comments):

In general, we are of the opinion that ESMA's competences are generally too far-reaching. In view
of the fact that this is voluntary standard, the administrative sanctions and inspection rights are
exceptional and even exceed the regime of mandatory legal standards.

BE:

(Comments):

As a general comment, we note that it should be further clarified what is expected from NCAs
where it is now stated that “Competent authorities...shall ensure that Articles 8 to 13 of this
Regulation are applied”. Does an NCA need to proactively verify whether all documents are
published and whether such documents include all information required by the Annexes, or would
it be sufficient for an NCA to perform random checks?

DE:
(Comments):
Scrutiny reservation regarding the role of ESMA.
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Commission proposal
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DE:

(Drafting):

Where no prospectus is to be published pursuant to Regulation (EU) 2017/1129, issuances
shall not be subject to Title IV of this Regulation.

DE:

(Comments):

The provisions of this Regulation should not result in an expansion of the scope of the prospectus
regulation. Expanding the scope to securities not subject to the prospectus regulation would require
introducing further reporting requirements as the NCA would need additional information to fulfil
their supervisory duty.

It must therefore be clarified that the provisions in this title and chapter only apply where a
prospectus is to be published pursuant to Article 1 (2), point b) of Regulation (EU) 2017/1129. The
wording is unclear.

Chapter 1

Competent authorities
SE:

(Comments):

We would be interested to know if an assessment of costs for the supervision carried out by
national authorities has been made, and, if so, be grateful to take part of it.

MT:

(Comments):

It is noted that the continuing reporting obligations also apply to companies offering bonds to the
public without a listing. This will have an impact on the competent authority’s resources.
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Commission proposal
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IT:

(Comments):

From this stage onward, the proposal addresses the architecture of the supervisory mechanism on
the external reviewers without taking into sufficient consideration the features of the green bonds.
In addition, we believe that, in the context of the proposal, this part has too much room and is too
detailed compared to the first part dealing with the characteristics of the EU GB.

Article 36

Supervision by competent authorities

Competent authorities designated in accordance
with Article 31 of Regulation (EU) 2017/1129 PL:

shall ensure that Articles 8 to 13 of this (Comments):

Regulation are applied. PL

We would like to point out that the NCAs oversee the application of Art. 8-13. It should be noted
that the NCAs do not supervise the state (sovereign) as the issuer and the indicated provisions also
apply to the sovereigns issuing bonds. Additionally, Art. 11 of the draft regulation concerns only
sovereigns and creates a power for these entities, which cannot be supervised. Therefore, we
propose to introduce in Art. 36 of this regulation a relevant exemption so that there is no doubt that
NCAs supervise only supervised entities, excluding sovereigns.

SE:
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(Comments):
The scope of the responsibilities of national competent authorities may need further clarification.

Also, we would welcome a clarification to the connection between the prospectus regulation and
the proposed EUGB regulation

AT:

(Comments):

It needs to be clarified that the reporting according to Art 8 — 13 by (non-sovereign) issuers is
subject to supervision according to this Regulation, irrespective of their obligation to publish a
prospectus according to the PR 2017/1129. Otherwise, such issuers would be in the position to
offer bonds labelled as EuGBs within the EU without having to fear consequences for not
publishing the relevant documentation. This would endanger the quality of the label.

For third country issuers offering within the EU a legal representative located in the Union shall be
required in order to ensure enforcement.

BE:

(Drafting):

Competent authorities designated in accordance with Article 31 of Regulation (EU) 2017/1129 to
approve a prospectus in accordance with Article 20 of the same Regulation regarding an offer to the
public of European green bonds, shall ensure that Articles 8 to 13 of this Regulation are applied.

BE:
(Comments):
To be clarified that this supervision authority is limited to cases were the competent NCAs, as
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designated in accordance with Article 31 of Regulation (EU) 2017/1129 (“PR”), actually have the
authority to scrutinize and approve a prospectus in accordance with Article 20 PR (see drafting
suggestion).

If Article 36 is indeed intended to be limited to these cases, this would imply that there is no
supervision on the application of the transparency requirements (Articles 8 to 13) of this draft
Regulation if no obligation to publish a prospectus is triggered, i.e. not only for sovereign bonds,
but also for other EuGB that are out of scope of the PR, for example corporate bond issues below
the thresholds, correct?

DK:

(Comments):

We are still analysing the consequences of the proposal for national supervision and its link to the
prospectus regulation, but our immediate impression is that the proposal establishes NCA’s
(according to the prospectus regulation) as the supervisors of article 8-13 of this proposal. This
means that national supervision of the transparency and external review requirements of article 8-
13 is carried out irrespective of whether the requirements of the prospectus regulation applies to an
issuance or not.

Additionally, in our understanding, this means that there is no hindrances for NCA’s to also
supervise sovereign EuGB-issuances to which the prospectus regulation does not apply.

FI:
(Comments):

FI
The competent authorities designated in accordance of the Prospectus Regulation ((EU) 2017/1129)
do not supervise issuances that are not bound by the Prospectus Regulation and its requirements.
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Could there be European green bonds that are issued by parties, which would not be supervised
regarding the disclosure requirements of this regulation, because the Prospectus Regulation does
not bind them? This needs clarifying.

IE:

(Comments):

It is not sufficiently clear that only those issuers using the Prospectus Regulation are subject to
supervision by competent authorities. The text should be amended in that regard.

LU:

(Drafting):

Where a prospectus is to be published pursuant to Regulation (EU) 2017/1129. ¢€ompetent
authorities designated in accordance with Article 31 of Regulation (EU) 2017/1129 shall ensure
that Articles 8 to 13 of this Regulation are applied.

LU:

(Comments):

Our understanding is that the supervision of competent authorities should be limited to cases where
a prospectus is to be published pursuant to Regulation (EU) 2017/1129. For the sake of clarity, we
consider necessary to insert an explicit reference to the publication of such prospectus in the text.

CZ:

(Drafting):

1. Without prejudice to the competences of the judicial authorities, each Member State shall
designate a single administrative competent authority for the purpose of this Regulation.

2. Member States shall inform by [PO: Please insert date 12 months after the date of entry
into force] the Commission, ESMA and the other competent authorities of other Member
States accordingly.

3. Competent authorities designated-in-aceordance-with-Article 31-of Regulation(E) 20174129
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Commission proposal
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shall ensure that Articles 3 and 8 to 13 of this Regulation are applied.

CZ:

(Comments):

In our opinion, NCAs should be determined by the Member States and not by reference to
Prospectus Regulation (there can be European green bonds without prospectus, also annual
allocation report is more close to Transparency Directive, than to Prospectus Regulation).

Member States should have 12 months to adapt to the Regulation (see also Art. 37, 41 and 64).

We suggest adding Article 3 into the list to ensure that NCA are competent to supervise application
of this Article and punish, if not. Article 3 should be also mentioned in Art. 37(1) and 41(1) (see
our comments thereto).

DE:

(Drafting):

Where a prospectus is to be published pursuant to Regulation (EU) 2017/1129, c€ompetent
authorities designated in accordance with Article 31 of Regulation (EU) 2017/1129 shall ensure
that Articles 8 to 13 of this Regulation are applied.

DE:

(Comments):

1) See comment above.

2) The responsibilities of the respective entities responsible for the supervision of external
reviewers and issuers, respectively, may need some further clarification, i.e. the supervisor of
external reviewers should be responsible for the (material) compliance with the criterions of the
taxonomy, while the NCAs should ensure that orderly reviewed disclosure documents are used by
issuers. Given the separate supervision regime, NCAs do not have the knowledge of whether the
review was carried out in accordance with the requirements of articles 8 (3), 9 (5) (last sentence)
and (7). It would therefore be considered to remove these requirements from the supervisory
responsibility of the NCAs.
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3) Moreover, it is not yet clear how responsibilities are designated in case of cross-border offers or
offers in more than one Member State. See Art. 2 lit. m of the prospectus regulation (EU)
2017/1129 for a definition of the home Member State authority. A reference to Art. 31 Regulation
(EU) 2017/1129 seems to be insufficient in this respect. A definition of the host Member State
would also be helpful.

NL:

(Comments):

The Netherlands in of the opinion that the supervisory role of the NCA should be more clearly
specified. For example, should the NCA only check the presence of an allocation/impact report or
should it also judge its contents. In case of the latter, this will significantly impact the required level
of expertise at, as well as the costs of, the NCA. The Netherlands supports a limited supervisory
role for the NCA regarding the issuers, in line with the prospectus regulation. This would limit the
supervisory costs. Furthermore, it is unclear whether sovereign issuers will fall under the
supervision of the NCA. The Netherlands would not support this.

PT:

(Comments):

Does this provision means that only those issuances where a prospectus is to be published are
subject to supervision? If so, How does this relate with Article 12? Please see our general comment
on scope.

It should be clearly stated that sovereigns are out of the scope of this supervision.

CZz:
(Drafting):
4. Competent authorities shall monitor the market for European green bonds which are
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marketed, distributed or sold in or from their Member State.

CZ:

(Comments):

Inspiration taken mainly from Art. 15(2) of PRIIPS Regulation, but see also Art. 22 of MAR. The
competent authority should be home Member State for issuers established in that Member State. It
shall be host Member State when marketing, distributing or selling on the territory of the Member
State.

Article 37

Powers of competent authorities

IE:
(Comments):
Still under consideration in Ireland, notably as to whether domestic legislation will be required.

1. In order to fulfil their duties under this
Regulation, competent authorities shall have, in
accordance with national law, the following
supervisory and investigatory powers:

LU:
(Drafting):
l. In order to fulfil their duties under this Regulation, competent authorities shall have, in

accordance with national law, at least the following supervisory and investigatory powers:

LU:

(Comments):

We believe that it should be made clear that this provision includes a list of minimum set of powers
of competent authorities as Member States shall ensure that appropriate measures are in place

pursuant to Article 37.3 of the proposal. This would be consistent with the Prospectus Regulation
(EU) 2017/1129 (Article 32.1) and the Benchmark Regulation (EU) 2016/1011 (Article 41).
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(a) to require issuers to include the
information referred to in Annex I in the
European green bond factsheet;

AT:
(Drafting):
(ab) to require an outstanding review of the factsheet and the allocation reports.

AT:
(Comments):

Further NCAs shall have the power to require an outstanding review of the factsheet and the
allocation reports.

(b) to require issuers to publish yearly
allocation reports or include in yearly allocation
reports the information about all the elements
referred to in Annex II;

(©) to require issuers to publish an impact
report or include in the impact report the
information about all the elements referred to in
Annex III;

(d) to require auditors and senior
management of the issuer to provide AT:

information and documents; (Drafting):

to require auditors and senior management of the issuer to provide all necessary information and
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documents;

AT:

(Comments):

“to provide information and documents” seems to be very wide, this could be specified, i.e. “all
necessary [...]".

(e) to suspend an offer of European green

bonds for a maximum of 10 consecutive LU:

working days on any single occasion where (Drafting):

there are reasonable grounds for suspecting that | (e) to suspend an offer of securities to the public or admission to trading on a regulated
Articles 8 to 13 of this Regulation have been market of European green bonds for a maximum of 10 consecutive working days on any single
infringed; occasion where there are reasonable grounds for suspecting that Articles 8 to 13 of this Regulation

have been infringed;

LU:

(Comments):

The amendment would be consistent with Article 32.1 (d) of Regulation 2017/1129.

CZ:

(Drafting):

(e) to suspend an offer of European green bonds in or from its Member State for a maximum
of 10 consecutive working days on any single occasion where there are reasonable grounds for
suspecting that Articles 3 or 8 to 13 of this Regulation have been infringed;

CZ:
(Comments):
See also our comments on Art. 36.
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In relation to territoriality, inspiration taken from Art. 17 of PRIIPS Regulation.
National competent authority should supervise also Article 3 and be able to punish infringements
related thereto.

AT:

(Comments):

The Regulation lacks any power for final prohibition of using the designation/label EuGB (final
prohibition of an offer/advertisement) in case of non-compliance with the obligations under Art 8 —
13, e.g. when no factsheet and no allocation reports are published at all.

® to prohibit or suspend advertisements or

require issuers of European green bonds or LU:

financial intermediaries concerned to cease or (Drafting):

suspend advertisements for a maximum of 10 to prohibit or suspend advertisements or require issuers, offerors or persons asking for admission
consecutive working days on any single to trading on a regulated market of European green bonds or relevant financial intermediaries

occasion where there are reasonable grounds for | concerned to cease or suspend advertisements for a maximum of 10 consecutive working days on
believing that Articles 8 to 13 of this Regulation | any single occasion where there are reasonable grounds for believing that Articles 8 to 13 of this
have been infringed; Regulation have been infringed ;

LU:

(Comments):

The amendment would be consistent with Article 32.1 (e) of Regulation (EU) 2017/1129.

CZ:

(Drafting):

® to prohibit or suspend advertisements in or from its Member State or require issuers of
European green bonds or finanetal-intermedtartes persons marketing, distributing or selling
concerned to cease or suspend advertisements for a maximum of 10 consecutive working days on
any single occasion where there are reasonable grounds for believing that Articles 3 or 8 to 13 of
this Regulation have been infringed,
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CZ:

(Comments):

See our comments on Art. 36. The term “financial intermediary” is not defined (in Prospectus
Regulation this term is used, but not defined - but Prospectus Regulation should not apply to EuGB
exempted under Articles 1 and 3 of PR). See also our comments on Art. 1, 2 and 13. National
competent authority should supervise also Article 3 and be able to punish infringements related
thereto.

(2) to make public the fact that an issuer of
European green bonds is failing to comply with | CZ:

its obligations under Articles 8 to 13 of this (Drafting):

Regulation; (2) to make public the fact that an issuer of European green bonds is failing to comply with its
obligations under Articles 3 and 8 to 13 of this Regulation;

Cz:

(Comments):

See our comments on Art. 36. National competent authority should supervise also Article 3 and be
able to punish infringements related thereto.

(h) to carry out on-site inspections or

investigations at sites other than the private AT:
residences of natural persons, and for that (Comments):
purpose to enter premises in order to access Nevertheless, is should be clear that the external reviewers are in charge of verifying the (material)

documents and other data in any form, where a | compliance with the criterions of the taxonomy, while the national competent authorities should
reasonable suspicion exists that documents and | ensure that orderly reviewed disclosure documents are used by issuers and that the disclosed
other data related to the subject-matter of the documents justify the use of the EuGB label.
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inspection or investigation may be relevant to
prove an infringement of this Regulation. Where investigations of ESMA relating to the reviewer have revealed irregularities as to the
contents of the review (e.g. incorrect allocations), the NCAs of the MS where offers are being or
have been made shall be informed in order to enable them to sanction the issuer.

Where necessary under national law, the
competent authority may ask the relevant
judicial authority to decide on the use of the
powers referred to in the first subparagraph.

2. Competent authorities shall exercise
their functions and powers referred to in
paragraph 1 in any of the following ways:

(a) directly;

(b) in collaboration with other authorities;

(c) under their responsibility by delegation
to such authorities;
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(d) by application to the competent judicial
authorities.
3. Member States shall ensure that
appropriate measures are in place so that CZ:
competent authorities have all the supervisory (Drafting):
and investigatory powers that are necessary to 3. Member States shall ensure that appropriate measures are in place so that competent
fulfil their duties. authorities have all the supervisory and investigatory powers that are necessary to fulfil their duties
by [PO: Please insert 12 months after the date of entry into force].
CZ:
(Comments):
In our opinion, Member States should have 12 months to adapt to this Regulation (see also our
comments on Articles 36, 41 and 64).
4. A person making information available
to the competent authority in accordance with
this Regulation shall not be considered to be
infringing any restriction on disclosure of
information imposed by contract or by any
legislative, regulatory or administrative
provision, and shall not be subject to liability of
any kind related to such notification.
Article 38
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Cooperation between competent authorities

1. Competent authorities shall cooperate
with each other for the purposes of this
Regulation. They shall exchange information
without undue delay and cooperate in
investigation, supervision and enforcement
activities.

Member States that have chosen, in accordance
with Article 41(3), to lay down criminal
sanctions for infringements of this Regulation
shall ensure that appropriate measures are in
place so that competent authorities have all the
necessary powers to liaise with judicial
authorities within their jurisdiction to receive
specific information related to criminal
investigations or proceedings commenced for
possible infringements of this Regulation and
provide the same to other competent authorities
to fulfil their obligation to cooperate with each
other for the purposes of this Regulation.
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2. A competent authority may refuse to act
on a request for information or a request to
cooperate with an investigation only in any of
the following exceptional circumstances:

(a) where complying with the request is
likely to adversely affect its own investigation,
enforcement activities or a criminal
investigation;

(b) where judicial proceedings have already
been initiated in respect of the same actions and
against the same persons before the authorities
of the Member State addressed;

(c) where a final judgment has already been
delivered in relation to such persons for the
same actions in the Member State addressed.

3. The competent authority may request
assistance from the competent authority of
another Member State with regard to on-site
inspections or investigations.
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Where a competent authority receives a request
from a competent authority of another Member
State to carry out an on-site inspection or an
investigation, it may do any of the following:

(a) carry out the on-site inspection or
investigation itself;

(b) allow the competent authority which
submitted the request to participate in an on-site
inspection or investigation;

(©) allow the competent authority which
submitted the request to carry out the on-site
inspection or investigation itself;

(d) appoint auditors or experts to carry out
the on-site inspection or investigation;

(e) share specific tasks related to
supervisory activities with the other competent
authorities.

4. The competent authorities may refer to
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Comments
ESMA situations where a request for DE:
cooperation, in particular to exchange (Drafting):
information, has been rejected or has not been 4. The competent authorities may refer to ESMA in situations where a request for cooperation,
acted upon within a reasonable time. Without in particular to exchange information, has been rejected or has not been acted upon within a

prejudice to Article 258 TFEU, ESMA may, in | reasonable time. Without prejudice to Article 258 TFEU, ESMA may, in the situations referred to
the situations referred to in the first sentence of | in the first sentence of this paragraph, act in accordance with the power conferred on it under

this paragraph, act in accordance with the power | Article 19 of Regulation (EU) No 1095/2010.

conferred on it under Article 19 of Regulation
(EU) No 1095/2010. DE:
(Comments):
Syntax

5. ESMA is empowered to develop draft
regulatory technical standards to specify the
information to be exchanged between competent
authorities in accordance with paragraph 1.

Power is delegated to the Commission to adopt
the regulatory technical standards referred to in
the first subparagraph in accordance with
Articles 10 to 14 of Regulation (EU) No
1095/2010.

6. ESMA may develop draft implementing
technical standards to establish standard forms,
templates and procedures for the cooperation
and exchange of information between
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competent authorities.

Power is conferred on the Commission to adopt
the implementing technical standards referred to
in the first subparagraph in accordance with
Article 15 of Regulation (EU) No 1095/2010.

Article 39
SE:

(Comments):

We need to understand whether this article concerns the issue of originator control.

Professional secrecy

1. All information exchanged between the
competent authorities under this Regulation that
concerns business or operational conditions and
other economic or personal affairs shall be
considered to be confidential and shall be
subject to the requirements of professional
secrecy, except where the competent authority
states at the time of communication that such
information may be disclosed or such disclosure
is necessary for legal proceedings.
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Commission proposal
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2. The obligation of professional secrecy
shall apply to all persons who work or who have
worked for the competent authority or for any
third party to whom the competent authority has
delegated its powers. Information covered by
professional secrecy may not be disclosed to
any other person or authority except by virtue of
provisions laid down by Union or national law.

SE:
(Comments):
The matter of professional secrecy for public servants in Sweden will require further analysis.

Article 40

SE:

(Comments):

As already noted by other MS, this provision contains the only mentioning of home and host
Member States. There should be a definition on what that is, e.g. in article 2

Precautionary measures

1. A competent authority of the host
Member State that has clear and demonstrable
grounds for believing that irregularities have
been committed by an issuer of an European
green bond or that it has infringed its obligations
under this Regulation shall refer those findings
to the competent authority of the home Member

AT:

(Comments):

The legal term “host Member State” is usually only used if an approved prospectus is passported
according to the PR. Therefore, the term “host MS” is confusing when no prospectus according to
the PR is required.
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Comments
State and to ESMA.
LU:
(Drafting):
1. A competent authority of the host Member State, as defined in Article 2 (n) of Regulation

(EU) 2017/1129, that has clear and demonstrable grounds for believing that irregularities have been
committed by an issuer of an European green bond or that it has infringed its obligations under this
Regulation shall refer those findings to the competent authority of the home Member State, as
defined in Article 2 (m) of Regulation (EU) 2017/119, and to ESMA.

LU:

(Comments):

For ease of reference and clarity purposes, we suggest to refer to the relevant definitions set out in
Prospectus Regulation (EU) 2017/1129.

CZ:

(Comments):

It is not clear which country is the home Member state (and which is host), especially if PR should
be involved. See also our comments on Art. 2 and 36. We propose inspiration in Art. 15(2) of
PRIIPS.

DE:
(Comments):
See comments above. The host and home Member State should be clearly defined.

PT:

(Comments):

This Article contains the single references in the legislative proposal to home and host Member
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States. However, differently from Article 2(m) and (n) of the Prospectus Regulation, there are no
definitions of such concepts. We fear that this may create uncertainty. This is relevant both as
regards EU and third-country issuers.

2. Where, despite the measures taken by
the competent authority of the home Member
State, an issuer of an European green bond
persists in infringing this Regulation, the
competent authority of the host Member State,
after informing the competent authority of the
home Member State and ESMA, shall take all
appropriate measures to protect investors and
shall inform the Commission and ESMA thereof
without undue delay.

DE:
(Comments):
See comments above. The host and home Member State should be clearly defined.

PT:
(Comments):

Same comment.

3. A competent authority that disagrees
with any of the measures taken by another
competent authority pursuant to paragraph 2
may bring the matter to the attention of ESMA.
ESMA may act in accordance with the powers
conferred on it under Article 19 of Regulation
(EU) No 1095/2010.

Article 41
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Administrative sanctions and other
administrative measures IE:

(Comments):

Still under consideration in Ireland, notably as to whether domestic legislation will be required.

PT:

(Comments):

For a while now, the terminology used in the European financial services legislation has been
penalties, rather than sanctions.

1. Without prejudice to the supervisory and
investigatory powers of competent authorities
under Article 37, and the right of Member States
to provide for and impose criminal sanctions,
Member States shall, in accordance with
national law, provide for competent authorities
to have the power to impose administrative
sanctions and take appropriate other
administrative measures which shall be
effective, proportionate and dissuasive. Those
administrative sanctions and other
administrative measures shall apply to:
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(a) infringements of Articles 8 to 13;
AT:

(Comments):

It should be clear that the external reviewers are in charge of verifying the (material) compliance
with the criteria of the taxonomy and that issuers are allocating the funds correctly, while the
national competent authorities should ensure that orderly reviewed disclosure documents are used
by issuers and that the disclosed documents justify the use of the EuGB label. Therefore, the
wording of lit. a is too unspecific and should take into account the allocation of responsibilities.

CZ:
(Drafting):

(a) infringements of Articles 3 or 8 to 13;

Cz:
(Comments):
See our comments on Art. 36. National competent authority should supervise also Article 3.

(b) failure to cooperate or comply in an
investigation or with an inspection or request
covered by Article 37.

Member States may decide not to lay down
rules for administrative sanctions as referred to | CZ:

in the first subparagraph where the (Drafting):
infringements referred to in point (a) or point (b) | Member States may decide not to lay down rules for administrative sanctions as referred to in the
of that subparagraph are already subject to first subparagraph where the infringements referred to in point (a) or point (b) of that subparagraph
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criminal sanctions in their national law by [date | are already subject to criminal sanctions in their national law by [date-efapplication-ofthis

of application of this Regulation]. Where they Regulation PO: Please insert 12 months after the date of entry into force]. Where they so

so decide, Member States shall notify, in detail, | decide, Member States shall notify, in detail, to the Commission and to ESMA, the relevant parts of
to the Commission and to ESMA, the relevant their criminal law.

parts of their criminal law.

CZ:

(Comments):

We suggest to set a longer period of time for implementation (at least 12 month after the date of
entry into force) to allow Member States to change their criminal law. Also ensure consistency with
other parts of the Regulation, namely Art. 15(5 and 6), 16(2), 18(3), 19(2), 20(3), 21(4), 22(3),
23(3), 25(7), 34(7), 55(10), 58(3), 60(2), 62, 63 and 64. See also our comments to Art. 64.

By [date of application of this Regulation],
Member States shall notify, in detail, the rules CZ:

referred to in the first and second subparagraph | (Drafting):

to the Commission and to ESMA. They shall By [date-of-apphication-of this Regulation PO: Please insert 12 months after the date of entry
notify the Commission and ESMA without into force], Member States shall notify, in detail, the rules referred to in the first and second
delay of any subsequent amendment thereto. subparagraph to the Commission and to ESMA. They shall notify the Commission and ESMA
without delay of any subsequent amendment thereto.

CZ:

(Comments):

We suggest to set a longer period of time for implementation and notification (at least 12 month
after the date of entry into force) due to necessity of implementation which requires the knowledge
of number under which the Regulation will be published in OJ. Also ensure consistency with other
parts of the Regulation, namely Art. 15(5 and 6), 16(2), 18(3), 19(2), 20(3), 21(4), 22(3), 23(3),
25(7), 34(7), 55(10), 58(3), 60(2), 62, 63 and 64. See also our comments to Art. 64.
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PT:

(Comments):

There is no date of application specified in Article 64. We cannot understand which is the first
application date mentioned in Article 62. Member States shall have the same period as the
application date (we propose 18 months) from the date of entry into force to enact the provisions on
administrative sanctions and other measures.

2. Member States shall, in accordance with
national law, ensure that competent authorities
have the power to impose the following
administrative sanctions and other
administrative measures in relation to the
infringements listed in paragraph 1, point (a):

(a) a public statement indicating the natural
person or the legal entity responsible and the
nature of the infringement in accordance with
Article 37(1), point (g);

(b) an order requiring the natural person or
legal entity responsible to cease the conduct
constituting the infringement;
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(©) maximum administrative pecuniary

sanctions of at least twice the amount of the PL:

profits gained or losses avoided because of the (Comments):
infringement where those can be determined, PL

We propose that the minimum administrative pecuniary sanctions are included. This in our view
may ensure that potential sanctions are dissuasive /and informative.

(d) in the case of a legal person, maximum

administrative pecuniary sanctions of at least PL:

EUR [500 000], or, in the Member States whose | (Comments):

currency is not the euro, the corresponding PL

value in the national currency on [please add We propose that the minimum administrative pecuniary sanctions are included

entry into force], or 0.5 % of the total annual
turnover of that legal person according to the
last available financial statements approved by
the management body.

(e) in the case of a natural person, maximum

administrative pecuniary sanctions of at least PL:

EUR [50 000], or, in the Member States whose | (Comments):
currency is not the euro, the corresponding PL

value in the national currency on [date of entry | As above.
into force of this Regulation].
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For the purposes of point (d), where the legal
person is a parent undertaking or a subsidiary of
a parent undertaking which is required to
prepare consolidated financial accounts in
accordance with Directive 2013/34/EU of the
European Parliament and of the Council , the
relevant total annual turnover shall be the total
annual turnover or the corresponding type of
income in accordance with the relevant Union
law in the area of accounting according to the
last available consolidated accounts approved
by the management body of the ultimate parent
undertaking.

3. Member States may provide for
additional sanctions or measures and for higher
levels of administrative pecuniary sanctions
than those provided for in this Regulation.

Article 42

Exercise of supervisory powers and powers to
impose sanctions
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1. Competent authorities, when
determining the type and level of administrative
sanctions and other administrative measures,
shall take into account all relevant
circumstances including, where appropriate:

(a) the gravity and the duration of the
infringement;

(b) the degree of responsibility of the person
responsible for the infringement;

(c) the financial strength of the person
responsible for the infringement, as indicated by
the total turnover of the responsible legal person
or the annual income and net assets of the
responsible natural person;

(d) the impact of the infringement on retail
investors’ interests;

(e) the importance of the profits gained,
losses avoided by the person responsible for the
infringement or the losses for third parties
derived from the infringement, insofar as they
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can be determined;

63) the level of cooperation of the person
responsible for the infringement with the
competent authority, without prejudice to the
need to ensure disgorgement of profits gained or
losses avoided by that person;

(2) previous infringements by the person
responsible for the infringement;

(h) measures taken after the infringement by
the person responsible for the infringement to
prevent its repetition.

2. In the exercise of their powers to impose
administrative sanctions and other
administrative measures under Article 41,
competent authorities shall cooperate closely to
ensure that the exercise of their supervisory and
investigative powers and the administrative
sanctions and other administrative measures that
they impose are effective and appropriate under
this Regulation. They shall coordinate their
action in order to avoid duplication and overlaps
when exercising their supervisory and
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investigative powers and when imposing
administrative sanctions and other
administrative measures in cross-border cases.

Article 43

Right of appeal

Member States shall ensure that decisions taken
under this Regulation are properly reasoned and
subject to a right of appeal before a tribunal.

Article 44

Publication of decisions

1. A decision imposing an administrative
sanction or other administrative measure for
infringement of this Regulation shall be
published by competent authorities on their
official websites immediately after the person

SE:

(Comments):

We need to make sure that Swedish competent authorities do not commit to make public
information covered by confidentiality rules.
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subject to that decision has been informed of
that decision. The publication shall include
information on the type and nature of the
infringement and the identity of the persons
responsible. That obligation shall not apply to
decisions imposing measures that are of an
investigatory nature.

2. Where the publication of the identity of
the legal entities, or identity or personal data of
natural persons, is considered by the competent
authority to be disproportionate following a
case-by-case assessment conducted on the
proportionality of the publication of such data,
or where such publication would jeopardise the
stability of financial markets or an on-going
investigation, Member States shall ensure that
the competent authorities do one of the
following:

(a) defer the publication of the decision to
impose a sanction or a measure until the
moment where the reasons for non-publication
cease to exist;

(b) publish the decision to impose a sanction
Or a measure on an anonymous basis in a

282




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

manner which is in conformity with national
law, where such anonymous publication ensures
an effective protection of the personal data
concerned;

(©) not publish the decision to impose a
sanction or measure in the event that the options
laid down in points (a) and (b) are considered to
be insufficient to ensure:

(1) that the stability of financial markets
would not be put in jeopardy;

(i)  the proportionality of the publication of
such decisions with regard to measures which
are deemed to be of a minor nature.

In the case of a decision to publish a sanction or
measure on an anonymous basis, as referred to
in point (b) of the first subparagraph, the
publication of the relevant data may be deferred
for a reasonable period where it is expected that
within that period the reasons for anonymous
publication shall cease to exist.
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3. Where the decision to impose a sanction
or measure is subject to appeal before the
relevant judicial or other authorities, competent
authorities shall also publish, immediately, on
their official website such information and any
subsequent information on the outcome of such
appeal. Moreover, any decision annulling a
previous decision to impose a sanction or a
measure shall also be published.

4. Competent authorities shall ensure that
any publication in accordance with this Article
shall remain on their official website for a
period of at least five years after its publication.
Personal data contained in the publication shall
be kept on the official website of the competent
authority only for the period which is necessary
in accordance with the applicable data
protection rules.

Article 45

Reporting sanctions to ESMA
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1. The competent authority shall, on an
annual basis, provide ESMA with aggregate
information regarding all administrative
sanctions and other administrative measures
imposed in accordance with Article 41. ESMA
shall publish that information in an annual
report.

Where Member States have chosen, in
accordance with Article 41(3), to lay down
criminal sanctions for the infringements of the
provisions referred to in that paragraph, their
competent authorities shall provide ESMA
annually with anonymised and aggregated data
regarding all criminal investigations undertaken
and criminal sanctions imposed. ESMA shall
publish data on criminal sanctions imposed in
an annual report.

2. A competent authority that has disclosed
administrative sanctions, other administrative
measures or criminal sanctions to the public
shall simultaneously report those sanctions or
measures to ESMA.

3. Competent authorities shall inform
ESMA of all administrative sanctions or other
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administrative measures imposed but not
published in accordance with Article 44(2), first
subparagraph, point (¢), including any appeal in
relation thereto and the outcome thereof.
Member States shall ensure that competent
authorities receive information and the final
judgment in relation to any criminal sanction
imposed and submit it to ESMA. ESMA shall
maintain a central database of sanctions
communicated to it solely for the purposes of
exchanging information between competent
authorities. That database shall be accessible to
competent authorities only and it shall be
updated on the basis of the information provided
by the competent authorities.

Chapter 2

ESMA
LU:

(Comments):

As we do not support a centralized registration and supervisory regime coordinated by ESMA for
external reviewers of European green bonds, the articles 46 to 59 should be deleted or redrafted.
Please also refer to our general comments.

DE:
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(Comments):
Under scrutiny reservation.

PT:
(Comments):

A provision granting supervisory powers to ESMA seems to be missing.

Article 46

Exercise of the powers referred to in Articles
47,48 and 49

The powers conferred on ESMA, any of its
officials or any other person authorised by
ESMA by Articles 47, 48 and 49 shall not be
used to require the disclosure of information or
documents that are subject to legal privilege.

Article 47

Requests for information
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1. ESMA may by simple request or by
decision require the following persons to
provide all information that is necessary to carry
out its duties under this Regulation:

(a) persons who effectively conduct the
business of the external reviewer;

(b) members of the supervisory organ,
management organ or administrative organ of
the external reviewer;

CZ:
(Drafting):

(b) members of the supervisery-ergan; management ergan-or-administrative-organ body of the
external reviewer;

CZ:

(Comments):

See our comments on definitions in Art. 2. In relation to the management body in its supervisory
function, see the definition in MiFID: “Where this Directive refers to the management body and,
pursuant to national law, the managerial and supervisory functions of the management body are
assigned to different bodies or different members within one body, the Member State shall identify
the bodies or members of the management body responsible in accordance with its national law,
unless otherwise specified by this Directive.”.

(©) members of the senior management of
the external reviewer;
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(d) any person directly involved in
assessment activities of the external reviewer; DE:

(Drafting):

(d) any person of the external reviewer directly involved in assessment activities of-the
externalreviewer;

DE:

(Comments):

It is not fully clear whether “of the external reviewer” refers to “any person” (i.e. employed or
contracted by the external reviewer) or to “assessment activities”. If the latter, this provision could
also be understood to refer to the issuer (compare also recital 26).

(e) legal representatives and employees of
entities to which an external reviewer has
outsourced certain functions in accordance with
Article 25;

® persons otherwise closely and
substantially related or connected to the process
of managing the external reviewer;

(2) anyone that acts like, or pretends to be,
an external reviewer, without being registered as
such, and any person that performs any of the
functions referred to in points (a) to (f) for such
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person.

2. When sending a simple request for
information under paragraph 1, ESMA shall:

(a) refer to this Article as the legal basis of
that request;

(b) state the purpose of the request;

(c) specify what information is required;

(d) set a time-limit within which the
information is to be provided;

(e) inform the person from whom the
information is requested that there is no
obligation to provide the information but that in
case of a voluntary reply to the request the
information provided must not be incorrect or
misleading;
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® indicate the potential fine provided for in
Article 52, where the answers to the questions
asked are incorrect or misleading.

3. When requiring to supply of information
under paragraph 1 by decision, ESMA shall:

(a) refer to this Article as the legal basis of
that request;

(b) state the purpose of the request;

(c) specify what information is required;

(d) set a time-limit within which the
information is to be provided;

(e) indicate the periodic penalty payments
provided for in Article 53 where the production
of the required information is incomplete;
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® indicate the fine provided for in Article
52 where the answers to questions asked are
incorrect or misleading;

(2) indicate the right to appeal the decision
before Board of Appeal accordance with
Articles 58 and 59 of Regulation (EU) No
1095/2010 and to have the decision reviewed by
the Court of Justice of the European Union in
accordance with Articles 60 and 61 of that
Regulation.

4. The persons referred to in paragraph 1 or
their representatives and, in the case of legal
persons or associations having no legal
personality, the persons authorised to represent
them by law or by their constitution, shall
supply the information requested. Lawyers duly
authorised to act may supply the information on
behalf of their clients. The latter shall remain
fully responsible if the information supplied is
incomplete, incorrect or misleading.

5. ESMA shall, without delay, send a copy
of the simple request or of its decision to the

competent authority of the Member State where
the persons referred to in paragraph 1 concerned
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by the request for information are domiciled or
established.

Article 48

General investigations

1. In order to carry out its duties under this
Regulation, ESMA may conduct necessary
investigations of persons referred to in Article
47(1). To that end, the officials and other
persons authorised by ESMA shall be
empowered to:

(a) examine any records, data, procedures
and any other material relevant to the execution
of its tasks irrespective of the medium on which
they are stored;

(b) take or obtain certified copies of or
extracts from such records, data, procedures and
other material;
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(©) summon and ask any person referred to
in Article 47(1) or their representatives or staff
for oral or written explanations on facts or
documents relating to the subject matter and
purpose of the inspection and to record the
answers;

(d) interview any other natural or legal
person who consents to be interviewed for the
purpose of collecting information relating to the
subject matter of an investigation;

(e) request records of telephone and data
traffic.

2. The officials of and other persons
authorised by ESMA for the purposes of the
investigations referred to in paragraph 1 shall
exercise their powers upon production of a
written authorisation specifying the subject
matter and purpose of the investigation. That
authorisation shall also indicate the periodic
penalty payments provided for in Article 53
where the production of the required records,
data, procedures or any other material, or the
answers to questions asked of the persons
referred to in Article 47(1), are not provided or
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are incomplete, and the fines provided for in
Article 52 where the answers to questions asked
of the persons referred to in Article 47(1) are
incorrect or misleading.

3. The persons referred to in Article 47(1)
shall submit to investigations launched on the
basis of a decision of ESMA. The decision shall
specify the subject matter and purpose of the
investigation, the periodic penalty payments
provided for in Article 53, the legal remedies
available under Regulation (EU) No 1095/2010
and the right to have the decision reviewed by
the Court of Justice of the European Union.

4. In good time before the investigation,
ESMA shall inform the competent supervisory
authority referred to in Article 36 of the
Member State where the investigation is to be (Drafting):
carried out of the investigation and of the
identity of the authorised persons. Officials of
the competent authority concerned shall, upon
the request of ESMA, assist those authorised
persons in carrying out their duties. Officials of
the competent authority concerned may also
attend the investigations upon request.

PT:

4. In good time before the investigation, ESMA shall inform the competent supervisory
authority referred to in Article 36 of the Member State where the investigation is to be carried out
of the investigation and of the identity of the authorised persons. Officials of the competent
authority concerned shall, upon the request of ESMA, assist those authorised persons in carrying
out their duties. Officials of the competent authority concerned may also attend the investigations
upon request.
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5. If a request for records of telephone or
data traffic referred to in paragraph 1, point (e)
requires a competent authority to be authorised
by a judicial authority in accordance with
national rules, ESMA shall also apply for such
authorisation. ESMA may also apply for such
authorisation as a precautionary measure.

6. Where authorisation as referred to in
paragraph 5 is applied for, the national judicial
authority shall control that the decision of
ESMA is authentic and that the coercive
measures envisaged are neither arbitrary nor
excessive having regard to the subject matter of
the investigations. In its control of the
proportionality of the coercive measures, the
national judicial authority may ask ESMA for
detailed explanations, in particular relating to
the grounds ESMA has for suspecting that an
infringement of this Regulation has taken place
and the seriousness of the suspected
infringement and the nature of the involvement
of the person subject to the coercive measures.
However, the national judicial authority shall
not review the necessity for the investigation or
demand that it be provided with the information
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on ESMA’s file. The lawfulness of ESMA’s
decision shall be subject to review only by the
Court of Justice following the procedure set out
in Article 61 of Regulation (EU) No 1095/2010.

Article 49

On-site inspections

1. In order to carry out its duties under this
Regulation, ESMA may conduct all necessary
on-site inspections at the business premises,
land or property of the legal persons referred to
in Article 47(1). Where the proper conduct and
efficiency of the inspection so require, ESMA
may carry out the on-site inspection without
prior announcement.

2. The officials of and other persons
authorised by ESMA to conduct an on-site
inspection may enter any business premises,
land or property of the legal persons subject to
an investigation decision adopted by ESMA and
shall have all the powers referred to in Article
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48(1). They shall also have the power to seal
any business premises, property and books or
records for the period of, and to the extent
necessary for, the inspection.

3. In sufficient time before the inspection,
ESMA shall give notice of the inspection to the
competent supervisory authority of the Member
State where the inspection is to be conducted.
Inspections in accordance with this Article shall
be conducted provided that the relevant
authority has confirmed that it does not object to
those inspections.

BE:

(Comments):

It might be interesting to specify a notification time prior an inspection rather than using
‘sufficient’.

PT:
(Drafting):
3. In sufficient time before the inspection, ESMA shall give notice of the inspection to the

competent supervisery authority of the Member State where the inspection is to be conducted.
Inspections in accordance with this Article shall be conducted provided that the relevant
competent authority has confirmed that it does not object to those inspections.

PT:

(Comments):

Second sentence: does this mean that the NCA may prevent ESMA from exercising one of its
supervisory powers? If so, why?
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Comments
4. The officials of and other persons
authorised by ESMA to conduct an on-site AT:
inspection shall exercise their powers upon (Comments):

production of a written authorisation specifying | The last sentence of this para is either redundant or there is a mismatch between the notice

the subject matter and purpose of the inspection | obligation ‘in good time before the inspection’ according to para 4 and the notice obligation ‘in
and the periodic penalty payments provided for | sufficient time before the inspection’ according to para 3.

in Article 53 where the persons concerned do
not submit to the inspection. In good time
before the inspection, ESMA shall give notice
of the inspection to the competent authority of
the Member State where the inspection is to be
conducted.

5. The persons referred to in Article 47(1)
shall submit to on-site inspections ordered by
decision of ESMA. The decision shall specify
the subject matter and purpose of the inspection,
appoint the date on which it is to begin and
indicate the periodic penalty payments provided
for in Article 53, the legal remedies available
under Regulation (EU) No 1095/2010 as well as
the right to have the decision reviewed by the
Court of Justice of the European Union. ESMA
shall take such decisions after consulting the
competent authority of the Member State where
the inspection is to be conducted.
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6. Officials of, as well as those authorised
or appointed by, the competent authority of the
Member State where the inspection is to be
conducted shall, at the request of ESMA,
actively assist the officials of and other persons
authorised by ESMA. To that end, they shall
enjoy the powers set out in paragraph 2.
Officials of that competent authority may also
attend the on-site inspections upon request.

7. ESMA may also require competent
authorities to carry out specific investigatory
tasks and on-site inspections as provided for in
this Article and in Article 48(1) on its behalf. To
that end, competent authorities shall enjoy the
same powers as ESMA as set out in this Article
and in Article 48(1).

8. Where the officials of and other
accompanying persons authorised by ESMA
find that a person opposes an inspection ordered
pursuant to this Article, the competent authority
of the Member State concerned shall afford
them the necessary assistance, requesting, where
appropriate, the assistance of the police or of an
equivalent enforcement authority, to enable
them to conduct their on-site inspection.
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0. If the on-site inspection provided for in
paragraph 1 or the assistance provided for in
paragraph 8 requires authorisation by a judicial
authority according to the applicable national
rules, ESMA shall also apply for such
authorisation. ESMA may also apply for such
authorisation as a precautionary measure.

10. Where authorisation as referred to in
paragraph 9 is applied for, the national judicial
authority shall verify that ESMA’s decision is
authentic and that the coercive measures
envisaged are neither arbitrary nor excessive
having regard to the subject matter of the
inspection. In its control of the proportionality
of the coercive measures, the national judicial
authority may ask ESMA for detailed
explanations. Such a request for detailed
explanations may in particular relate to the
grounds ESMA has for suspecting that an
infringement of this Regulation has taken place,
as well as to the seriousness of the suspected
infringement and the nature of the involvement
of the person who is subjected to the coercive
measures. However, the national judicial
authority shall not review the necessity for the

301




Further comments on the Proposal for a Regulation on green bonds (EuGB)

New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL

Deadline: 16 September 2021

Updated: 21/09/2021 10:18

Commission proposal

Drafting Suggestions
Comments

investigation or demand that it be provided with
the information on ESMA’s file. The lawfulness
of ESMA’s decision shall be subject to review
only by the Court of Justice following the
procedure set out in Article 61 of Regulation
(EU) No 1095/2010.

Article 50

Exchange of information

1. Competent authorities referred to in
Article 36, ESMA, and other relevant authorities
shall, without undue delay, provide one another
with the information required for the purposes
of carrying out their duties.

2. Competent authorities referred to in
Article 36, ESMA, other relevant authorities and
other bodies or natural and legal persons
receiving confidential information in the
exercise of their duties under this Regulation
shall use it only in the course of their duties.
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Article 51

Supervisory measures by ESMA

1. Where, in accordance with Article 55(8),
ESMA finds that a person has committed one of
the infringements listed in Article 52(2), it shall
take one or more of the following actions:

(a) withdraw the registration of an external
reviewer

(b) withdraw the recognition of an external
reviewer located in a third country;

(c) temporarily prohibit the external
reviewer from pursuing the activities under this
Regulation throughout the Union, until the
infringement has been brought to an end;

(d) adopt a decision requiring the person to
bring the infringement to an end;

303




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

(e) adopt a decision imposing fines pursuant
to Article 52;
3] adopt a decision imposing periodic

penalty payments pursuant to Article 53;

(2) issue public notices.

2. ESMA shall withdraw the registration or
the recognition of an external reviewer in the
following circumstances:

(a) the external reviewer has expressly
renounced the registration or the recognition or
has not made use of the registration or the
recognition within 36 months after the
registration or the recognition has been granted,;

(b) the external reviewer has obtained the
registration or the recognition by making false
statements or by any other irregular means;
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(©) the external reviewer no longer meets
the conditions under which it was registered or
recognised.

Where ESMA withdraws the registration or the
recognition of the external reviewer, it shall
provide full reasons in its decision. The
withdrawal shall have immediate effect.

3. When taking the decisions referred to in
paragraph 1, ESMA shall take into account the
nature and seriousness of the infringement,
having regard to the following criteria:

(a) the duration and frequency of the
infringement;

(b) whether financial crime has been
occasioned, facilitated or otherwise attributable
to the infringement;

(©) whether the infringement has been
committed intentionally or negligently;
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(d) the degree of responsibility of the person
responsible for the infringement;

(e) the financial strength of the person
responsible for the infringement, as indicated by
the total turnover of the responsible legal person
or the annual income and net assets of the
responsible natural person;

® the impact of the infringement on retail
investors’ interests;

(2) the importance of the profits gained,
losses avoided by the person responsible for the
infringement or the losses for third parties
derived from the infringement, insofar as they
can be determined;

(h) the level of cooperation of the person
responsible for the infringement with ESMA,
without prejudice to the need to ensure
disgorgement of profits gained or losses avoided
by that person;
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(1) previous infringements by the person
responsible for the infringement;

() measures taken after the infringement by
the person responsible for the infringement to
prevent its repetition.

4. Without undue delay, ESMA shall notify
any action taken pursuant to paragraph 1 to the
person responsible for the infringement, and
shall communicate it to the competent
authorities of the Member States and to the
Commission. It shall publicly disclose any such
action on its website within 10 working days
from the date when it was adopted.

The disclosure to the public referred to in the
first subparagraph shall include the following:

(a) a statement affirming the right of the
person responsible for the infringement to
appeal the decision;

(b) where relevant, a statement affirming
that an appeal has been lodged and specifying
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that such an appeal does not have suspensive
effect;

(©) a statement asserting that it is possible
for ESMA’s Board of Appeal to suspend the
application of the contested decision in
accordance with Article 60(3) of Regulation
(EU) No 1095/2010.

Article 52
PT:
(Comments):
We suggest to consult the Council Legal Services on the need to include a list of infringements as
an annex to the Regulation as in other legal acts confering sanctioning powers to ESMA.
Fines
1. Where, in accordance with Article 55(8),

ESMA finds that an external reviewer and
persons referred to in Article 47(1) have,
intentionally or negligently, committed one or
more of the infringements listed in paragraph 2,
it shall adopt a decision imposing a fine in
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accordance with paragraph 3 of this Article.

An infringement shall be considered to have
been committed intentionally if ESMA finds
objective factors which demonstrate that a
person acted deliberately to commit the
infringement.

2. The infringements referred to in
paragraph 1 are the following:

PT:
(Comments):

Failure to comply with Article 16(1) (obligation to notify ESMA of any material change in the
information provided in the application for registration or in the facts concerning that information)
should also be punishable with a fine.

(a) non-compliance with Articles 18 to 30;

(b) the submission of false statements when

applying for registration as an external reviewer,
or the use of any other irregular means to obtain
such registration;
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(©) failure to provide information in
response to a decision requiring information
pursuant to Article 47 or the provision of
incorrect or misleading information in response
to a request for information or a decision;

(d) the obstruction of or non-compliance
with an investigation pursuant to Article 48,
paragraph 1, points (a), (b), (¢), or (e);

(e) non-compliance with Article 49, by not
providing an explanation on facts or documents
related to the subject matter and purpose of an
inspection, or by providing an incorrect or
misleading explanation;

() taking up the activity of external
reviewers or pretending to be an external
reviewer, without having been registered as an
external reviewer.

3. The minimum amount of the fine
referred to in paragraph 1 shall be EUR 20 000. | IT:

The maximum amount shall be EUR 200 000. (Comments):

A proportional approach based for example on a percentage of the total annual turnover would be
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preferable (as in art. 41 (2) (d)).

When determining the level of a fine pursuant to
paragraph 1, ESMA shall take into account the
criteria set out in Article 51(3).

4. Where a person has directly or indirectly
benefited financially from the infringement, the
amount of the fine shall be at least equal to that
financial benefit.

5. Where an act or omission constitutes a
combination of several infringements, only the
fine for the highest fined infringement shall

apply.

Article 53

Periodic penalty payments

1. ESMA shall, by decision, impose a
periodic penalty payment in order to compel:
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(a) a person to put an end to an
infringement, in accordance with a decision CzZ:
taken pursuant to Article 52(1), point (c); (Comments):

We suggest correction - Article 52(1), point (¢) does not exist.

PT:

(Comments):

There is no Article 52(1)(c). It seems that the correct reference would be to Article 51(1)(d) (adopt
a decision requiring the person to bring the infringement to an end).

(b) a person as referred to in Article 47(1):

(1) to supply complete information which
has been requested by a decision pursuant to
Article 47;

(i)  to submit to an investigation and in
particular to produce complete records, data,
procedures or any other material required and to
complete and correct other information provided
in an investigation launched by a decision
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Drafting Suggestions
Comments

pursuant to Article 48;

(iii)  to submit to an on-site inspection
ordered by a decision taken pursuant to Article
49.

2. The periodic penalty payment shall be
imposed for each day of delay.

3. The amount of the periodic penalty
payments shall be 3% of the average daily
turnover in the preceding business year, or, in
the case of natural persons, 2% of the average
daily income in the preceding calendar year. It
shall be calculated from the date stipulated in
the decision imposing the periodic penalty
payment.

PL:

(Drafting):

The amount of the periodic penalty payments shall be 2% 3% of the average daily turnover in the
preceding business year, or, in the case of natural persons, 1% 2% of the average daily income in
the preceding calendar year.

PL:

(Comments):

PL

We propose to decrease the penalty payment due to the high potential value of turnover or income.

CZ:

(Comments):

We suggest including the minimum amount of the fine in this provision as well for determining the
periodic penalty, in case where the percentage rate cannot be applied (the person did not report any
turnover or income in the past year).
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Commission proposal

Drafting Suggestions
Comments

4. A periodic penalty payment shall be
imposed for a maximum period of six months
following the notification of ESMA’s decision.
Following the end of the period, ESMA shall
review the measure.

Article 54

Disclosure, nature, enforcement and allocation
of fines and periodic penalty payments

1. ESMA shall disclose to the public every
fine and periodic penalty payment that has been
imposed pursuant to Articles 52 and 53, unless
such disclosure to the public would seriously
jeopardise the financial markets or cause
disproportionate damage to the parties involved.
Such disclosure shall not contain personal data
within the meaning of Regulation (EC) No
45/2001.

2. Fines and periodic penalty payments
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Commission proposal LG NIRRT

Comments
imposed pursuant to Articles 52 and 53 shall be
of an administrative nature.
3. Where ESMA decides to impose no
fines or penalty payments, it shall inform the CZ:
European Parliament, the Council, the (Comments):
Commission, and the competent authorities of We recommend that this provision states clearly under which conditions ESMA can decide to
the Member State concerned accordingly and impose no fines or penalty, especially because Art. 52 (3) clearly states the minimum amount of the
shall set out the reasons for its decision. fines. We also suggest that this provision be adapted to apply only to situations where ESMA

decides an offense was committed but does not impose a fine (it should not apply to situation when
ESMA decides no offense was committed).

4. Fines and periodic penalty payments
imposed pursuant to Articles 52 and 53 shall be
enforceable.

For the purposes of enforcement of fines and
periodic penalty payments, ESMA shall apply
the rules of civil procedure in force in the
Member State or third-country in which it is
carried out.

5. The amounts of the fines and periodic
penalty payments shall be allocated to the
general budget of the Union.
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Commission proposal
prop Comments

Article 55

Procedural rules for taking supervisory
measures and imposing fines

1. Where, in carrying out its duties under
this Regulation, ESMA finds that there are
serious indications of the possible existence of
facts liable to constitute one or more of the
infringements listed in Article 52(2), ESMA
shall appoint an independent investigating
officer within ESMA to investigate the matter.
The investigating officer shall not be involved
or have been involved in the direct or indirect
supervision or registration process of the
external reviewer concerned and shall perform
his functions independently from ESMA's
Board of Supervisors.

2. The investigating officer shall
investigate the alleged infringements, taking
into account any comments submitted by the
persons subject to investigation, and shall
submit a complete file with his findings to
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Commission proposal

Drafting Suggestions
Comments

ESMA's Board of Supervisors.

3. In order to carry out his tasks, the
investigating officer may exercise the power to
require information in accordance with Article
47 and to conduct investigations and on-site
inspections in accordance with Articles 48 and
49. When using those powers, the investigating
officer shall comply with Article 46.

4. Where carrying out his tasks, the
investigating officer shall have access to all
documents and information gathered by ESMA
in its supervisory activities.

5. Upon completion of his investigation
and before submitting the file with his findings
to ESMA's Board of Supervisors, the
investigating officer shall give the persons
subject to investigation the opportunity to be
heard on the matters being investigated. The
investigating officer shall base his findings only
on facts on which the persons subject to
investigation have had the opportunity to
comment.
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Drafting Suggestions

Commission proposal
prop Comments

6. The rights of defence of the persons
concerned shall be fully respected during
investigations under this Article.

7. Upon submission of the file with his
findings to ESMA's Board of Supervisors, the
investigating officer shall notify that fact to the
persons who are subject to investigations. The
persons subject to investigations shall be
entitled to have access to the file, subject to the
legitimate interest of other persons in the
protection of their business secrets. The right of
access to the file shall not extend to confidential
information affecting third parties.

8. On the basis of the file containing the
investigating officer's findings and, when
requested by the persons concerned, after
having heard those persons in accordance with
Article 56, ESMA shall decide if one or more of
the infringements listed in Article 52(2) has
been committed by the persons subject to
investigation, and in such case, shall take a
supervisory measure in accordance with Article
51 and impose a fine in accordance with Article
52.
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Commission proposal

Drafting Suggestions
Comments

0. The investigating officer shall not
participate in the deliberations of ESMA's
Board of Supervisors or in any other way
intervene in the decision-making process of
ESMA's Board of Supervisors.

10. The Commission shall adopt delegated
acts in accordance with Article 60 by [PO:
Please insert date 12 months after date of entry
into force] to further specify the procedure for
the exercise of the power to impose fines or
periodic penalty payments, including provisions
on rights of defence, temporal provisions, the
collection of fines or periodic penalty payments,
and detailed rules on the limitation periods for
the imposition and enforcement of penalties.

CZ:

(Drafting):

10. The Commission shall adopt delegated acts in accordance with Article 60 by [PO: Please
insert date 12 months after the date of entry into force] to further specify the procedure for the
exercise of the power to impose fines or periodic penalty payments, including provisions on rights
of defence, temporal provisions, the collection of fines or periodic penalty payments, and detailed
rules on the limitation periods for the imposition and enforcement of penalties.

CZ:

(Comments):

Consistency with other parts of the Regulation (namely Art. 15(5 and 6), 16(2), 18(3), 19(2), 20(3),
21(4), 22(3), 23(3), 25(7)). We propose consistency also for Art. 34(7), 41(1), 55(10), 58(3), 60(2),
62, 63 and 64.

DE:

(Comments):

Under scrutiny reservation. The powers delegated to the COM to adopt delegated acts appear to be
quite far-reaching, since the provision touches upon essential aspects regarding the rights of
defence, temporal provisions, the collection of fines or periodic penalty payments, and detailed
rules on the limitation periods for the imposition and enforcement of penalties.

Procedural regulations serve the effective protection of the fundamental rights of those affected and
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Commission proposal
prop Comments

must be determined by the legislator itself in a proper legislative procedure. This is especially true
with regard to the nature of the provisions in question as fines and penalty law.

1. ESMA shall refer matters for criminal
prosecution to the relevant national authorities
where, in carrying out its duties under this
Regulation, it finds that there are serious
indications of the possible existence of facts
liable to constitute criminal offences. In
addition, ESMA shall refrain from imposing
fines or periodic penalty payments where a prior
acquittal or conviction arising from identical
facts, or from facts which are substantially the
same, has acquired the force of res judicata as
the result of criminal proceedings under national
law.

Article 56

Hearing of the persons subject to the
proceedings

1. Before taking any decision pursuant to
Articles 51 to 53, ESMA shall give the persons
subject to the proceedings the opportunity to be
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Commission proposal

Drafting Suggestions
Comments

heard on ESMA's findings. ESMA shall base its
decisions only on findings on which the persons
subject to the proceedings have had the
opportunity to comment.

2. The first subparagraph shall not apply if
urgent action pursuant to Article 51 is needed in
order to prevent significant and imminent
damage to the financial system. In such a case
ESMA may adopt an interim decision and shall
give the persons concerned the opportunity to be
heard as soon as possible after taking its
decision.

CZ:

(Drafting):

The firstsubparagraph-paragraph 1 shall not apply if urgent action pursuant to Article 51 is
needed in order to prevent significant and imminent damage to the financial system. In such a case
ESMA may adopt an interim decision and shall give the persons concerned the opportunity to be
heard as soon as possible after taking its decision.

CZ:
(Comments):
Correction of reference.

3. The rights of defence of the persons
subject to the proceedings shall be fully
respected during the proceedings. They shall be
entitled to have access to ESMA's file, subject
to the legitimate interest of other persons in the
protection of their business secrets. The right of
access to the file shall not extend to confidential
information or internal preparatory documents
of ESMA.
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Commission proposal

Drafting Suggestions
Comments

Article 57

Review by the Court of Justice of the European
Union

The Court of Justice of the European Union
shall have unlimited jurisdiction to review
decisions whereby ESMA has imposed a fine or
a periodic penalty payment. It may annul,
reduce or increase the fine or periodic penalty
payment imposed.

Article 58

Registration, recognition, and supervisory fees

1. ESMA shall charge external reviewers
for the expenditure relating to their registration,
recognition, and supervision and for any costs
that it may incur carrying out work pursuant to
this Regulation.

ES:
(Comments):

ES: In light of previous experiences related to fees charged to supervisory entities and its
unintended consequences, we would suggest to apply a proportional approach on this topic to avoid
that the activity of external reviewers is limited to big international corporations.
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Drafting Suggestions

Commission proposal
prop Comments

PT:
(Drafting):
1. ESMA shall charge fees to external reviewers for the expenditure relating to their registration,

recognition, and supervision and for any costs that it may incur carrying out work pursuant to this
Regulation.

2. Any fee charged by ESMA to an
applicant external reviewer or a registered
external reviewer or a recognised external
reviewer shall cover all administrative costs (Drafting):
incurred by ESMA for its activities in relation to
that particular applicant or external reviewer. 2. Any fee charged by ESMA to an applicant external reviewer or a registered-external-reviewer
Any fee shall be proportionate to the turnover of | e¥-a recognised external reviewer shall cover all administrative costs incurred by ESMA for its
the external reviewer concerned. activities in relation to that particular applicant or external reviewer. Any fee shall be proportionate
to the turnover of the external reviewer concerned.

PT:

3. The Commission shall adopt delegated

acts in accordance with Article 60 by [PO: CZ:

Please insert date 12 months after date of entry | (Drafting):

into force] to specify the type of fees, the 3. The Commission shall adopt delegated acts in accordance with Article 60 by [PO: Please
matters for which fees are due, the amount of insert date 12 months after the date of entry into force] to specify the type of fees, the matters for

the fees, and the manner in which they are to be | which fees are due, the amount of the fees, and the manner in which they are to be paid.
paid.
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Commission proposal

Drafting Suggestions
Comments

CZ:

(Comments):

Consistency with other parts of the Regulation (namely Art. 15(5 and 6), 16(2), 18(3), 19(2), 20(3),
21(4), 22(3), 23(3), 25(7)). We propose consistency also for Art. 34(7), 41(1), 55(10), 58(3), 60(2),
62, 63 and 64.

Article 59

ESMA register of external reviewers and third-
country external reviewers

1. ESMA shall maintain on its website a
publicly accessible register that shall list all of
the following:

PT:
(Comments):

ESMA (or the COM) should also maintain on its website a list of the State auditors or any other
public entity that is mandated by a sovereign to conduct the assessment according to Article 11 (in
case the possibility of mandating other public entities is kept — please see our comment to Article
11). This is relevant not only to harmonize to the extent possible the treatment of sovereign and
other issuers (in line with the strong support for maintaining a consistent approach with regards to
sovereign and corporate issuers evidenced in the stakeholders consultations), but also to help the
investors in their due diligence processes.
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Drafting Suggestions

Commission proposal
prop Comments

(a) all the external reviewers registered in
accordance with Article 15

(b) those external reviewers that are
temporarily prohibited from pursuing their
activities in accordance with Article 51;

(©) those external reviewers that have had
their registration withdrawn in accordance with
Article 51;

(d) third-country external reviewers allowed
to provide services in the Union in accordance
with Article 31;

(e) third-country external reviewers
recognised in accordance with Article 34;

® external reviewers registered in
accordance with Article 15 that endorse services
of third country external reviewers in
accordance with Article 35;

(2) those third-country external reviewers
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Commission proposal

Drafting Suggestions
Comments

that have had registration withdrawn and that
shall no longer use the rights under Article 31
where the Commission adopts a withdrawing
decision in relation to that third country referred
to in Article 32;

(h) third-country external reviewers whose
recognition has been suspended or withdrawn
and external reviewers registered in accordance
with Article 15 that shall no longer endorse
services of third country external reviewers.

2. The register shall contain contact details
of external reviewers, their websites and the
dates by which the decisions of ESMA
concerning those external reviewers take effect.

3. For third-country reviewers, the register
shall also contain information on the services
that third-country external reviewers may
provide and the contact details of the competent
authority responsible for their supervision in the
third country.

CZ:

(Drafting):

3. For third-country reviewers, the register shall also contain information on the services that
third-country external reviewers may provide and the contact details of the eempetent supervisory
authority responsible for their supervision in the third country.

CZ:
(Comments):
See our comments on Art. 2 and 36.
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Commission proposal

Drafting Suggestions
Comments

Title V

Delegated Acts

Article 60

Exercise of the delegation

1. The power to adopt delegated acts is
conferred on the Commission subject to the
conditions laid down in this Article.

2. The power to adopt delegated acts
referred to in Articles on Procedural rules for
taking supervisory measures and imposing fines,
Registration, recognition, and supervisory fees,
55(10) and 58(3) shall be conferred on the
Commission for an indeterminate period of time
from [PO: Please insert date of entry into force].

CZ:

(Drafting):

2. The power to adopt delegated acts referred to in Articles on Procedural rules for taking
supervisory measures and imposing fines, Registration, recognition, and supervisory fees, 55(10)
and 58(3) shall be conferred on the Commission for an indeterminate period of time from [PO:
Please insert the date of entry into force].
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Commission proposal
prop Comments

CZ:

(Comments):

Consistency with other parts of the Regulation (namely Art. 15(5 and 6), 16(2), 18(3), 19(2), 20(3),
21(4), 22(3), 23(3), 25(7)). We propose consistency also for Art. 34(7), 41(1), 55(10), 58(3), 60(2),
62, 63 and 64.

PT:

(Comments):

“on Procedural rules for taking supervisory measures and imposing fines, Registration,
recognition, and supervisory fees” shall be replaced by the indication of all relevant provisions.

3. The delegation of power referred to in
Articles on Procedural rules for taking
supervisory measures and imposing fines,
Registration, recognition, and supervisory fees (Comments):

may be revoked at any time by the European
Parliament or by the Council. A decision to “on Procedural rules for taking supervisory measures and imposing fines, Registration,

revoke shall put an end to the delegation of the | recognition, and supervisory fees” shall be replaced by the indication of all relevant provisions.

PT:

power specified in that decision. It shall take
effe'ct. thg day follow;ng the publication of the Additionally, the reference to 55(10) and 58(3) is missing.
decision in the Official Journal of the European
Union or at a later date specified therein. It shall
not affect the validity of any delegated acts
already in force.
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Commission proposal

Drafting Suggestions
Comments

4. Before adopting a delegated act, the
Commission shall consult experts designated by
each Member State in accordance with the
principles laid down in the Inter-institutional
Agreement of 13 April 2016 on Better Law-
Making.

5. As soon as it adopts a delegated act, the
Commission shall notify it simultaneously to the
European Parliament and to the Council.

6. A delegated act adopted pursuant to
Articles on Procedural rules for taking
supervisory measures and imposing fines,
Registration, recognition, and supervisory fees
shall enter into force only if no objection has
been expressed either by the European
Parliament or by the Council within a period of
[two months] of notification of that act to the
European Parliament and the Council or if,
before the expiry of that period, the European
Parliament and the Council have both informed
the Commission that they will not object. That
period shall be extended by [two months] at the
initiative of the European Parliament or of the
Council.

PT:

(Comments):

The 2-months scrutiny period should be replaced by 3 months, as in all financial services

legislation.

Additionally, the reference to 55(10) and 58(3) is missing.
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Article 61

Committee procedure

PT:

(Comments):

This provision seems to be a mistake — there are no implementing acts foreseen in the legislative
proposal and no provision refers to this Article.

The Commission shall be assisted by the
European Securities Committee established by
Commission Decision 2001/528/EC . That
committee shall be a committee within the
meaning of Regulation (EU) No 182/2011 of the
European Parliament and of the Council .

Where reference is made to this paragraph,
Article 5 of Regulation (EU) No 182/2011 shall

apply.

NL:

(Comments):

The proposal does not include a reference to this article. We would like to hear from the
Commission why this paragraph is included in the proposal.
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Title VI

Final provisions

Article 62

AT:

(Comments):

Transitional provisions for issuers who have already issued according to an established GB
standard, e.g. ICMA, to switch to the EuGB-Standard during the term should be foreseen. From our
point of view, this would be advantageous to promote the standard, broaden its acceptance and to
foster the transition.

Transitional provision

BG:
(Comments):

BG:
In our view the transitional provision should be clarified and simplified.

PT:

(Comments):

We cannot understand which is the first application date mentioned in this Article.
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Commission proposal
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We propose the application date to be 18 months from the date of entry into force (please see our
general comments).

1. Any external reviewer that intends to

provide services in accordance with this CZ:

Regulation from its entry into force until [OJ (Drafting):

please insert date 30 months after the first 1. Any external reviewer that intends to provide services in accordance with this Regulation

application date of this Regulation, thank you], | from its entry into force until [©3-please PO: Please insert date 30 months after the first-application
shall only provide such services after having date-of this Regulation;-thank-yeu-date of entry into force], shall only provide such services after

notified ESMA to that effect and having having notified ESMA to that effect and having provided the information referred to in Article
provided the information referred to in Article 15(1).
15(1). CZ:

(Comments):

Ensure consistency with other parts of the Regulation, namely Art. 15(5 and 6), 16(2), 18(3), 19(2),
20(3), 21(4), 22(3), 23(3), 25(7), 34(7), 55(10), 58(3) and 60(2).
Similar change should be done in paragraphs 2 to 4 and in Art. 63(1, 3 and 4) and in Art. 41(1).

PT:
(Comments):

The period of 30 monhts seems excessive.

2. Until [OJ please insert date 30 months
after the first application date of this Regulation, | LU:
thank you] external reviewers referred to in (Drafting):
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paragraph 1 shall comply with Articles 16 to 30
with the exception of the requirements laid
down by the delegated acts referred to in Article

16(2), Article 19(2), Article 20(3), Article 21(4),

Article 22(3), Article 23(3) and Article 25(7).

2. Until [OJ please insert date 30 months after the first application date of this Regulation,
thank you] external reviewers referred to in paragraph 1 shall comply with Articles 16 to 30 with
the exception of the requirements laid down by the delegated acts referred to in Article 16(2),
Article 18 (3), Article 19(2), Article 20(3), Article 21(4), Article 22(3), Article 23(3) and Article
25(7).

LU:

(Comments):

For the sake of completeness, it seems necessary to add reference to the delegated act referred to in
Article 18 (3) according to which ESMA shall submit the relevant regulatory technical standards to
the Commission 12 months after the entry of force of the proposal.

CZ:

(Drafting):

2. Until [OF-please PO: Please insert date 30 months after the-firstapplication-date-ofthis
Regulation;-thank-yeu-date of entry into force] external reviewers referred to in paragraph 1 shall
comply with Articles 16 to 30 with the exception of the requirements laid down by the delegated
acts referred to in Article 16(2), Article 18(3), Article 19(2), Article 20(3), Article 21(4), Article
22(3), Article 23(3) and Article 25(7).

CZ:

(Comments):

See our comment on Art. 62(1).

3. After [OJ please insert date one day
following 30 months after the first application
date of this Regulation, thank you] external
reviewers referred to in paragraph 1 shall only
provide services in accordance with this
Regulation after having being registered in

CZ:

(Drafting):

3. After [OFplease PO: Please insert date one day following 30 months after the first
application-date-of this Regulation-thank-you-date of entry into force] external reviewers referred

to in paragraph 1 shall only provide services in accordance with this Regulation after having being
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Commission proposal

Drafting Suggestions
Comments

accordance with Article 15 and comply with
Articles 14 and Articles 16 to 30 as
supplemented by the delegated acts referred to
in paragraph 2.

registered in accordance with Article 15 and comply with Articles 14 and Articles 16 to 30 as
supplemented by the delegated acts referred to in paragraph 2.

CZ:

(Comments):

See our comment on Art. 62(1).

4. After [OJ please insert date one day
following 30 months after the first application
date of this Regulation, thank you] ESMA shall
examine whether external reviewers referred to
in paragraph 1, and the services provided by
those providers until [OJ please insert date 30
months after the first application date of this
Regulation, thank you] comply with the
conditions laid down in this regulation.

CZ:

(Drafting):

4. After [OF-please PO: Please insert date one day following 30 months after the-first
application-date-of this Regulation;-thank-yeu-date of entry into force] ESMA shall examine

whether external reviewers referred to in paragraph 1, and the services provided by those providers
until [OJ please insert date 30 months after the ﬁm%apphea&ei%ef—thrs—}%egk&&ﬁeﬂ—thaﬂk—yeﬂ
date of entry into force] comply with the conditions laid down in this regulation.

CZ:

(Comments):

See our comment on Art. 62(1).

Where ESMA considers that the external
reviewer or the services provided referred to in
the first subparagraph do not comply with the
conditions laid down in this regulation, ESMA
shall take one or more of the actions in
accordance with Article 52.

Article 63

334




Further comments on the Proposal for a Regulation on green bonds (EuGB)

New comments received from: HU EL

Deadline: 16 September 2021

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL

Updated: 21/09/2021 10:18

Commission proposal

Drafting Suggestions

Comments
Transitional provision for third country external
reviewers
1. Any third country external reviewer that
intends to provide services in accordance with CZ:
this Regulation from its entry into force until (Drafting):
[OJ please insert date 30 months after the first l. Any third country external reviewer that intends to provide services in accordance with this

application date of this Regulation, thank youl],
shall only provide such services after having
notified ESMA to that effect and having
provided the information referred to in Article
15 (1).

Regulation from its entry into force until [Gplease PO: Please insert date 30 months after the-first
appl—}eaﬂei%%ef—thts—Regb&aﬁen—thaﬂieye&date of entry into force], shall only provide such
services after having notified ESMA to that effect and having provided the information referred to
in Article 15-(1).

CZ:

(Comments):

See our comment on Art. 62(1). Reference should be to Art. 15(1) not 15 (1) to ensure consistency.

2. Third country external reviewers
referred to in paragraph 1 shall:

(a) comply with Articles 16 to 30 with the
exception of the requirements laid down by the
delegated acts referred to in Article 16(2),
Article 19(2), Article 20(3), Article 21(4),
Article 22(3), Article 23(3) and Article 25(7).

LU:

(Drafting):

(a) comply with Articles 16 to 30 with the exception of the requirements laid down by the
delegated acts referred to in Article 16(2), Article 18 (3), Article 19(2), Article 20(3), Article 21(4),
Article 22(3), Article 23(3) and Article 25(7).

LU:

335




Further comments on the Proposal for a Regulation on green bonds (EuGB) Deadline: 16 September 2021
New comments received from: HU EL

8 MS have updated their comments: ES PL SE AT BE DE PT IT

11 MS comments from 18.08.21 appear in the table: LV RO BG FI IE LU LT CZ MT HR NL Updated: 21/09/2021 10:18

Drafting Suggestions

Commission proposal
prop Comments

(Comments):

For the sake of completeness, we suggest to add reference to the delegated act referred to in Article
18 (3) according to which ESMA shall submit the relevant regulatory technical standards to the
Commission 12 months after the entry of force of the proposal.

CZ:

(Drafting):

(a) comply with Articles 16 to 30 with the exception of the requirements laid down by the
delegated acts referred to in Article 16(2), Article 18(3), Article 19(2), Article 20(3), Article 21(4),
Article 22(3), Article 23(3) and Article 25(7).

(b) have a legal representative located in the
Union that shall comply with Article 34,
paragraph 3, points (a) to (c).

3. After [OJ please insert date one day
following 30 months after the first application CZ:

date of this Regulation, thank you] Articles 32, | (Drafting):

34 and 35 shall apply. 3. After [OJplease PO: Please insert date one day following 30 months after the first

application-date-of this Regulation;thank-yeu-date of entry into force] Articles 32, 34 and 35 shall
apply.

CZ:

(Comments):

See our comment on Art. 62(1).

4. After [OJ please insert date one day
following 30 months after the first application CZ:
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Drafting Suggestions

Commission proposal
prop Comments

date of this Regulation, thank you] ESMA shall | (Drafting):
examine whether external reviewers referred to | 4. After [OFplease PO: Please insert date one day following 30 months after thefirst

in paragraph 1, and the services provided by application-date-of this Regulation;thank-you-date of entry into force] ESMA shall examine

those providers until [OJ please insert date 30 whether external reviewers referred to in paragraph 1, and the services provided by those providers
months after the first application date of this until [OF-please PO: Please insert date 30 months after the-first-application-date-of this Regulation;
Regulation, thank you] comply with the thank-you-date of entry into force| comply with the conditions laid down in this regulation.
conditions laid down in this regulation. CZ:

(Comments):

See our comment on Art. 62(1).

Where ESMA considers that the external
reviewer or the services provided referred to in
the first subparagraph do not comply with the
conditions laid down in this Regulation, ESMA
shall take one or more of the actions in
accordance with Article 52.

Article 64

Entry into force
BG:

(Drafting):

Entry into force and application

BG:
(Comments):
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Drafting Suggestions

Commission proposal
prop Comments

BG:
We would like to stress that an adequate period for adoption of national measures to ensure the
application of the Regulation should be provided.

This Regulation shall enter into force on the
twentieth day following that of its publication in | BE:

the Official Journal of the European Union. (Comments):

It will be necessary to clarify the time articulation between the entry in application and the
deliverance of the EU GB denomination with the entry in application of the EU taxonomy for
sustainable activities.

LU:

(Drafting):

It shall apply from XX XX 202X

LU:

(Comments):

The date of application should be different from the date of entry into force in order to allow
Member States to adapt their legal framework since new powers have to be foreseen for NCAs. The
applicability date should be a least 12 to 18 months after the entry into force date.

CZ:

(Drafting):

This Regulation shall apply from [PO: Please insert the date of entry into force].

Member States shall take the necessary measures to comply with Articles 36, 37 and 41 by

[PO: Please insert date 12 months after the date of entry into force].
CZ:
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Drafting Suggestions

Commission proposal
prop Comments

(Comments):

We suggest adding the date of application and date for implementation by Member States
(inspiration taken from Art. 49 of Prospectus Regulation). Be aware that “application date” is
necessary also for transitional periods in Art. 62 and 63. Changes are required also in Art. 41(1) in
fine.

This Regulation shall be binding in its entirety
and directly applicable in all Member States.

Done at Strasbourg,

For the Council For the Parliament

The President The President

End
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