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	Date: 06 May 2020
ESMA70-156-2803: 


[bookmark: _Toc280628648]Responding to this paper 
The European Securities and Markets Authority (ESMA) invites responses to the specific questions listed in the Consultation Paper on the functioning of the regime for SME Growth Markets under the Markets in Financial Instruments Directive and on the amendments to the Market Abuse Regulation for the promotion of the use of SME Growth Markets. 


Instructions
Please note that, in order to facilitate the analysis of the large number of responses expected, you are requested to use this file to send your response to ESMA so as to allow us to process it properly. Therefore, ESMA will only be able to consider responses which follow the instructions described below:
· use this form and send your responses in Word format (pdf documents will not be considered except for annexes);
· do not remove the tags of type <ESMA_QUESTION_CP_SME_1> - i.e. the response to one question has to be framed by the 2 tags corresponding to the question; and
· if you do not have a response to a question, do not delete it and leave the text “TYPE YOUR TEXT HERE” between the tags.
Responses are most helpful:
· if they respond to the question stated;
· indicate the specific question to which the comment relates;
· contain a clear rationale; and
· describe any alternatives ESMA should consider.

Naming protocol
In order to facilitate the handling of stakeholders’ responses please save your document using the following format:
ESMA_CP_MiFID_EQT_NAMEOFCOMPANY_NAMEOFDOCUMENT.
e.g. if the respondent were ESMA, the name of the reply form would be:
ESMA_CP_SME_ESMA_REPLYFORM or 
ESMA_CP_SME_ANNEX1

Deadline
Responses must reach us by 15 July 2020.
[bookmark: _Toc335141334]All contributions should be submitted online at www.esma.europa.eu under the heading ‘Your input - Consultations’.

Publication of responses
All contributions received will be published following the end of the consultation period, unless otherwise requested. Please clearly indicate by ticking the appropriate checkbox in the website submission form if you do not wish your contribution to be publicly disclosed. A standard confidentiality statement in an email message will not be treated as a request for non-disclosure. Note also that a confidential response may be requested from us in accordance with ESMA’s rules on access to documents. We may consult you if we receive such a request. Any decision we make is reviewable by ESMA’s Board of Appeal and the European Ombudsman.
[bookmark: _Toc335141335]
Data protection
Information on data protection can be found at www.esma.europa.eu under the headings ‘Legal notice’ and ‘Data protection’.



General information about respondent
	Name of the company / organisation
	Deutsches Aktieninstitut e.V.
	Activity
	Non-financial counterparty

	Are you representing an association?
	☒
	Country/Region
	Germany



Introduction
Please make your introductory comments below, if any:

<ESMA_COMMENT_CP_SME_1>
Deutsches Aktieninstitut (identification number: 38064081304-25) represents the entire German economy interested in capital markets. The about 200 members of Deutsches Aktieninstitut are listed corporations, banks, stock exchanges, investors and other important market participants. Deutsches Aktieninstitut keeps offices in Frankfurt, Brussels and in Berlin.
<ESMA_COMMENT_CP_SME_1>


Do you have any views on why the SME activity in bonds is limited? If so, do you see any potential improvements in the regime which could create an incentive to develop those markets?
<ESMA_QUESTION_CP_SME_1>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_1>

In your view, how could the visibility of SME GMs be further developed, e.g. to attract the issuers from other members states than the country of the trading venue?
<ESMA_QUESTION_CP_SME_2>
The visibility and attractiveness of SME GMs is strongly interlinked with the general intensity of compliance duties for companies stemming from various levels of EU capital markets regulation. In this context, the requirements of MAR have proven to be particularly cumbersome for issuers. We believe that further alleviations from the MAR requirements for issuers of all sizes would also be of benefit for SME GMs, thereby increasing the visibility and attractiveness of SME GMs.

Therefore, MAR should be further adjusted with regard to:
disclosure requirements, notably around information dissemination; 
the duty to react on rumours related to inside information;
the level of detail of insider lists; 
requirements in relation to managers’ transaction reporting;
[bookmark: _GoBack]the interpretation of the necessary speed around an ad hoc announcement, depending on the actual announcement;
and the very high level of sanctions.
<ESMA_QUESTION_CP_SME_2>

In your view does the 50% threshold set in Article 33(3)(a) of MIFID II remain appropriate for the time being as a criterion for an MTF to qualify as an SME GM? Do you think that a medium-term increase of the threshold and the creation of a more specialised SME GMs regime would be appropriate?
<ESMA_QUESTION_CP_SME_3>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_3>

Do you consider that a further alignment of the definitions of an SME in different pieces of regulation with the MiFID II definition of SME would be helpful? Can you provide specifics of where alignment would be needed?
<ESMA_QUESTION_CP_SME_4>
Yes, to align the definition among different regulations on EU-level is helpful. 

Furthermore, the definition should reflect legislation in other jurisdictions, especially the US JOBS Act, which sets a higher threshold of approximately EUR 1 bn. The High Level Forum on the Capital Market Union also proposes this in its final report. It could also be worth to consider an automatically inflation adjustment of the threshold.
<ESMA_QUESTION_CP_SME_4>

Which are your views on the regime applicable to SME GMs regarding the initial and ongoing admission to trading of financial instruments? Are there requirements which should be specified?
<ESMA_QUESTION_CP_SME_5>
No, we do not think that the admission regime should be harmonized or specified. The requirements should be left to the discretion of the exchange providers as they could best assess the right balance between market liquidity and the difficulties to comply with such requirements.
<ESMA_QUESTION_CP_SME_5>

Do you think it could be beneficial to harmonise accounting standards used by issuers listed on SME GMs with the aim of increasing cross-border investment?
<ESMA_QUESTION_CP_SME_6>
After the extension of the scope of MAR to MTFs, issuers on SME GM were already faced by a huge additional regulatory burden. In view of the high costs associated with IFRS, the option provided by many market operators to use national GAAP must be retained in any case. Accounting according to GAAP is justified especially for those issuers addressing domestic investors, which are the vast majority. The “GAAP-option” should still be possible in any case. IFRS as proposed above should not be compulsory.
<ESMA_QUESTION_CP_SME_6>
Should ESMA propose to create homogeneous admission requirements for issuers admitted to trading on SME GMs? Should such requirements be tailored depending on the size of the issuer (e.g. providing less burdensome requirements for Micro-SMEs)?
<ESMA_QUESTION_CP_SME_7>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_7>

Should ESMA suggest an amendment requiring an MTF registering as SME GM to make publicly available financial reports concerning the issuers admitted to trading on the SME GM up to one year before registration?
<ESMA_QUESTION_CP_SME_8>
There should not be an amendment requiring an MTF registering as SME GM to make publicly available financial reports concerning the issuers admitted to trading on the SME GM up to one year before registration.
For most of the SME GMs, the provision of historical financial data is already included in the listing requirements, the prospectus or the Registration document. The ESMA proposal would thus create double reporting.
<ESMA_QUESTION_CP_SME_8>

Is there any other aspect of the SME GMs regime as envisaged under MiFID II that you think should be revisited? Would you consider it useful to make the periodic financial information under Article 33(3)(d) available in a more standardised format?
<ESMA_QUESTION_CP_SME_9>
Having to make periodic financial information available in a more standardized format could significantly reduce attractiveness for SMEs to list. Especially for smaller SMEs, complying with specific standardized format requirements is likely to be burdensome. In general, transparency requirements should not be more wide-ranging for issuers on SME GMs than for issuers on regulated markets.

In order to give companies more visibility, we encourage any measures facilitating sharing of company information and provision of information to investors. To boost cross-border investment, access to company information in other Member states should be facilitated.
With respect to recent policy proposals on the potential creation of a European harmonised data repository for company reporting, a so-called EU Single Access Point, we suggest that information disclosed by companies listed on Regulated Markets as well as SME Growth Markets should be accessible through such access point. This could enhance the SMEs’ visibility and therefore reduce barriers to access capital, overall improving their competitiveness. Furthermore, a European database for SME-research could easily build on a Single Access Point.
<ESMA_QUESTION_CP_SME_9>

Do you think that in the medium term a two-tier SME regime with additional alleviations for micro-SMEs could incentivise such issuers to seek funding from capital markets? If so, which type of alleviations could be envisaged for micro-SMEs?
<ESMA_QUESTION_CP_SME_10>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_10>

Do you think that requiring SME GMs to have in place mandatory liquidity provision schemes, designed in the spirit of what is envisaged in Article 48(2) and (3) of MiFID II, could alleviate costs for SMEs issuers and provide them an incentive to go public? Do you think that on balance such provision would increase costs for MTFs in a way which encompasses potential benefits, resulting in reducing the incentive to register as an SME GM?
<ESMA_QUESTION_CP_SME_11>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_11>

Do you think the requirement in Article 33(7) of MiFID II regarding the issuer non objection in case of instruments already admitted to trading on SME Growth Markets to be admitted to trading on another SME growth market should be extended to any trading venue? Should a specific time frame for non-objection be specified? If so which one?
<ESMA_QUESTION_CP_SME_12>
We do not support the proposal to extend the ‘issuer non-objection requirement for admission to trading’ of SMEs to Regulated Markets and MTFs. Share trading would be further fragmented, and the issuer would not have any influence on the inclusion.
<ESMA_QUESTION_CP_SME_12>

Do you think that it should be specified that obligations relating to corporate governance or initial, ongoing or ad hoc disclosure should still hold in case of admission to trading in multiple jurisdiction?
<ESMA_QUESTION_CP_SME_13>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_13>

How do you think the availability of research on SMEs could be increased?
<ESMA_QUESTION_CP_SME_14>
The problem of research availability closely relates to the introduction of the unbundling rules under MiFID II, which increased the cost pressure among brokers followed by a significant staff reduction. Inevitably, the quantity of research declined. This is especially a problem for SMEs. Today, after the introduction of the unbundling rules, SMEs have much more difficulties to obtain broker-coverage than before. Compared to larger stock-listed companies, where research is provided by brokers and thus largely available, many SMEs have to purchase research, a trend, which is significantly reinforced by the unbundling rules.

The introduction of an exemption of SMEs from the unbundling requirements should help the respective companies to extend their coverage on a “pre-MiFID-level”. We propose to define a SME (or Small Cap) being a company having a market capitalization up to 1 bn. Euro. Obviously, these companies are most affected by the unbundling rules.
<ESMA_QUESTION_CP_SME_14>

Do you agree with the proposed limits on resources or would you propose different ones? If so, please provide a justification.
<ESMA_QUESTION_CP_SME_15>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_15>

Do you agree with the proposed limits on volumes or would you propose different ones? If so, please provide a justification of the alternative proposed parameters.
<ESMA_QUESTION_CP_SME_16>
Yes, we agree with the proposed limits.]
<ESMA_QUESTION_CP_SME_16>

Do you think that specific conditions should be added as regards trading during periodic auctions? For SME GMs following different trading protocols, are there criteria or safeguards which should be considered in order to make sure that the liquidity contract does not result in a manipulative impact on the shares’ price?
<ESMA_QUESTION_CP_SME_17>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_17>
Do you agree with ESMA’s view that the liquidity contract may cover large orders only in limited circumstances as described in paragraph 118?
<ESMA_QUESTION_CP_SME_18>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_18>

Do you agree with the proposal described above regarding the template for the insider list to be submitted by issuers on SME GMs? If not, please elaborate.
<ESMA_QUESTION_CP_SME_19>
First of all ESMA’s analysis shows that the regime on the provision of insider lists on EU Growth markets is complex. Though by the start of the year 2021 issuers on growth markets will basically be allowed to provide only a list of insider only those persons who, due to the nature of their function or position within the issuer, have regular access to inside information, member states may opt for stricter requirements. If opted in that way, the data to be provided should nevertheless be less burdensome for issuers on Growth markets than for any other issuers in scope of MAR.

ESMA’s proposal for amending the respective ITS only partially reduces the burden and, thus, should go further. It appears disproportionate and an unjustified intrusion into the privacy of the individuals entered into the insider list to require by default the entry of the private phone numbers. This information is simply not necessary to identify the relevant individuals. In the case of an actual suspicion, NCAs may easily ask for more specific data in case of an examination.
<ESMA_QUESTION_CP_SME_19>

CBA: Can you identify any other costs and benefits? Please elaborate.
<ESMA_QUESTION_CP_SME_20>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_CP_SME_20>
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