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Brussels, 9th August 2002

)LQDQFLDO� VHUYLFHV�� &RPPLVVLRQ� SUHVHQWV� DQ
DPHQGHG�SURSRVDO�RQ�SURVSHFWXVHV

7KH� (XURSHDQ� &RPPLVVLRQ� KDV� SUHVHQWHG� DQ� DPHQGHG� SURSRVDO� IRU� D
'LUHFWLYH� RQ� SURVSHFWXVHV�� WDNLQJ� DFFRXQW� RI� WKH� (XURSHDQ� 3DUOLDPHQW¶V
RSLQLRQ�RQ�WKH�RULJLQDO�SURSRVDO�SXW�IRUZDUG�E\�WKH�&RPPLVVLRQ�RQ����0D\
����� �VHH� ,3���������� 7KH� DPHQGHG� SURSRVDO�� ZRXOG� PDNH� LW� HDVLHU� DQG
FKHDSHU�IRU�FRPSDQLHV�WR�UDLVH�FDSLWDO�WKURXJKRXW�WKH�(8��ZKLOH�UHLQIRUFLQJ
SURWHFWLRQ� IRU� LQYHVWRUV�E\�JXDUDQWHHLQJ� WKDW� DOO� SURVSHFWXVHV��ZKHUHYHU� LQ
WKH� (8� WKH\� DUH� LVVXHG�� SURYLGH� WKHP� ZLWK� WKH� FOHDU� DQG� FRPSUHKHQVLYH
LQIRUPDWLRQ� WKH\� QHHG� WR� PDNH� LQYHVWPHQW� GHFLVLRQV�� $� SURVSHFWXV� LV� D
GLVFORVXUH�GRFXPHQW��FRQWDLQLQJ�NH\�ILQDQFLDO�DQG�QRQ�ILQDQFLDO�LQIRUPDWLRQ�
WKDW� D� FRPSDQ\� PDNHV� DYDLODEOH� WR� SRWHQWLDO� LQYHVWRUV� ZKHQ� LW� LV� LVVXLQJ
VHFXULWLHV��VWRFNV��VKDUHV��ERQGV�HWF��� WR� UDLVH�FDSLWDO�DQG�RU�ZKHQ� LW�ZDQWV
LWV� VHFXULWLHV� DGPLWWHG� WR� WUDGLQJ� RQ� H[FKDQJHV�� 7KH� 'LUHFWLYH� ZRXOG
LQWURGXFH� D� QHZ� ³VLQJOH� SDVVSRUW� IRU� LVVXHUV´�� 7KLV� PHDQV� WKDW� RQFH
DSSURYHG� E\� WKH� DXWKRULW\� LQ� RQH�0HPEHU� 6WDWH�� D� SURVSHFWXV� ZRXOG� WKHQ
KDYH�WR�EH�DFFHSWHG�HYHU\ZKHUH�HOVH�LQ�WKH�(8���,Q�RUGHU�WR�HQVXUH�LQYHVWRU
SURWHFWLRQ�� WKDW� DSSURYDO� ZRXOG� RQO\� EH� JUDQWHG� LI� SURVSHFWXVHV� PHHW
FRPPRQ�(8�VWDQGDUGV�IRU�ZKDW�LQIRUPDWLRQ�PXVW�EH�GLVFORVHG�DQG�KRZ�

Internal Market Commissioner Frits Bolkestein said, " This amended proposal takes
account of the many comments received in the past year. Indeed, the Commission
has shown that we have paid particular attention to the views expressed by the
European Parliament and the Council. I now invite those institutions to work with us
on getting the proposal adopted and implemented quickly. There is much at stake.
Not only will this Directive make EU financial markets work better, it will help EU
companies to raise capital to invest in job creation and innovation. That in turn will
mean a more competitive and dynamic European economy and a more prosperous
Europe. Without a single passport for issuers, there can be no true Internal Market in
securities. Issuers have had enough of dealing with 15 different sets of regulations
which make raising capital across national borders expensive, complex and
inefficient. Investors need to feel confident that wherever a prospectus is issued, it
has had to meet the same high regulatory standards.”

The Commission’s original proposal was adopted in May 2001. Following
Parliament’s opinion in March of this year and discussions in Council under the
Belgian and Spanish Presidencies, the Commission has now adopted a modified
proposal which seeks to conciliate many divergent views.

The amended proposal takes particular account of the Parliament's and the Council's
concerns. Institutionally, the Commission was unable to undertake a full consultation
because the text is now in the co-decision legislative process with Council and
Parliament. This does not, of course, mean that the Commission services have not
had many informal discussions with interested parties.
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Indeed, Commission officials have regularly met representatives of different
organisations and will continue to do so in future, in accordance with the Lamfalussy
approach.

The amended proposal seeks to ensure that adequate and equivalent disclosure
standards are in place in all Member States when securities are made available to all
European investors either through a public offer procedure or because they are
admitted to trading.

All types of securities normally traded in the market fall within the scope of the
proposed Directive

For investors, the proposed legislation would raise the quality of information and
ensure easy access to it through the centralised filing of disclosure documents.

The Directive only concerns initial disclosure requirements. Conditions for admission
to listing remains subject to existing European and national requirements in that
respect. This means that corporate governance issues are not affected by this
proposal.

The amended proposal includes more flexible arrangements for firms, without
compromising on guaranteeing protection and sound information for investors.

The main changes compared with the Commission’s original proposal are:

- the introduction of special EU rules for securities with an high minimum
denomination (¼� ��� ������ ZKLFK� DUH� GHVLJQHG� WR� EH� WUDGHG� E\� SURIHVVLRQDOV�
This adapted regime includes different content for the prospectus, no
requirement for a summary, different language rules and the possibility for the
issuer to choose on a case by case basis to which competent authority they
submit their prospectuses for approval. Issuers would not need always to have
their prospectuses approved in the same Member State and there would be no
mandatory registration with a single authority;

- an adapted regime aimed at making things easier for small and medium-sized
companies, which would not be obliged to draft a prospectus if only a small
amount of securities ( ¼������������LV�RIIHUHG�WR�WKH�SXEOLF��:KHUH�D�SURVSHFWXV
is required, its content would be adapted for smaller companies and the
requirement to update information annually would be limited  to a reference to
their annual financial statements;

- choice left to the issuer on the format of the prospectus (single or split
document);

- disclosure standards based on international standards (IOSCO) with schedules
adapted depending on the nature of the issuer and the type of securities
involved, for example: equity securities such as shares, non-equity securities
such as bonds, derivatives securities such as covered warrants, securities with
a high minimum denomination and mortgage bonds;

- the introduction of new prospectus formats for frequent issuers, notably for
offering Euro Medium Term Notes, derivatives securities such as covered
warrants, or for mortgage bonds issued on a continuous or repeated basis;

- an effective regime for the "single passport". For companies to issue securities,
or admit them to trading, in any EU Member State, they would simply need to
notify the authorities in that country of their prospectus and show that it has
already been approved by the appropriate authority in another Member State.
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The proposed Directive on prospectuses is a centrepiece of the EU’s Financial
Services Action Plan (see IP/02/796), and of the drive to create an integrated
European securities market by 2003. At the Barcelona European Council in
February, Heads of State and government asked for the Directive to be adopted by
the end of 2002. The amended proposal will now go to the European Parliament and
Council for negotiation, beginning with the Parliament’s Economic and Monetary
Affairs Committee on 27-28 August.

The full text of the modified proposal is available at

http://www.europa.eu.int/comm/internal_market/en/finances/mobil/index.htm

See also MEMO/02/180.


