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CHAPTER 2 

RIGHT OF ESTABLISHMENT 

Article 52 

Within the framework of the provisions set out below, restrictions on the 

freedom of establishment of nationals of a Member State in the territory of 

another Member State shall be abolished by progressive stages in the course of 

the transitional period. Such progressive abolition shall also apply to 

restrictions on the setting up of agencies, branches or subsidiaries by 

nationals of any Member State established in the territory of any Member 

State. 

Freedom of establishment shall include the right to take up and pursue 

activities as self-employed persons and to set up and manage undertakings, in 

particular companies or firms within the meaning of the second paragraph of 

Article 58, under the conditions laid down for its own nationals by the law of 

the country where such establishment is effected, subject to the provisions of 

the Chapter relating to capital. 

Article 53 

Member States shall not introduce any new restrictions on the right of 

establishment in their territories of nationals of other Member States, save 

as otherwise provided in this Treaty. 

Article 54 

1. Before the end of the first stage, the Council shall, acting unanimously 

from the Commission and after consulting the Economic and Social Committee 

and the European Parliament, draw up a general programme for the abolition 

of the existing restrictions on freedom of establishment within the 

Community. The Commission shall submit its proposal to the Council during 

the first two years of the first stage. 
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The programme shall set out the general ionditions under which freedom of 

establishment is to be attained in the case of each type of activity and in 

particular the stages by which it is to be attained. 

2. In order to implement this general programme of, in the absence of such 

programme, in order to achieve a stage in attaining freedom of 

establishment as regards a particular activity, the Council shall, acting 

on a proposal from the Commission, in cooperation with the European 

Parliament and after consulting the Economic and Social Committee, issue 

directives, acting unanimously until the end of the first stage and by a 

qualified majority thereafter. 

3. The Council and the Commission shall carry out the duties devolving upon 

them under the preceding provisions, in particular : 

(a) by according, as a general rule, priority treatment to activities where 

freedom of establishment makes a particularly valuable contribution to 

the development of production and trade; 

(b) by ensuring close cooperation between the competent authorities in the 

Member States in order to ascertain the particular situation within the 

Community of the various activities concerned; 

(c) by abolishing those administrative procedures and practices, whether 

resulting from national Legislation or from agreements previously 

concluded between Member States, the maintenance of which would form an 

obstacle to freedom of establishment; 

(d) by ensuring that workers of one Member State employed in the territory 

of another Member State may remain in that territory for the purpose of 

taking up activities therein as self-employed persons, where they 

satisfy the conditions which they would be required to satisfy if they 

were entering that State at the time when they intended to take up such 

activities; 



(e) by enabling a national of one Member State to acquire and use Land and 

buildings situated in the territory of another Member State, in so far 

as this does not conflict with the principles Laid down in Article 

39(2); 

(f) by effecting the progressive abolition of restrictions on freedom of 

establishment in every branch of activity under consideration, both as 

regards the conditions for setting up agencies, branches or 

subsidiaries in the territory of a Member State and as regards the 

conditions governing the entry of personnel belonging to the main 

establishment into managerial or supervisory posts in such agencies, 

branches or subsidiaries; 

(g) by coordinating to the necessary extent the safeguards which, for the 

protection of the interests of members and others, are required by 

Member States of companies or firms within the meaning of the second 

paragraph of Article 58 with a view to making such safeguards 

equivalent throughout the Community; 

9 

(h) by satisfying themselves that the conditions of establishment are not 

distorted by aids granted by Member States. 

Article 55 

The provisions of this Chapter shall not apply, so far as any given Member 

State is concerned, to activities which in that State are connected, even 

occasionally, with the exercise of official authority. 

The Council may, acting by a qualified majority on a proposal from the 

Commission, rule that the provisions of this Chapter shall not apply to 

certain activities. 
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Article 56 

1. The provisions of this Chapter and measures taken in pursuance thereof 

shall not prejudice the applicability of provisions laid down by Law, 

regulation or administrative action providing for special treatment for 

foreign nationals on grounds of public policy, public security or public 

health. 

2. Before the end of the transitional period, the Council shall, acting 

unanimously on a proposal from the Commission and after consulting the 

European Parliament, issue directives for the coordination of the 

aforementioned provisions laid down by law, regulation or administrative 

action. After the end of the seond stage, however, the Council shall, 

acting by a qualified marjority on a proposal from the Commission and in 

cooperation with the European Parliament, issue directives for the 

coordination of such provisions as, in each Member State, are a matter for 

regulation or administrative action. 

Article 57 

1. In order to make it easier for persons to take up and pursue activities as 

self-employed persons, the Council shall, on a proposal from the Commission 

and in cooperation with the European Parliament, acting unanimously during 

the first stage and by a qualified majority thereafter, issue directives 

for the mutual recognition of diplomas, certificates and other evidence of 

formal qualifications. 

2. For the same purpose, the Council shall, before the end of the transitional 

period, acting on a proposal from the Commission and after consulting the 

European Parliament, issue directives for the coordination of the 

provisions laid down by law, regulation or administrative action in Member 

States concerning the taking up and pursuit of activities as self-employed 

persons. Unanimity shall be required for directives the implementation of 

which involves in at least one Member State amendment of the existing 

principles laid down by law governing the professions with respect to 

training and conditions of access for natural persons. In other cases the 

Council shall act by a qualified majority, in cooperation with the European 

Parliament. 



3. In the case of the m~dical and allied and pharmaceutical professions, the 

progressive abolition of restrictions shall be dependent upon coordination 

of the conditions for their exercise in the various Member States. 

Article 58 

Companies or firms formed in accordance with the Law of a Member State and 

having their registered office, central administration or principal place of 

business within the Community shall, for the purpose of this Chapter, be 

treated in the same way as natural persons who are nationals of Member States. 

"Companies or firms" means companies or firms constituted under civil or 

commercial Law, including cooperative societies, and other Legal persons 

governed by public or private Law, save for those which are non-profit-making. 

CHAPTER 3 

SERVICES 

Article 59 

11 

Within the framework of the provisions set out below, restrictions on freedom 

to provide services within the Community shall be progressively abolished 

during the transitional period in respect of nationals of Member States who 

are established in a State of the Community other than that of the persons for 

whom the services are intended. 

The Council may, acting by a qualified majority on a proposal from the 

Commission, extend the provisions of the Chapter to nationals of a third 

country who provide services and who are established within the Community. 
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Article 60 

Services shall be considered to be "services" within the meaning of this 

Treaty where they are normally provided for remuneration, in so far as they 

are not governed by the provisions relating to freedom of movement for goods, 

capital and persons. 

"Services" shall in particular include 

(a) activities of an industrial character; 

(b) activities of a commercial character; 

(c) activities of craftsmen; 

(d) activities of the professions. 

Without prejudice to the provisions of the Chapter relating to the right of 

establishment, the person providing a service may, in order to do so, 

temporarily pursue his activity in the State where the service is provided, 

under the same conditions as are imposed by that State on its own nationals. 

Article 61 

1. Freedom to provide services in the field of transport shall be governed by 

the provisions of the Title relating to transport. 

2. The liberalization of 

movements of capital 

banking an insurance services 

shall be effected in step with 

liberalization of movement of capital. 

Article 62 

connected with 

the progressive 

Save as otherwise provided in this Treaty, Member States shall not introduce 

any new restrictions on the freedom to provide services which have in fact 

been attained at the date of the entry into force of this Treaty. 



Article 63 

1. Before the end of the first stage, the Council shall, acting unanimously on 

a proposal from the Commission and after consulting the Economic and Social 

Committee and the European Parliament, draw up a general programme for the 

abolition of existing restrictions on freedom to provide services within 

the Community. The Commission shall submit its proposal to the Council 

during the first two years of the first stage. 

The programme shall set out the general conditions under which and the 

stages by which each type of service is to be liberalized. 

13 

2. In order to implement this general programme or, in the absence of such 

programme, in order to achieve a stage in the liberalization of a specific 

service, the Council shall, on a proposal from the Commission and after 

consulting the Economic and Social Committee and the European Parliament, 

issue directives acting unanimously until the end of the first stage and by 

a qualified majority thereafter. 

3. As regards the proposals and decisions referred to in paragraphs 1 and 2, 

priority shall as a general rule be given to those services which directly 

affect production costs or the liberalization of which helps to promote 

trade in goods. 

Article 64 

The Member States declare their readiness to undertake the liberalization of 

services beyond the extent required by the directives issued pursuant to 

Article 63<2>, if their general economic situation and the situation of the 

economic sector concerned so permit. 

To this end, the Commission shall make recommendations to the Member States 

concerned. 
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Article 65 

As long as restrictions on freedom to provide services have not been 

abolished, each Member State shall apply such restrictions without distinction 

on grounds of nationality or residence to all persons providing services 

within the meaning of the first paragraph of Article 59. 

Article 66 

The provisions of Articles 55 to 58 shall apply to the matters covered by this 

Chapter. 

CHAPTER 4 

CAPITAL 

Article 67 

1. During the transitional period and to the extent necessary to ensure the 

proper functioning of the common market, Member States shall progessively 

abolish between themselves all restrictions on the movement of capital 

belonging to persons resident in Member States and any discrimination based 

on the nationality or on the place of residence of the parties or on the 

place where such capital is invested. 

2. Current payments connected with the movement of capital between Member 

States shall be freed from all restrictions by the end of the first stage 

at the latest. 



Article 68 

1. Member States shall, as regards the matters dealt with in this Chapter, be 

as Liberal as possible in granting such exchange authorizations as are 

still necessary after the entry into force of this Treaty. 

2. Where a Member State applies to the movements of capital liberalized in 

accordance with the provisions of this Chapter the domestic rules governing 

the capital market and the credit system, it shall do so in a non

dsicriminatory manner. 

3. Loans for the direct or indirect financing of a Member State or its 

regional or Local authorities shall not be issued or placed in other Member 

States unless the States concerned have reached agreement thereon. This 

provision shall not preclude the application of Article 22 of the Protocol 

on the Statute of the European Investment Bank. 

Article 69 

15 

The Council shall, on a proposal from the Commission, which for this purpose 

shall consult the Monetary Committee provided for in Article 105, issue the 

necessary directives for the progressive implementation of the provisions of 

Article 67, acting unanimously during the first two stages and by a qualified 

majority thereafter. 

Article 70 

1. The Commission shall propose to the Council measures for the progressive 

coordination of the exchange policies of Member States in respect of the 

movement of capital between those States and third countries. For this 

purpose the Council shall issue directives, acting by a qualified majority. 

It shall endeavour to attain the highest possible degree of liberalization. 

Unanimity shall be required for measures which constitute a step back as 

regards the Liberalization of capital movements. 
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2. Where the measures taken in accordance with paragraph 1 do not permit the 

elimination of differences between the exchange rules of Member States and 

where such differences could lead persons resident in one of the Member 

States to use the freer transfer facilities within the Community which are 

provided for in Article 67 in order to evade the rules of one of the Member 

States concerning the movement of capital to or from third countries, that 

State may, after consulting the other Member States and the Commission, 

take appropriate measures to overcome these difficulties. 

Should the Council find that these measures are restricting the free 

movement of capital within the Community to a greater extent than is 

required for the purpose of overcoming the difficulties, it may, acting by 

a qualified majority on a proposal from the Commission, decide that the 

State concerned shall amend or abolish these measures. 

Article 71 

Member States shall endeavour to avoid introducing within the Community any 

new exchange restrictions on the movement of capital and current payments 

connected with such movements, and shall endeavour not to make existing rules 

more restrictive. 

They declare their readiness to go beyond the degree of liberalization of 

capital movements provided for in the preceding Articles in so far as their 

economic situation, in particular the situation of their balance of payments, 

so permits. 

The Commission may, after consulting the Monetary Committee, make 

recommendations to Member States on this subject. 

Article 72 

Member States shall keep the Commission informed of any movements of capital 

to and from third countries which come to their knowledge. The Commission may 

deliver to Member States any opinions which it considers appropriate on this 

subject. 



Article 73 

1. If movements of capital lead to disturbances in the functioning of the 

capital market in any Member State, the Commission shall, after consulting 

the Monetary Committee, authorize that State to take protective measures in 

the field of capital movements, the conditions and details of which the 

Commission shall determine. 

The Council may, acting by a qualified majority, revoke this authorization 

or amend the conditions or details thereof. 

2. A Member State which is in difficulties may, however, on grounds of secrecy 

or urgency, take the measures mentioned above, where this proves necessary, 

on its own initiative. The Commission and the other Member States shall be 

informed of such measures by the date of their entry into force at the 

latest. In this event the Commission may, after consulting the Monetary 

Committee, decide that the State concerned shall amend or abolish the 

measures. 

17 
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II 
(Preparatory Acts) 

COMMISSION 

Proposal for a Council Directive on investment services in the securities field 

COM(88) 778 - SYN 176 

(Submitted by the Commission on J January 1989) 

(89/C 43/1 0) 

THE COUNCIL OF THE EUROPEAN COMMCNITIES, 

Having regard to the Treaty establishing the European 
Economic Community, and in panicular Anicle 57 
thereof, 

Having regard to the proposal from the Commission, 

In cooperation with the European Parliament, 

Having regard to the opm1on of the Economic and 
Social Committee, 

.-Whereas this Directive is to constitute an instrument 
which is essential for achieving the internal market, a 
course determined by the Single European Act and set 
out in timetable form in the Commission's White Paper, 
from the point of view of both the freedom of estab
lishment and the freedom to provide financial services, in 
the field of investment firms; 

Whereas the approach which has been adopted is to 
achieve only the essential harmonization necessary and 
sufficient to secure mutual recognition of authorization 
and of supervisory systems, thus enabling the application 
of the principle of home country control and the 
granting of a single authorization recognized throughout 
the Community; 

Whereas it is necessary, for reasons of fair competition, 
to ensure that non-bank investment firms have similar 
freedoms to create branches and provide services across 
frontiers as those envisaged by the proposal for a second 
Council Directive in the field of credit institutions; 

Whereas it is also necessary and appropriate to liberalize 
access to membership of stock exchange and financial 
futures and options markets in host Member States for 
investment firms authorized to carry out the relevant 
services in their home Member States; 

Whereas responsibility for the financial soundness of an 
investment firm will rest with the competent authorities 
of its home Member State; whereas to permit this 
responsibility fully to be assumed by such competent 
authorities a further directive will be necessary to coor
dinate rules in the area of market risk; 

Whereas it is essential for the creation of the internal 
market for the home country supervisors to monitor all 
aspects of the investment firm's activities in host Member 
States whether such activities are carried on by the 
provision of services or the creation of branches there; 

\X'hereas the Member States should ensure that there are 
no obstacles to the activities coming within the scope of 
this Directive being undertaken using the financial tech
niques of the home Member State, so long as the latter 
are not in violation of the legal provisions governing the 
public good in the host Member State; 

Whereas requests for authorization of a subsidiary whose 
parent is governed by the laws of a third country or the 
acquisition of a participation by such a parent are subject 
to a procedure intended to ensure that Community 
investment firms are granted reciprocal treatment in the 
third countries in question; 

Whereas the smooth running of the internal market in 
financial services will require, in addition to common 
legislative standards, close and regular cooperation 
between the competent authorities of the Member States; 

Whereas in the case of problems concerning investment 
firms a contact committee is the appropriate forum for 
discussion and consultation; 

Whereas it is necessary, in order to facilitate the 
achie,·ement of the objectives of this Directive and to 
take account of the rapid development of national and 
international financial markets, to introduce a procedure 
for the adaptation of certain technical features; whereas, 
because of the important and sensitive nature of that 
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adaptation, procedure Ill, type (a), as defined in Article 
2 of Council Decision 87/373/EEC ('), is the most 
appropnate, 

HAS ADOPTED THIS DIRECTIVE: 

TITLE I 

Definitions and scope 

Article 1 

For the purposes of this Directive: 

'credit institution' i.~ defined in accordance with the 
first indent of Article 1 of Council Directive 
77 /780/EEC C), 

- 'investment firm' means any natural or legal person 
whose business it is to engage in one or more of the 
activities set out in the Annex to this Directive, 

- 'home Member State' means: 

where the investment firm is a natural person, the 
Member State where that person has his 
residence, 

where the investment firm is a legal person, the 
Member State where its registered office is 
situated or if it has no registered office then the 
Member State where its head office is situated, 

'host Member State' means the Member State where 
an investment firm has a branch or into which it 
supplies services, 

- 'branch' means a place of business which forms a 
legally dependent part of an investment firm and 
which provides an investment service for which the 
investment firm has been authorized, 

- 'qualified participation' means a holding, direct or 
indirect, in an investment firm which represents 10 Ofo 

or more of the capital or of the voting rights or 
which enables the exercise of a significant influence 
over it within the meaning of Article 33 of Council 
Directive 83/349/EEC C), 

'parent undertaking' is defined in accordance with 
Articles 1 and 2 of Directive 83/349/EEC, 

'subsidiary' means a subsidiary undertaking in 
accordance with Articles 1 and 2 of Directive 
83/349/EEC. 

(') OJ No L 197, 18. 7. 1987, p. 33. 
(') OJ No L 322, 17. 12. 1977, p. 30. 
(') OJ No L 193, 18. 7. 1983, p. 1. 

Article 2 

This Directive shall apply to all investment firms. 
However, only Articles 3, 4, 5, 8, 9, 10 and 21 shall 
apply to im·estment firms that are credit institutions. 

Article J 

Member States must require that investment firms which 
are legal persons shall have their head office in the same 
Member State as their registered office. 

TITLE II 

Harmonization of authorization conditions 

Article 4 

t. Investment firms wishing to engage in one or more 
of the activities referred to in the Annex within one or 
more Member States shall obtain authorization in their 
home Member State before commencing such activities. 
Such authorization shall be granted by the home 
Member State's competent authorities designated in 
accordance with Anicle 14. Following the granting of 
authorization the investment activity in question may be 
engaged in forthwith by the investment firm together 
with any activities that are ancillary thereto. 

2. Without prejudice to other conditions of general 
application laid down by national law, the competent 
authorities shall not grant authorization unless: 

the investment firm has sufficient initial financial 
resources having regard to the nature of the activity 
in question, 

- the persons who effectively direct the business of the 
investment firm are of sufficiently good repute and 
expenence, 

holders of qualified participations m it are suitable 
persons. 

3. Member States shall also require applications for 
authorization to be accompanied by a programme of 
operations setting out inter alia the types of business 
envisaged and the structural organization of the 
investment firm. 

4. The applicant shall be notified within three months 
of submission of a complete application whether or not 
authorization is granted. Reasons shall be given 
whenever an authorization is refused. If no decision is 
notified within six months of submission of the complete 
application this shall be deemed to be a refusal. 
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5. The authorization referred to in paragraph I shall 
not be required where the inveStment firm is a credit 
institution whose authorization as a credit institution by 
the competent authorities specified in Article 3 of 
Directive 77 /780/EEC includes authorization of the 
investment activity concerned. 

6. The competent authorities may withdraw the auth
orization issued to an investment firm subject to this 
Directive only where the investment firm: 

(a) does not make use of the authorization within 12 
months, expressly renounces the authorization or has 
ceased to engage in business for more than six 
months, if the Member State concerned has made no 
provision for the authorization to lapse in such cases; 

(b) has obtained the authorization through false 
statements or any other irregular means; 

(c) no longer fulfils the conditions under which author
ization was granted; 

(d) no longer possesses sufficient financial resources or 
can no longer be relied upon to fulfil its obligations 
towards its creditors, and in particular no longer 
provides security for the assets entrusted to it; 

(e) falls within one of the other cases where national law 
prov.ides for withdrawal of authorization. 

Article 5 

Member States shall not apply to branches of investment 
firms having their registered office outside the 
Community, when commencing or carrying on their 
business, provisions that result in more favourable 
treatment than that accorded to branches of investment 
firms having their registered office in a Member State. 

Article 6 

1. Requests for authorization of a subsidiary whose 
parent undertaking is governed by the laws of a third 
country or the acquisition of a participation as provided 
for in paragraph 3 shall be subject to the procedure laid 
down in this Article. 

2. The competent authorities of the relevant Member 
State shall inform the competent authorities of the other 
Member States and the Commission of the request for 
authorization. 

3. In the same manner, when informed, according to 
the provisions of Article 7, that an undertaking governed 
by the laws of a third country is considering the 
acquisition of a participation in a Community investment 
firm such that the latter would become its subsidiary, the 
competent authorities of the relevant Member State shall 
inform the competent authorities of the other Member 
States and the Commission. 

4. The competent :tuthoritie.o; of the Member State 
concerned must suo;pend their decision regarding 
requests as referred to in paragraphs I and 3 until the 
procedure prO\·idcd for in paragraphs 5 and 6 is 
completed. 

5. The Commission shall, within three months of 
receiving the information provided for in paragraphs 2 
and 3, examine whether all Community investment firms 
enjoy reciprocal treatment, in partic~lar regarding the 
establishment of subsidiaries or the acquisition of partici
pattons in investment firms in the third country in 
question. 

6. If the Commission finds that reciprocity is not 
ensured it may extend suspension of the decision 
referred to in paragraph 4, using the procedure provided 
for in Article 20. 

7. The Commission shall present suitable proposals to 
the Council with a \·iew to achieving reciprocity with the 
third country in question. 

TITLE III 

Hannonizatioo of conditions relating to the pursuit of 
the business of investment finns 

Article 7 

l. Member States shall require any natural or lesal 
person who is considering the acquisition of a qualified 
participation in an investment firm to first inform the 
competent authorities, telling them of the size of the 
intended participation. The abovementioned persons 
must similarly inform the competent authorities if they 
propose to increase their qualified participation such that 
the investment firm would become a subsidiary. The 
competent authorities _shall assess the suit~bility of the 
abovementione? persons. 

2. Investment firms shall each year furnish the 
competent authorities of the home Member State with 
the names of major shareholders and members as 
referred to in paragraph I and the size of their qualified 
participations, in accordance with the names registered 
at the annual general meeting of shareholders and 
members or in accordance with information received as a 
result of compliance with the regulations relating to 
companies quoted on stock exchanges. 

3. Member States shall require that in cases where the 
persons referred to in paragraph t exercise their 
influence in a way "'·hich is likely to be to the detriment 
of the prudent and sound management of the activities 
of the investment firm, the competent authorities shall 
take appropriate measures to bring such a situation to an 
end. Such measures may consist in particular in 
injunctions, sanctions against directors and managers or 
the suspension of \"Oting rights in respect of the shares 
held by the shareholders or members in question. 
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Article 8 

I. The competent authorities 'of the home Member 
State shall require continuing compliance by an 
investment firm authorized by them with the conditions 
referred to in Article 4 (2). In appropriate circumstances, 
the competent authorities may allow an investment firm 
a certain limited period to restore its financial resources 
to the agreed initial minimum. The competent authorities 
of the home Member State shall also require that 
investment firms authorized by them make sufficient 
provision against market risk in accordance with rules to 
be prescribed in a further coordinating directive. 

2. The superv1s1on of compliance with the conditions 
referred to in Article 4 (2) shall be within the exclusive 
regulatory competence of the home Member State's 
competent authorities irrespective of whether or not the 
investment firm establishes a branch or provides services 
in another Member State. 

Article 9 

1. Member States shall draw up prudential rules to be 
observed on a continuing hasis by investment firms auth
orized by their competent authorities. Supervision of 
such prudential rules shall be within the exclusive 
competence of the home Member State's competent 
authorities irrespective of whether or not the investment 
firm establishes a branch or provides services in another 
Member State. Such rules shall require that the 
investment firm: 

has sound administrative and accounting procedures 
and internal control mechanisms, 

arranges for secunues belonging to investors to be 
kept separately from its own securities and for money 
belonging to investors to be placed in an account or 
in accounts which are separate and distinct from the 
firm's own account, 

is either a member of a general compensation scheme 
designed to protect investors who are prevented from 
having claims satisfied because of the bankruptcy or 
default of the investment firm or makes individual 
arrangements which provide investors with equivalent 
protection. Pending further harmonization of 
compensation schemes branches of investment firms 
shall be subject to the compensation scheme in force 
in the host Member State provided that payment or 
contribution to such a compensation scheme shall be 
calculated by reference to their income in respect of 
investment activity carried out in that State, 

provides the competent authorities of the home 
Member State with such information on request and 
at such intervals as they may determine (hut not less 
than quarterly) in order that they may assess its 
financial soundness, including the adequacy of its 
provision in respect of market risk, 

arranges fo.r adequate records to be kept relating to 
executed transJ.ctions which shall be at least sufficient 
to enable the home Member State's authorities to 
monitor compliance with prudential rules which they 
are responsible for applying including rules relating 
to market risk. Such records sh:1ll be retained for 
periods to be laid down by the competent authorities, 

is organized in such a way that conflicts of interest 
between the firm and its clients or between one of its 
clients and another are reduced to a minimum. 

2. If the rules contained in paragraph t are not appro
priate to the nature of the investment service in question, 
Member States mJy adapt them or provide that they 
shall not apply. 

3. Member States may provide that the rules set out in 
the second and third indents of paragraph t shall not 
apply where the service is provided to business or 
professional investors. 

TITLE IV 

Provisions relating to freedom of establishment and 
freedom to provide services 

Article 10 

I. Host Member States shall ensure that at least the 
activities set out in the list in the Annex and any activities 
which are ancillary thereto may be pursued in their terri
tories, in accordance with the provisions of Articles ll, 
12 and 13, either by the establishment of a branch or by 
way of the provision of services, by an investment firm 
authorized to engage in such activities under this 
Directive by the competent authorities of its home 
Member State. 

2. Host Member States may not make the estab
lishment of a branch or the provision of services under 
paragraph 1 subject to an authorization requirement or 
to a requirement to provide endowment capital or any 
measure having equivalent effect. 

3. Host Member States shall ensure that investment 
firms which are authorized to provide broking, dealing 
or market-making services in their home Member States 
can enjoy the full range of trading privileges normally 
reserved to members of the stock exchanges and 
organized securities markets of host Member States 
where similar services are provided. 
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4. In order to meet their obligation set out in 
paragraph 3, host Member States shall ensure that the 
investment firms referred to in that paragraph have the 
option to become members of host Member States' stock 
exchanges or organized securities markets by setting up 
either a branch or a subsidiary in the host Member State 
which complies with rules governing the structure and 
organization of the relevant host stock exchange or 
organized securities market or by the acquisition of an 
existing member firm. 

5. Pending further harmonization, host Member 
States which do not accept credit institutions as members 
of their stock exchanges or organized securities market 
are not required to accept, as members, branches of 
those investment firms referred to in paragraph 3 which 
are credit institutions. . 

6. Host Member States shall likewise ensure that 
investment firms which are authorized to deal in 
financial futures and options in their home Member 
State can enjoy the full range of trading facilities on 
financial futures and options exchanges in the host 
Member State under the same conditions as are set out 
in paragraphs 3, 4 and 5. 

Article 11 

1. An investment firm wishing to establish a branch in 
the terri.tory of another Member State shall give notifi
cation thereof to the competent authorities of the home 
Member State and relevant host Member State. At the 
same time it must send the latter authorities: 

(a) an attestation by the competent authorities of the 
home Member State to the effect that the investment 
firm is duly authorized there in respect of the 
investment service proposed to be provided and that 
it otherwise fulfils the conditions imposed by this 
Directive; 

(b) a programme of operations setting out inter alia the 
types of business envisaged and the structural organ
ization of the branch; 

(c) the names of the mana~ers of the branch; 

(d) the address in the host Member State from which 
documents can be obtained. 

2. An investment firm may establish a branch in the 
other Member State one month after the notification 
referred to in paragraph 1. 

3. An investment firm wishing to change any of the 
matters notified pursuant to paragraph l shall give 
written notice of the proposed change to the competent 
authorities in the host Member State at least one month 
before making the change. If necessary those authorities 
may decide whether it will not be possible, in the interest 
of the public good, for the investment firm to engage in 

any additional activities which it may envisage which are 
not precluded under the conditions of authorization in 
its home Member State and which are not contained on 
the list in the Annex. 

Article 12 

t. Any investment firm wishing to exercise the 
freedom to supply services in the territory of another 
Member State for the first time shall notifv the 
competent authorities of the home and host M'ember 
States of the activities included in the list in the Annex 
which it intends to undertake. 

2. The investment firm may begin to provide such 
services and any activities which are ancillary thereto in 
the host Member State one month after notification. 

Article 1 J 

I. If the competent authorities of the host Member 
State ascertain that an investment firm having a branch 
or providing services in the territory of that Member 
State is not complying with the legal provisions in force 
therein which are justified on the the grounds of the 
public good, those authorities shall request the 
investment firm concerned to put an end to the irregular 
situation. 

2. If the investment firm concerned fails to take the 
necessary steps, the competent authorities of the host 
Member State shall inform the competent authorities ·of 
the Member State accordingly. The authorities of the 
home Member State shall take, in the shortest time 
possible, all appropriate measures to ensure that the 
investment firm concerned puts an end to the irregular 
situation. The nature of those measures shall be 
communicated to the competent authorities of the host 
Member State. 

3. If, despite the measures taken by the home Member 
State pursuant to paragraph 2, or because such measures 
prove inadequate or are not taken by the Member State 
in question, the investment firm persists in violating the 
legal rules referred to in paragraph 1 in force in the host 
Member State, the latter State may, after informing the 
competent authorities of the home Member State, take 
appropriate measures to prevent further irregularities 
including, in so far as is necessary, the prevention of the 
initiation of further transactions by that investment firm 
within its territory. Member States shall ensure that 
within their territory it is possible to serve the legal 
documents necessary for those measures on investment 
firms. 

4. Any measures adopted pursuant to paragraphs t, 2 
and 3 involving penalties or restrictions on the provision 
of services must be properly justified and communicated 
to the investment finn concerned. Every such measure 
shall be subject to a right to apply to the courts in the 
Member State whose authorities adopted it. 
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5. Before followin,_; the procedure set out in para
graphs 1, 2 and 3 the competent" authorities of the host 
Member State may, in exceptional circumstances, take 
measures necessary to protect the interests of investors 
and others to whom services arc provided. The 
Commission and the other !v1cmber States shall be 
informed of such measures in the shortest possible time. 
In this event the Commission may, after consulting the 
Member States concerned, decide that the Member State 
in question shall amend or abolish the measures. 

6. In the event of withdrawal of authorization the 
competent authorities of the host Member State shall be 
informed and shall take appropriate measures to prevent 
the investment firm concerned from undertaking further 
transactions in the territory of that Member State. 

7. Member States shall inform the Commission of the 
number and type of cases in each Member State in which 
measures have been taken in accordance with the 
provisions of paragraph 3. Every two years, the 
Commission shall submit a report summarizing such 
cases to the committee set up under Article 20. 

TITLE V 

Provisions concerning the authorities responsible for 
authorization and supervision 

Article 14 

1. The Member States shall designate the authorities 
which are to carry out the duties provided for in this 
Directive. They shall inform the Commission thereof, 
indicating any division of duties. 

2. The authorities referred to in paragraph 1 must be 
public authorities or bodies appointed by public 
authorities. 

3. The authorities concerned must be granted all the 
powers necessary to carry out their task. 

Article 15 

l. Where there are several competent authorities in 
the same Member State they shall collaborate closely in 
order to supervise the activities of investment firms 
operating there. 

2. Member States shall also permit such collaboration 
to take place ~etween such competent authorities and 
public authorities responsible for the supervision of credit 
and other financial institutions and insurance companies 
as regards the respective entities supervised by them. 

3. Where investment services are provided on a 
services basis across frontiers or by the establishment of 
branches in one or more Member States other than the 
home Member State the competent authorities of the 
Member States concerned shall collaborate closely in 

order to supervise the actiVIties of the investment firms 
concerned. They shall supply one another on request 
with all information concerning the management and 
ownership of such investment firms that is likely to 
facilitate their supervision and the examination of the 
conditions for their authorization and all information 
likely to facilitate the monitoring of such firms. 

Article 16 

I. Host Member States shall ensure that, where an 
investment firm authoriz.cd in another Member State 
conducts its business there through a branch, the 
competent authorities of the home Member State are 
able, after having first informed the competent auth
orities of the host Member State, to carry out themselves 
on-the-spot verification of the information referred to in 
Article 15 (3). 

2. This Article shall not affect the right of the 
competent authorities of the host Member State to carry 
out on-the-spot verification of branches established in 
their territory in the discharge of their responsibilities 
under this Directive. 

Article 17 

1. Member States shall ensure that all persons now or 
in the past employed by the competent authorities, as 
well as auditors or experts acting on behalf of the 
competent authorities, are bound by the obligation of 
professional secrecy. This means that any confidential 
information which they may receive in the course· of 
their duties may not be divulged to any person or 
authority, without prejudice to cases covered by criminal 
law. 

2. Notwithstanding paragraph I, the competent auth
orities of the various Member States and the public auth
orities responsible for the supervision of credit and other 
financial institutions shall be authorized · to exchange 
information in accordance with the provisions of this 
Directive where appropriate for the efficient discharge of 
their respective responsibilities. This information shall be 
subject to the same conditions of professional secrecy as 
those indicated in paragraph I. 

3. Member States may conclude cooperation 
agreements, providing for exchanges of information, 
with the competent authorities of third countries only if 
the information communicated is subject to guarantees 
of 'professional secrecy equivalent to those referred to in 
this Article. 

4. The authorities rece1vmg information under para-
graphs l or 2 shall use it only: 

- to examine the conditions for the taking-up of the 
business of the entities supen·ised by them and to 
facilitate monitoring of the pursuit of such business, 
the administrative and accounting procedures and 
mechanisms of internal control, or 
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when the decisions of the authorities arc the subject 
of an adrninistrati\'e appeal, or 

- in court proceedings initiated pursuant to Article 18. 

5. Paragraphs 1 and 4 shall not preclude within a 
Member State or between Member States the exchange 
of information between the competent authorities and 
persons responsible for carrying out statutory audits of 
the accounts of investment firms. 

The authorities and institutions to which such infor
mation is sent shall use it only in the discharge of their 
supervisory functions. The information received shall fall 
within the professional secrecy rules by which those 
authorities and institutions are bound. 

6. Notwithstanding paragraph 1, Member States may 
authorize, by virtue of provisions laid down by law, the 
disclosure, when it is necessary for reasons of prudential 
control, of certain information to other departments of 
their central government administration. Member States 
shall ensure that information received in accordance with 
paragraph 2 is not disclosed in such cases, except where 
there is the explicit consent of the authorities which have 
communicated the information. 

7. Member States shall ensure that the professional 
secrecy provisions laid down by this Article shall apply to 
information given by the competent authorities to 
persons responsible for carrying out statutory audits of 
the accounts of investment firms. 

Article 18 

Member States shall ensure that decisions taken in 
respect of an investment firm in pursuance of laws, regu
lations and administrative provisions adopted in 
accordance with this Directive may be subject to the 
right to apply to the courts. The same shall apply where 
an application for authorization is deemed to be refused 
in accordance with Article 4 (4). 

Article 19 

Member States shall ensure that their respective 
competent authorities may adopt, as against investment 
firms or those who effectively control the business of 
such firms which breach legislative, regulatory or admin
istrative provisions concerning the control of their busi
nesses or the pursuit of their activities, penalties or 
measures aimed specifically at ending observed breaches 
or the causes of such breaches. Those penalties shall 
include procedures for the suspension or withdrawal of 
authorizations. 

TITLE VI 

Final provisions 

Article 20 

1. Technical amendments to this Directive tn the 
following areas: 

- extension of the activities on the list set out m the 
Annex, 

- the fields in which the competent authorities must 
exchange information, as enumerated in Article 15, 

shall be made according to the procedure set out in 
paragraph 2. 

2. The Commission shall be assisted by a committee 
composed of representatives of the Member States and 
chaired by a representative of the Commission. 

The representative of the Commission shall submit t.o the 
committee a draft of the measures to be taken. The 
committee shall deliver its opinion on the draft within a 
time limit which the chainnan may lay down according 
to the urgency of the matter. The opinion shall be 
delivered by the majority laid down in Article 148 (2) of 
the Treaty in the case of decisions which the Council is 
required to adopt on a proposal from the Commissi9n. 
The votes of the representatives of the Member States in 
the committee shall be weighted in the manner set out in 
that Article. The chairman shall not vote. 

The Commission shall adopt the measures envisaged if 
they are in accordance with the opinion of the 
committee. 

If the measures envisaged are not in accordance with the 
opinion of the committee, or if no opinion is delivered, 
the Commission shall, without delay, submit to the 
Council a proposal relating to the measures to be taken. 
The Council shall act by a qualified majority. 

If, on the expiry of a period to be laid down in each act 
to be adopted by the Council under this paragraph but 
which may in no case exceed three months from the day 
of referral to the Council, the Council has not acted, the 
proposed measures shall be adopted by the Commission. 

Article 21 

I. Investment firms already authorized to provide 
investment services in their home Member State before 
the entry into force of the provisions adopted in 
implementation of this Directive shall be deemed to be 
authorized for the purposes of this Directive provided 
that the authorization was given under equivalent 
conditions to those set out in Article 4 (2). 
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Article 22 2. Branches which have commenced their activities, in 
accordance with the provisions· in force in the host 
Member State, before the entry into force of the 
provisions adopted in implementation of this Directive 
are presumed to have been subject to the procedures 
envisaged in Article 11 (1), (2) and (3). They shall be 
governed, from the date of entry into force of the 
provisions adopted in implementation of this Directive, 
by the provisions of Anicles I 0, II (3) and 13. 

I. Member States shall bring into force the laws, 
regulations and administrative provisions necessary to 
comply with this Directive by I January 1993. They shall 
fonhwith inform the Commission thereof. 

3. Article 12 shall not adversely affect rights acquired 
before the entry into force of the provisions adopted in 
implementation of this Directive by investment firms 
operating through the supply of services. 

2. Member States shall commumcate to the 
Commission the texts of the main laws, regulations and 
administrative provisions which they adopt in the field 
covered by this Directive. 

Article 23 

This Directive is addressed to the Member States. 

ANNEX 

INVESTMENT ACTIVITIES COMING WITHIN THE SCOPE OF THIS DIRECTIVE 

SECTION A 

Activities 

1. Brokerage, i.e. the acceptance of investors' orders relating to any or all of the instruments referred to in 
Section B below and/ or the execution of such orders on an exchange or market on an agency basis 
against payment of commission. 

2. Dealing as principal, i.e. the purchase and sale of any or all of the instruments referred to in Section B 
below for own account and at own risk with a view to profiting from the margin between bid and offer 
prices. 

3. Market making, i.e. maintenance of a market in any or all of the instruments referred to in Section B 
below by dealing in such instruments. 

4. Portfolio management, i.e. the management against payment of portfolios composed of any or all of the 
instruments referred to in Section B below undertaken for investors otherwise than on a collective basis. 

5. Arranging or offering underwriting services in respect of issues of the instruments referred to in point 1 
of Section B below and distribution of such issues to the public. 

6. Professional investment advice given to investors on an individual basis or on the basis of private 
subscription in connection with any or all of the instruments referred to in Section 8 below. 

7. Safekeeping and administration of any of the instruments referred to in Section 8 below otherwise than 
in connection with the management of a clearing system. 

SECTION 8 

Instruments 

1. Transferable securities including units in undertakings for collective investment in transferable securities. 

2. Money market instruments (including certificates of deposit and Eurocommer-ci3:l paper). 

3. Financial futures and options. 

4. Exchange rate and interest rate instruments. 



29 

3. a) 79/7:19/fEC 
Crunci l Directive of 5 March 1979 coordinating the ccn:titicns for the actnissim of securities to 
official stock exchange listing 
(OJ tb l M, 16.CB.1979, p. 21-32) 

Modified by Directive 82/148/EEC (modification Art. 22(1)) 
<OJ tb L 62., OS.CB.1982, p. 22-23> 

Section I : General provisions (Art. 1-8) 

Section II : Authorities competent to admit securities to official listing (Art. 9-16) 

Section III : PUblication of the infonmation to be made available to the public( Art. 17) 

Section IV : Cooperation between Member States <Art. 18-19) 

Section V : Contact Conmittee (Art. 2D-21> 

Section VI : Final provisions (Art. 22-23) 

Prnex : 

Schedule A : Conditions for the adnission of shares to official listing on a stock 

exchange 

Schedule B : Conditions for the admission of debt securities to official listing on a 

stock exchange 

Schedule C: Obligations of companies whose shares are admitted to official listing on a 

stock exchange 

ScheduleD : Obligations of issuers whose debt securities are admitted to official listing 

on a stock exchange 



30 



31 

16. J. 79 Official Journal of the European Communities No L 66/21 

II 

(Acts whose publication is not obligatory) 

COUNCIL 

COUNCIL DIRECTIVE 

of S March 1.97.9 

coordinating the conditions for the admission of securities to official stock 
exchange listing 

(79/279/EEC) 

THE COUNCIL OF THE EUROPEAN 
COMMUNITIES, 

Having regard to the Treaty establishing the European 
Economic Community, and in particular Articles 54 
(3) (g) and 100 thereof, 

Having regard to the proposal from the Commis
sion (1), 

Having regard to the opinion of the European Parlia
ment (l), 

Having regard to the opinion of the Economic and 
Social Committee (l). 

Whereas the coordination of the conditions for the 
admission of securities to official listing on stock 
exchanges situated or operating in the Member States 
is likely to provide equivalent protection for investors 
at Community level, because of the more uniform 
guarantees offered to investors in the various Member 
States ; whereas it will facilitate both the admission to 
official stock exchange listing, in each such State, of 
securities from other Member States and the listing of 
any given security on a number of stock exchanges in 
the Community ; whereas it will accordingly make for 
greater interpenetration of national securities markets 
and therefore contribute to the prospect of esta
blishing a European capital market ; 

Whereas such coordination must therefore apply to 
securities, independently of the legal status of their 
issuers, and must therefore also apply to securities 

(•) OJ No C 56, 10. 3. 1976, p. 3. 
(l) OJ No C 238, II. 10. 1976, p. J8. 
p) OJ No C 204, 30. 8. 1976, p. s. 

issued by non-member States or their regional or local 
authorities or international public bodies ~ whereas 
this Directive therefore covers entities not covered by 
the second paragraph of Article 58 of the Treaty and 
goes beyond the scope of Article 54 (3) (IJ) while 
directly affecting the establishment and functioning of 
the common market within the meaning of Article 
100; 

Whereas there should be the possibility of a right to 
apply to the courts against decisions by the. competent 
national authorities in respect of the application of 
this Directive, although such right to apply must not 
be allowed to restrict the discretion of these auth
orities; 

Whereas, initially, this coordination should be suffi
ciently flexible to enable account to be taken of 
present differences in the structures of securities 
markets in the Member States and to enable the 
Member States to take account of any specific situa
tions with which they may be confronted ; 

Whereas, for this reason, coordination should first be 
limited to the establishment of minimum conditions 
for the admission of securities to official listing on 
stock exchanges situated or operating in the Member 
States, without however giving issuers any right to 
listing; 

Whereas, this partial coordination of the conditions 
for admission to official listing constitutes a first step 
towards subsequent closer alignment of the rules of 
Member States in this field, 
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HAS ADOPTED THIS DIREcriVE : 

SECI10N I 

General provisions 

Article I 

1. This Directive concerns secunues which are 
admitted to official listing or are the subject of an 
application for admission to official listing on a stock 
exchange situated or openting within a Member State. 

2. Member States may decide not to apply this 
Directive to : · 

- units issued by collective investment undertakings 
other than the closed-end type, 

- securities issued by a Member State or its regional 
or local authorities. 

Article 2 

For the purposes of applying this Directive : 

(a) collective investment undertakings other than the 
closed-end type shall mean unit trusts and invest
ment companies : 

- the object of which is the collective investment 
of capital provided by the public, and which 
opente on the principle of risk spreading, and 

- the units of which are, at the request of 
holders, repurchased or redeemed, directly or 
indirectly, out of the assets of these undertak
ings. Action taken by such undertakings to 
ensure that the stock exchange value of its 
units does not significantly vary from their net 
asset value shall be regarded as equivalent to 
such repurchase or redemption ; 

(b) units shall mean securities issued by collective 
investment undertakings as representing the rights 
of participants in the assets of such undertakings ; 

(c) European unit of account shall mean the unit of 
account as defined in Article I 0 of the Financial 
Regulation of 21 December 1977 applicable to the 
genenl budget of the European Communities (•). 

Article J 

Member States shall ensure that : 

- securities may not be admitted to official listing 
on any stock exchange situated or' operating 
within their territory unless the conditions laid 
down by this Directive are satisfied, and that 

( 1) OJ No L 356, 31. 12. 1977, p. I. 

-----------------------------------
issuers of securities admitted to such official 
listing, whether admission takes plate before or 
after the date on which this Directive is imple
mented, are subject to the obligations provided for 
by this Directive. 

Article 4 

I. The admission of securities to official listing 
shall be subject to the conditions set out in Schedules 
A and 8 to this Directive, relating to shares and debt 
securities respectively. 

2. The issuers of securities admitted to official 
listing must fulfil the obligations set out in Schedules 
C and D to this Directive, relating to shares and debt 
securities respectively. 

3. Certificates representing shares may be admitted 
to official listing only if the issuer of the shares repre
sented fulfils the conditions set out in I (1) to I (3) of 
Schedule A and the obligations set out in Schedule C 
and if the certificates fulfil the conditions set out in II 
(1) to II (6) of Schedule A 

Artitlt 1 

l. Subject to the prohibitions provided for in 
Article 6 and in Schedules A and 8, the Member 
States may make the admission of securities to official 
listing subject to more stringent conditions than those 
set out in Schedules A and 8 or to additional condi
tions, provided that these more stringent and addi
tional conditions apply generally for all issuers or for 
individual classes of issuer and that they have been 
published before application for admission of such 
securities is made. 

. 2. Member States may make the issuers of securities 
admitted to official listing subject to more stringent 
obligations than those set out in Schedules C and D 
or to additional obligations, provided that these more 
stringent and additional obligations apply Jenerally 
for all issuers or for individual classes of issuer. 

3. Member States may, under the same conditions 
as those laid down in Article 7, authorize derogations 
from the additional or more strin&ent conditions and 
obligations referred to in parapphs 1 and 2 hereof. 

4. Member States may, in accordance with the appli
cable national rules require issuers of securities 
admitted to official listing to inform the public on a 
regular basis of their financial position and the 
general course of their business. 
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Article 6 

Member States may not make the admission to official 
listing of securities issued by companies or other legal 
persons which are nationals of another Member State 
subject to the condition that the securities must 
already have been admitted to official listing on a 
stock exchange situated or operating in one of the 
Member States. 

Article 7 

Any derogations from the conditions for the admis
sion of securities to official listing which may be auth
orized in accordance with Schedules A and 8 must 
apply generally for all issuers where the circumstances 
justifying them are similar. 

Article B 

Member States may decide not to apply the conditions 
set out in Schedule 8 and the obligations set out in A 
(4) (a) and (c) of Schedule D in respect of applications 
for admission to official listing of debt securities 
issued by companies and other legal persons which 
are nationals of a Member State and which are set up 
by, governed by or managed pursuant to a special law 
where repayments and interest payments in respect of 
those securities are guaranteed by a Member State or 
one of its federal states. 

SECfiON II 

Authorities competent to admit securities 
to official listing 

Article 9 

I. Member States shall designate the national 
authority or authorities competent to decide on the 
admission of securities to official listing on a stock 
exchange situated or operating within their territories 
and shall ensure that this Directive is applied. They 
shall inform the Commission accordingly, indicating, 
if appropriate, how duties have been allocated. 

2. Member States shall ensure that the competent 
authorities have such powers as may be necessary for 
the exercise of their duties. 

3. Without prejudice to the other powers conferred 
upon them, the competent authorities may reject an 
application for the admission of a security to official 
listing ir, in their opinion, the issuer's situation is such 
that admission would be detrimental to investors' 
interests. 

Artitlt 10 

By way of derogation from Anicle S, Member States 
may, solely in the interests of protecting the investors, 

give the competent authorities power to make the 
admission of a security to official listing subject to any 
special condition which the competent authorities 
consider appropriate and of which they have explicitly 
informed the applicant. 

Article II 

The competent authorities may refuse to admit to offi
cial listing a security already officially listed in 
another Member State where the issuer fails to comply 
with the obligations resulting from admission in that 
Member State. · 

Article 12 

Without prejudice to any other action or penalties 
which they may contemplate in the event of failure 
on the part of the issuer to comply with the obliga
tions resulting from admission to official list;ns, the 
competent authorities may make public the fact that 
an issuer is failing to comply with those obligations. 

Articlt IJ 

I. An issuer whose securities are admitted to offi
cial listing shall provide the competent authorities 
with all the information which the latter consider 
appropriate in order to protect investors or ensure the 
smooth operation of the market. 

2. Where protection of investors or the smooth 
operation of the market so requires, an issuer may be 
required by the competent authorities to publish such 
information in such a form and within such time 
limits as they consider appropriate. Should the issuer 
fail to comply with such requirement, the competent 
authorities may themselves publish such information 
after having heard the issuer. 

Artidt 14 

I. The competent authorities may decide to 
suspend the listing of a security where the smooth 
operation of the market is, or may be, temponrily 
jeopardized or where protection of investors so 
requires. 

2. The competent authorities may decide that the 
listing of the security be discontinued where they are 
satisfied that, owing to special circumstances, normal 
regular dealings in a security are no longer possible. 

Artidt H 

I. Member States shall ensure decisions of the 
competent authorities refusing the admission of a secu
rity to official listing or discontinuing such a listing 
shall be subject to the right to apply to the courts. 
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2. An applicant shall be notified of a decision 
regarding his application for admission to official 
listing within six months of receipt of the application 
or, should the competent authority require any further 
information within that period, within six months of 
the applicant's supplying such information. 

3. Failure to give a decision within the time limit 
specified in paragraph 2 shall be deemed a rejection 
of the application. Such rejection shall give rise to the 
right to apply to the courts provided for in paragraph 
J. 

Ar1ide 16 

Where an application for admission to official listing 
relates to certificates representing shares, the applica
tion shall be considered only if the competent authori
ties are of the opinion that the issuer of the certifi
cates is offering adequate safeguards for the protection 
of investors. 

SECTION Ill 

Publication of the information to be made 
available to the public 

Article 17 

I. The information which issuers of a security 
admitted to official listing in a Member State are 
required to make available to the public in accordance 
with the requirements of Schedules C and D shall be 
published in one or more newspapers distributed 
throughout the Member State or distributed widely 
therein or shall be made available to the public either 
in writing in places indicated by announcements to be 
published in one or more newspapers distributed 
throughout the Member State or widely distributed 
therein or by other equivalent means approved by the 
competent authorities. The issuers must simultane
ously send such information to the competent auth
orities. 

2. The information referred to in paragraph I shall 
be published in the official language or languages, or 
in one of the official languages or in another language 
provided that in the Member State in question the offi· 
cial language or languages or such other language is or 
are customary in the sphere of finance and accepted 
by the competent authorities. 

SECflON IV 

Cooperation between Member States 

Articlt 18 

I. The competent authorities shall cooperate 
wherever necessary for the purpose of carrying out 

their duties and shall exchange any information 
required for that purpose. 

2. Where applications are to be made simultane· 
ously or within short intervals of one another for 
admission of the same securities to official listing on 
stock exchanges situated or operating in more than 
one Member State, or where an application for admis
sion is made in respect of a security already listed on a 
stock exchange in another Member State, the compe· 
tent authorities shall communicate with each other 
and make such arrangements as may be necessary to 
expedite the procedure and simplify as far as possible 
the formalities and any additional conditions required 
for admission of the security concerned. 

3. In order to facilitate the work of the competent 
authorities, any application for the admission of a secu
rity to official listing on a stock exchange situated or 
operating in a Member State must state whether a 
similar application is being or has been made in 
another Member State, or will be made in the near 
future. 

Articlt /9 

I. Member States shall provide that all persons 
employed or formerly employed by the competent 
authorities shall be bound by professional secrecy. 
This means that any confidential information received 
in the course of their duties may not be divulged to 
any person or authority except by virtue of provisions 
laid down by law. 

2. Paragraph I shall not, however, preclude the 
competent authorities of the various Member States 
from exchanging information as provided for in this 
Directive. Information thus exchanged shall be 
covered by the obligation of professional secrecy to 
which the persons employed or formerly employed by 
the competent authorities receiving the information 
are subject. 

SHCflON V 

Contact Committee 

Article 20 

I. A Contact Committee (hereinafter called •the 
Committee) shall be set up alongside the Commis
sion. Its function shall be : 

(a) without prejudice to Articles 169 and 170 of the 
EEC Treaty to facilitate the harmonized implemen· 
tation of this Directive through regular consulta
tions on any practical problems arising from its 
application and on which exchanges of view are 
deemed useful ; 
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(b) to facilitate the establishment of a concerted atti

tude between the Member States on the more strin
gent or additional conditions and obligations 
which. pursuant to Article S of this Directive, they 
may lay down at national level ; 

(c) to advise the Commission, if necessary, on any 
supplements or amendments to be made to this 
Directive or on any adjustments to be made in 
accordance with Article 21. 

2. It shall not be the function of the Committee to 
appraise the merits of decisions taken by the compe
tent authorities in individual cases. 

3. The Committee shall be composed of persons 
appointed by the Member States and of representa
tives of the Commission. The chairman shall be a 
representative of the Commission .. Secretarial services 
shall be provided by the Commission. 

4. Meetings of the Committee shall be convened by 
its chairman, either on his own initiative or at the 
request of one Member State delegation. The 
Committee shall draw up its rules of procedure. 

Articlt 21 

1. For the purpose of adjusting, in the light of the 
requirements of the economic situation, the 
minimum amount of the foreseeable market capitaliza
tion laid down in the first paragraph of I (2) of Sche
dule A. the Commission shall submit to the 
Committee a draft of the measures to be taken. The 
Committee shall deliver its opinion within the period 
laid down by its chairman. Its decisions shall require 
41 votes in favour, the votes of the Member States 
being weighted as provided for in Article 148 (2) of 
the Treaty. 

2. When the Committee has delivered an opinion 
in favour of the draft of the measures envisaged by the 
Commission the latter shall adopt them. 

Where the opinion of the Committee is not in accor
dance with the draft of the measures envisaged by the 
Commission or where the Committee has not deliv-

ered an opinion within the required period, the 
Commission shall without delay lay before the 
Council, which shall act by qualified majority, a pro
posal concerning the measures to be taken. 

Where the Council fails to act on the proposal within 
three months of its receipt, the measures proposed 
shall be adopted by the Commission. 

SECTION VI 

Final provisions 

Article 22 

I. Member States shall take the measures necessary 
to comply with this Directive within two years of its 
notification. They shall forthwith inform the Commis
sion thereof. 

This period shall be extended by one year in the case 
of Member States simultaneously introducing this 
Directive and the proposed Council Directive on the 
particulan to be published when securities issued by 
companies within the meaning of the second para
graph of Article 58 of the Treaty are admitted to offi
cial stock-exchange listing. 

2. As from the notification of this Directive, the 
Member States shall communicate to the Commission 
the texts of the main laws, regulations and administra
tive provisions which they adopt in the field covered 
by this Directive. 

Articlt 2J 

This Directive is addressed to the Member States. 

Done at Brussels, S March 1979. 

For tht Council 

'Ibt Prtsidtnt 

}. FRAN~OIS-PONCET 



36 

No L 66/26 Official Journal of the European Communities 

ANNEX 

SCHEDULE A 

CONDITIONS FOR THE ADMISSION OF SHARES TO OFFICIAL LISTING ON A 
STOCK EXCHANGE 

I. Conditions relating to companies for the shares of which admission to official listing is 
sought 

1. ugal position of tht company 

The tesat position of the company must be in conformity with the laws and regulations to which 
it is subject. as regards both its formation and its operation under its statutes. 

2. Minimum sizt of tht company 

The foreseeable market capitalization of the shares for which admission to official listing is 
sought or, if this cannot M assessed, the company's capital and reserves, including profit or loss. 
from the last financial year, must be at least one million European units of account. 

However, Member States may provide for admission to official listing, even when this condition is 
not fulfilled. provided that the competent authorities are satisfied that there will be an adequate 
market for the shares concerned. 

A higher foreseeable market capitalization or higher capital and reserves may be required by a 
Member State for admission to official listing only if another reJUiated, regularly operating, rccos
nized open market exists in that State and the requirements for it are equal to or less than those 
referred to in the first paragraph. 

The condition set out in the fint paragraph shalt not be applicable for the admission to official 
listing of a further block of shares of the same class as those already admitted. 

The equivalent in national currency of one million European units of account shall initially be 
that applicable on the date on which the Directive is adopted. 

If, as a result of adjustment of the equivalent of the European unit of account in national 
currency, the market capitalization expressed in national currency remains for a period of one 
year at least I 0 1/o more or less than the Vlluc of one million European units of account the 
Member State must. within the 12 months following the expiry of that period, adjust its laws, 
regulations or administrative provisions to comply with the fint paragraph. 

3. A company's ptriod of txisttnct 

A company must have published or fil~d its annual accounts in accordance with national law for · 
the three financial years precedins the application for official listing. By way of exception. the 
competent authorities may derogate from this condition where such derogation is desirable in the 
interests of the ~ompany or of investors and where the competent authorities a~ satisfied that 
investors have the necnsary information availahle to be able to arrive at an informed jud3ment 
on the company and the shares for which admission to official listins is sought. 

II. Conditions relating to the 1hares for which admiuion to official listing is sought 

I. uga/ position of tht sharts 

The legal position of the shares must be in conformity with the laws and rcsulations to which 
they are subject. 

2. Ntgotiability of tht sharts 

The shares must be freely negotiable. 

16. 3. 79 
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The competent authorities may tr~at shar~s which are not fully paid up as fre~ly negotiable, if 
arrangements have been made to ensure that the negotiability of such shares is not restricted and 
that dealing is made open and proper by providing the public with all appropriate information. 

The competent authorities may, in the case of the admission to official listing of shares which 
may be acquired only subject to approval, derogate from the first paragraph only if the use of the 
approval clause does not disturb the market. 

3. Public issut prtuclillg admissiotl to official listing 

Where public issue precedes admission to official listing, the first listing may be made only after 
the end of the period during which subscription applications may be submitted. · 

4. Di.,trihution of shares 

A sufficient number of shares must be distributed to the public in one or more Member States 
not later than the time of admission. 

This condition shall not apply where shares are to be distributed to the public through the stock 
exchange. In that event, admission to official listing may be granted only if the competent author· 
ities are satisfied that a sufficient number of shares will be distributed through the stO<:k exchange 
within a short period. 

Where admission to official listing is sought for a further block of shares of the same class, the 
competent authorities may assess whether a sufficient number of shares has been distributed to 
the public in relation to all the shares issued and not only in relation to this further block. 

However, by way of derogation from the first paragraph, if the shares are admitted to official 
listing in one or more non-Member States, the competent authorities may provide for their admis
sion to official listing if a sufficient number of shares is distributed to the public in the non
Member State or States where they are listed. 

A sufficient number of shares shall be deemed to have M-en distributed either when the shares in 
respect of which application for admission has been made are in the hands of the public to the 
extent of a least 25 'I• of the subscribed capital represented by the class of shares concerned or 
when, in view of the large number of shares of the same class and the extent of their distribution 
to the public, the market will operate properly with a lower percentage. 

S. LiJtit~g of sharts oflhe samt tlc4ss 

The application for admission to official listing must cover all the shares of the same class already 
issued. 

However, Member States may provide that this condition shall not apply to applications for 
admission not covering all the shares of the same class alteady issued where the shares of that 
class for which admission is not sought belong to blocks serving to maintain control of the 
company or are not negotiable for a certain time under agreements. provided that the public is 
informed of such situations and that there is no danger of such situations prejudicinJ the inter
ests of the holders of the shares for which admiuion to official listing is sought. 

6. Ph)'Jical form of shares 

For the admission to official listing of shares issued by companies which are nationals of another 
Member State and which shares have a physical form it is necessary and sufficient that their phys
ical form comply with the standards laid down in that other Member State. Where the physical 
form does not conform to the standards in force in the Member State in which admission to offi
cial listing is applied for. the competent authorities of that State shall make that fact known to 
the public. 

The physical form of shares issued by companies which are nationals of a non-member State 
must afford sufficient safeguard for the protection of the investors. 
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7. Sharts issutd bJ' companiu from a norJ·mtmbtr Statt 

H the shares issued by a company which is a national of a non-member State are not listed in 
either the country of orit;in or in the country in which the major proportion of the shares is held~ 
they may not be admitted to official listing unless the competent authorities are satisfied that the 
absence of a listing in the country of origin or in the country in which the major proportion is 
h~ld is not due to the need to protect investors. 

SCHEDULE 8 

CONDITIONS FOR THE ADMISSION OF DEBT SECURITIES TO OFFICIAL LISTING 
ON A STOCK EXCHANGE 

A. ADMISSION TO OFFICIAL LISTING OF DEBT SECURITIES ISSUED BY AN UNDER
TAKING 

I. Conditions relating to undertakings for the debt securities of which admission to 
orficial listing is sought 

ugal position oftht undtrtaking 

The legal position of the undertaking must be in conformity with the laws and regulations to 
which it is subject, as regards both its formation and its operation under its statutes. 

II. Conditions relating to the debt securities for which admission to official listing is 
sought 

I. uga/ position oftht dtbl Stcurilits 

The legal position of the debt securities must be in conformity with the laws and regulations 
to which they are subject. 

2. Ntgotiabilil)' oftht dtht su-uritits 

The debt securities must be freely negotiable. 

The competent authorities may treat debt securities which are not fully paid up as freely 
negotiable if arrangements have been made to ensure that the negotiability of these debt secu
rities is not restricted and that dealing is made open and proper by providing the public with 
all appropriate information. 

3. P~hlic i.rsut prtctding admission to official listing 

Where public issue precedes admission to official listing. the first listing may be made only 
after the end of the period during which subscription applications may be submitted. This 
provision shall not apply in the case of tap issues of debt securities when the closing date for 
subscription is not fixed. 

4. Listi11g of dtbt stcuritits rankinK pari passu 

The application for admission to official listing must cover all debt securities nnking pari 
passu . 

. S. Phy.rical form of d~bt stcuritirs 

For thr admission to official listing of drbt secunt1es issued by undertakings which arc 
nationals of another Member State and which debt securities have a physical form, it is neces
sary and sufficient that their physical form comply with the standards laid down in that other 
Member State. Where the physical form does not conform to the standards in force in the 
Member State in which admission to official listing is applied for, the competent authorities 
of that State shall make that fact known to the public. 

However, the physical form of debt securities issued in a single Member State must conform 
to the standards in force in that State. 

The physical form of debt securities issued by undertakings which are nationals of a non
member State must afford sufficient safeguard for the protection of the investors. 

16. 3. 79 
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Ill. Other conditions 

I. Minimum amount oftht loan 

Th~ amount of thr. loan may not ~ l~ss than 200 000 European units of account This provi
sion shall not ~ applicable in the case of tap issues where the amount of the loan is not 
fixed. 

Mem~r States may, however, provide for admission to official listing ev~n when this condi
tion is not fulfilled, where the competent authorities are satisfied that there will ~ a suffi
cient market for the debt securities concerned. 

The equivalent in national currency of 200 000 European units of account shall initially ~ 
that applicable on the date on which this Directive is adopted. 

If as a result of adjustment of the equival~nt of the European unit of account in national 
currency the minimum amount of the loan expressed in national currency remains. for a 
period of one year, at least 10 1/e less than the value of 200 000 European units of account 
the Mem~r State must, within the 12 months following the expiry of that period, amend its 
laws, regulations and administrative provisions to comply with the first paragraph. 

2. Confltrtiblt or txchangtablt dtbtnturts, and dtbtnturts with warrants 

Convertible or exchangeable de~ntures and de~ntures with warrants may ~ admitted to 
official listing only if the related shares are already listed on the same stock exchansc or on 
another regulat~d. regularly operating, recognized open market or are so admitted simultane
ously. 

However, Mem~r States may, by way of derogation from the first paragraph, provide for lhe 
admission to official listing of convertible or exchangeable de~ntures or de~ntures with 
warrants, if the competent authorities are satisfied that holders have at their disposal all the 
information necessary to form an opinion concerning the value of the shares to which these 
debt securities relate. 

B. ADMISSION TO OFFICIAL LISTING OP DEBT SECURITIES ISSUED BY A STATE, ITS 
REGIONAL OR LOCAL AUTHORITIES OR A PUBLIC INTERNATIONAL BODY 

1. Ntgotiability oftht dtbt struritits 

The debt securities must ~ freely negotiable. 

2. Public i'ssut prtcrding admission to official listing 

Where public issue precedes admission to official listing, the fint listin8 may ~ made only after 
the end of the period durin8 which subscription applications may be submitted. This provision 
shall not apply where the closing dak for subscription is not fixed. 

3. Listing of dtbt struritits ranking pari passu 

The application for admission to official listing must cover all the securities ranking pari passu. 

4. Physical form of dtbt struritits 

Por the admission to official listing of debt securities which are issued by a Member State or its 
regional or local authorities in a physical form, it is necessary and sufficient that such physical 
form comply with the standards in force in that Mem~r State. Where the physical form does not 
comply with the standards in force in the Mem~r State where admission to official listing is 
applied for, the competent authorities of that State shall bring this situation to the attention of 
the public. 

I 
The physical form of debt sccurn•es issued by non-member States or their regional or local 
authorities or by public international bodies must afford sufficient safeguard for the protection of 
the investors. 
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SCHEDULE C 

OBLIGATIONS OF COMPANIES WHOSE SHARES ARE ADMITIED TO OFFICIAL 
LISTING ON A STOCK EXCHANGE 

I. Li.,ting of r~rwly iJsutd sharts of tht samt class 

Without prejudice to the second paragraph of II (S) of Schedule A. in the case of a new public issue 
of shares of the same class as those already officially listed, the company shall be required, where the 
new shares are not automatically admitted, to apply for their admission to the same listing, either not 
more than a year after their issue or when they become freely nesotiable. 

2. Trtc~tmmt of Jharrholdtrs 

(a) The company shall ensure equal treatment for all shareholders who are in the same position. 

(b) The company must ensure, at least in each Member State in which its shares are listed, that all 
the necessary facilities and information 1re IYiilable to enable shareholders to ew:ercise their 
rights. In particular, it must : 

- inform shareholders of the holding of meetings and enable them to exercise their right to 
vote, 

- publish notices or distribute circulars concerning the allocation and payment of dividends. 
th: issue of new shares including allotment, subscription, renunciation and conversion 
arrangements, 

- designate as its agent a financial institution through which shareholders may exercise their 
financial rights, unless the company itself provides financial services. 

3. Ammdmmt of tht instrumtnt of incorporation or tht statutts 

(a) A company planning an amendment to its instrument of incorporation or its statutes must 
communicate a draft thereof to the competent authorities of the Member States in which its 
shares are listed. 

(b) That draft must be communicated to the competent authorities no later than the calling ~f the 
general meeting which is to decide on the proposed amendment. 

4. Ann11al accounts and annual rtport 

(a) The company must make available to the public, as soon as possible, its most recent annual 
ac&:ounts and its last annual report. 

(b) If the company p~pares both annual own and annual consolidated accounts, it must make them 
available to the public. In that event the comprtent authorities may authorize the company only 
to make available to the public either the own or the consolidated accounts, provided that the 
accounts which are not made available to the public do not contain any significant additional 
information. 

(c) If the annual accounts and reports do not comply with the provisions of Council Directives 
concerning companies' accounts and if they do not give a true and fair view of the company's 
assets and liabilities, financial position and profit or loss. more detailed and/or additional informa
tion must be provided. 

S. Additional information 

(a) The company must inform the public as soon as possible of any major new developments in its 
sphere of activity which arc not public knowled~ and which may, by virtue of their effect on its 
assets and liabilities or financial position or on the general counc of its business, lead to substan
tial movements in the prices of its shares. 

The competent authorities may, however, exempt the company from this requirement, if the 
disclosure of particular information is such as to prejudice the legitimate interests of the 
company. 

(b) The company must inform the public without delay of any changes in the rights attaching to the 
various classes of shares. 

(c) The company must inform the public of any changes in the structure (shareholders and break
down of holdings) of the major holdings in its capital u compared with information previously 
published on that subject as soon as such chanJCS come to its notice. 
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6. I::qui•:almtt of itlformation 

(a) A company whose shares are officially listed on stock exchanges situated or operating in different 
Member States must ensure that equivalent information is mlde available to the market at each of 
these exchanges. 

(b) A company whose shares are officially listed on stock exchanges situated or operating in one or 
more Member States and in one or mo~ non-member States must make available to the markets 
of the Member State or States in which its shares are listed information which is at least equiva
lent to that which it makes available to the markets of the non-member State or States in ques
tion, if such information may be of importance for the evaluation of the shares. 

SCHEDULED 

OBLIGATIONS OF ISSUERS WHOSE DEBT SECURITIES ARE ADMI1TED TO OFFI· 
CIAL LISTING ON A STOCK EXCHANGE 

A. DEBT SECURITIES ISSUED BY AN UNDERTAKING 

I. Trtatnrtnt of holdtrs of dtbt stcuritits 

(a) The undertaking must ensure that all holders of debt securities nnking pari passu arc given 
equal treatment in respect of all the rights attaching to those debt securities. 

Provided they arc made in accordance with national law, this condition shtll not prevent 
offers of early repayment of certain debt securities being made to holders by an undertaking 
in drroJttion from the conditions of issue and in particular in accordance with social priori-
tics. · 

(b) The undertaking must ensure that at least in each Member State where its debt Rcurities arc 
officially listed all the facilities and information necessary to enable holden to exercise their 
rights are available. In particular, it must: 

- publish notices or distribute circulars concerning the holding of mectinJS of holders of 
debt securities, the payment of interest. the exercise of any conversion, exchange, subscrip
tion or renunciation rights, and repayment. 

- designate as its agent a financial institution through wh.ich holders of debt Rcurities may 
exercise their financial rights, unless the undertaking itself provides financial services. 

2. Amtndmtnt of tht instrumtnt of incorporation or tht statults 

(a) An undertaking planning an amendment to its instrument of incorporation or its statutes 
affecting the rights of holden of debt sec:urities must forward a draft thereof to the competent 
authorities of the Member States in which ita debt securities are listed. 

(b) That draft must be communicated to the competent authorities no later than the calling of 
the meeting of the body which is to decide on the proposed amendment. 

3. Annual accounts and annual rtport 

(a) The undertaking must make available to the public u soon as possible its most recent annual 
accounts and its lut annual report the publication of which is Rquired by national law. 

(b) If the undertaking prepares both annual own and annual consolidated accounts, it must make 
them available to the public. In that event. however, the competent authority may authorize 
the undertaking only to make available to the public either the own accounts or the consolid
ated accounts, provided that the accounts which are not mlde available do not contain any 
significant additional information. 

(c) If the accounts a-nd reports do not comply with the provisions of Council Directives 
concerning undertakinJS' accounts and if they do not give a true and fair view of the undert•k· 
ing's assets and liabilities_ financial position and results, more detailed and/or additional infor
mation must be provided. 

4. Additional information 

(a) The undertaking must inform the public as soon as possible of any major new developments 
in its sphe~ of activity which are not public knowledge and which may significtntly affect its 
ability to meet its commitments. 
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The com~tent authorities may, however, exempt the undertaking from this oblig:ation at its 
request if the disclosure of particular information would be such as to prejudice the legitimate 
interests of the undertaking. 

(b) The undertaking must inform the public without delay of any change in the rishts of holden 
of debt securities multins in particular from a chanse in loan terms or in interest ntn. 

(c) The undertaking must inform the public without delay of new loan issues and in particular of 
any suarantH or s.ecurity in respect thereof. 

(d) Where the debt securities officially listed are convertible or exchanseahle deMnturn, or 
debentures with warrants, the undertakins must inform the public without delay of any 
chanses in the rights attaching to the various classet of shares to which they relate. 

5. Equivaltntt of information 

(a) An undertaking the debt securities of which are officially listed on stock exchanges situated or · 
operating in different Member States must ensure that equivalent information is made nail
able to the market at each of these exchanses. 

(b) An undertakins the debt securities of which are officially listed on stock exchanges situated or 
opcntins in one or more MemMr States and in one or more non-memMr States must make 
available to the markrts of the Member State or Member States in which its debt securities arc 
listed information which is at least equivalent to that which it makes available to the markets 
of the non-member State or States in question. if such information may be of importance for 
the evaluation of the debt securities. 

8. DEBT SECURITIES ISSUED BY A STATE OR m REGIONAL OR LOCAl:. AtrrHORITIES 
OR BY A PUBLIC INTERNATIONAL BODY 

I. Trtatmtnt of holdtrs of dtbt stturitits 

(a) States, their resional or local authorities and public international bodies must ensure that all 
holders of debt securities nnkins pari passu are Jiven equal treatment in m~ct of all the 
ri8hts attaching to those debt Kcurities. 

Provided they are made in accordance with national law, this condition shall not prevent 
offers of early repayment of certain debt securities being made to holders by an issuer in Mro
gation from the conditions of issue and in particular in accordance with social priorities. 

(b) States, their regional or local authorities and public international bodies must ensure that at 
least in each Member State in which their debt securities arc officially listed all the facilities 
and information necessary to enable holden of debt securities to exercise their rishu are avail
able. In particular. they must : 

- publish notices or distribute circulars concerning the holdin8 of meetinp of holden of 
debt securities. the payment of interest and reMmption. 

- desi8nate as their agents financial institutions throush which holden of debt securities 
may exercise their financial rights. 

2. Equivaltntt of information 

(a) States. their resional or local authorities and public international bodies the debt securities of 
which arc officially listed on stock exchan8ft situated or opentin8 in different Member States 
must ensure that equivalent information is made available to the market at each of these 
~xchanges. 

(b) States, their regional or local authorities and public international bodies the debt securities of 
which arc officially listed on stock cxchanses situated or operatins in one or more Member 
States and in one or more non-member States must make available to the markets of the 
Member State or Member States in which their debt securities are listed information which is 
at least equivalent to that which they make available to the markets of the non-member State 
or States in question, if such information may be of importance for the evaluation of the debt 
securities. 
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II 

(Acts whose publication is not obligatory) 

COUNCIL 

COUNCIL DIRECI'IVE 

of 3 March 1911 

amending Directive 79/li· 1/EEC coordinating the conditions for the admission 
of securities to official stock exchange listing and Directive 10/390/EE<: 
coordinating the requirer. ·ents for the drawing up, scnatiny and distribution of 
the listing particulars to I e published for the admission of securities to official 

stock exchange listing 

(82/148/BEC) 

THB COUNCIL OF niB EUROPEAN 
COMMUNmBS, 

Having reprd to the Treaty establishing f 1e European 
Economic Community, and in particula• Articles 54 
(3) (I) and 100 thereof, 

Having reprd to the proposal from the Ct· :nmission, 

Having reprd to the opinion of the Et'C"'ptan Par
liament(•~ 

Having reprd to the opinion of the B( · •nomic and 
Social Committee (2~ 

Whereu Member States must comply wi h Directive 
79/279/BBC (l) within two yean of its aotification; 
whereu such notification took place cu. 8 March 
1979; whereas the period therefore o )ired on 8 
March 1981 ; whereas, however, the .Jeriod was 
extended by one year in the cue of M' ~ber States 
simultaneously introducing Directives -9/279/EBC 
and 80/390/EBC (4) ; whereas such period expires, in 
these circumstances, on 8 March 1982 ; 

Whereas Member States must comply wi• h Directive 
80/390/BEC within 30 months of its r :otification ; 

f) Opinion delivered on 19 Pebl\lary I 982 (not -et published 
in the Official Journal~ 

(.1) Opinion delivered on 25 Peb~Uary 1982 (not · !d published 
in the Official joumal). 

M OJ No L 66, 16. 3. 1979, p. 11. 
(4) OJ No L 100, 17. 4. 1980. p. 1. 

whereas such notification took place <·n 19 March 
1980; whereas the period therefore e>:pires on 19 
September 1982; whereas, however, the~ period will 
expire on the earlier date of 8 March 19t 2 in the case 
of Member States simultaneously introclucing Direc
tives 79/279/EBC and 80/390/BEC ; 

Whereas Member States must comply by 30 June 
1983 at the latest with Council Directiw· 82/121/BBC 
of 1 S February 1982 on information to be published 
on a regular basis by companies the shr res of which 
have been admitted to official st' »ek-exchanp 
listing('); 

Whereas there is a close link between these three 
Directives, not only because the purpose ·lf all three is 
to coordinate a number of rules relating to securities 
which have been admitted to official st< ck exchanp 
listing or whose admission to such offic:ial listing is 
requested, but abow all because the thr !e Directives 
aim to establish at Community level a coordinated 
information policy on the securities in question; 

Whereas Member States should therefore be given the 
possibility of implementing the thre! Directives 
simultaneously so that they do not ha' e to initiate 
several legislative or rule-making proce<lures in one 
and the same alea at very short intervals, which might 
constitute an unacceptable extra burden for national 
parliaments or national stock exchange authorities; 

(') 0 J No L 48, 20. 2. I 982. p. 26. 
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Whereas Directives 79/279/BBC and 80/39ft 1BBC 
should therefore be amended to allow Member .;tates 
to implement them on the same date as Dir ~ctive 
82/121/EEC, namely by 30 June 1983 at the ·atest, 

HAS ADOPTED nus DIRECTIVE: 

Articlt 1 

The following subparagraph shall be added to I rticle 
22 (1) of Directive 79/279/EEC: 

•However, this period shall be extended to 30 June 
1983 in the cue of Member States simultan•-ously 
introducing this Directive and Dire. ctives 
80/390/EBC and 82/121/BBC.' 

Articlt 2 

The following subparagraph shall be added to r.rticle 
27 (1) of Directive 80/390/EEC: 

7his period shall be extended to 30 June 1 983 in 
the case of Member States simultaneously b .trod.u
cing this Directive and Directives 79/279/BI :C and 
82/121/BEC'. 

Articlt J 

This Directive is addressed to the Member States. 

Done at Brussels. 3 March 1982. 

For the Council 

Tht Prtsidtnl 

L TINDBMANS 
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3.b) 8J/3SU/EEC 
Cruncil Directive of 17 March 1980 coordinating the req.li rements for the drawing L4J, scrutiny and 
distrib.rtion of the l istirg particulars to be p.bl ished for the atnissicn of securities to 
official stock excha1ge l istirg 
(OJ tb L 100, 17 .(1..1«;11), P. 1-26) 

Mx.lified by Directives 82/148/EEC (roodification Art. 27) (OJ tb L 62., lli.03.1982, p. 22-23> 
ard ffl/345/EEC {OJ tb L 185, (1..07.1W, p. 81-83> 

Section I : General provisions (Art. 1-7) 

Section II : Contents of the Listing particulars in certain specific cases (Art. 8-17) 

Section III : Arrangements for the scrutiny and p..bl ication of Listing particulars 

(Art. 18-23) 

Section IV Cooperation between the Member States (Art. 24-25) 

Section V Contact Oommittee (Art. 26) 

Section VI : Final provisions (Art. 27-28) 

Pnnex : 

Schedule A: Layout for listing particulars for the admission of shares to official stock 

exchel"lge listing 

Chapter 1 : Information concerning those responsible for listing particulars 

and the auditing of accounts 

Chapter 2 : Information concerning admission to official listing ard tfle 

shares for the cdnission of which application is being made 

Chapter 3 : General information aba.rt the issuer ard its capital 

Chapter 4 : Information concerning the issuer's activities 

Chapter 5 : Information concerning the issuer's assets and liabilities, 

financial position ard profits and losses 

Chapter 6 : Information concerning administration, management and 54Jervision 

Chapter 7 : Information concerning the recent developnent ard prospects of 

the issuer 

Schedule B : Layout for listing particulars for the adnissioo of debt securities to 

official stock exchange listing 

Chapter 1 : Information concerning those responsible for listing particulars 

and the auditing of accounts 

Chapter 2 : Informatioo concerning Loans and the adnissioo of debt securities 

to official listing 

.;. 
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Chapter 3 : General information about the issuer and its capital 

Chapter 4 : Information concerning the issuer's activities 

Chapter 5 : Information concerning the issuer's assets and liabilities, 

financial position and profits and losses 

Chapter 6 : Information concerning adninistration, management and 5L4Jervision 

Chapter 7 : Information concerning the recent developnent and prospects of 

the issuer 

Schedule C Layout for listing particulars for the admission of certificates representing 

shares to official stock exchange listing 

Chapter 1 : General information about the issuer 

Chapter 2 : Information on the certificates themselves 

Proposal for a Council Directive amending Directive 80/390/EEC in respect of mutual recognition 

of stock exchange listing particulars CCOM(89)133 (SYN 191)) 

(OJ rt> c 101, 22.04.1~, p. 13) 

Art. 1-3 
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II 

(Acts whose publication is nof obligatory) 

COUNCIL 

COUNCIL DIRECTIVE 

of 17 Ma~h 1980 

coordinating the requirements for the drawing up, scrutiny and distribution of the listing 
particulan to be published for the admission of securities to official stock ~xchaage 

llstlaa 

(80/390/EEC) 

THE COUNCIL OF THE EUROPEAN 
COMMUNITIES, 

Having regard to the Treaty establishing the Euro
pean Economic Community, and in particular 
Articles 54 (3) (g) and 100 thereof, 

Having regard to the proposal from the Commis· 
sion (1 ), 

Having regard to the opinion of the European Par· 
liament (2), 

Having regard to the opinion of the Economic and 
Social Committee ('), 

Whereas the market in which undertakings operate 
has been enlarged to embrace the whole Community 
and this enlargement involves a corresponding 
increase in their financial requirements and exten· 
sion of the capital markets on which they must call 
to satisfy them; whereas admission to official listing 
on stgck exchanges of Member States of securities 
issued by undertakings constitutes an important 
means of access to these capital markets; whereas 
furthermore exchange restrictions on the purchase 
of securities traded on the stock exchanges of 
another Member State have been eliminated as part 
of the liberalization of capital movements; 

Whereas safeguards for the protection of the inter
ests of actual and potential investors are required in 

( 1) OJ NoC 131.13.12.1972,p.61. 
(2) OJ No C II. 7. 2. 1974, p. 24. 
(l) OJ No C 125, 16. 10. 1974, p. t. 

most Member States of undertakings offering their 
securities to the public, either at the time of their 
offer or of their admission to official stock exchange 
listing; whereas such safeguards require the provi
sion of information which is sufficient and as objec· 
tive as possible concerning the financial circum
stances of the issuer and particulars of the securities 
for which admission to official listing is requested~ 
whereas the form under which this information is 
required usually consists of the publication of listing 
particu.lars; 

Whereas the safeguards required differ from Mem
ber State to Member State, both as regards the con
tents and the layout of the listing particulars and the 
efficacy, methods and timing of the check on the 
information given therein: whereas the effect of 
these differences is not only to make it more diffi
cult for undertakings to obtain admission of securi
ties to official listing on stock exchanges of several 
Member States but also to hinder the acquisition by 
investors residing in one Member State of securities 
listed on stock exchanges of other Member States 
and .thus to inhibit the financing of the undertakings 
and investment throughout the Community; 

Whereas these differences should be eliminated by 
coordinating the rules and regulations without 
necessarily making them completely uniform, in 
order to achieve an adequate degree of equivalence 
in the safeguards required in each Member State to 
ensure the provision of information which is suffi
cient and as objective as possible for actual or 
potential security holden; whereas at the same time, 
taking into account the present degree of liberaliza
tion of capital movements in the Community and 
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the fact that a mechanism for checking at the time 
the securities are offered does not yet exist in all 
Member States. it would appear sufficient at present 
to limit the coordination to the admission of securi
ties to official stock exchange listing; 

Whereas such coordination must apply to securities 
independently of the legal status of the issuing , 
undertaking, and accordingly, in so far as this Direc· 
tive applies to entities to which no reference is made 
in the second paragraph of Article 58 of the Treaty 
and goes beyond the scope of Article 54 (3) (g), it 1 

must be based also on Article I 00, 

HAS ADOPTED THIS DIRECTIVE: 

SECTION I 

General pro•islons 

Article I 

1. This Directive shall apply to securities which are: 
the subject of an application for admission to offi
cial listing on a stock exchange situated or operating: 
within a Member State. 

2. This Directive shall not apply to: 

- units issued by collective investment undertak
ings other than the closed-end type, 

-securities issued by a State or by its regional or 
local authorities. 

Article 2 

For purposes of applying this Directive: 

(a) 'collective investment undertakings other than 
the closed-end type' shall mean unit trusts and 
investment companies: 

- the object of which is the collective invest
ment of capital provided by the public, and 
which operate on the principle of risk spread
ing. and 

- the units of which are. at the holden' request, 
repurchased or redeemed, directly or indi
rectly, out of the assets of these undertakings. 
Action taken by such undertakings to ensure 
that the stock exchange value of its units does 
not significantly vary from their net asset 
value shall be regarded as equivalent to such 
repurchase or redemption; 

(b)'units of a collective investment undertaking' 
shall mean securities issued by a collective 
investment .undertaking as representing the rights 
of participants in the assets of such an undertak· 
ing; 

(c) 'issuers' shall mean companies and other legal 
persons and any undertaking whose securities are 
the subject of an application for admission to 
official listing on a stock exchange: 

(d)'net turnover' shall comprise the amounts 
derived from the sale of products and the provi
sion of services falling within the undertaking's 
ordinary activities.. after de~uction of sales 
rebates and of value added tax and other taxes 
directly linked to the turnover; 

(e) •credit institution' shall mean an undenaking 
whose business is to receive deposits or other 
repayable funds . from the public and to grant 
credits. for its own account; 

(f) 'participating interest" shall mean rights in the 
capital of other undertakings, whether or not 
represented by certificates, which, by creating a 
durable link with those undertakings, are 
intended to contribute to the activities of the 
undertaking which holds these rights; 

(g) 'annual accounts' shall comprise the balance 
sheet, the profit and loss account and the notes 
on the accounts. These documents shall consti .. 
tute a composite whole. 

Article 3 

Member States shall ensure that the admission of 
securities to official listing on a stock e~change 
situated or operating within their territories is condi
tional upon the publication of an information sheet, 
hereinafter referred to as listing particulars. 

Article 4 

t. The listing particulars shall contain the informa
tion which. according to the particular nature of the 
issuer and of the securities for the admission of 
which application is being mede, is necessary to 
enable investors and their investment advisers to 
make an informed assessment of the assets and lia
bilities, financial position, profits and losses, and 
prospects of the issuer and of the rights attaching to 
such securities. 
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2. Member States shall ensure that the obligation 
referred to in paragraph I is incumbent upon the 
persons responsible for the listing particulars as 
provided for in heading 1.1 of Schedules A and 8 
annexed hereto. 

Article 5 

I. Without prejudice to the obligation referred to 
in Article 4, Member States shall ensure that, subject 
to the possibilities for exemptions provided for· in 
Articles 6 and 7, listing particulars contain, in as 
easily analysable and comprehensible a form as pos
sible, at least the items of information provided for 
in Schedules A, B or C, depending on whether 
shares, debt securities or certificates representing 
shares are involved. 

2. In the specific cases covered by Articles 8 to 17 
the listing particulars are to be drawn up in accord
ance with the specifications given in those Articles. 
subject to the possibilities for exemptions provided 
for in Articles 6 and 7. 

3. Where certain headings in Schedules A. 8 and C 
appear inappropriate to the issuer's sphere of activ
ity or legal form, listing particulars giving equivalent 
information shall be drawn up by adapting these 
headings. 

Article 6 

Member States may allow the authorities responsi
ble for checking the listing particulars within the 
meaning of this Directive (hereinafter referred to as 
"the competent authorities') to provide for partial or 
complete exemption from the obligation to publish 
listing particulars in the following cases: 

I. where the securities for which admission to offi
cial listing is applied for are: 

(a) securities which have been the subject of a 
public issue; 

(b) securities issued in connection with a takeover 
offer; 

(c) securities issued in connection with a merger 
involving the acquisition of another company 
or the formation of a new company, the divi
sion of a company, the transfer of all or part 
of an undertaking's assets and liabilities or as 
consideration for the transfer of assets other 
than cash: 

and where, not more than 12 months before the 
admission of the securities to official listing, a 
document, regarded by the competent authorities 
as containin& information equivalent to that of 
the listing particulars provided for by this Direc
tive, has been published in the same Member 
State. Particulars shall also be published. of any 
material changes which have occurred since such 
·document was prepared. The document must be 
made available to the public at the registered . 
office of the issuer and at the offices of the finan
cial organizations retained to act as the latter's 
paying agents, and any particulars of material 
changes shall be published in accordance with 
Articles 20 (I) and.21 (1). 

2. where the securities for which admission to offi
cial listing is applied for are: 

I 

(a) shares allotted free of charge to holders of 
shares already listed on the same stock 
exchange: or 

(b)shares resulting from the conversion of· con
vertible debt securities or shares created after 
an exchange for exchangeable debt securities. 
if shares of the company whose shares are 
offered by way of conversion or exchange are 
already listed on the same stock exchange; or 

(c) shares resulting from the exercise of the rights 
conferred by warrants, if shares of the com
pany whose shares are offered to holders of 
the warrants are already listed on the same 
stock exchange: or 

(d)shares issued in substitution for shares already 
listed on the same stock exchange if the issu
ing of such new shares does not involve any 
increase in the company's issued share capi-
.tal; · 

and, where appropriate, the information pro
vided for in Chapter 2 of Schedule A is pub
lished in accordance with Articles 20 (l) and 21 
(I). 

3. where the securities for which admission to offi· 
ciallisting is applied for are: 

(a) shares of which either the number or the esti
mated market value or the nominal value or, 
in the absence of a nominal value, the 
accounting par value, amounts to less than 
10 o/o of the number or of the corresponding 
value of sh~res of the same class already listed 
on the same stock exchange; or 

(b)debt securities issued by companies and other 
legal penons which are nationals of a Mem
ber State and which: 
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- in carrying on their business, benefit from 
State monopolies, and 

- are set up or governed by a special law or 
pursuant to such a law or whose borrow
ings are unconditionally · and irrevocably. 
guaranteed by a Member State or one of a 
Member State's federated States: or 

(c) debt securities issued by legal persons, other 
than companies, which are nationals of a 
Member State, and 

-were set up by special law, and 

- whose activities are governed by that law 
and consist solely in: 

(i) ra1smg funds under state control 
through the issue of debt securities, 
and 

(ii) financing production by means of the 
resources which they have raised and 
resources provided by a Member State,· 
and 

- the debt securities of which are, for the 
purposes of admission to official listing, 
considered by national law as debt securi
ties issued or guaranteed by the State; or 

(d)shares allotted to employees, if shares of the 
same class have already been admitted to offi
cial listing on the same stock exchange; 
shares which differ from each other solely as 
to the date of first entitlement to dividends 
shall not be considered as being of different 
classes: or 

(e) securities already admitted to official listing 
on another stock exchange in the same Mem
ber State: or 

(0 shares issued in consideration for the partial 
or total renunciation by the management of a 
limited partnership with a share capital of its 
statutory rights over the profits, if shares of 
the same class have already been admitted to 

· official listing on the same stock exchange; 
shares which differ from each other solely as 
to the date of first entitlement to dividends 
shall not be considered as being of different 
classes: or 

(g) supplementary certificates representing shares 
issued in exchange for the original securities, 
where the issuing of such new certificates has 
not brought about any increase in the com
pany's issued capital, and provided that certi· 
ficates representing such shares are already 
listed on the same stock exchange, and where: 

- .in the case of (a), the issuer has complied with 
the stock exchange publicity requirements 
imposed by the national authorities and has 
produced annual accounts and annual and 
interim reports which these authorities have 
considered adequate, 

- in the case of (e), listing particulars complying 
with this Directive have already been pub
lished, and 

-in all the cases referred to in points (a) to (g), 
information concerning the number and type 
of securities to be admitted to official listing 
and the circumstances in which· such sectiri· 
ties have· been issued has been· published in 
accordance with Anicles 20 (I) and 21 (I ). 

Article 7 

The competent authorities may authorize omission 
from the listing particulars of certain information 
provided for by this Directive if they consider that: 

(a) such information is of minor importance only 
and is not such as will influence assessment of 
the assets and liabilities, financial position, 
profits and losses and prospects of the issuer; or 

(b) disclosure of such information would be contrary 
to the public interest or seriously detri~ental to 
the issuer, provided that, in the latter case, such 
omission would not be likely to mislead the 
public with regard to facts and circumstances, 
knowledge of which is essential for the assess
ment of the securities in question. 

SECTION II 

Coateats of the llstlJII partlc:ulan Ia certain specific 
cases 

Article 8 

1. Where the application for admission to official 
listing relates to shares offered to shareholders of 
the issuer on a pre-emptive basis and shares of the 
latter are already listed on the same stock exchange, 
the competent authorities may provide that the list
ing particulars shall contain only the information 
provided for by Schedule A: 

- in chapter 1, 

- in chapter 2. 
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- in chapter 3. headings 3.1.0, 3.1.5, 3.2.0, 3.2. J, 
3.2.6, 3.2.7, 3.2.8, and 3.2.9, 

-in chapter 4, headings 4.2. 4.4, 4.5, 4.7.1, and 
4.7.2, 

- in chapter 5, headings 5.1.4, 5.1 .5, and 5.5, 

- in chapter 6, headings 6.1, 6.2.0, 6.2.1, 6.2.2, 6.2.3, 
and 

-in chapter 7. 

Where the shares referred to in the first subpara
graph are represented by certificates, the listing par
ticulars shall contain, at leaslt subject to Article 16 
(2) and (3), in addition to the infonnation men
tioned in that subparagraph, that provided for in 
Schedule C: 

- in chapter I, headings 1.1, 1.3, 1.4, 1.6 and 1.8, 
and 

- in chapter 2. 

2. Where the application for admission to official 
listing relates to convertible debt securities, 
exchangeable debt securities or debt securities with 
warrants which are offered on a pre-emptive basis to 
the shareholders of the issuer and where the latter's 
shares are already listed on the same stock 

· exchange, the competent authorities may ·provide 
that the listing particulars shall contain only: 

- infonnation concerning the nature of the shares 
offered by way of conversion, exchange or sub
scription and the rights attaching thereto, 

- the infonnation provided for in Schedule A and 
mentioned above in the first subparagraph of 
paragraph l, except for that provided for in 
Chapter 2 of that Schedule, 

- the information provided for in Chapter 2 of 
Schedule 8, and 

- the conditions of and procedures for conversion, 
.exchange and subscription and the situations in 
which they may be amended. 

3. When published in accordance with Article 20, 
listing particulars as referred to in paragraphs 1 
and 2 shall be accompanied by the annual accounts 
for the latest financial year. 

4. Where the issuer prepares both own and consol
idated annual accounts, both sets of accounts shall 
accompany the listing particulars. However, the 
competent authorities may allow the issuer to attach 

to the listing particulars either the own or the consol
idated accounts alone, provided that the accounts 
not attached to the listing particulars furnish no 
material additional infonnation. 

Article 9 

I. . Where the application for admission to official 
listing relates to debt securities which are neither 
convertible, exchangeable, nor accompanied by 
warrants and are issued by an undertaking which 
has securities already listed on the same stock 
exchange, the competent authorities may provide 
that the listing particulars shall contain only the 
infonnation provided for by Schedule 8: 

- in chapter I, 

- in chapter 2, 

- in chapter 3. headings 3.1.0, 3.1.5. 3.2.0 and 3.2.2, 

- in chapter 4, heading 4.3, 

- in chapter 5, headings 5.1.2, 5.1.3, 5.1.4 and 5.4, 

- in chapter 6, and 

-in chapter 7. 

2. When publis~ed in accordance with Article 20, 
listing particulars as referred to in paragraph I shall 
be accompanied by the annual accounts for the 
latest financial year. 

3. Where the issuer prepares both own and consol
idated annual accounts, both sets of accounts must 
accompany the listing particulars. However, the 
competent authorities may aUow the issuer to attach 
to the listing particulars either the own or the consol
idated accounts alone, provided that the accounts 
not attached to the listing particulars furnish no 
material additional information. 

Article 10 

Where the application for admission to official list
ing· relates to debt securities nearly all of which, 
because of their nature, are normally bought and 
traded in by a limited number of investors who are 
particularly knowledgeable in investment matters, 
the competent authorities may allow the omission 
from the listing particulars of certain information 
provided for by Schedule 8 or allow its inclusion in 
summary form, on condition that such information 
is not material from the point of view of the inves
tors concerned. 
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Article I 1 

1. For the admission of securities, issued by finan
cial institutions, to official listing, the listing parti
culars must contain: 

-- at least the information specified in Chapters I, 
2, 3, 5 and 6 of Schedules A or 8, according to 
whether the issue is of shares or debt securities, 
Md ' 

- information adapted, in accordance with the 
rules laid down for that purpose by national law 
or by the competent authorities, to the particular 
nature of the issuer of the securities in question 
and at least equivalent to that specified in Chap
ters 4 and 7 of Schedules A or B. 

2. Member States shall determine the financial 
institutions to be covered by this Article. 

3. The arrangements laid down by this Article may 
be extended to: 

- collective investment undertakings whose units 
are not excluded from the scope of this Directive 
by the first indent of Article 1 (2), 

- finance companies engaging in no activity other. 
than raising capital to make it available to their 
parent company or to undertakings affiliated to 
that company, and 

- companies holding portfolios of securities, 
licences or patents and engaging in no activity 
other than the management of such portfolios. 

Article 12 

Where the application for admission to official list
ing concerns debt securities issued in a continuous 
or repeated manner by credit institutions which 
regularly publish their annual accounts and which, 
within the Community, are set up or governed by a 
special taw, or pursuant to such a law, or are subject 
to public supervision designed to protect savings, 
the Member States may provide that the listing par
ticulars shall contain only: 

- the information provided for in heading 1.1 and 
Chapter 2 of Schedule 8, and 

- information concerning any events of import
ance for the assessment of the securities in ques
tion which have occurred since the end of the 
financial year in .respect of which the last annual 
accounts were published. Such accounts must be 
made available to the public at the issuer's of-

flees or at those of the financial organizations 
retained to act as the latter's paying agents. 

Article 13 

1. For the admission to official listing of debt 
securities guaranteed by a legal person, listing parti
culars must include: 

- with respect to the issuer, the information pro
vided for in Schedule 8, and 

- with respect to the guarantor. the information 
provided for in heading 1.3 and Chapters 3 to 1 
of that Schedule. 

Where the issuer or guarantor is a financial institu
tion, the part or the listing particulars relating to that 
financial institution shall be drawn up in accord
ance with Article II, without prejudice to the first 
subparagraph of this paraaraph. 

2. When the issuer of the guaranteed debt securi
. ties is a finance company within the meaning of 
Article II (3), the listing particulars must include: 

-with respect to the issuer, the information pro
vided for in Chapters I, 2 and 3 and in headings 
S.I.O to S.l.S and 6.1 of Schedule 8, and 

- with respect to the guarantor, that provid~d for in 
heading 1.3 and Chapters 3 to 7 of that Schedule. 

3. Where there is more than one guarantor, the 
information specified shall be required of each one; 
however, the competent authorities may allow 
abridgement of this information with a view to 
achieving greater comprehensibility of the listing 
particulars. 

4. The guarantee contract must. in the cases 
referred to in paragraphs I, 2 and 3, be made avail
able for inspection by the public at the offices of the 
issuer and at those or the financial organizations 
retained to act as the latter's paying agents. Copies 
of the contract shall be provided to any person con· 
cemed on request. 

Article 14 

I. Where the application for admission to official 
listing relates to convertible debt securities, 
exchangeable debt securities or debt securities with 

.warrants, the listing paniculars must include: 

- information concerning the nature of the shares 
offered by way of conversion, exchange or sub· 
scription, and the rights attaching thereto, 
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-the information provided for in heading 1.3 and · 
Chapters 3 to 7 of Schedule A, 

- the information provided for in Chapter 2 of 
Schedule 8, and 

- the conditions of and procedures for conversion, 
exchange or subscription and details of the situa
tions in which they may be amended. 

2. When the issuer of the convertible debt securi
ties, the exchangeable debt securities or the debt 
securities with warrants is not the issuer of the 
shares, listing particulars must include: 

- information concerning the nature of the shares 
offered by way of conversion, exchange or sub
scription and the rights attaching thereto, and 

- in respect of the issuer of the securities, the infor-
mation provided for in Schedule 8, · 

- in respect of the issuer of the shares, that pro
vided for in heading 1.3 and Chapters 3 to 7 of 
Schedule A, and 

- the conditions of and procedures for conversion, 
exchange or subscription and details of the situa
tions in which they may be amended. 

However, where the issuer of the debt securities is a 
finance company within tbe meaning of Article II 
(3), listing particulars need contain, in relation to 
that company. only the information provided for in 
Chapters I. 2 and 3 and he~dings S.I.O to S.I.S and 
6.1 of Schedule B. 

Article 15 

' I. Where the application for admission to official 
listing relates to securities issued in connection with 
a merger involving the acquisition 'of another com
pany or the formation of a new company, the divi· 
sion of a company, the transfer of all or part of an 
undertaking's assets and liabilities, a takeover offer 
or as consideration for: the transfer of assets other 
than cash, the documents describing the terms and 
conditions of such operations, as well as, where 
appropriate, any opening balance sheet, whether or 
not pro forma, if the issuer has not yet prepared its 
annual accounts, must, without prejudice to the 
requirement to publish the listiqg particulars, be 
made available for inspection by the public at the 
offices of the issuer of the securities and at those of 
the financial organizations retained to act as the 
latter's paying agents. 

2. Where the transaction referred to in paragraph 1 
took place more than two years previously, the com-

petent authorities may dispense with the require
.ment imposed in that paragraph. 

Article 16 

I. When the application for admission to official 
listing relates to certificates representing shares, the 
listing particulars must contain the information, as 
regards certificates, provided for in Schedule C and 
the information, as regards the shares represented, 
provided for in Schedule A. 

2. However, the competent authorities may relieve 
the issuer of the certificates of the requirement to 
publish details of its own financial position, when 
the issuer is: 

-a credit institution which is a national of a Mem
ber State and is set up or governed by a special 
law or pursuant to such law or is subject to 
public supervision designed to protect savings. or 

- a subsidiary 9S% or more of which is owned by a 
credit institution within the meaning of the 
preceding indent, the commitments of which 
towards the holders of certificates are uncondi
tionally guaranteed by that credit institution and 
which is subject, de jure or de facto, to the· same 
supervision, or 

- an • Administratiekantoor· in the Netherlands 
governed, for the. safe custody of the original 
securities, by speoial regulations laid down by 
the competent authorities. 

3. In the case of certificates issued by a securities 
transfer organization or by an auxiliary institution 
set up by such organization, the competent 
authorities may dispense with the publication of the 
information provided for in Chapter I of Sched
ule C. 

Article 17 

I. Where debt securities for whi.ch admission to 
official listing is applied for benefit, as regards both 
repayment of the IGtan and the payment of interest, 
from the unconditional and irrevocable guarantee of 
a State or of one of a State's federated States, 
national legislation or the competent authorities 
may authorize the abridgement of the information 
provided for in Chapters 3 and S of Schedule B. 

2. The possibility of abridgement provided for in 
paragraph 1 may also be applied to companies set 
up or governed by a special law or pursuant to such 
law which have the power to levy charges on their 
consumers. 
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SECTION Ill 

Arrangements for the scrutiny and publication of 
llstlna partlculan 

Article 18 

I. Member States shall appoint one or more com
petent authorities and shall notify the Commission 
of the appointments of such authorities, giving 
details of any division of powers among them. 
Member States shall also ensure that this Directive 
is applied. 

2. No listing particulars may be published until. 
they have been approved by the competent 
authorities. 

3. The competent authorities shall approve the 
publication of listing particulars only if they are of 
the opinion that they satisfy all the requirements set 
out in this Directive. 

Member States shall ensure that the competent 
authorities have the powers necessary for them to 
carry out their task. 

4. This Directive shall not affect the competent 
authorities· · liability, which shall continue to be 
governed solely by the national law. 

Article 19 

The competent authorities shall decide whether to 
accept the audit report of the official auditor pro
vided for in heading 1.3 of Schedules A and B or, if 
necessary, to require an additional report. 

The requirement for the additional report must be 
the outcome of an examination of each case on its 
merits. At the request of the official auditor and/ or 
of the issuer, the competent authorities must dis
close to them the reasons justifying this requirement. 

Article 10 

I. Listing particulars must be published either: 

- by insertion in one or more newspapers circu
lated throughout the Member State in which the 
admission to official listing of securities is 
sought, or widely circulated therein, or 

- in the form of a brochure to be made available, 
free of charge, to the public at the offices of the. 
stock exchange or stock exchanges on which the 
securities are being admitted to official listing, at 
the registered office of the 'issuer and at the 

offices of the financial organizations retained to 
act as the latter's paying agents in the Member 
State in which the admission of securities to offi
cial listing is sought. 

2. In addition, either the complete listing particu
lars. or a notice stating where the listing particulars 
have been published and where they may be 
obtained by the public must be inserted in a publi
cation designated by the Member State in which the 
admission of securities to official listing is sought. 

Article 21 

1. Listing particulars must be published within a 
reasonable period, to be laid down in national legis
lation or by the competent authorities before the 
date on which official listing becomes effective. 

Moreover, where the admission of securities to offi
cial listing is preceded by trading of the pre-emptive 
subscription rights giving rise to dealings recorded 
in the official list, the listing particulars must be 
published within a reasonable period, to be laid 
down by the competent authorities before such trad
ing starts. 

2. In exceptional, properly justified cases, the 
competent authorities may allow the postponement 
of the publication of the listina particulan until 
after: 

- the date on which official listing becomes effec
tive, in the case of securities of a class already 
listed on the same stock exchange issued in con
sideration of transfers of assets other than cash, 

- the date of the opening of trading in pre·emptive 
subscription rights. 

3. If the admission of debt secunt1es to official 
listina coincides with their public issue and if some 
of the terms of the issue are not finalized until the 
last moment, the competent authorities may merely 
require the publication. within a reasonable period,. 
of listina particulars omitting information as to 
these terms but indicating how it will be given. Such 
information must be publishe~ before the date on 
which official listing starts, except where debt secur
ities are issued on a continuous basis at varying 
prices. 

Article 22 

Where listing particulars are, or will be, published in 
accordance with Articles I and 3 for the admission 
of securities to official listing, the notices, bills, pos· 
ters and documents announcing this operation and 
indicating the essential characteristics of these 
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securities, and all other documents relating to their 
admission and intended for publication by the 
issuer or on his behalf, must first be communicated 
to the competent authorities. The latter shall decide 
whether they should be submitted to scrutiny before 
publication. 

The abovementioned documents must state that list
in'g particulars exist and indicate where they are
being, or will be, published in accordance with 
Article 20. 

Article 23 

Every significant new factor capable of affecting 
assessment of the securities which arises between 
the time when the listing particulars are adopted and 
the time when stock exchange dealings begin shall 
be covered by a supplement to the listing particulars, 
scrutinized in the same way as the latter and puplished 
in accordance with procedures to be laid down by the 
competent authorities. 

SECTION IV 

Cooperation between the Member States 

Article 24 

I. Where applications for admission of the same 
securities to official listing on stock exchanges 
situated or operating within several Member States 
are made simultaneously, or within short intervals of 
one another, the competent authorities shall 
exchange information and use their best endeavours 
to achieve maximum coordination of their require
ments concerning listing particulars, to avoid a mul
tiplicity of formalities and to agree to a single text 
requiring at the most translation, where appropriate, 
and the issue of supplements as necessary to meet 
the individual requirements of each Member State 
concerned. 

2. Where an application for admission to official 
listing is made for securities which have been listed 
in another Member State less than six months pre
viously, the competent authorities to whom applica
tion is made shall contact the competent authorities 
which have already admitted the securities to offi
cial listing and shall, as far as possible, exempt the 
issuer of those securities from the preparation of 
new listing particulars, subject to any need for 
updating, translation or the issue of supplements in 
accordance with the individual requirements of the 
Member State concerned. 

Article 25 

1. Member States shall provide that all persons 
employed or formerly employed by the competent 
authorities shall be bound by professional secrecy. 
This means that any confidential information 
received in the course of their duties may not be 
divulged to any .person or authority except by virtue 
of provisions laid down by law. 

2. Paragraph I shall not. however, preclude the 
competent authorities of the various Member State.s 
from exchanging information as provided for in this 
Directive. Information thus exchanged shall be 

·covered by the obligation of professional secrecy to 
which the persons employed or formerly employed 
by the competent authorities receiving the informa
tion are subject. 

SECTION V 

Contact Committee 

Article 26 

I. The Contact Committee set up by Article 20 of. 
Council Directive 79/279/EEC of S March 1979 
coordinating the conditions for the admission of 
securities to official ·stock exchange listing ( 1) shall 
also have as its function: 

(a) without prejudice to Articles 169 and 170 of the 
EEC Treaty to facilitate the harmonized imple
mentation of this Directive through regular con
sultations on any practical problems arising from 
its application on which exchanges of views are 
deemed useful: 

(b)to facilitate consultation between the Member 
States. on the supplements and improvements to 
the listing particulars which the competent 
authorities are entitled to require or recommend 
at national level: 

(c) to advise the Commission, if necessary, on any 
additions or amendments to be made to this 
Directive. 

2. It shall not be the function of the Contact Com
mittee to appraise the merits of decisions taken by 
the competent authorities in individual cases. 

(')OJ No L 66, 16. 3. 1979, p. 21 
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SECTION VI 

Final proYisions 

Article 27 

I. Member States shall take the measures neces
sary to comply with this Directive within 30 months 
of its notification. They shall forthwith inform the 
Commission thereof. · 

2. As from the notification of this Directive, the 
Member States shall communicate to the Commis
sion the texts of the main laws, regulations and 

administrative provisions which they adopt in the 
field covered by this Directive. . 

Article 28 

This Directive is addressed to the Membe~ States. 

Done at Brussels, 17 March 1980. 

For the Council 

771e President 

J.SANTER 
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ANNEX: 

SCHEDULE A 

LAYOUT FOR LISTING PARTICULARS FOR TilE ADMISSION OF SHARES TO. 
OFFICIAL STOCK EXCHANGE LISTING 

CHAPTER-I 

Information c:onc:enlaa those responlble for ll1tl111 paitkulan a .. the alldldDI of aecoe~ats 

1.1. Name and function of natural persons and name and registered office of lesal persons 
responsible for the listina particulars or, as the case may be, for certain parts of them, with, 
in the latter case, an indication of those parts. 

1.2. Declaration by those responsible refen-ed to in headina 1.1 that, to the best of their know
ledae, the information aiven in that part of the liatina particulars for which they are res· 
ponsible is in accordance with the facts and contains no omissions likely to afTect the 
import of the listina particulars. • 

1.3. Names, addresses and qualifications of tile official auditors who have ·audited the com· 
pany•s annual accounts for the precedina three financial years in accordance with national 
law. · 

Statement that the annual accounts have been audited. If audit reports on the annual 
accounts have been refund by the official auditors or if they contain qualifications, such 
refusal or such qualifications shall be reproduced in full and the reasons aiven. 

Indication of other information in the listina particulars which has been audited by the 
auditors. 

CHAPTER2 

Information tonternlna admlalon to ofnclal'lllti .. aH the shares for the adma.loa of whlc:fl 
applleatloll Is bel~ •ade 

2.1. Indication that the admission applied for is admission to officiallistina of shares already 
marketed or admission to listina with a view to stock exchanae marketina. . 

2.2. Information concernina the shares in re1pect of whicta application for official listina is 
being made: · 

2.2.0. Indication of the resolutions, authorizations and approvals by virtue of which the shares 
have been or will be created and/ or issued. 

Nature of the issue and amount thereof. 

Number of shares which have been or will be created and/or issued, if predetermined. 

2.2.1. In the case of shares issued in connection with a merser, the division of a company, the 
transfer of all or part of an undertakina's assets and liabilities, a takeover offer, or as con· 
sideration for the transfer of assets other than cash, indication of where the documents 
describins the terms and conditions of such operations are available for inspection by the 
public. · 

2.2.2. A concise description of the riahts attachina to the shares, and in particular the extent of 
the votina riahts, entitlement to share in the profits and to share in any surplus in the event 
of liquidation and any privileaes. 

Time limit af'ter which dividend entitlement lapses and indication of the party in whose 
favour this entitlement operates. 

2.2.3. Tax on the income from the shares withheld at source in the country of origin and/or the 
country of listina. 

Indication as to whether the issuer assumes responsibility for the withholding of tax at 
source. 
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~.2.4. Amlngements for transfer of the shares and any restrictions on their free neaotiability (e.a. 
clause establishina approval requirement). 

2.2.5. Date on which entitlement to dividends arises. 

2.2.6. The stock exchanges where admission to official listing is or will be sought. 

2.2. 7. The financial organizations which, at the time of a<'.mission of shares to official listing, are 
the paying agents of the issuer in the Member States where admission has taken place. 

2.3. In so far as ;s relevaJtt; information concerning issue and placing, public or private, of 
the shares i , espect of which the application for admission to official listina is made. 
where such issue or placina has been effected within the 12 months precedina admission: 

. ' . 

2.3.0. Indication of the exercise of the right of pre-emption of shareholden or of the restriction 
or withdrawal of such riaht. · 

Indication, where applicable, of the reasons fot restriction or withdrawal of such right; in 
such cases, justification of the issue price, where an issue is for cash: indication of the 
beneficiaries if the restriction or withdrawal of the riaht of pre-emption is intended to 
benefit specific penons. 

2.3.1. The total amount of the public or private issue or placina and the number of shares 
offered, where applicable by cateaory. 

2.3.2. 1f the public or private issue or placina were or are beina made simultaneoudy on the mar
kets of two or more States and if a tranche has been or is beina reserved for certain of 
these, indication of any such tranche. 

2.3.3. The issue price or the offer or placina price, stating the nominal value or. in its absence. 
the accounting par value or the amount to be capitalized; the issue premium and the 
amount of any expenses specifically charaed to the subscriber or purchaser. 

The methods of payment of the price, particularly as reaards the payina-up of shares 
which are not fully paid. 

2.3.4. The procedure for the exercise of any riaht of pre-emption: the negotiability of subscrip
tion riahts: the treatment of subsCription riahts not exercised. 

2.3.5. Period of the openina of the issue or ofT'er of shares, and names of the financial organiza
tions responsible for receivina the public's subscriptions. 

2.3.6. Methods of and time limits for delivery of the shares, possible creation or provisional cer
tificates. 

2.3.7. Names, addresses and descriptions orthe natural or leaal penons underwritina or guaran
. teeina the issue for the issuer. Where not 1\11 of the issue is underwritten or auaranteed, a 
statement of the ponion not covered. 

2.3.8. Indication or estimate of the overall amount and/or of the amount per share of the 
charaes relating to the issue operation. stating the total remuneration of the financial inter· 
mediaries. includina the underwritina commission or marain, auarantee commission, 
placing commission or sellina aaent's commission. 

2.3.9. Net proceeds accruing to the issuer from the issue and intended application of such pro
·ceeds, e.g., to finance the investment programme or to strenathen the issuer's financial 
position. 

2.4. Information concerning admission of shares to officiallistina: 

2.4.0. Description of the shares for which admission to official listina is applied, and in parti
cular the· number of shares and nominal value per share, or, in the absence of nominal 
value, the accountina par value or the total nominal value. the exact designation or class, 
and coupons attached. 

17.4.80 
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2.4.1. If the shares are to be marketed on the stock exchange and no such shares have previously 
been sold to the public, a statement of the number of shares made available to the market 
and of their nominal value, or, in the absence of nominal value, of their accounting par 
value, or a statement of the total nominal value and, where applicable, a statement of the 
minimum offer price. 

2.4.2. If known, the dates on which the new shares will be listed and dealt in. 

2.4.3. If shares of the same class are already listed on one or more stock exchanges. indication of 
these stock exchanges. 

2.4.4. If shares of the same class have not yet been admitted to officiallistina but are dealt in on 
one or more other markets which are subject to regulation, are in regular operation and are 
recognized and open, indication of such markets. 

2.4.5. Indication of any of the following which have occurred during the last financial year and 
the current financial year: 

- public takeover offers by third parties in respect of the issuer's shares, 

- public takeover offers by the issuer in respect of other companies' shares. 

The price or exchange terms attaching to such- offers and the outcome thereof are to be 
stated. 

2.5. If, simultaneously or almost simultaneously with the creation of shares for which admis· 
sion to official listina is beina souaht, shares of the same class are subscribed for or placed 
privately or if shares of other classes are created for public or private placina. details are to 
be given of the nature of such operations and of the number and characteristics of the 
shares to which they relate. 

CHAPTER3 

Ge~~erallnfonnatlon about the Issuer alld Its capital 

3.1. General information about the issuer: 

3.1.0. Name, registered office and principal administrative establishment if different from the 
registered office. 

3.1.1. Date of incorporation and the length of life of the issuer, except where indefinite. 

3.1.2. Legislation under which the issuer operates and legal form which it has adopted under 
that legislation. 

3. 1.3. Indication ofthe issuer's objects and reference to the clause of the memorandum of associa· 
tion in which they are described. -

3.1.4. Indication of the register and of the entry number therein. 

3.1.S. Indication of where the documents concernina the issuer which are referred to in the list
ing particulars may he inspected. 

3.2. General information ahout the capital: 

3.2.0. The amount of the issued capital, the number and classes of the shares of which it is com· 
posed with details of their principal characteristics; the pan of the issued capital still to be 
paid up. with an indication of the number, or total nominal value, and the type of the 
shares not yet fully paid up, broken down where applicable according to the extent to 
which they have been paid up. 

3.2.1. Where there is authorized but unissued capital or an undertaking to increase the capital, 
int~r alia in connection with convertible loans issued or subscription options aranted, indi-
cation of: · 
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:- the amount of such authorized capital or·capital increase and, where appropriate, the 
duration of the authorization, 

- the categories of persons having preferential subscription rights for such additional 
~ portions of capital, 

- the tenns and.arranaements for the share issue corTeSponding to such ponions. 

3.2.2. If there are shares not representing capital, the number and main characteristics of such 
shares are to be stated. 

3.2.3. The amount of any convertible debt seeurities, exchangeable debt securities or debt securi· 
ties with warrants, with an indication of the conditions aoverning and the procedures for 
convenion, exchanae or subscription. 

3.2.4. Conditions imposed by the memorandum and articles of association govemina changes in 
the capital and in the respective rights of the various classes of shares, where such condi
tions are more strin1ent than is required by law. 

3.2.5. Summary description of the operations during the three preceding years which . have 
chanaed the amount of the issued capital and/or the number and classes of shares of 
which it is composed. 

3.2.6. As far as they are known to the issuer, indication of the natural or legal persons who, 
directly or indirectly, severally or jointly, exercise or could exercise control over the issuer, 
and particulars of the proportion of the capital held giving a right to vote. 

Joint control shall mean control exercised by more than one company or by more than ode 
person havina concluded an aareement which may lead to their adopting a common 
policy in respect of.the issuer. 

3.2.7. In so far as they are known to the issuer, indication of the shareholders who, directly or 
indirectly, hold a proportion of the issuer's capital which the Member States may not fix at 
more than 20 o/o. 

3.2.8. If the issuer belongs to a group of undertakinp, a brief description of the group and of the 
issuer's position within it. 

3.2.9. Number, book value and nominal value or, in \he absence of a nominal value, the 
accountina par value of any of its own shares which the issuer or another company in 
which it has a direct or indirect holdina of more than SO 'lo has acquired and is holding, if 
such securities do not appear as a separate item on the balance sheet. 

CHAPTER4 

lafol'lftatlo• eollftfftl .. the ~aaer•s KtMtles 

4.1. The issuer's principal activities: 

4.1.0. Description of the issuer's principal activities, statin& the main categories of products sold 
and/ or services perfonned. 

Indication of any significant new products and/or: activities. 

4.1. t. Breakdown of net turnover durin& the past three financial years by categories of activity 
and into geographical markets in so far as, taking account of the manner in which the sale 
of products and the provision of services fallina within the issuer's ordinary activities are 
organized, these categories and markets differ substantially from one another. 

4. I .2. Location and size of the issuer's principal establishments and summary information about 
real estate owned. Any establishment which accounts for more than I 0 o/o of turnover or 
production shalt be considered a principal establishment. 

4. 1.3. For mining. extraction of hydrocarbons, quarryina and similar activities in so far as signi
ficant, description or deposits, estimate or economically exploitable reserves and expected 
period of working. · 
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Indication of the periods and main tenns of concessions and the economic conditions for 
working them. 

Indication of the progress of actual workina. 

4.1.4. Where the information aiven pursuant to headinas 4.1.0 to 4.1.3 has been innuenced by 
exceptional factors. that fact should be mentioned. 

4.2. Summary information regarding the extent to which the issuer is dependent, if at all, on 
patents or licences, industrial, commercial or financial contracts or new manufacturina 
processes, where such factors are of fundamental importance to the issuer's business or 
profitability. -

4.3. Information concerning policy on the research and development of new products and pro· 
cesses over the past three financial years, where sianinc:ant. 

4.4. Information on any Jegal or arbitration proceedinas which may have or have had a signifi· 
cant effect on the issuer's financial position in the recent pasL 

4.5. Information on any interruptions in the issuer's business which may have or have bad a 
sianific:ant effect on the issuer's financial position in the recent past. 

4.6. Averaae numbers emptoyed and chanaes therein over the past three financial yean, if such 
.chanaes are material, with, if possible, a breakdown of persons employed by main c:ateao· 
ries of activity. 

4. 7. Investment policy: 

4. 7 .0. Description, with fiaures, of the main investments made, includina interests such as 
shares, debt securities, etc., in other undertakinas over the past three financial yean and 
the months already elapsed of the current financial year. 

4.7.1. Information concernina the principal investments beina made with the exception of inter· 
ests being acquired in other undertakinp. 

Distribution of these investments geoaraphicaUy (home and ab~oad). 

Method of financina (internal or external).-

4.7.2. Information concerning the issuer's principal future investments, with the exception of 
interests to be acquired in other undenakinp on which its manaaement bodies have 
already made firm commitments. 

CHAPTERS 

lafonnatloa toneenlaa the Issuer's assets aad liabilities, fiaaDClal polltloll aad profits aad loaes 

S.l. Accounts of the issuer: 

5.1.0. The last three balance sheets and profit and loss accounts drawn up by the company set 
out as a comparative table. The notes on the annual accounts for the last financial year. 

The draft listina particulars must be filed with the·. competent authorities not more than 
18 months after the end of the financial year to which the last annual accounts published 
relate. The competent authorities may extend that period in exceptional cases. 

S.l.l. If the issuer prepares consolidated annual accounts only, it shall include those accounts in 
the listina particulars in accordance with headina S.l.O. 
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If the issuer prepares both own and consolidated annual accounts. it shall include both 
sets of accounts in the listing particulars in accordance with heading 5.1.0. However, the 
competent authorities may allow the issuer to include either the own or the consotidate.d 
annual accounts, on condition that the accounts which are not included do not provide 
any significant additional information. 

5.1.2. The profit or loss per share of the issuing company, for the financial year, arisina out of 
the company's ordinary activities, after tax, for the last three financial years, -where the 
company includes its own annual accounts in the listing particulars. 

Where the issuer includes only consolidated annual accounts in the listing particulars, it 
shall indicate the consolidated profit or loss per share, for the financial year, for the last 
three financial yean. This information shall appear in addition to that provided in accord
ance with the preceding subparagraph where the issuer also includes its own annual 
accounts in the listing particulan. 

If in the course of the abovementioned period of three financial yean the number of 
shares in the issuing company has changed as a result, for example, of an increase or 
decrease in capital or the rearrangement or splitting of shares, the profit or loss per share 
referred to in the first and second paragraph above shall be adjusted to make them com· 
parable: in that event the adjustment formulae used shall be disclosed. 

5.1.3. The amount of the dividend per share for the last three financial years, adjusted, if neces· 
sary, to make it comparable in accordance with the third subparagraph of heading 5.1.2. 

S.l.4. Where more than nine months have elapsed since the end of the financial year to which 
the last published own annual and/or consolidated annual accounts relate, an. interim 
financial statement covering at least the first six months shall be included in the listing 
particulars or appen~ed to them. If such an interim financial statement is unaudited, that 
fact must be stated. 

Where the issuer prepares consolidated annual accounts, the competent authorities shall 
decide whether the interim financial statement to be submitted must be consolidated or 
not. 

Any significant change which h·as occurred since the end of the last financial year or the 
preparation of the interim financial statement must be described in a note inserted in the 
listing particulars or appended thereto. 

5.1.5. If the own or consolidated annual accounts do not comply with the Council D_irectives on 
undertakings' annual accounts and do not give a true and fair view of the issuer's assets 
and liabilities, Onancial position and profits and losses, more detailed and/or additional 
infonnation must be given. 

5.1.6. A table showing the sources and application of funds over the past three financial years. 

S.2. Individual details listed below relating to the undertakings in which the issuer holds a pro
portion of the capital likely to have a significant eiTect on the assessment of its own assets 
and liabilities, financial position or profits and losses. 

The items of information listed below must be given in any event for every undertaking in 
which the issuer has a direct or indirect participating interest, if the book value of that 
participating interest represents at least 10 o/o of the capital and reserves or accounts for at 
least I 0 %·of the net profit or loss of the issuer or, in the case of a group, if the book value 
of that participating interest represents at least I 0% of the consolidated net assets or 
accounts for at least I 0% of the consolidated net profit or loss of the group. 

The items of information listed below need not be given provided that the issuer proves 
that its holding is of a purely provisional nature. 

Similarly, the information required under points (e) and (f) may be omitted where the 
undertaking in which a participating interest is held does not publish its annual accounts. 

Pending subsequent coordination of provisions relating to consolidated annual accounts, 
the Member States may authorize the competent authorities to permit the.omission of the 
information prescribed in points (d) to (j) if the annual accounts of the undertakings in 
which the participating interests are held are consolidated into the group annual accounts 
or if the value attributable to the interest under the equity method is disclosed in the 
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annual accounts, provided that, in the opinion of the competent authorities, the omission 
of that information is not likely to mislead the public with regard to the facts and cir· 
cum stances, knowledae of which is essential for the assessment of the security in question. 

The information provided for under points (g) and (j) may be omitted if, in the opinion of 
the competent authorities, such omission docs not mislead investors. 

(a) Name and registered office of the undertaking. 

(b) Field of activity. 

(c) Proportion of capital held. 

(d) Issued capital. 

(e) Reserves. 

(f) Profit or loss arising out of ordinary activities, after tax, for the last financial year. 

(&) Value at which the issuer obliged to publish listina paniculan shows shares held in its 
accounts. 

(h) Amount still to be paid up on shares held. 

(i) Amount of dividends received in the course of the last financial year in respect of 
shares held. 

(j) Amount of the debts owed to and by the issuer with regard to the undertaking. 

S.3. Individual details relating to the undertakinss not referred to in heading 5.2 in which the 
issuer holds at least 10 'lo of the capital. These details may be omitted when they are of 
negligible importance for the purpose of the objective set in Article 4 of this Directive: 

(a) name and reaistered office of the undertaking: 

(b) proportion of capital held. 

S.4. When the listing paniculan comprise consolidated annual accounts, discl~sure: 

(a) of the consolidation principles applied. These shall be described explicitly where the 
Member State has no laws aoveming the consolidation of annual accounts or where 
such principles are not in conformity with such laws or with a aenerally accepted 
method in use in the Member State in which the stock exchanae on which admission to 
officiallistina is requested is situated or operates_: 

(b) of the names and registered offices of the undertakings included in the consolidation, 
where that information is important for the purpose of assessing the assets and liabili
ties, the financial position and the profits and losses of the issuer. It is sufficient to 
distinguish them by a sign in the list of undertakings of which details are required in 
heading S.2: 

(c) for each of the undertakinas referred to in (b): 

- the total proportion of third-party interests, if annual accounts are c:onsolidated 
globally: 

- the proportion of the consolidation calculated on the basis of interests, If consoli· 
dation has been effected on a pnJ rata basis. 

5.5. Where the issuer is a dominant undertaking forming a group with one or more d~:pendent 
undenakings. the detaiJs provided for in Chapten 4 and 7 shall be given for that issuer 
and group. 

The competent authorities may permit the provision of that in(onnation for the issuer 
alone or for the group alone, provided that the details which are not provided are not 
material. 

5.6. If certain information provided for under Schedule A is given in the annual accounts 
provided in accordance with this Chapter, it need not be repeated. 
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CHAPTER6 

lafonnatiOa coHerDI .. ad•lalstntloa, IIUiaaae~~~e~~t alld•penlsiOII 

6.1. Names. addresses and functions in the issuing company of the following persons and an 
indication of the principal activities performed by them outside that company where these 
are significant with respect to that company: · 

(a) members of the administrative, manaement or supervisory bodies; 

(b) partners with unlimited ·liability. in the case of a limited partnership with a share capi
tal; 

(c) founders, if the company has been established for fewer than five years. 

6.2. Interests of the members of the administrative. manaaement and supervisory bodies in the 
issuina company: 

6.2.0. Remuneration paid and benefits in kind aranted. durina the last completed financial year 
under any heading whatsoever, and charaed to overheads or the profit appropriation 
account. to members of the administrative, manaaement and supervisory bodies, these 
beina total amounts for each eateaory of body. 

The total remuneration paid and benefits in kind aranted to all members or the adminis
trative, manaaement and supervisory- bodies of-the issuer by all the dependent undertak
inas with which it forms a aroup must be indicated. 

6.2.1. Total number of shares in the issuina company held by the members of its administ~ative. 
manaaement and supervisory bodies and options p-anted to them on the company·s 
shares. 

6.2.2: Information about th'e nature and extent of the interests of members of the administrative, 
manaaement and supervisory bodies in transactions effected by the issuer which are 
unusual in their nature or conditions (such as purchases outside normal activity. acquisi
tion or disposal of fixed asset items) durina the precedina financial year and the current 
financial year. Where such unusual transactions were concluded in the course of previous 
financial years and have not been definitively concluded. information on those transac
tions must also be aiven. 

6.2.3. Total of all the outstandina loans aranted by the issuer to the persons referred to in head
ina6.1 (a) and also of any auarantees provided by the issuer for their benefit. 

6.3. Schemes for involvina the staff in the capital of the issuer. 

CHAPTER 7 

Jafonnatloa coacenlaa the neeat ~lo,._.t aH prospec:ts of the laaer 

7 .1. Except in the event of a deroaation aranted by the competent authorities, aeneral informa
tion on the trend of the issuer's business· since the end or the financial year to which the 
last published annual accounts relate, in particular: · 

- the most sianificant recent trends in pr~ucti9n. sales and stocks and the state of the 
order book, and 

\ 

- recent trends in costs and sellina prices. 

7 .2. Except in the event of a deroaation annted by the competent authorities. information on 
the issuer•s prospects for at least the current financial year. 
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SCHEDULE 8 

LAYOUT FOR LISTING PARTICULARS FOR THE ADMISSION OF DEBT SECURmES 
TO OFFICIAL STOCK EXCHANGE LISTING 

CHAPTER I 

Information coac:enlq those responlble for llltl .. ,.rtlculan a .. the a .. ltl .. of aecoaats 

1.1. Names and addresses of the natural or leaal persons responsible for the Jistina particulars 
or, as the case may be, for certain pans of them with, in the latter case, an indication of. 
those pans .. 

1.2. Declaration by those responsible, as referred to in headina 1.1, that, to the best of their 
knowledae. the information aiven in that pan of the listina particulan for which they are 
responsible is in accordance with the facts and contains no omissions likely to affect the 
import of the listina paniculan .. 

1.3. Names, addressn and qualifications of the official auditors who have audited the annual 
accounts for the precedinathree financial yean in accordance with national law. 

Statement that the annual accounts have been audited. If audit reports on the annual 
accounts have been refused by the official auditors or if they contain qualifications, such 
refusal or such qualifications must be reproduced in full and the reasons aiven. 

Indication of other information in the listina particulan which has been audited by the 
auditors. 

CHAPTER2 

laformatloa coac:enl .. loan and the admi•IOD of debt ~eC:arltles to omclalllstlna 

2.1. Conditions of the loan: 

2.1.0. The nominal amount of the loan: if this amount is not fixed, a statement to this effect 
be made. · 

The nature, number and numberina of the debt securities and the denominations. 

2.1.1. Except in the case of continuous issues, the issue and redemption prices and the nominal 
interest rate: if several interest"rates are provided for, an indication of the conditions for 
chanaes in the rate. 

2.1.2. Procedures for the allocation of any other advantaaes: the method of calculatina such 
advantaaes. · 

2.1.3. Tax on the income from the debt securities withheld at source in the country of oriain 
and/or the country of listina. 

Indication as to whether the issuer assumes ~ponsibility for the withholdina of tax at 
source. 

2.1.4. Arranaements for the amortization of the loan, includina the repayment procedures. 

2. I .S. The financial oraanizations which, at the time of admission to official listina are the pay-
ina agents of the issuer in the Member State of admission. · · 

2.1.6. Cutrency of the Joan: if the loan is denominated in units of account, the contractual status 
of these; currenCy option. 

2.1.7. Time limits: 

(a) period of the loan and any interim due dates; 

(b) the date from which interest becomes payable and the due dates for interest: 
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(c) the time limit on the validity of claims to interest. and repayment of principal; 

(d) procedures and time limits for delivery of. the debt securities, possible creation of pro
visional certificates. 

2.1.8. Except in the case of continuous issues, an indication of yield. The method whereby that 
yield is calculated shall be described in summary form. 

2.2. Legal information: 

2.2.0. Indication of the resolutions, authorizations and approvals by virtue of which the debt 
securities have been or will be created and/or issued. 

Type of operation and amount thereof. 

Number of debt securities which have been or will be created and/or issued, if predeter
mined. 

2.2. I. Nature and scope of the guarantees, sureties and commitments intended to ensure that the . 
loan will be duly serviced as regards both the repayment of the debt securities and the 
payment of interest. 

Indication of. the places where the public may have access to the texts of the contracts 
relating to these guarantees, sureties and commitments. 

2.2.2. Organization of trustees or of any other representation for the body of debt security 
holden. 

Name and function and desaiption and head office of the representative of the debt 
security holden, the main conditions of such representation and in panicular the condi
tions under which the representative.may be replaced. 

Indication of where the public may have access to the contracts relating to these forms of 
representation. . 

2.2.3. Mention of clauses subordinating the loan to other debts of the issuer already contracted 
or to be contracted. · 

2.2.4. Indication of the legislation under which the debt securities have been created and of the 
courts competent in the event of litigation. 

2.2.S. Indication as to whether the debt securities are registered or bearer. 

2.2.6. Any restrictions on the free transferability o.f the debt securities. 

2.3. Information concerning the admission of the debt securities to official listing. 

2.3.0. The stock exchanaes where admission to officiallist~ng is, or will be, sought. 

2.3.1. Names, addresses and desaiption of the natural or legal penons underwriting or guaran· 
teeing the issue for the issuer. Where not all of the issue is underwritten or guaranteed, a 
statement of the portion not covered. 

2.3.2. If the public or private issue or placing were or are being made simultaneously on the mar
kets of two or more States and if a tranche has been or is being reserved for certain of 
these, indication of any such tranche. 

2.3.3. If debt securities of the same class are already listed on one or more stock exchanges, indi
cation of these stock exchanges. 

2.3.4. If debt securities of the same class have not yet been admitted to official listing but are 
deatt in one or more other markets which are subject to regulation, are in regular operation 
and are recognized and 'open, indication of such markets. 

2.4. Information concerning the issue of it is concomitant with official admission or if it took 
place within· the three months preceding such admission. 

2.4.0. The procedure for the exercise of any right of pre-emption; the negotiability of subsaip
tion rights; the treatment of subscription rights not exercised. 

2.4. I. Method of payment of the issue or offer price. 
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2.4.2. Except i~ the case of continuous debt security issues, period of the opening of the issue Qr 
offer and any possibilities of early closure. 

2.4.3. Indication of the financial organizations responsible for receiving the public's subscrip
tions. 

2.4.4. Reference, where necessary, to the fact that the subscriptions may be reduced. 

2.4.S. Except in the case of continuous debt security issues, indication of the net proceeds of the 
loan. 

2.4.6. Purpose of the issue and intended application of its proceeds. 

CHAPTER3 

General laformatlon about the Iauer and Its capital 

3.1. General information about the issuer. 

3.1.0. Name, .registered office and principal administrative establishment· if different from the 
registered office. 

3.1.1. Date of incorporation and the length of life of the issuer, expect where indefinite. 

3.1.2. Legislation under which the issuer operates and leaal form which it has adopted under 
that legislation. 

3.1.3. Indication of the issuer's objects and reference to the clause in the memorandum of asso-
ciation in which they are described. · 

3.1.4. Indication of the reaister and of the entry number therein. 

3.1.5. Indication of where the documents concerning the issuer which are referred to in the list· 
ing particulars may be inspected. 

3.2. General information about capital: 

3.2.0. The amount of the issued capital and the number and classes of the securities of which it 
is composed with details of their principal characteristics. 

The part of the issued capital still to be paid up, with an indication of the number, or total 
nominal value, and the type of securities not yet fully paid up, broken down where applic
able accordina to the extent to which they have been paid up. 

3.2.1. The amount of any convertible debt securities, exchanaeable debt securities or debt securi
ties with warrants, with an indication of the conditions governing and the procedures for 
conversion, exchanae or subscription. 

3.2.2. If the issuer be Ionas to a aroup of undenakinas, a brief desaiption of the aroup and of the 
issuer's position within it. ' · 

3.2.3. Number, book value and nominal value or, in the absence of a nominal value, the 
accounting par value of any of its own shares which the issuer or another company in 
which the issuer has a direct or indirect holdin& of more than SO% has acquired and is 
holding, if such securities do not appear as a separate item on the balance sheet, in so far 
as they represent a significant pan of the issued capital. 

CHAPTER4 

laform•tton ~Heral .. the 1-er'• acthrltles 

4.1. The issuer's principal activities. 
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4.1.0. Desaiption of the issuer"s principal activities, stating the main categories of products sold 
and/or services performed. 

Indication of any sisnificant new products and/or activities. 

4.1.1. Net tumover durina the past two financial yean. 

4.1.2. Location and size of the iStuer's principal establishments and summary information about 
real estate owned. Any establishment which accounts for more than 10 t'e of tumover or 
production shall be considered a principal establishment. 

4.1.3. For mining. extraction of hydrocarbons, quarTying and similar activities in so far as sianifi· 
cant, description of deposits, estimate of economically exploitable reserves and expected 
period of workina. · 

Indication of the periods and main terms of concessions and the economic conditions for 
workina them. 

Indication ofthe progress of actual working. 

4.1.4. Where the information given pursuant to headings 4.1.0 to 4.1.3 has been innuenced by 
exceptional f~cton, that fact should be mentioned. 

4.2. Summary information reaardina the extent to which the issuer is dependent, if at all, on 
patents or licences, industrial, commercial or financial contracts or new manufacturina 
processes, where such factors are of fundamental importance to the issuer's business or 
profitability. 

4.3. Information on any legal or·arbitration proceedings which may have or have had a signifi· 
cant effect on the issuer's financial position in the recent past. 

4.4. Investment policy: 

4.4.0. Description, with figures, of the main investments made, including interests such as 
shares, debt securities, etc., in other undertakings, over the past three financial yean and 
the months already elapsed of the current financial year. 

4.4.1. Information concerning the principal investments being made with the exception of inter· 
ests beina acquired in other undertalc.inp. 

Distribution of these investments aeoaraphically (home and abroad). 

Method of financing (internal or external). 

4.4.2. Information eoncemina the issuer's principal future investments, with the exception of 
interests to be acquired in other undertakinp, on which its manaaement bodies have 
already made firm commitments. · 

CHAPTERS 

lnfonnatlo• collftnll .. the lssaer's usets alld llaltllttles, flundal position aad pronts and losses 

5.1. Accounts of the issuer: 

S.I.O. The last two balance sheets and profit and loss accounts drawn up by the issuer set out as 
a comparative table. The notes on the annual accounts for the last financial year. 

The. draft listina particulars must be filed with the compete• authorities not more than 
18 months af\er the end of the financial year to which the last annual accounts published 
relate. The competent authorities may extend that period in exceptional eases. 

S.l.l. If the issuer prepares consolidated annual accounts only, it shall include those accounts in 
the listina particulars in accordance with headina S.l.O. 
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If the issuer prepares both own and consolidated annual accounts, it shall include both 
sets of accounts in the listing paniculan in accordance with heading S. t .0. However, the 
competent authorities may allow the issuer to include either the own or the consolidated 
annual aceounts, on condition that the accounts which are not included do not provide 
any significant additional information. 

· S.l.2. Where more than nine months have elapsed since the end of the financial year to which 
the last published own annual and/or consolidated annual accounts relate, an interim 
financial statement coverina at least the tint six months shall be included in the listina 
paniculan or appended to them. If the interim financial statement is unaudited, that fact 
must be stated. 

I 

Where the issuer prepares consoHdated annual accounts, the competent authorities shall 
decide whether the interim financial statement to be submitted must be consolidated or 
not. 

Any significant chanae which has occurred since the end of the last financial year or the 
preparation of the aforementioned interim financial statement must be described in a note 
inserted in or appended to the listing particulars. 

S.l.3. If the own annual or consolidated annual accounts do not comply with the Council Direc
tives on undertakings• annual accounts and do not give a true and fair view of the issuer's 
assets and liabilities, financial position and profits and losses, more detailed and/or addi
tional information must be given. 

5.1.4. Indication as at the most recent date possible (which must be stated) of the following. if 
material: 

- the total amount of any loan capital outstandina. distinauishing between loans guaran
teed (by the provision of security or otherwise, by the issuer or by third parties) and 
loans not auaranteed, 

- the total amount of all oth.er borrowings and indebtedness in the nature of borrowing, 
distinguishing between guaranteed and unguaranteed borrowings and debts, 

- the total. amount of any contingent liabilities. 

An appropriate negative statement 5hall be given, where relevant, in the absence of any 
such loan capital, borrowings and indebtedness and contingent liabilities. 

If the issuer prepares consolidated annual accounts, the principles laid down in heading 
S.l.l shall apply. 

As a general rule, no account should be taken of liabilities between undertakings within 
the same group, a statement to that effect beina made if necessary. 

5.1.5. A table showina the sources and application of funds over the past three financial years. 

5.2. Individual details listed below relatina to the undertakinas in which the issuer holds a pro
ponion of the capital likely to have a sianificant effect on the assessment of its own assets 
and liabilities, financial position or profits and losses. 

The items of information listed below must be given in any event for every undenaking in 
which the issuer has a direct or indirect panicipating interest, if the book value of that 
panicipatina interest represents at least I 0 o/e of the capital and reserves or accounts for at 
least I 0% of the net profit or· loss of the issuer, or in the case of a group, if the book value 
of that panicipating interest represents at least I 0 "- of the consolidated net assets or 
accounts for at least I 0 o/o of the consolidated net profit or loss of the aroup. 

The items of information listed below need not be aiven provided that the issuer proves 
that its holding is of a purely provisional nature. · 

Similarly, the information required under points (e) and (0 may be omitted where the 
undenaking in which a participating interest is held does not publish its annual accounts. 

Pending coordination of provisions relating to consolidated annual accounts, the Member 
States may authorize the competent authorities to permit the omission of the information 
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prescribed in points (d) to (h) if the annual accounts of the undertakings in which the par· 
ticipating interests are held are consolidated into the group annual accounts or if the value 
attributable to ·the interest under the equity method is disddsed in the annual accounts, 
provided that in the opinion of the competent authorities, the omission of that informa
tion is not likely to mislead the public with regard to the facts and circumstances know· 
ledge of which is essential for the assessment of the security 'in question. · 

(a) Name and registered office of the undertaking. 

(b) Field of activity. 

(c) Proportion of capital held. 

(d) Issued capital. 

(e) Reserves. 

(f) Profit or loss arising out of ordinary activities, after tax, for the last financial year. 

(g) Amount still to be paid up on shares held. 

(h) Amount of dividends received in the course of the last financial year in respect of 
shares held. 

S.3. When the listing particulars comprise consolidated annual accounts. disclosure: 

(a) of the consolidation principles applied. These shall be described explicitly where the 
Member State has no Jaws govemina the consolidation of annual accounts or where 
such principles are not in conformity with such Jaws or with a generally accepted 
method in use in the Member State in which the stock exchange on which admission to 
official listing is requested is situated or operates; 

(b) of the names and registered offices ·of the undertakings included in the consolidation, 
where that information is important for the purpose of assessing the assets and liabili· 
ties, the financial position and the profits and losses of the issuer. It is sufficient to 
distinguish them by a sian in the list of companies for which details are required in 
heading 5.2; 

(c) for each of the undertakinas referred to in (b): · 

- the total proportion of third-party interests, if annual accounts are consolidated 
globally, 

- the proportion of the consolidation calculated on the basis of interests, if consoli· 
dation has been effected on a pro rata basis. 

5.4. Where the issuer is a dominant undertaking forming a group with one or more dependent 
undertakings, the details provided for in Chapters 4 and 7 shall be siven for that issuer 
and aroup. 

The competent authorities may permit the provision of that information for the issuer 
alone or for the aroup alone, provided that the details which are not provided are not 
material. 

S.S. If certain information provided for under Schedule 8 is given in the annual accounts 
provided in accordance with this Chapter. it need not be repeated. 

CHAPTER6 

laformatloa C:OHei'IIIDI admlalstntloa. maaaaemeet aad sape"lsloa · 

6.1. Names, addresses and functions in the issuins undertaking of the following persons, and 
an indication of the principal activities performed by them outside that undenaking where 
these are significant with respect to that undenaking: · 

(a) members of the administrative, manasement or supervisory bodi~; 

(b) partners with unlimited liability, in the case or a limited partnership with a share 
capital. 
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CHAPTER 7 

lnfonnatlo11 concernlna the recent de•elopmeat aad pro1peets or the IDuer 

7 .I. Except in the event of a derogation granted by the competent authorities, general inform a· 
tion on the trend of the issuer's business since the end of the financ:i•l year to which the 
last publi-shed annual accounts relate, in particular: 

- the most significant recent trends in production, sales and stocks and the state of the 
order book, and · 

- recent trends in costs and selling prices. 

7 .2. Except -in the event of a derogation granted by the competent authorities, information on 
the issuer's prospects for at least the current financial year. 

SCHEDULEC: 

LAYOUT FOR LISTING PARTICULARS FOR THE ADMISSION OF CERTIFICATES 
REPRESENTING SHARt:S TO OFFICIAL STOCK EXCHANGE LISTING 

_CHAPTER I 

Geaerallnfonnatlon aiMMat the Iauer 

1.1. Name, registered office and principal administrative establishment if different from the 
registered office. 

1.2. Date of incorporation and length of life of the issuer, except where indefinite. 

1.3. Legislation under which the issuer operates and legal form which it has adopted under 
that legislation. 

1.4. The amount of the issued capital and the number and classes of the seeurities of which it 
is composed with details of their principal characteristics. 

The pan of the issued capital still to be paid up, with an indication of the number, or total 
nominal value, and the type of the securities not yet fully paid up, broken down where 
applicable according to the extent to which they have been paid up. · 

I.S. Indication of the principal holders of the capital. 

1.6. Names, addresses and functions in the issuina body of the following persons, and an indi
cation of the principal activities performed by them outside that body where these are sia· 
nificant with respect to that body, and also the functions held: 

(a) memben of the administrative, manaaement or supervisory bodies: 

(b) partners with unlimited liability. in the case of a limited partnership with a share 
capital. 

1.7. The company's objects. If the issue of certificates.representing shares is not the sole object 
of the company, the nature of its other activities must be described, those of a purely trus· 
tee nature beina dealt with separately. 

1.8. A summary of the annual accounts relating to the last completed financial year. 

Where more than nine months have elapsed since the end of the last nnancial year to 
which the last published own annual and/or consolidated annual accounts relate, an 
interim financial statement covering at least the first six months shall be included in the 
listing particulars or appended to them. If the interim financial statement is unaudited, 
that fact must be stated. 

Where the issuer prepares consolidated annual acc~unts, the competent authorities shall 
decide whether the interim financial statement to be submitted must be consolidated or 
not. 

71 
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Any significant change which has oceumd since the end of the last financial year or the 
preparation of the interim financial statement must be desaibed in a note inserted in the 
listing particulars or appended thereto • 

. CHAPTER2 

lafo,.atiOtl H tH cerdllcat11 ...._,YII 

2.1. Legal status: 

l ndieation of the roles governing the issue of the certificates and mention of the date and 
place of. their publication. 

2. t .0. Exercise of and benefit from the rights attaching to the original securities. in particular 
voting rights- conditions on which the issuer or the certificates may exercise such rights, 
and measures envisaged to obtain the instrudions of the certificate holden - and the 
right to share in profits and any liquidation surplus. 

:!.1.1. Bank or other 1uarantees attached to the certificates and intended to underwrite the 
issuer·s obligations. 

:!.1.2. Possibility of obtai nina the convenion of the certificates into oriainal securities and proce
dure for such conversion. 

2.2. The amount of the commissions an.d costs to be borne by the holder in connedion with: 

- the issue of the certificate, 

- the payment of the coupons, 

- the creation of additional certificates, 

- the exchange of the certificates for original securities. 

2.3. Transferability of the certificates: 

(a) The stock exchanges where admission to officiallistina is, or will be, souaht; 

(b) Any restridions on the free transferability of the certificates. 

2.4. Supplementary infonna:ion for admission to official listing: 

(a) If the certificates arc to be placed on a stock exchanae the number of certificates made 
available to the market and/or the total nominal value: the minimum sale price. if 
such a price is fixed: 

(b) Date on which the new certificates will be listed, if known. 

2.5. Indication of the tax arranaements with reaard to any tues and chaqes to be borne by the 
holden and levied in the countries where the certificates ue issued. 

2.6 Indication of the legislation under which the certincates have been aeated and or the 
courts competent in the event of litiption. 

17. 4. 80 
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II 

(Aas wbost publication is not obligatory) 

COUNCIL 

COUNCIL DIRECI'IVE 

of 3 March 1912 

amending Directive 19/li "J/EBC coordinating the conditions for the admission 
of tecurities to official atock aehange listing ud Directive 10/390/EE(: 
coordinating the requiren~eats for the clrawins up, scnatiay and ctistn"budon of 
the listins particulan to t e published for the admission of seeuritia to officia I 

atock achanp limns 

(82/148/BBC) 

1HB COUNCIL Of 1HE EUROPEAN 
COMMUNmBS. 

Having reprd to the Treaty establishing t' 'e European 
Economic Community, and in particular Artides 54 
(3) (g) and 100 thereof. 

Having ~prd to the proposal from the 0: :nmiaion. 

Having reprd to the opinion of the Btt.-opean Par
liamentr>. 

Having reprd to the opinion of the lk · •nomic and 
Social Committee (.1). 

Whereu Member States must comply wi h Directift 
79/279/BBC (I) within two yean of its notification; 
whereu such notification took place <ua 8 March 
1979 ; whereas the period therefore o ,ired on 8 
March 1981 ; whereas, however, the ~od wu 
extended by one year in the cue of Mt· -nber States 
simultaneously introducing Directiftl -,/279/BBC 
and 80/390/EBC (4) ; whereas such period apiies, in 
these circumstances, on 8 March I 982 ; 

Whereas Member States must comply wi• h Directiw 
80/390/BBC within 30 months of its r:otification; 

(') Opinion delheftd on 19 february 1982 (not ret published 
ia the Official Journal~ 

(I) Opinion deliwred on 25 february 1982 (not ·tet published 
in the Official Joumal). 

(') OJ No L 66, 16. 3. 1979, ~ 21. 
(, OJ No L 100, 17. -t. 1980, ~ 1. 

whereas such notification took place <•D 19 March 
1980 ; wht'feu the period therefore e>:pires ' on 19 
September 1982; whereas, however, tbc: period will 
npire on the earlier date of 8 March 19! 2 in the cue 
of Member States simultaneously intrCKhacinJ Direc
tiva 79/279/BBC and 80/390/BEC; 

Whereas Member States must comply by 30 jUDe 
1983 at the latest with CounciJ Directm· 821121/BBC 
of IS Pebruary 1982 on infonnation to be published 
on a replar basis by compmies the shr res of which 
have been admitted to official at•x:k-exchanp 
listinJ (') ; 

Whereas there is a close link between these three 
Directives, not only because the purpose .lf aD tluee is 
to coordinate a number of rules relatins to aecurities 
which hne been admitted to official stt ck exchanse 
listina or whose admission to such offi, :ial listinJ is 
requested, but abaft all because the thr ~ Directiws 
aim to establish at Community level • coordinated 
information policy on the securities in question ; 

Whereas Member States should therefore be Jiven the 
possibility of implementinr the th~! Directives 
simultaneously so that they do not h8\ e to initiate 
sevenl leJislative or rule-makinr procedures in one 
and the same Jea at ftrJ lhort intervals, which might 
constitute an unacceptable atra burden for national 
parliaments or national IIDCk achanae lllthorities : 

(') OJ No L -48, 20. 2. 1982. ~ 26. 
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Whereas Directives 79/279/BEC and 80/39(1 1BBC 
should therefore be amended to allow Member \tates 
to implement them on the same date as DiT ~ctive 
82/121/EEC, namely by 30 June 1983 at the ·atest, 

HAS ADOPTED 11US DIREC'IlVE : 

Artick 1 

The following subparagraph sl "111 be added to } rticle 
22 (1) of Directive 79/279/EEC: 

'However, this period shall be extended to JU June 
1983 in the case of Member States simultan•-ously 
introducing this Directive and Din ctives 
80/390/EEC and 82/121/EEC.' 

Artick 2 

The following subparagraph shaJI be added to f-.rticle 
27 (1) of Directive 80/3.90/EEC : 

-------
-n.is period shall be extended to 30 June 1983 in 
the case of Member States simultaneously ir:trodu
cing this Direc:tM and Directifts 79/179/Bl:C and 
81/121/EEC. 

Artitk J 

This Directive is addressed to the Member States. 

Done at BnJSSels, 3 March 1981. 

For lhl Count:il 

'lbl Pruilknl 

L 11NDBMANS 
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COUNCIL DIRECfiVE 

of 22 June 1.917 

amending Directive 10/390/EEC coordinating the requirements for the 
drawing-up, scrutiny and distribution of the listing particulars to be published 

for the admission of securities to official stock exchange listing · 

(87/345/BEC) 

THE COUNCIL OF THE EUROPEAN COMMUNmES, 

Having regard to the Treaty establishing the European 
Bconomic Community, and in particular Article 54 (2) 
thereof, 

Having regard to the proposal from the Commission, 

Having regard to the opinion of the European Par
liament ('). 

Having regard to the opinion of the Economic and Social 
Committee (1). 

Whereas, on 17 November 1986, the Council adopted 
Directive 86/ 566/EEC amending the First Directive of 11 
May 1960 for the implementation of Article 67 of the 
Treaty (') ; whereas, as a consequence, the number of 
cross·border applications for admission to listing is likely 
to increase ; 

Whereas Article 24 of Directive 80/390/EEC (\ as 
amended by Directive 82/148/EEC (-'), provides that. 
where securities are to be admitted to official listing on 
stock exchanges in two or more Member States, the 
competent authorities of such Member States are to 
coopente and endeavour to agree a single text for the 
listing particulars for use in all the Member States 
concerned; 

Whereas that provision does not result in the full mutual 
recognition of listing particulars and it is therefore appro
priate to amend Directive 80/390/EEC so as to achieve 
that recognition ; 

Whereas mutual recognition represents an important step . 
forward in the creation of the Community's internal 
market; 

Whereas, in this connection, it is necessary to specify 
which authorities are competent to check and approve 
listing particulars in the event of simultaneous applica
tions for admission to official listing in two or more 
Member States; 

Whereas mutual recognition can be effective only in so 
far as Directive 80/390/EEC and the Directives to which 
it refers have been incorporated in the national legislation 
of the Member State the competent authorities of which 
approve the listing particulars ; 

(') OJ No C 125, 11. S. 1987, p. 173. , 
(2) OJ No C ISO, 9. '· 1987, p. 18. 
(~ OJ No L 332. 2,. II. 198,, p. 22. 
( OJ No L 100, 17. 4. 1980, p. I. 
( OJ No L '2. S. 3. 1982, p. 22. 

Whereas the mutual recognition of listing particulars does 
not in itself confer a right to admission; · 

Whereas it is advisable to provide for the extension, by 
means of agreements to be concluded by the Community 
with non-member countries, of the recognition of listins 
p~niculars from those countries on a reciprocal basis ; 

Whereas provision should "be made for a tnnsitional 
period for the Kingdom of Spain and the Ponupese 
Republic to take account of the periods accorded to those 
Member States under Article 2 (2) of DiRctive 
86/ 566/EEC, 

HAS ADOPTED THIS DIRECTIVE : 

Artitlt 1 

Section IV of Directive 80/390/EEC is replaced by the 
following Sections and Sections V and VI shall become 
Sections VIII and IX, respectively : 

•sECI10N IV 

Determination of the competent authority 

Article 24 

Where, for the same securities, applications for admis
sion to official listing on stock exchanges situated or 
operating in two or more Member States. including 
the Member State in which the issuer's reJistered 
office is situated, are made simultaneously or within a 
short interval, listin3 particulan shall be dnwn up in 
accordance with the rules laid down in this Directive 
in the Member State in which the issuer has its regis
tered office and approved by the competent authori· 
ties of that State; if the issuer's registered office is not 
situated in one of those Member States, the issuer 
must choose one of those States under the legislation 
of which the listing particulars will be drawn up and 
approved. 

SI!CI'ION V 

Mutual rec:osnition 

Articlt 14a 

I. Once approved in accordance with Article 24, 
listing particulars must. subject to any tnnslation, be 
recognized by the other . Member States in which 
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admission to official listing has been applied for, 
without its being necessary to obtain the approval of 
the competent authorities of those States and without 
their being able to require that additional information 
be included in the listing particulars. The competent 
authorities may, however, require that listing particu
lars include information specific to the market of the 
country of admission concerning in particular the 
income tax system, the financial organizations 
retained to act as paying agents for the issuer in that 
country, and the way in which notices to investors are 
published. 

2. Listing particulars approved by the competent 
authorities within the meaning of Article 24 must be 
recognized in another Member State in which applica
tion for admission to official listing is made, even if 
partial exemption or partial derogation has been 
granted pursuant to this Directive, provided that : 

(a) the partial exemption or partial derogation in 
question is of a type that is recognized in the rules 
of the other Member State concerned, and 

(b) the conditions that justify the partial exemption or 
partial derogation also exist in the other Member 
State concerned and that there are no other condi
tions concerning such exemption or derogation 
which might lead the competent authority in that 
Member State to refuse them. 

Even if the conditions laid down in (a) and (b) are not 
fulfilled, the Member State concerned may allow its 
competent authorities to recognize the listing particu
lars approved by the competent authorities within the 
meaning of Article 24. · 

3. When approving listing particulars, the compe
tent authorities within the meaning of Article 24 shall 
provide the competent authorities of the other 
Member States in which application for official listing 
is made with a certificate of approval. If partial 
exemption or partial derogation has been granted 
pursuant to this Directive, the certificate shall state 
that fact and the reasons for it. 

4. When application for admission to official 
listing is made, the issuer shall communicate to the 
competent authorities in each of the other Member 
States in which it is applying for admission the draft 
listing particulars which it intends to use in that State. 

S. Member States may restrict the application of 
this Article to listing particulars of issuers having their 
registered office in a Mem~r State. 

Articlt 24b 

1. Where the securities for which applications for 
admission to official listing on stock exchanges situ
ated in two or more Member States have been made 
simultaneously or within a short interval have been 
the subject of a prospectus drawn up and approved in 
accordance with this Directive, at the time of the 

---------------------------
public offer, by the competent authorities within the 
meaning of Article 24 in the three months precedin& 
the application for admission in that State, that pros
pectus must, subject to any translation, be recognized 
as listing particulars in the other Member States in 
which application for admission to official listina is 
made, without its being necessary to obtain the 
approval of the competent authorities of those 
Member States and without their beina able to require 
that additional information be included in the listin& 
particulars. The competent authorities may, however, 
require that listing particulars include information 
specific to the market of the country of admission 
concerning, in particular, the income tax system, the 
financial organizations retained to act IS payin& aaents 
for the issuer in the country of admission and the 
ways in which notices to investors are published. 

2. Article 24a (2~ (3~ (4) and (5) shall apply in the 
eventuality referred to in paragraph I of this Anicle. 

3. Article 23 shall apply to all changes occurrina 
between tho time when the content of the prospectus 
referred to in paragraph 1 of this Article is adopted 
and the time when stock exchanse clealinp beJin. 

SBCfiON VI 

Coopendon 

Article 24c 

1. The competent authorities shall cooperate 
wherever necessary for the purpose of carryinJ out 
their duties and shall exchanae any information 
required for that purpose. 

2. Where an application for admission to official 
listing concernina securities Jiving a ri&ht to partici· 
pate in company capital, either immediately or at the 
end of the maturity period, is made in one or more 
Member States other than that in which the registered 
office of the issuer of the shares to which those sccuri· 
ties give entitlement is situated, while that issuer's 
shares have already ·been admitted to officiallistinJ in 
that Member State, the competent authorities of the 
Member State of admission may act only after havins 
consulted the competent authorities of the Member 
State in which the reJistered office of the issuer of the 
shares in question is situated. 

3. Where an application for admission to official 
listins is made for securities which hm been listed in 
another Member State less than six months previously, 
the competent auth~rities to whom application is 
made shall contact the competent authorities which 
have already admitted the securities to official listin& 
and shall, as far as possible, exempt the issuer of those 
securities from the preparation of new listina particu· 
Iars, subject to any need for updating, translation or 
the issue of supplements in accordance with the indi· 
vidual requirements of the Member State concerned. 
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Article 2' 

1. Member States shall provide that all penons 
employed or formerly employed by the competent 
authorities shall be bound by professional secrecy. 
This means that any confidential information received 
in the course of their duties may not be divulged to 
any person or authority except by virtue of provisions 
laid down by law. 

2. Paragraph 1 shall not. however, preclude the 
competent authorities of the various Member States 
from exchanging information as provided for in this 
Directive. Information thus exchanged shall be 
covered by the obligation of professional secrecy to 
which the persons employed or formerly employed by 
the· competent authorities receiving the information 
are subject. 

3. Without prejudice to cases covered by criminal 
law, the competent authorities receiving information 
pursuant to Article 2-tc (1) may use it only for the 
performance of their duties or in the context of ad
ministrative appeals or legal proceedings relating to 
such performance. 

SECTION VII 

Negotiations with non-member countries 

Article 2ja 

The Community may, by means of agreements 
concluded with one or more non-member countries 

pursuant to the Treaty, recopize listing particulan 
dnwn up and checked. in accordance. with the ~In 
of the non-member country or countries, 11 meeting 
the requirements of this Directive, subject to recipro
city, provided that the rules concemecl Jive .in~ 
protection equivalent to that afforded by th11 Direc
tive, even if those rules differ from the provisioaa of 
this Directive.' 

Artitk 2 

l. Member States shall take the meuures necessary for 
them to comply with this Directive by I January 1990. 
They shall forthwith inform the Commission thereof. 
However, for the KinJdom of Spain the date 1 January 
1990 shall be replaced by 1 January 1991 and for the 
Portuguese Republic by I January 1992. 

2. Member States shall communicate to the Commis
sion the texts of the main laws. regulations and adminis
trative provisions which they adopt in the field covered by 
this Directive. 

Artick J 

This Directive is addressed to the Member States. 

Done at Luxembourg, 22 June 1987. 

Por lht Co11ratil 

7M Presidnal 

L nNDBMANS 
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Proposal for a Council Directive amending Directive 80/390/EEC in respect of mutual recog-
. nition of stock exchange listing particulars 

COM(89) 133 final- SYN 191 

(Submitted by the Commission on JO March 1989) 

(89/C 101/05) 

THE COUNCIL OF THE EUROPEAN COMMUNITIES, 

Having regard to the Treaty establishing the European 
Economic Community, and in panicular Article 54 
thereof, 

Having regard to the proposal from the Commission, 

In cooperation with the European Parliament, 

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

Whereas Anicle 21 Council Directive 89/ .. ./EEC 
provides that where public offers are made simulta
neously or within a short interval of one another in two 
or more Member States a public offer prospectus drawn 
up and approved in accordance with Articles 7, 8 or 12 
of that Directive shall be recognized as a public offer 
prospectus in the other Member States concerned on the 
basis of mutual recognition; 

Whereas it is also desirable to provide for recognition of 
such a public offer prospectus as listing particulars where 
admission to official stock exchange listing is requested 
within a shon period of the public offer; 

Whereas, therefore, it is appropriate to amend Article 
24b of Council Directive 80/390/CEE (1), as amended 
by Directive 87 /345/EEC C), 

HAS ADOPTED THIS DIRECTIVE: 

Article I 

Paragraph I of Anicle 24b of Directive 80/390/EEC is 
hereby replaced by the following: 

'1. Where application for admission to official 
listing on a stock exchange situated in a Member 
State is made and the securities have been the subject 

(') OJ No L 100, 17. 4. 1980, p. l. 

C) OJ No L 185, 4. 7. 1987, p. 81. 

of a public offer prospectus drawn up and approved 
in that or any other Member State in accordance 
with Anicles 7, 8 or 12 of Council Directive 
89/ .. ./EEC C) in the three months preceding the 
application .for admission, the public offer prospectus 
must, subject to any translation, be recognized as 
listing particulars in the Member State in which 
application for official listing is made, wihout it being 
necessary to obtain the approval of the competent 
authorities of that Member State and without their 
being able to require that additional information be 
included in the prospectus. The competent authorities 
may, however, require that the prospectus include 
information specific to the market of the country of 
admission, concerning, in particular, the income tax 
system, the financial organizations retained to act as 
paying agents for the issuer in the country of 
admission and the ways in which notices to investors 
are published. 

(') OJ No L .. .'. 

Article 2 

1. Member States shall take the measures necessary to 
comply with this Directive by the same dates as are laid 
down in Anicle 2 of Direction 87 /345/EEC. They shall 
forthwith inform the Commission thereof. 

2. Member States shall communicate to the 
Commission the texts of the main provisions of national 
law which they adopt in the field covered by this 
Directive. 

Article J 

This Directive is addressed to the Member States. 
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3. c) 82/121/EEC 
CCU'lcil Directive of 15 February 1982 01 inforatim to be pbl ished m a f'e9Jlar basis by 
c:awpanies the shares of ..nich have befi.n cdnitted to official stock-excha1ge listing 
(OJ tt) L 48, 20.a!.1'i82, p. 26-29) 

Secti01 I : General provisia"''S and scqJe CArt. 1-3> 

Sectia"'' II : Plbl icatia"'' and ca"''tents of the half-yearly report (Art. 4-8> 

Sectia"'' III : Powers of the carpetent authorities CArt. 9) 

Sectia"'' IV : Cooperatia"'' between ft\!lt)er States CArt. 10> 

Sectia"'' V : Ca"''tact Coomittee CArt. 11> 

Section VI : Final provisions CArt. 12-13) 
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II 

(Aas whose publitlltion is not obligatory) 

COUNCIL 

COUNCIL DIRECI'IVE 

of 15 February 1912 

on information to be published on • replar buia by companies the ahuea of 
which have been admitted to official atoek-exehuge liadns 

(82/121/BBC) 

THE COUNCIL OP THE EUROPEAN 
COMMUNmBS, 

Having reprd to the Treaty establishing the European 
Economic Community, and in particular Articles 54 
(3) (8) and 100 thereof, 

\ 

Having regard to the proposal from the Commis-
sion (1~ 

Having reprd to the opinion of the Buropean 
Parliament (2), 

Having regard tO the opinion of the Economic and 
Social Committee(?, 

Whereu Council Directive 80/390/BBC of 17 March 
1980 coordinating the requirements for the drawing . 
up, acrutiny and distribution of the listing particulan 
to be published for the admission of securities to offi
cial stock-exchange listina (") aeeb to ensure improved 
protection of investon and a pater dearee of equiva- . 
lence in the protection provided. by coordinatinJ 
requirements u to the information to be published at 
the time of admission ; 

Whereas, in the cue of securities admitted to official 
stock-exchange listing, the protection of investon 
requires that the latter be supplied with appropriate 
replar information throughout the entire period 
durina which the securities are listed ; whereu coordi-

(')OJ No C 29, 1. 2. 1979, p. Sand OJ No C 210, 16. 8. 
1980, p. s. 

~ 
OJ No c as. 8. 4. 1910, p. 69. 
0 No C 53, 3. 3. 1980, p. 54. 

4) o] No L 100, 17. 4. 1980, p. 1. 

nation of requirements for this replar information hu 
similar objectives to those enviaaaed for the list.in~ 
particulan, namely to improve such protection and to 
make it more equivalent, to facilitate the litdnJ of 
these securities on more than one stock exchanp in 
the Community, and in 10 doing to contribute towiK 
the establishment df I FftUine Community capib: 
market by pennittina a fuller interpenetration of 
securities markets ; 

Whereas, under Council Directive 79/279/EBC of j 

March lfJ7fJ coordinatina the conditions for the admis
sion of securities to official stock-em:hanae listina r. 
listed compania must u 100ft u possible make aval." 
able to inwston their annual accountl and report 
Jiving information on the company for the whole rJf 
the financial year ; whereu the fourth Directi· . 
78/660/BBC (') hu coordinated the 1111'11, repletion a 
and administrative pnwiaions of the Member Statet 
concemina the annual accounts of certain types of 
companies; 

Whereu companies ahould also, at least once durinJ 
each financial year. make available to invnton reports 
on their activities ; wbereu this Directive can, conse
quently, be confined to coordinatinJ the content and 
distribution of • ainale report cowrina the tint aiz 
months of the financial year ; 

Whereu, however, in the cue of ordinary debentures. 
becauae of the. ripts they confer on their holden, the 
protection of investon by means of the publication of 
a half-yearly report it not essential ; whereu, by virtue 

(') OJ No L 66, 16. 3. 1979, p. 21. 
(') OJ No L 222. 14. 8. 1978, p. 11. 



84 

20. 2. 82 Official joumal of the European Communities No L 48/27 

of Directive 79/179/EBC, convertible or exchangeable 
debentures and debentures with warrants may be 
admitted to official listing only if the related sham are 
already listed on the •me stock exchanae or on 
another replated, replarly operating, recognized open 
market or are so admitted simultaneously ; whereu the 
Member States may deropte from this principle only 
if their competent authorities are atisfied that holden 
have at their disposal all the information necessary to 
form an opinion concerning the value of the shares to 
which these debentures relate ; whereas, consequendy, 
regular information needs to be coordinated only for 
companies whose shares are admitted to officialatock
nchanp listing ; 

Whereas the half-yearly report must enable investon 
to make an informed appraisal of the pneral develop
ment of the company's activities during the period 
covered by the report : whereu, however, this report 
need contain only the essential details on the financial 
position and pneral progress of the bulinea of the 
company in question ; 

Whereu, in order to take account of difficulties 
resulting from the current state of laws in certain 
Member States, companies may be allowed a lonpr 
period to implement the provisioas of this Directift 
than that laid down for the adaptation of national 
laws; 

Whereas, 10 as to ensure the effective protection of 
investon and the proper operation of atock exchanps, 
the rules relating to replar information to be 
published by companies, the shares of which are 
admitted to official atock-exchanp lilting within the 
Community, should apply not only to companiea from 
Member States, but also to companies from non
member countries 

HAS ADOPTED nfiS DIRBCTJVB: 

. SBcriON I 

Genenl proYiaiona aad acope 

Arlitll 1 

1. Thia Directive ahall apply to companies the 
sham of which are admitted to official lilting on a 
stock exchanp situated or operating in a Member 
State, whether the admiuion ia of the ahara them
telvea or of certificates repretentinJ them and whether 
auch admiuion precedea or follows the date on which 
this Directive enten into force. 

2. This Directive shall not, however, apply to invest
ment companies other than thOle of the closed-end 
type. 

Por the purpoaea of thiJ Directive •investment com
paniea other than thoae of the closed-end type' ahall 
mean investment companies: 

- the object of which is the collective investment of 
capital provided by the public, and which operate 
on the principle of risk spreadinJ, and 

- the sham of which are, at the holden' requeat, 
repurchased or redeemed, directly or indirecdy, out 
of those companies' use11. Action taken by auch 
companies to ensure that the ltock-achanae mue 
of their shares does not significandy vary from 
their net aaet mue shall be reprded u equivalent 
to tueh repurchase or redemption. 

3. The Member States may exclude central banb 
from the ICOpe of this Directiw. 

Artitk 2 

The Member States shall ensure that the companiea 
publiah half-yearly repoits on their activitiea and 
profill and l011e1 durin& the fint am month• of each 
financial year. 

Article J 

The Member States may aubject companiea to oblip
tions more strinaent than thOR provided for by thia 
Directive or to additional obliptions, provided that 
they apply pnerally to all companies or to all 
compenia of a Jiven clua. 

sscnoN 11 

Publicadon aad contents 
of the half-yearly report 

Artitk 4 

1. The half-yearly report shall be published within 
four months of the end of the relevant am-month 
period. 

2. In exceptional, duly aubltantiated cues, the 
competent authorities shall be permitted to estend the 
time limit for publication . 

Article 1 

1. · The half-yearly report ahall consiat of fipres and 
an explanatory statement relating to the company'• 
activities and profill and loaea durin& the relevant 
six-month period. 

2. The fipres. preaented in table form, ahall indi
cate at leut : 

- the net tumover, and 
- the profit or lou before or after deduction of tax. 

Thete terma ahall haw the aarne meaninp u in the 
Council Directives on company accounts. 

3. The Member States may allow the competent 
authoritiea to authorize companies, exceptionally and 
on a cue·by-cate basil, to supply estimated fipra for 
profill and loaes, provided that the ahara bf each 
auch company are lilted officially in only one Member 
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State. The use of this procedure must be indicated by 
the company in its report and must not mislead 
investors. 

4. Where the company hu paid or proposes to pay 
an interim dividend, the figures must indicate the 
profit or loss after tax for the six-month period and 
the interim dividend paid or proposed. 

S. Apinst each fipre there must be shown the 
fipre for the correspondina period in the prec:edina 
financial year. 

6. The explanatory statement must include any 
sipificant information enablina investon to make an 
infonned assessment of the trend of the company's 
activities and profits or loues tosether with an indica
tion of any special factor which hu influenced those 
activities and those profits or loues durina the period 
in question, and enable a comparison to be made with 
the correspondina period of the prec:edina financial 
year. 

It must also, u far u possible, refer to the company's 
likely future development in the current financial year. 

7. Where the fiprea provided for in parapph 2 
are unsuited to the company' 1 activities, the competent 
authorities shall ensure that appropriate adjustments 
are made. 

Artick 6 

Where 1 company publishes consolidated accounts it 
may publish its half-yearly report in either coniOii
dated or unconsolidated fonn. However, the Member 
States may allow the competent authorities, where the 
latter consider that the form not adopted would hne 
contaiftlld additional material information, to require 
the company to publish such information. 

Artiek 7 

1. The half-yearly report must be published in the 
Member State or Member States where the sham are 
admitted to officiallistiq by insertion in one or more 
new~papen distributed throuahout the State or widely 
distributed therein or in the national pzette, or shall 
be made available to the public either in writina in 
places indicated by announcement to be published in 
one or more newspapers distributed throuahout the 
State or widely distributed therein, or by other equiva· 
lent means approved by the competent authorities. 

2. A half-yearly report must be dnwn up in the 
official lanpaae or lanpges or in one of the official 
lanpases or in another lanpase, provided that, in the 
Member State concemed, such official lanpase or 
lanpagea or such other lanpaae are customary in the 

sphere of finance and are accepted by the competent 
authorities. · 

3. The company shall send a copy of its half-yearly 
report simultaneously to the competent authorities of 
each Member State in which its sham are admitted to 
official listinJ. It shall do 10 not later than the time 
when the half-yearly report is published for the fint 
time in a Member State. · 

· Artitk I 

Where the accountina information hu been audited 
by the official auditor of the company's accounll, that 
auditor's report and any qualifications he may lane 
•hall be reproduced in full. 

SBCI10N Ill 

Powen of the competent audaorid• 

Artitk 9 

' 1. Member States shall appoint one or more compe-
tent authorities and shall notify the Commiaion of 
the appointment of such authorities, Jivina details of 
any division of powen amona them. Member States 
shall 1110 ensure that thia DirectM il applied, 

2. The Member States shall ensure that the compe
tent authorities hne the necessary powell to carry out 
their tuk. · 

3. Where particular requirements of this Directive 
are unsuited to a company's activities or circum
ltlnces, the competent authorities shall ensure that 
suitable adaptations ue made to such requirements. 

4. The competent authorities may authorize the 
omission from the half-yearly report of certain infor· 
mation provided for in this Directive if they conaider 
that disclosure of such information would be contrary 
to the public interest or seriously detrimental to the 
company, provided that, in the latter cue, such omis
sion would not be likely to mislead the public with 
reprd to facts and circumltlnces knowledp of which 
is eaential for the aaeument of the aharea in ques
tion. 

The company or ita repreaentativea shall be respon
sible for the correctnea and relevance of the facta on 
which any application for such exemption it baaed. 

S. Parapphs 3 and 4 shall also apply to the more 
strinFftt or additional obliptions imposed pWIUIDt to 
Article 3. 

6. If a company pemed by the law of a non
member country publishes a half-yearly report in a 
non-member country, the competent authorities may 
authorize it to publish that report instead of the half. 
yearly report provided for in this Directive, provided 
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that the information Jiven is equivalent to that which 
would result from the application of this Directive. 

7. This Directive shall not affect the competent 
authorities' liability, which shall continue to be 
JOftrned solely by national law. 

SBcrJON IV 

Coopendon between Member Stata 

Arti&le 10 

l. The competent authorities shall coopente 
whenever necessary for the purpose of carryina out 
their duties and shall exchanae any information 
~~equired for that purpose. 

2. Where a half-yearly report has to be published in 
more than one Member State, the competent authori
ties of these Member States shall, by way of deroption 
from Article 3, use their best endeaYOun to accept u a 
single text the text which meets the l'eefuirements of 
the Member State in which the company 1 ahara were 
admitted to official listina for the fint time or the text 
which most closely approximates to that text. In cases 
of simultaneous admission to official listing on two or 
more stock exchanses situated or operatina in differ
ent Member States, the competent authoritiet of the 
Member States concerned shall use their best endeav
oun to accept u 1 sinale text the text of the report 
which meets the requirements of the Member State in 
which the company's head office it situated; if the 
company's head office it situated in a non-member 
country, the competent authorities of the Member 
States concerned shall use their best endeavoun to 
accept a sinaJe ver~lion of the report. 

SBCI10N V 

Contact Committee 

Article 11 

1. The Contact Committee set up by Article 20 of 
Directive 79/279/BBC shall also have u ita function: 

(a) without prejudice to Articles 169 and 170 of the 
Treaty to facilitate the harmonized implementation 
of this Directive throush replar contultations on 
any pnctical problema ariainJ from its application 
on which exchanses of views are deemed useful ; 

(b) to facilitate consultation between the Member 
States on the more strinsent or additional oblip
tions which they may impose punuant to Article 3 
with a view to the ultimate conversence of oblip-· 
tiona imposed in all Member Statet, in accordance 
with Article 54 (3) (&) of the Treaty ; 

(c) to advise the Commiuion, if neceuary, on any 
additions or amendments to be made to this Direc
tiw ; in particular, the Committee shall consider 
the possible modification of Articles 3 and S in the 
liJht of propas towuda the conwrpnce of obli
gations referred to in (b) above. 

2. Within five yean of notification of this Directive, 
the Commission shall, after consultina the Contact 
Committee, tubmit to the Council a report on the 
application of Articla 3 and S and on tuch modifica
tions u it would be possible to. make thereto. 

SBC'nON VI 

Piaal prcwiaioDI 

Artitk 12 

1. Member States shall brina into force the 
meuurea neceaary to comply with this Directive not 
later than 30 June 1983. They shall forthwith inform 
the Commission thereof. 

2. Member States may postpone application of the 
measures referred to in panpph 1 until 36 months 
from the date on which they brins such meuura into 
force. 

3. A. from the notification of this Directive, 
Member States shall communicate to the Commission 
the main provisions of the laws, repletions and 
administrative provisions which they adopt in the field 
pemed by this Directive. 

Artiek IJ 

This Directive is addressed to the Member States. 

Done at Bruuela, IS Pebnwy 1982. 

Por the Council 

The Pruidml 
P. de KBBRSMABKBR 
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COUNCIL DIRECfiVE 

of 17 April 1989 

coordinating the requirements for the drawing-up, scrutiny and distribution of the prospectus 
to be published when transferable securities are offered to the public 

(89/298/EEC) 

THE COUNCIL OF THE EUROPEAN COMMUNITIES, 

Having regard to the Treaty establishing the European 
Economic Community, and in particular Article 54 
thereof, 

Having regard to the proposal from the Commission (1 ), 

ln cooperation with the European Parliament ( 1), 

Having regard to the opinion of the Economic and Social 
Committee (3), 

Whereas investment in transferable securities, like any other 
form of investment, involves risks; whereas the protection of 
investors requires that they. be put in a position to make a 
correct assessment of such risks so as to be able to take 
investment decisions in full knowledge of the facts; 

Whereas the provision of full, appropriate information 
concerning transferable securities and the issuers of such 
securities promotes the protection of investors; 

Whereas, moreover, such information is an effective means 
of increasing confidence in transferable securities and thus 
contributes to the proper functioning and development of 
transferable securities markets; 

Whereas a genuine Community information policy relating 
to transferable securities should therefore be introduced; 
whereas, by virtue of the safeguards that it offers investors 
and its impact on the proper functioning of transferable 
securities markets, such an information policy is capable of 
promoting the interpenetration of national transferable 
securities markets and thus encouraging the creation of a 
genuine European capital market; 

Whereas Council Directive 80/390/EEC of 17 March 1980 
coordinating the requirements for the drawing-up, scrutiny 
and distribution of the listing particulars to be published for 
the admission of securities to official stock exchange 
listing (-4), as last amended by Directive 87/345/EEC (S), 
represents an important step in the implementation of such a 

(•) OJ No C 226, 31. 8. 1982, p. 4. 
(l) OJ No C 125, 17. 5. 1982, p. 176 and OJ No C 69, 

20. 3. 1989. 
( 1 ) OJ No C 310, 30. 11. 1981, p. 50. 
(•) OJ No L 100, 17. 4. 1980, p. 1. 
(S) OJ No L 185, 4. 7. 1987, p. 81. 

Community information policy; whereas that Directive 
coordinates the information to be published when securities 
are admitted to stock exchange listing concerning the nature 
of the securities offered and the issuers of such securities, so 
as to enable investors to make an informed assessment of the 
assets and liabilities, financial position, profits and losses and 
prospects of issuers and of the rights attaching to such 
securities; 

Whereas such an information policy also requires that when 
transferable securities are offered to the public for the first 
time in a Member State, whether by, or on behalf of the issuer 
or a third party, whether or not they are subsequently listed, 
a prospectu.s containing information of this nature must be 
made available to investors; whereas it is also necessary to 
coordinate the contents of that prospectus in order to achieve 
equivalence of the minimum safeguards afforded to investors 
in the various Member States; 

Whereas, so far, it has proved impossible to furnish a 
common definition of the term ··public offer' and all its 
constituent parts; 

Whereas, in cases where a public offer is of transferable 
securities which are to be admitted to official listing on a 
stock exchange, information similar to that required by 
Directive 80/390/EEC, whilst being adapted to the 
circumstances of the public offer, must be supplied; whereas, 
for public offers of transferable securities that are not to be 
admitted to official stock exchange listing, less detailed 
information can be required so as not to burden small and 
medium-sized issuers unduly; whereas, for public offers of 
transferable securities that are to be admitted to official stock 
exchange listing, the degree of coordination achieved is such 
that a prospectus approved by the competent authorities of a 
Member State can be used for public offers of the same 
securities in another Member State on the basis of mutual 
recognition; whereas mutual recognition should also apply 
where public offer prospectuses comply with the basic 
standards laid down in Directive 80/390/EEC and are 
approved by the competent authorities even in the absence of 
a request for admission to official stock exchange listing; 

Whereas in order to ensure that the purposes of this Directive 
will be fully realized it is necessary to include within the scope 
of this Directive transferable securities issued by companies 
or firms governed by the laws of third countries; 
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Whereas it is advisable to provide for the extension, by means 
of agreements to be concluded by the Community with third 
~ountries, of the recognition of prospectuses from those 
countries on a reciprocal basis: 

HAS ADOPTED THIS DIRECTIVE: 

SECTION I 

General provisions 

Article 1 

1. This Directive shall apply to transferable securities 
which are offered to the public for the first rime in a Member 
State provided that these securities are not already listed on a 
stock exchange situated or operating in that Member 
State. 

2. Where an offer to the public is for pan only of the 
transferable securities from a single issue, the Member States 
need not require that another prospectus be published if the 
other part is subsequently offered to the public. 

Article 2 

This Directive shall not apply: 

1. to the following types of offer: 

(a) where transferable securities are offered to persons 
in the context of their trades, professions or 
occupations, and I or 

(b) where transferable securities are offered to a 
restricted circle of persons, and/ or 

(c) where the selling price of all the transferable 
securities offered does not exceed ECU 40 000, 
and/or 

(d) where the transferable securities offered can be 
acquired only for a consideration of at least ECU 
40 000 per investor; 

2. to transferable securities of the following types: 

(a) to transferable securities offered in individual 
denominations of at least ECU 40 000; 

(b) to units issued by collective investment undertakings 
other than of the closed-end type; 

(c) to transferable securities issued by a State or by one 
of a State's regional or local authorities or by public 
international bodies of which one or more Member 
States are members; 

(d) to transferable securities offered in connection with 
a take-over bid; 

(e) to transferable securities offered in connection with 
a merger; 

(f) to shares allotted free of charge to the holders of 
shares; 

(g) to shares or transferable securities equivalent to 
shares offered in exchange for shares in the same 
company if the offer of such new securities does not 
involve any Qverall increase in the company's issued 
shares capital; 

(h) to transferable securities offered by their employer 
or by an affiliated undertaking to or for the benefit 
of serving or former employees; 

(i) to transferable securities resulting from the 
conversion of convertible debt securities or from the 
exercise of the rights conferred by warrants or to 
shares offered in exchange for exchangeable debt 
securities, provided that a public offer prospectus or 
listing particulars relating to those convertible or 
exchangeable debt securities or those warrants were 
published in the same Member State; 

(j) to transferable securities issued, with a view to their 
obtaining the means necessary to achieve their 
disinterested objectives, by associations with legal 
status or non-profit-making bodies, recognized by 
the State; 

(k) to shares or transferable securities equivalent to 
shares, ownership of which entitles the holder to · 
avail himself of the services rendered by bodies such 
as 'building societies', 'Credits populaires', 
'Genossenschaftsbanken', or 'Industrial and 
Provident Societies', or to become a member of such 
a body; 

(I) to Euro-securities which are not the subject of a 
generalized campaign of advertising or 
canvassing. 

Article 3 

For the purposes of this Directive: 

(a) 'collective investment undertakings other than of the 
closed-end type' shall mean unit trusts and investment 
companies: 

the object of which is the collective investment of 
capital provided by the public, and which operate on 
the principle of risk spreading, and 

the units of which are, at the holders' request, 
repurchased or redeemed, directly or indirectly, out 
of the assets of those undertakings. Action taken by 
such undertakings to ensure that the stock exchange 
value of their units docs not significantly vary from 
their net asset value shall be regarded as equivalent . 
to such repurchase or redemption; 

(b) 'units of a collective investment undertaking' shall mean 
transferable securities issued by a collective investment 
undertaking representing the rights of the participants in 
such an undertaking over its assets; 
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(c) 'issuers' shal1 mean companies and other legal persons 
and any undertakings the transferable securities of 
which are offered to the public; 

(d) 'credit institution' shall mean an undertaking the 
business of which is to receive deposits or other 
repayable funds from the public and to grant credits for 
its own account, including credit institutions such as 
referred to in Article 2 of Directive 77/780/EEC (1 ), as 
last amended by Directive 86/ 524/EEC (2 ); 

(e) 'transferable securities' shall mean shares in companies 
and other transferable securities equivalent to shares in 
companies, debt securities having a maturity of at least 
one year and other transferable securities equivalent to 
debt securities, and any other transferable security 
giving the right to acquire any such transferable 
securities by subscription or exchange; 

(0 'Euro-securities' shall mean transferable . securities 
which: 

are to be underwritten and distributed by a syndicate 
at least two of the members of which have their 
registered offices in different States, and 

are offered on a significant scale in one or more 
States other than that of the issuer's registered office, 
and 

may be subscribed for or initially acquired only 
through a credit institution or other financial 
institution. 

Article 4 

Member States shall ensure that any offer of transferable 
securities to the public within their territories is subject to the 
publication of a prospectus by the person making the 
offer. 

Article 5 

Member States may provide for partial or complete 
exemption from the obligation to publish a prospectus where 
the transferable securities being offered to the public are: 

(a) debt securities or other transferable securities equivalent 
to debt securities issued in a continuous or repeated 
manner by credit institutions or other financial 
institutions equivalent to credit institutions which 
regularly publish their annual accounts and which, 
within the Community, are set up or governed by a 
special law or pursuant to such a law, or are subject to 
public supervision intended to protect savings; 

(b) debt securities or other transferable securities equivalent 
to debt securities issued by companies and other legal 
persons which are nationals of a 'Member State and 
which: 

( 1 ) OJ No L 322, 17. 12. 1977, p. 30. 
(Z) OJ No L 309, 4. 11. 1986, p. 15. 

in carrying on their business, benefit from State 
monopolies, and 

are set up or governed by a special law or pursuant to 
such a law or whose borrowings are unconditionally 
and irrevocably guaranteed by a Member State or 
one of a Member State's regional or local 
authorities; 

(c) debt securities issued by legal persons, other than 
companies, which are nationals of a Member State, 
and 

were set up by special law, and 

whose activities are governed by that law and consist 
solely in 

(i) raising funds under state control through the 
issue of debt securities; and 

(ii) financing production by means of the resources 
which they have raised and resources provided 
by a Member State and/or acquiring a holding 
in such production, and 

the debt securities of which are, for the purposes of 
admission to official listing, considered by national 
law as debt securities issued or guaranteed by the 
State. 

Article 6 

If a full prospectus has been published in a Member State 
within the previous 12 months, the following prospectus 
drawn up by the same issuer in the same State, but relating to 
different transferable securities, may indicate only those 
changes likely to influence the value of the securities which 
have occurred since publication of the full prospectus. 

However, that prospectus may be made available only 
accompanied by the full prospectus to which it relates or by a 
reference thereto. 

SECTION II 

Contents and arrangements for the scrutiny and distribution 
of the prospectus for transferable securities for which 

admission to official stock exchange listing is sought 

Article 7 

Where a public offer relates to transferable securities which 
at the time of the offer are the subject of an application for 
admission to official listing on a stock exchange situated or 
operating within the same Member State, the contents of the 
prospectus and the procedures for scrutinizing and 
distributing it shall, subject to adaptations appropriate to the 
circumstances of a public offer, be determined in accordance 
with Directive 80/390/EEC. 
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Article 8 

1. Where a public offer is made in one Member State and 
admission is sought to official listing on a stock exchange 
situated in another Member State, the person making the 
public offer shall have the possibility in the Member State in 
which the public offer is to be made of drawing up a 
prospectus the contents and procedures for scrutiny and 
distribution of which shall, subject to adaptations 
appropriate to the circumstances of a public offer, be 
determined in accordance with Directive 80/390/EEC. 

2. Paragraph 1 shall apply only in those Member States 
which in general provide for the prior scrutiny of public offer 
prospectuses. 

Article 9 

A prospectus must be published or made available to the 
public not later than the time when an offer is made to the 
public. 

Article 10 

1. Where a prospectus in accordance with Article 7 or 8 is 
or is to be published, the advertisements, notices, posters and 
documents announcing the public offer must be 
communicated in advance to the competent authorities. The 
aforementioned documents must mention that there is a 
prospectus and state where the prospectus is published. 

2. If the Member States authorize the distribution of the 
documents referred to in paragraph 1 before the prospectus is 
available, those documents must state that a prospectus will 
be published and indicate where members of the public will 
be able to obtain it. 

3. The prospectus must be published either: 

by insertion in one or more newspapers circulated 
throughout the Member State in which the public offer is 
made, or 

in the form of a brochure to be made available, free of 
charge, to the public in the Member State in which the 
public offer is made and at the registered office of the 
person making the public offer and at the offices of the 
financial organizations retained to act as paying agents of 
the latter in the Member State where the offer is 
made. 

4. In addition, either the complete prospectus or a notice 
stating where the prospectus has been published and where it 
may be obtained by the public must be inserted in a 
publication designated by the Member State in which the 
public offer is made. 

SECTION Ill 

Contents and arrangements for the distribution of the 
prospectus for transferable securities for which admission to 

official stock-exchange listing is not sought 

Article 11 

1. Where a public offer relates to transferable securities 
other than those referred to in Articles 7 and 8, the 
prospectus must contain the information which, according to 
the particular nature of the issuer and of the transferable 
securities offered to the public, is necessary to enable 
investors to make an informed assessment of the assets and 
liabilities, financial position, profits and losses and prospects 
of the issuer and of the rights attaching to the transferable 
securities. 

2. In order to fulfil the obligation referred to in 
paragraph 1, the prospectus shall, subject to the possibilities 
for exemption provided for in Articles 5 and 13, contain in as 
easily analysable and comprehensible a form a possible, at 
least the information listed below: 

· (a) those responsible for the prospectus (names, functions 
and declarations by them that to the best of their 
knowledge the information contained in the prospectus 
is in accordance with the facts and that the prospectus 
makes no omission likely to affect its import); 

(b) the offer to the public and the transferable securities 
being offered (nature of the securities being offered, the 
amount and purpose of the issue, the number of 
securities issued and the rights attaching to them; the 
income tax withheld at source; the period during which 
the offer is open; the date on which entitlement to 
dividends or interest arises; the persons underwriting or 
guaranteeing the offer; any restrictions on the free 
transferability of the securities being offered and the 
markets on which they may be traded; the 
establishments serving as paying agents; if known, the 
price at which the securities are offered, or else, if 
national rules so provide, the procedure and timetable 
for fixing the price if it is not known when the 
prospectus is being drawn up; methods of payment; the 
procedure for the exercise of any right of pre-emption 
and the methods of and time-limits for delivery of the 
securities); 

(c) the issuer (name, registered office; its date of 
incorporation, the legislation applicable to the issuer 
and the issuer's legal form, its objects, indication of the 
register and of the entry number therein) and its capital 
(amount of the subscribed capital, the number and main 
particulars of the securities of which the capital consists 
and any part of the cap_ital still to be paid up; the amount 
of any convertible debt securities, exchangeable debt 
securities or debt securities with warrants and the 
procedures for conversion, exchange or subscription; 
where appropriate, the group of undertakings to which 
the issuer belongs; in the case of shares, the following 
additional information must be supplied: any shares not 
representing capital, the amount of the authorized 
capital and the duration of the authorization; in so far as 
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they arc known, indication of the shareholders who 
directly or indirectly exercise or could exercise a 
determining role in the management of the issuer); 

(d) the issuer's principal activities (description of its 
principal activities, and, where appropriate, any 
exceptional factors which have influenced its activities; 
any dependence on patents, licences or contracts if these 
arc of fundamental importance; information regarding 
investments in progress where they are significant; any 
legal proceedings having an important effect on the 
issuer's financial position); 

(e) the issuer's assets and liabilities, financial position and 
profits and losses (own accounts and, where 
appropriate, consolidated accounts; if the issuer 
prepares consolidated annual accounts only, it shall 
include those accounts in the prospectUs; if the issuer 
prepares both own and consolidated accounts, it shall 
include both types of account in the prospectUs; 
however, the issuer may include only one of the two, 
provided that the accounts which are not included do 
not provide any significant additional information); 
interim accounts if any have been published since the end 
of the previous financial year; the name of the person 
responsible for auditing the accounts; if that person has 
qualified them or refused an audit report, the fact must 
be stated and the reasons given; 

(f) the issuer's administration, management and 
supervision (names, addresses, functions; in the case of 
an offer to the public of shares in a limited-liability 
company, remuneration of the members of the issuer's 
administrative, management and supervisory bodies); 

(g) to the extent that such information would have a 
significant impact on any assessment that might be made 
of the issuer, recent developments in its business and 
prospects (the most significant recent trends concerning 
the development of the issuer's business since the end of 
the proceding financial year, information on the issuer's 
prospects for at least the current financial year). 

3. Where a public offer relates to debt secunttes 
guaranteed by one or more legal persons, the information 
specified in paragraph 2 (c) to (g) must also be given with 
respect to the guarantor or guarantors. 

4. Where a public offer relates to convertible debt 
securities, exchangeable debt securities or debt securities 
with warrants or to the warrants themselves, information 
must also be given with regard to the nature of the shares or 
debt securities to which they confer entitlement and the 
conditions of and procedures for conversion, exchange or 
subscription. Where the issuer of the sha'res or debt securities 
is not the issuer of the debt securities or warrants the 
information specified in paragraph 2 (c) to (g) must also be 
given with respect to the issuer of the shares or debt 
securities. 

5. If the period of existence of the issuer is less than any 
period mentioned in paragraph 2, the information need be 
provided only for the period of the issuer's existence. 

6. Where certain information specified in paragraph 2 is 
found to be inappropriate to the issuer's sphere of activity or 
its legal form or to the transferable securities being offered, a 
prospectus giving equivalent information must be drawn 
up. 

7. Where shares are offered on a pre-emptive basis to 
shareholders of the issuer on the occasion of their admission 
to dealing on a stock exchange market, the Member States 
or bodies designated by them may allow some ·of the 
information specified in paragraph 2 (d), (e) and (0 to be 
omitted, provided that investors already possess up-to-date 
information about the issuer equivalent to that required by 
Section Ill as a result of stock exchange disclosure 
requirements. 

8. Where a class of shares has been admitted to dealing on 
a stock exchange market~ the Member States or bodies 
designated by them may allow a partial or complete 
exemption from the obligation to publish a prospectUs if the 
number or estimated market value or the nominal value or, in 
the absence of a nominal value, the accounting par value of 
the shares offered amounts to less than 10% of the number 
or of the corresponding value of shares of the same class 
already admitted to dealing, provided that investors already 
possess up-to-date information about the issuer equivalent to 
that required by Section III as a result of stock exchange 
disclosure requirements. 

Article 12 

1. However, the Member States may provide that the 
person making a public offer shall have the possibility of 
drawing up a prospectUs the contents of which shall, subject 
to adaptations appropriate to the circumstances of a public 
offer, be determined in accordance with Directive 
80/390/EEC. 

2. The prior scrutiny of the prospectus referred to in 
paragraph 1 must be carried out by the bodies designated by 
the Member States even in the absence of a request for 
admission to official stock-exchange listing. 

Article 13 

1. The Member States or the bodies designated by them 
may authorize the omission from the prospectus referred to 
in Article 11 of certain information prescribed by this 
Directive: 

(a) if that information is of minor importance only and is 
not likely of influence assessment of the issuer's assets 
and liabilities, financial position, profits and losses and 
prospects; or 

(b) if disclosure of that information would be contrary to 
the public interest or ser~ously detrimental to the issuer, 
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provided that, in the latter case; omission would not 
be likely to mislead the public with regard to facts 
and circumstances essential for assessment of the 
transferable securities. 

2. Where the initiator of an offer is neither the issuer nor a 
third party acting on the issuer's behalf, the Member States or 
the bodies designated by them may authorize omission from 
the prospectus of certain information which would not 
normally be in the initiator's possession. 

3. The Member States or the bodies designated by them 
may provide for partial or complete exemption from the 
obligation to publish a prospectus where the information 
which those making the offer are required to supply by law, 
regulation or rules made by bodies enabled to do so by 
national laws is available to investors not later than the time 
when the prospectus must be or should have been published 
or made available to the public, in accordance with this 
Directive, in the form of documents giving information at 
least equivalent to that required by Section Ill. 

Article 14 

A prospectus must be communicated, before its publication, 
to the bodies designated for that purpose in each Member 
State in which the transferable securities are offered to the 
public for the first time. 

Article 15 

A prospectus must be published or made available to the 
public in the Member State in which an offer to the public is 
made in accordance with the procedures laid down by that 
Member State. 

Article 16 

A prospectus must be published or made available to the 
public not later than the time when an offer is made to the 
public. · 

Article 17 

1. When a prospectus complying with Article 11 or 12 is 
or must be published, the advertisements, notices, posters 
and documents announcing the public offer distributed or 
made available to members of the public by the person 
making the public offer, must be communicated in advance 
to the bodies designated in accordance with Article 14, if 
such bodies carry out prior scrutiny of public offer 
prospectuses. In such a case, the latter shall determine 
whether the documents concerned should be checked before 
publication. Such documents must state that a prospectus 
exists and indicate where it is published. 

2. If Member States authorize the disseminati,on of the 
documents referred to in paragraph 1 before the prospectus is 
available, those documents must state that a prospectus will 
be published and indicate where members of the public will 
be able to. pbtain it. · 

Article 18 

Any significant new factor or significant inaccuracy in a 
prospectus capable of affecting assessment of the transferable 
securities which arises or is noted between the publication of 
the prospectus and the definitive closure of a public offer 
must be mentioned or rectified in a supplement to the 
prospectus, to be published or made available to the public in 
accordance with at least the same arrangements as were 
applied when the original prospectus was disseminated or in 
accordance with procedures laid down by the Member States 
or by the bodies designated by them. 

SECTION IV 

Cooperation between Member States 

Article 19 

The Member States shall designate the bodies, which may be 
the same as those referred to in Anicle 14, which shati 
cooperate with each other for the purposes of the proper 
application of this · Directive and shall use their best 
endeavours, within the framework of their responsibilities, 
to exchange all the information necessary to that end. 
Member States shall inform the Commission of the bodies 
thus designated. The Commission shall communicate that 
information to the other Member States. 

Member States shall ensure that the bodies designated have 
the powers required for the accomplishment of their task. 

Article 20 

1. Where, for the same transferable secuntaes, public 
offers are made simultaneously or within a short interval of 
one another in two or more Member States and where a 
public offer prospectus is drawn up in accordance with 
Arcticle 7, 8 or 12, the authority competent for the approval 
of the prospectus shall be that of the Member State in which 
the issuer has its registered office if the public offer or any 
application for admission to official listing on a stock 
exchange is made in that Member State. 

2. However, if the Member State referred to in paragraph 
1 does not provide in general for the prior scrutiny of public 
offer prospectuses and if only the public offer or an 
application for admission to listing is made in that Member 
State, as well as in all other cases, the person making the 
public offer must choose the supervisory authority from 
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those in the Member States in which the public offer is made 
and which provide in general for the prior scrutiny of public 
offer prospectuses. 

SECTION V 

Mutual recognition 

Article 21 

1. If approved in accordance with Article 20, a prospectus 
must, subject to translation if required, be recognized as 
complying or be deemed to comply with the laws of the other 
Member States in which the same transferable securities are 
offered to the public simultaneously or within a short interval 
of one another, without being subject to any form of 
approval there and without those States being able to require 
that additional information be included in the prospectus. 
Those Member States may, however, require that the 
prospectus include information specific to the market of the 
country in which the public offer is made concerning in 
particular the income tax system, the financial organizations 
retained to act as paying agents f<?r the issuer in that country, 
and the way in which notices to investors are published. 

2. A prospectus approved by the competent authorities 
within the meaning of Article 24a of Directive 80/390/EEC 
must be recognized as complying or be deemed to comply 
with the laws of another Member State in which the public 
offer is made, even if partial exemption or partial derogation 
has been granted pursuant to this Directive, provided, 
however, that: 

(a) the partial exemption or partial derogation in question is 
of a type that is recognized in the rules of the other 
Member State concerned; and 

(b) the circumstances that justify the partial exemption or 
partial derogation also exist in the other Member State 
concerned. 

Even if the conditions laid down in (a) and {b) of the first 
subparagraph are not fulfilled, the Member State concerned 
may deem a prospectus approved by the competent 
authorities within the meaning of Article 20 to comply with 
its laws. 

3. The person making the public offer shall communicate 
to the bodies designated by the other Member States in which 
the public offer is to be made the prospectus that it intends to 
use in that State. That prospectus must be the same as the 
prospectus approved by the authority referred to in Article 
20. 

4. The Member States may restrict the application of this 
Article to prospectuses concerning transferable securities of 
issuers who have their registered office in a Member 
State. 

SECTION VI 

Cooperation 

Article 22 

1. The competent authorities shall cooperate wherever 
necessary for the purpose of carrying out their duties and 
shall exchange any information required for that purpose. 

2. Where a public offer concerning transferable securities 
giving a right to participate in company capital, either 
immediately or at the end of a maturity period, is made in one 
or more Member States other than that in which the 
registered office of the issuer of the shares to which those 
securities give entitlement is situated, while that issuer's 
shares have already been admitted to official listing in that 
Member State, the competent authorities of the Member 
State of the offer may act only after having consulted the 
competent authorities of the Member State in which the 
registered office of the issuer of the shares in question is 
situated in cases where the public offer prospectus is 
scrutinized. 

Article 23 

1. Member States shall provide that all persons then or 
previously employed by the authorities referred to in Article 
20 shall be bound by the obi igation of professional secrecy. 
This shall mean that they may not divulge any confidential 
information received in the course of their duties to any 
person or authority whatsoever, except by virtue of 
provisions laid down by law. · 

2. Paragraph 1 shall not prevent the various Member 
State authorities referred to in Article 20 from forwarding 
information as provided for in this Directive. The 
information thus exchanged shall be covered by the 
obligation of professional secrecy applying the persons 
employed then or previously by the authority receiving such 
information. 

3. Without prejudice to cases covered by criminal law, the 
authorities referred to in Article 20 receiving information 
pursuant to Article 21 may use it only to carry out their 
functions or in the context of an administrative appeal or in 
court proceedings relating to the carrying out of those 
functions. 

SECTION VII 

Negotiations with non-member countries 

Article 24 

The Community may, by means of agreements with one or 
more non-member countries concluded pursuant to the 
Treaty, recognize public offer prospectuses drawn up and 
scrutinized in accordance with the rules of the non-member 
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country or countries concerned as me*eting the requirements 
of this Directive, subject to reciprocity, provided that the 
rules concerned give investors protections equivalent to that 
afforded by this Directive, even if those rules differ from the 
provisions of this Directive. 

SECTION Vlll 

Contact Committee 

Article 25 

1. The Contact Committee set up by Article 20 of Council 
Directive 79/279/ EEC of 5 March 1979 coordinating the 
conditions for the admission of transferable securities to 
official stock-exchange listing (' ), as last amended by 
Directive 82/148/EEC (1 ), shall also have as its function: 

(a) to facilitate, without prejudice to Articles 169 and 170 
of the Treaty, the harmonized implementation of this 
Directive through regular consultations on any practical 
problems arising from its application on which 
exchanges of views are deemed useful; 

(b) to facilitate consultation between the Member States on 
the supplements and improvements to prospectuses 
which they are entitled to require or recommend at 
national level; 

(c) to advise the Commission, if necessary, on any additions 
or amendments to be made to this Directive. 

( 1) OJ No L 66, 16. 3. 1979, p. 1. 
(2) OJ No L 62, 5. 3. 1982, p. 22. 

2. It shall not be the function of the Contact Committee to 
appraise the merits of decisions taken in individual cases. 

SECTION IX 

Final provisions 

Article 26 

1. Member States shall take the measures necessary for 
them to comply with this Directive by 17 April1989. They 
shall forthwith inform the Commission thereof. 

2. Member States shall communicate to the Commission 
the texts of the main provisions of national law which they 
adopt in the field governed by this Directive. 

Article 27 

This Directive is addressed to the Member States. 

Done at Luxembourg, 17 April 1989. 

For the Council 

The President 

C. SOLCHAGA CATALAN 
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COUNCIL DIRECI1VE 

of 12 December 1988 

on the information to be published when a major holding in a listed company is 
acquired. or disposed of 

. (88/627/EEq 

THE COUNCIL OF TiiE EUROPEAN COMMUNmES, 

Having regard to the Treaty establishing the European 
Economic Community, and in particular Article 54 
thereof, 

Having regard to the proposal from the Commission (1~ 

In cooperation with the European Parliament (2), 
. ·, 

Having regard to the opinion of the Economic and Social 
Committee (.1). 

Whereas a policy of adequate information of investors in 
the field of transferable securities is likely to improve 
investor protection, to increase investors' confidence in 
securities markets and thus to ensure that securities 
markets function correctly ; 

Whereas, by making such protection more equivalent, 
coordination of that policy at Community level is likely 
to ma.ke for greater inter-penetration of the Member 
"States' transferable securities markets and therefore help 
to establish a true European capital market ; 

Whereas to that end investors should be informed of 
major holdings and of changes in· those holdings in 
Community companies the shares of which are officially 
listed on stock exchanges situtated or operating within 
the Community; 

Whereas coordinated rules should be laid down 
concerning the detailed content and the procedure for 
applying that requirement ; 

Whereas companies, the shares of which are officially 
listed on a Community stock exchange, can inform the 
public of changes in major holdings only if they have 
been informed of such changes by the holders of those 
holdings; 

Whereas most Member States do not subject holders to 
such a requirement and where such a requirement exists 
there are appreciable differences in the procedures for 

(') OJ No C 351, 31. 12. 1985, p. 35, and 
OJ No C 255, 25. 9. 1987, p. 6. 

(2) OJ No C 125, 11. 5. 1987, p. 144, and 
OJ No C 309, 5. 12. 1988. 

(') 0 J No C 263, 20. I 0. 1986, p. 1. 

applying it ; whereas coordinated rules should therefore 
be adopted at Community level in this field, 

HAS ADOPTED TillS DIRECTIVE: 

Articlt 1 

1. Member States shall make subject to this Directive 
natural persons and legal entities in public or private law 
who acquire or dispose of, directly or through interme
diaries, holdings meeting the criteria laid downjn Article 
4 (1) which involve changes in the holdings of voting . 
rights in companies incorporated under their law the 
shares of which are officially listed on a stock exchange or 
exchanges situated or operating within one or more 
Member States. 

2. · Where the acquisition or disposal of a major holding 
such as referred to in paragraph 1 is effected by ll?eans of 
certificates representing shares, this Directive shall apply 
to the bearers of those certificates, and not• to the issuer. 

3. This Directive shall not apply to the acquisition or 
disposal of major holdinp in collective investment 
undertakings. 

4. Paragraph 5 (c) of Schedule C of the Annex to 
Council Directive 79/279/EEC of 5 March 1979 coorcli· 
nating .the conditions for the admi~sion of securities to 
official stock exchange listing (4), as last amended by 
Directive 82/148/EEC (~. is hereby replaced by the 
following: 

'(c) The company must infonn the public of any 
changes in the structure (shareholders and 
breakdowns of holdings) of the major holdings in 
its capital as compared with information 
previously published on that subject as soon as 
such changes come to its notice. 

In particular, a company which is not subject to 
Council Directive 88/627/EEC of 12 December 
1988 on the information to be published when a 
major holding in a listed company is acquired or 
disposed _of (1 must infonn the public within nine 
calender days whenever it comes to its notice that 
a person or entity has acqui~ or dispo5ed of a 
number of shares such that his or its holding 
exceeds or falls below one of the thresholds laid 
down in Article 4 of that Directive. 

(1 OJ No L 348, 17. 12. 1988, p. 62' 

(4) OJ No L 66, 16. 3. 1979, p. 21. 
(') OJ No L 62, 5. 3. 1982. p. 22. 



100 

17. 12. 88 Official Journal of the European Communities No L 348/63 

Article. 2 

For the purposes of Directive, 'acquiring a h~lding' shall 
mean not only purchasing a holding, but also acquisition 
by any other means whatsoever, including acquisition in 
one of the situations referred to in Article 7. 

Article 3 

Member States may subject the natural persons, legal 
entities and companies referred to in Article 1 (1) to 
requirements stricter than those provided for in this · 
Directive or to additional requirements, provided that 
such requirements apply generally to all those acquiring 
or disposing of holdings and all companies or to all those 
falling within a particular category acquiring or disposing 
of holdings or of companies. 

Article 4 

1. Where a natural person or legal entity referred to in 
Article .. 1 {1) acquires or disposes of a holding in a 
company referred to in Article 1 (1) and where, following 
that acquisition or disposal, the proportion of voting 
rights held by that person or legal entity reaches, exceeds 
or falls below one of the thresholds of 10 %, 20 %,'& 
50 % and 1/3, he shall notify the company and at the same 
time the competent authority or authorities referred to in 
Article 13 within seven calendar days of the proportion of 
voting rights he holds following that acquisition or 
disposal. Member States need not apply : 

- the thresholds of 20 % and 1/ 3 where they apply a 
single threshold of 25 %, 

- the threshold of 1/3 where they apply the threshold of 
75%. 

The period of seven · c~lendar days shall start from the 
time when the owner of the major holding learns of the 
acquisition or disposal, or from the time when, in view of 
the circumstances, he should have learnt of it. 

Member States may further provide that a company must 
also be informed in respect of the proportion of capital 
held by a natural person or legal entity. 

2. Member States shall, if necessary, establish in their 
national law, and determine in accordance with it, the 
manner in which the voting rights to be taken into 
account for the purposes of applying paragraph 1 are to 
be brought to the notice of the natural persons and legal 
e~tities referred to in Article 1 (1 ). 

Article 5 

Member States shall provide that at the first annual 
general meeting of a company referred to in Article 1 (1) 
to take place more than three months after this Directive 
has been transposed into national law, any natural person 

or legal entity as referred to in Article 1 (1) must notify 
the company concerned and at the same time the 
competent authority or authorities where he holds 10 °/o 
or more of its voting rights, specifying the proportion of 
voting rights actually held unless that person or entity has 
already made a declaration in accordance with Article 4. 

Within one month of that general meeting, the public 
shall· be informed of all holdings of 10 % or more in 
accordance with Article 10. 

Article 6 

If the person or entity acquiring or disposing of a major 
holding as defined in Article 4 is a member of a group of 
undertakings required under Directive 83/349/EEC (') to 
draw up consolidated accounts, that person or entity shall 
be exempt from the obligation to make the declaration 
provided for in Article 4 (1) and in Article 5 if it is made 
by the parent undertaking or, where the parent 
undertaking is itself a subsidiary undertaking, by its own 
parent undertaking. 

Article 7 

For the purposes of determining whether a natural pe,rson 
or legal entity as referred to in Article 1 (1) is required to 
make a declaration as provided for in Article 4 (1) and in 
Article 5, the following shall be regarded as voting rights 
held by that person or entity : 

- voting rights held by other persons- or entities in their 
own names but on behalf of that person or entity, 

- voting rights held by.~- -undertaking controlled by 
that person or entity ; .... 

- voting rights held by a third party with whom that 
person or entity has concluded ·a written agreement 
which obliges them to adopt, by concerted exercise of 
the voting rights .they hold, a lasting common policy 
towards the management of the company in question. 

- voting rights held by a third . party uncie~· a written 
agreement concluded with that person or entity or 
with an undertaking controlled by that person or 

• entity providing for the· temporary transfer for 
consideration of the . voting rights in question, · 

- · voting rights attaching to s~ owned by. that person 
or entity which are lodged as security, except where 
the person or entity holding the security controls the 
voting rights and declares his intention of exercising 
them, in which case they shall be regarded as the 
latter's voting rights, · 

- voting rights attaching to shares of which that person 
or entity has the life interest, 

(
1
) OJ No L 193, 18. 7. 1983, p. 1. 
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- voting rights which that person or entity or one of the 
other persons or entities mentioned in the above 
indents is entitled to acquire, on his own initiative 
alone, under a formal agreement ; in such cases, the 
~otification prescribed in Article 4 (1) shall be effected 
on the date of the agreement, 

- voting rights attaching to shares deposited with that 
person or entity which that person or entity can 
exercise at its discretion in the absence of specific 
instructions from the holders. 

By way of derogation from Article 4 (1 ), where a person or 
entity may exercise voting rights referred to in the last 
indent of the preceding subparagraph in a company and 
where the totality of these voting rights together with the 
other voting rights held by that person or entity in that 
company reaches or exceeds one of the thresholds 
provided for in Article 4 (1 ~ Member States may lay down 
that the said person or entity is only obliged to inform 
the company concerned 21 calendar days before the 
general meeting of that company. 

Article 8 

I. For the purposes of this Directive, 'controlled 
undertaking' shall mean any undertaking in which a 
natural person or legal entity : 

(a) has a majority of the sahreholders' or members' voting 
rights; or 

(b) has the right to appoint or remove a majority of the 
members of the administrative, management or 
supervisory body and is at the same . time a 
shareholder in, or member of, the undertaking in 
question ; or 

(c) is a shareholder or member and alone controls a 
majority of the shareholders' or members' voting 
rights pursuant to an agreement entered into with 
other shareholders or members of the undertaking. 

2. For the purposes of paragraph 1, · a parent 
un~ertaking's rights as regards voting, appointment and 
removal shall include the rights of any other controlled 
undertaking and those of any person or entity acting in 
his own name but on behalf of the parent undertaking or 
of any other controlled undertaking. · 

Article 9 

1. The competent authorities may exempt from the 
declaration provided for in Article 4 (1) the acquisition or 
disposal of a major holding, as defined in Article 4, by a 
professional dealer in securities, in so far as that 
acquisition or disposal is. effected in his capacity as a 
professional dealer in securities and in so far as the 
acquisition is not used by the dealer to intervene in the 
management of the company concerned. 

2. The competent authorities shall require the profes
sional dealers in securities referred to in paragraph 1 to be 
members of a stock exchange situated or operating within 
a Member State or to be approved or supervised by a 
competent authority such as referred to in Article 12. 

Article 10 

1. A company which has received a declaration referred 
to in the first subparagraph of Article 4 (1) must in tum 
disclose it to the public in each of the Member States in 
which its shares are officially listed on a stock exchange 
as soon as possible but not more than nine calender days 
after the receipt of that declaration. 

A Member State may provide for the disclosure to the 
public, referred to in the first subparagraph, to be made 
not by the company concerned but by the competent 
authority, possibly in cooperation with that company. 

2. The disclosure referred to in paragraph 1 must be 
made by publication in one or more newspapers 
distributed throughout or widely in the Member State or 
States concerned or be made available to the public either 
in writing in places indicated bY announcements to be 
published in one or more newspapers distributed 
throughout or widely in the Member State or States 
concerned or by other equivalent means approved by the 
competent authorities. 

The said disclosure must be made by publication in the 
official language or languages, or in one of the official 
languages or in another language, provided tltat. in. the 
Member State in . question the_ official language or 
languages or such other language is or are customary in 
the sphere of finance and accepted by the competent 
authorities. 

·A rticlt. 11 

The competent authorities may, exceptionally, exempt the 
companies referred to in Article 1 (1) from the obligation 
to notify the public set out in Article 10 where those 
authorities consider that the disclosure of such 
information would be contrary to the public interest or 
seriously detrimental to . the companies concerned, 
provides that, in the latter case, such omission would not 
be likely to mislead the public with regard to the facts 
and circumstances knowledge of which is essential for the 
assessment of the transferable seotrities in -question. 

Articlt 12 

1. Member States shall designate the competent 
authority or authorities for the purposes of this Directive 

·and shall inform the Commission accordingly, specifying. 
where appropriate, and division of duties between those 
authorities. 

2. Member States shall ensure that the competent 
authorities have such powers as may be necessary for the 
performance of their duties •• 

3. The competent authorities in the ·Member States 
shall coope~te wherever necessary for the purpose of 
performing their duties and shall exchange any 

· information useful for that purpose. 

Articlt 13 

For the purpose of this Directive, the competent 
authorities shall be those of the Member State the law of 
which governs the companies referred to in Article 1 (1). 
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Artic{e 14 

1. Member States shall provide that every person who 
carries on or has carried on an activity in the employment 
of a competent authority whall be bound by professional 
secrecy. This means that no confidential information 
received in the course of their duties may be divulged to 
any person or authority except by yirtue of provisions laid 
down by law. 

2. Paragraph 1 shall not. however, preclude the 
competent authorities of the various Member States from 
exchanging information as provided for in this Directive. 
Information thus exchanged shall be covered by the 
obligation of professional secrecy to which persons 
employed or previously employed by the competent 
authorities receiving the information are subject. 

3. A competent authority which receives confidential 
information pursuant to paragraph 2 may use it solely for 
the performance of its duties. 

Article 15 

Member States shall provide for appropriate sanctions in 
cases where the natural persons or legal entities and the 
companies referred to in Article 1 (1) do not comply with 
the provisions of this Directive. · 

Article 16 

1. The Contact Committee set up by Article 20 of 
Directive 79/279/EEC shall also have as its function: 

(a) to permit regular consultations on any practical 
problems which arise from the application of this 
Directive and on which exchanges of view are deemed 
useful; 

(b) to facilitate consultations between the Member States 
on the stricter or additional requirements which they 
may lay down in accordance with Article 3, so that the 
requirements imposed in all the Member States may 
be brought into line, in accordance with Article 54 (3) 
(g) of the Treaty ; 

(c) to advise the Commission, if necessary, on any 
additions or amendments to be made to this Directive. 

Article 17 

1. Member States shalt take the measures necessary for 
them to comply with this Directive before 1 January 
1991. They shall - forthwith inform the Commission 
thereof. 

2. Member States shall communicate to the 
Commission the provisions of national law which they 
adopt in the field governed by this Directive. 

Article 18 

This Directive is addressed to the Member States. 

Done· at Brussels, 12 December 1988. 

For the Council 

Tbe President 

P. ROUMBLIOTIS 
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COUNCIL DIRECTIVE 

of 20 December t 985 

on the coordination of laws, rqulations and administrative provisions relating to undcnakinp for 
· coUec:tive investment in transferable securities (UCITS) 

(85/611/EEC) 

THE COUNCIL OF THE EUROPEAN COMMUNITIES, 

Having regard to the Treaty establishing the European 
Economic Community, and in panicular Anicle 57 (2) 
thereof, 

Having regard to the proposal from the Commission('), 

Having regard to the opinion of the Europeaq 
Parliament (1 ), 

Having regard to the opinion of the Economic and Social 
Committee (, ), 

Whereas the laws of the Member States relating to 
collective investment undenakings differ appreciably from 
one state to another, panicularly as regards the obligations 
and controls which are imposed on those undenakings; 
whereas those differences diston the conditions of 
competition between those undenakings and do not ensure 
equivalent protection for unit-holders; 

. Whereas national laws governing collective investment 
undertakings should be coordinated with a view to 
approximating the conditions of competition between those 
undenakings at Community level, while at the same time 
ensuring more effective and more uniform protection for 
unit-holders; whereas such coordination will make it easier 
for a· collective investment undenaking situated in one 
Member State to market its units in other Member States; 

Whereas the attainment of these objectives will facilitate 
the removal of the restrictions on the free circulation of the 
units of collective investment undenakings in the 
Community, and such coordination will help to bring 
about a European capital market; 

Whereas, having regard to these objectives, it is desirable 
that common basic rules be established for the 
authorization, supervision, structure and activities of 
collective investment undenakings situated in the Member 
States and the information they must publish ; 

(I) OJ No C 171, 26. 7. 1976, p. 1. 
(l) OJ No C 57, 7. 3. 1977, p. 31. 
(l) OJ No C 75, 26. 3. 1977, p. 10. 

Whereas the application of these common rules is a 
sufficient guarantee to permit collective investment 
undenakings situated in Member States, subject to the 
applicable provisions relating to capital movements, to 
market their units in other Member States without those 
Member States' being able to subject those undenakings or 
their units to any provision whatsoever other than 
provisions which, in those states, do not fall within the 
field covered by this Directive; whereas, nevenheless, if a 
collective investment undenaking situated in one Member 
State markets its units in a different Member State it must 
take all necessary steps to ensure that unit-holders in that 
other Member State can exercise their financial rights there 
with ease and are provided with the necessary · 
information, 

Whereas the coordination of the laws of the Member States 
should be confined initially to collective investment · 
undenakings other than of the closed-ended type which 
promote the sale of their units to the public in the 
Community and the sole object of which is investment in 
transferable securities (which are essentially transferable 
securities officially listed on stock exchanges or similar 
regulated markets); whereas regulation of the collective 
investment undenakings not covered by the Directive poses 
a variety of problems which must be dealt with by means of 
other provisions, and such undmakings will accordingly be 
the subject of coordination at a later stage; whereas 
pending such coordination any Member State may. irrler 
alia, prescribe those categories of undenakings for 
collective investment in transferable securities (UCITS) 
excluded from this Directive's scope on account of their 
investment and bonowing policies and lay down those 
specific rules to which such UCITS are subject in carrying 
on their business within its territory; · 

Whereas the free marketing of the units issued by UCITS 
authorized to invest up to 100 % of their assets in 
transferable securities issued by the same body (State, local 
authority, etc.) may not have the direct or indirect effect of 
disturbing the functioning of the capital market or the 
financing of the Member States or of creating economic 
situations similar to those which Anicle 68 (3) of the 
Treaty seeks to prevent; 

Whereas account should be taken of the special situations 
of the Hellenic: Republic's and Ponuguese Republic's 
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financial markets by allowing those countries and 
additional period in which to implement this Directive, 

HAS ADOPTED THIS DIRECTIVE: 

S«tion I 

General provisions and scope 

Article 1 

1. The Member States shall apply this Directive to 
undenakings for collective investment in transferable 
securities (hereinafter referred to as UCITS) situated within 
their territories. 

2. For the purposes of this Directive, and subject to 
Anicle 2, UCITS shall be undenakings: 

the sole object of which is the collective investment in 
transferable securities of capital raised from the public 
and which operate on the principle of risk-spreading, 

and 

the units of which are, at the request of holders, 
re-purchased or redeemed, directly or indirectly, out of 
those undenakings' assets. Action taken by a UCITS to 
ensure that the stock exchange value of its units does 
not !:ignificantly vary from their net asset value shall be 
regard~ as equivalent to such re-purchase or 
redemption. 

J. Such undenakings may be constituted according to 
law, either under the law of contract (as common funds 
managed by management companies) or trust law (as unit 
trusts) or under statute (as investment companies). 

For the purposes of this Directive •common funds' shall also 
include unit trusts. 

4. Investment companies the assets of which are inve~ 
through the intermediary of subsidiary companies mainly 
otherwise than in transferable securities shall not, however, 
be subject to this Directive. 

S. The Member States shall prohibit UCITS which are 
subject to this Directive from transforming themselves into 
collective investment undenakings which are not covered 
by this Directive. 

6. Subject to the provisions governing capital movements 
and to Anicles 44,-45 and 52 (2) no Member State may 
apply any other provisions whatsoever in the field covered 
by this Directive to UCITS situated in another Member 
State or to the units issued by such UCITS, where they 
market their units within its territory. 

7. Without prejudice to paragraph 6, a Member State 
may apply to UCITS situated within its territory 
requirements which are stricter than or additional to those 
laid down in Anicle 4 et seq. of this Directive, provided 

that they are of general application and do not conflict with 
the provisions of this Directive. 

Article 2 

1. The following shall not be UCITS subject to this 
Directive: 

- UCITS of the closed-ended type; 

UCITS which raise capital without promoting the sale 
of their units to the public within the Community or 
any pan of it; 

UCITS the units of which, under the fund rules or the 
investment company's instrumentS of incorporation, 
may be sold only to the public in non·member 
countries; 

categories of UCITS prescribed by the regulations of 
the Member States in which such UCITS are situated, 
for which the rules laid down in Section V and Article 
36 are inappropriate in view of their investment and 
borrowing policies. 

2. Five yean after the implementation of this Directive the 
Commission shall submit to the Council a repon on the 
implementation of paragraph 1 and, in panicular, of its 
founh indent. If necessary, it shall propose suitable 
measures to extend the scope. 

Article 3 

For the purposes of this Directive, a UCITS shall be 
deemed to be situated in the Member State in which the 
investment company or the management company of the 
unit trust has its registered office ; the Member States must 
require that the head office be situated in the same Member 
State as the registered office. 

SECTION II 

Authorization of UCITS 

Article 4 

t . No UCITS shall carry on activities as such unless it has 
been authorized by the competent authorities of the 
Member State in which it is situated, hereinafter referred to 
as 'the competent authorities•. 

Such authorization shall be valid for all Member States. 

2. A unit trust shall be authorized only if the competent 
authorities have approved the management company, the 
fund rules and the choice of depositary. An investment 
company shall be authorized only if the competent 
authorities have approved both its instruments of 
incorporation and the choice of depositary. 

3. The competent authorities may not authorize a UCITS 
if the directors of the management company, of the 
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investment company or of the depositary are not of 
sufficiently good repute or Jack the experience required for 
the performance of their duties. To that end, the names of 
the directors of the management company, of the 
investment company and of the depositary and of every 
person succeeding them in office must be communicated 
forthwith to the competent authorities. 

"Directors' shall mean those persons who, under the law or 
the instruments of incorporation, represent the 
management company, the investment company or the 
depositary, or who effectively determine the policy of the 
management company, the investment company or the 
depositary. 

4. Neither the management company nor the depositary 
may be replaced, nor may the fund rules or the investment 
company's instruments of incorporation be amended, 
without the approval of the cc:-mpetent authorities. 

SECTION Ill 

Obligations regarding the structure of unit trusts 

Articl~ 5 

A management company must have sufficient financial 
resources at its disposal to enable it to conduct its business 
effectively and meet its liabilities. 

Article 6 

No management company may engage in activities other 
than the management of unit trusts and of investment 
companies. 

Article 7 

1. A unit trust's assets must be entrusted to a depositary 
for safe-keeping. 

2. A depositary's liability as referred to in Article 9 shall 
not be affected by the fact that it has entrusted to a third 
pany all or some of the assets in its safe-keeping. 

3. A depositary must, moreover: 

(a) ensure that the sale, issue, re-purchase, redemption and 
cancellation of units effected on behalf of a unit trust or 
by a management company are carried out in 
accordance with the law and the fund rules; 

(b) ensure that the value of units is calculated in 
accordance with the law and the fund rules; 

(c) carry out the instructions of the management company, 
unless they conOict with the Jaw or the fund rules; 

(d) ensure that in transactions involving a unit trust's assets 
any consideration is remitted to it within the usual time 
limits; 

(e) ensure that a unit trust's income is applied in 
accordance with the law and the fund rules. 

Article 8 

1. A depositary must either have its registered office in the 
same Member State as that of the management company or 
be established in that Member State if its registered office is 
in another Member State. 

2. A depositary must be an institution which is subject to 
public control. It must also furnish sufficient financial and 
professional guarantees to be able effectively to pursue its 
business as depositary and meet the commitments inherent 
in that function. 

3. The Member States shall determine which of the 
categories of institutions referred to in paragraph 2 shall be 
eligible to be depositaries. 

Article 9 

A depositary shall, in accordance with the national law of 
the State in which the management company's registered 
office is situated, be liable to the management company 
and the unit-holders for any loss suffered by them as a 
result of its unjustifiable failure to perform its obligations 
or its improper performance of them. Liability to 
unit-holders may be invoked either direcdy or indirectly 
through the management company, depending on the legal 
nature of the relationship between the depositary, the 
management company and the unit-holders. 

Article 10 

1. No single company shall act as both management 
company and depositary. 

2. In the context of their respective roles the management 
company and the depositary must act independently and 
solely in the interest of the unit-holders. 

Artic:le 11 

The law or the fund rules shall lay down the conditions for 
the replacement of the management company and the 
depositary and rules to ensure the protection of 
unit-holden in the event of such replacement. 
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SECTION IV 

Obligations regarding the structure of investment 
companies and their depositaries 

Article 12 

The Member States shall determine the legal form which an 
investment company must take. It must have sufficient 
paid-up capital to enable it to conduct its business 
effectively and meet its liabilities. 

Article 13 

No investment company may engage in activities other 
than those referred to in Anicle 1 {2). 

Article 14 

1. An inve~tment company's assets must be entrusted to a 
depositary for safe-keeping. 

2. A depositary's liability as referred to in Anicle 16 shall 
not be affected by the fact that it has entrusted to a third 
pany all or some of the assets in its safe-keeping. 

3. A depositary must, moreover: 

(a) ensure that the sale, issue, re-purchase, redemption and 
cancellation of untis effected by or on behalf of a 
company are carried out in accordance with the law 
and with the company's instruments of incorporation; 

(b) ensure that in transactions involving a company's assets 
any consideration is remitted to it within the usual time 
limits; 

(c) ensure that a company's income is applied in 
accordance with the law and its instruments of 

. incorporation. 

4. A Member State may decide that investment companies 
situated within its territory which market their units 
exclusively through one or more stock exchanges on which 
their units arc admitted to official listing shall not be 
required to have depositaries within the meaning of this 
Directive. 

Aniclcs 34, 37 and 38 shall not apply to such companies. 
However, the rules for the valuation of such companies' 
assets must be stated in law or in their instruments of 
incorporation. 

S. A Member State may decide that investment companies 
situated within its territory which market at least 80% of 
their-units through one or more st"'"" exchanges designated 
in their instruments of incorporation shall not be required 

to have depositaries within the meaning of this Directive 
provided that their units are admitted to official listing on 
the stock exchanges of those Member States within the 
territories of which tht units arc marketed, and that any 
transactions which such a company may effect outwith 
stock exchanges are effected at stock exchange prices only. 
A company's instruments of incorporation must specify the 
stock exchange in the country of marketing the prices on 
which shall determine the prices at which that company 
will effect any transactions outwith stock exchanges in that 
country. 

A Member State shall avail itself of the option provided for 
in the preceding subparagraph only if it considers that 
unit-holders have protection equivalent to that of 
unit-holders in UCITS which have depositaries within the 
meaning of this Directive. 

In particular, . such companies and the companies referred 
to in paragraph 4, must: 

(a) in the absence of provision in law, state in their 
instruments of incorporation the methods of calculation 
of the net asset values of their units; 

(b) intervene on the market to prevent the stock exchange 
values of their units &om deviating by more than 5 Ofo 
from their net asset values; 

(c) establish the net asset values of their units, 
communicate them to the competent authoriti~ at least 
twice a week and publish them twice a month. 

At least twice a month, an independent auditor must ensure 
that the calculation of the value of units is effected in 
accordance with the law and the company's instruments of 
incorporation. On such occasions, the auditor must make 
sure that the company's assets are invested in accordance 
with the rules laid down by law and the company's 
instruments of incorporation. 

6. The Member States shall inform the Commission of the 
identities of the companies benefiting from the derogations 
provided for in paragraphs 4 and S. 

The Commission shall repon to the Contact Committee on 
the application of paragraphs 4 and S within five yean of 
the implementation of this Directive. After obtaining the 
Contact Committee's opinion, the Commission shall, if 
need be, propose appropriate measures. 

Article 15 

1. A depositary must either have its registered office in the 
same Member State as that of the investment company or 
be established in that Member State if its registered office is 
in another Member State. 

2. A depositary must be an institution which is subject to 
public control. It must also furnish sufficient financial and 
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professional guarantees to be able effectively to pursue its 
business as depositary and meet the commitments inherent 
in that function. 

J. The Member States shall determine which of the 
categories of institutions referred to in paragraph 2 shall be 
eligible to be depositaries. · 

A depositary shall, in accordance with the national law of 
the State in which the investment company's registered 
office is situated, be liable to the investment company and 
the unit-holders for any loss suffered by them as a result of 
its unjustifiable failure to perform its obligations, or its 
improper performance of th.em. 

Article 17 

1. No single company shall act as both investment 
company and depositary. 

2. In carrying out its role as depositary, the depositary 
must act solely in the interests of the unit-holders. 

Article 18 

The law or the investment company's instruments of 
incorporation shall lay down the conditions for the 
replacm~ent of the depositary and rules to ensure the 
protection of unit-holders in the event of such 
replacement. 

SECTION V 

Obligations concerning the investment policies of UCITS 

Article 19 

1. The investments of a unit trust or of an investment 
company must consist solely of: 

(a) transferable securities admitted to official listing on a 
stock exchange in a Member State and/or; 

(b) transferable securities dealt in on another regulated 
market in a Member State which operates regularly and 
is recognized and open to the public and/or; 

(c) transferable securities admitted to official listing on a 
stock exchange in a non-member State or dealt in on 
another regulated market in a non-member State which 
operates regularly and is recognized and open to the 
public provided that the choice of stock exchange or 
market has been approved by the c!ompetent authorities 
or is provided for in Jaw or the fund rules or the 
investment company's instruments of incorporation 
and/or; 

(d) recently issued transferable securities, provided that: 

the terms of issue include an undenaking that 
application will be made for admission to official 
listing on a stock exchange or to another regulated 
market which operates regularly and is recognized 
and open to the public, provided that the choice of 
stock exchange or market has been approved by the 
competent authorities or is provided for in law or 
the fund rules or the investment company's 
instruments of incorporation; 

- such admission is secured within a year of issue. 

2. However: 

(a) a UCJTS may invest no more than 10% of its assets in 
transferable securities other than those referred to in 
paragraph 1 ; 

(b) a Member State may provide that a UCITS may invest 
no more than 10 % of its assets in debt instruments 
which, for purposes of this Directive, shall be treated, 
because of their characteristics, as equivalent to 
transferable securities and which are, irrter alill, 
transferable, liquid and have a value which can be 
accurately determined at any time or at least with the 
&equency stipulated in Anicle J4; 

(c) an investment company may acquire movable and 
immovable propeny which is essential for the direct 
punuit of its business; 

(d) a UCITS may not acquire either precious metals or 
cenificates representing them. 

3. The total of the investments referred to in 
paragraph 2 (a) and (b) may not under any drcumstances 
amount to more than 10% of the assets ofr a UCITS. 

4. Unit trusts and investment companies may hold 
ancillary liquid assets. 

1. The Member States shall send to the Commission : 

(a) no later than date of implementation of this Directive, 
lists of the debt instruments which, in accordance with 
Anicle 19 (2) (b), they plan to treat as equivalent to 
transferable securities, stating the characteristics of 
those instruments and the reasons for so doing; 

(b) details of any amendments which they contemplate 
making to the lists of instruments referred to in (a) or 
any further instruments which they contemplate 
treating as equivalent to transferable securities, together 
with their reasons for so doing. 

2. The Commission shall immediately forward that 
information to the other Member States together with any 
comments which it considers appropriate. Such 
communications may be the subject of exchanges of views 
within the Contact Committee in accordance with the 
procedure laid down in Anide 53 (4). 
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Article 21 

1. Th~ M~mb~r Stat~s may authorize UCITS to employ 
techniques and instruments relating to transferabl~ 
securiti~s und~r the conditions and within the limits which 
they lay down provided that such techniques and 
instruments are used for the purpose of efficient portfolio 
management. 

2. The Member States may also authorize UCITS to 
employ techniques and instruments intended to provide 
protection against exchange risks in the context of the 
management of their assets and liabilities. 

Article 22 

1. A UCITS may invest no more than 5 % of its assets in 
transferable securities issued by the same body. 

2. The Member States may raise the .limit laid down in 
paragraph 1 to a maximum of 10%. However, the total 
value of the transferable securities held by a UCITS in the 
issuing bodies in each of which it invests more than 5% of 
its assets must not then ~xceed 40% of the value of its 
assets. 

3. The M~mber States may raise the limit laid down in 
paragraph 1 to a maximum of 35 ,.o if the transf~rable 
securities ar~ issued or guaranteed by a Member State, by 
its local authorities, by a non-member State or by public 
international bodies of which one or more Member States 
are members. 

Article 23 

1. By way of d~rogation from Articl~ 22 and without 
prejudice to Articl~ 68 (3) of th~ Tr~aty, th~ M~mber Stat~s 
may authorize UCITS to invest in accordance with the 
principl~ of risk-spreading up to 100 % of their assets in 
diff~rent transferable securities issued or guaranteed by any 
Member State, its local authoriti~s, a non-member State or 
public international bodies of which one or more Member 
States are m~mbers. 

Th~ competent authorities shall grant such a d~rogation 
only if they consider that unit-holders in the UCITS have 
prot~ction equivalent to that of unit-hold~rs in UCITS 
complying with the limits laid down in Article 22. 

Such a UCITS must hold securiti~s from at l~ast six 
differ~nt issues, but s~curities from any on~ issue may not 
account for more than 30 % of its total assets. 

2. Th~ UCJTS r~f~rred to in paragraph 1 must mak~ 
expr~ss mention in the fund rules or in th~ investment 
company's instrum~nts of incorporation of the States, local 

authorities or public int~rnational bodies issuing or 
guarant~ing securities in which they intend to invest more 
than 35 % of their assets; such fund rules or instruments of 
incorporation must be approved by the competent 
authorities. 

3. In addition each such UCITS referred to in paragraph 1 
must include a prominent statement in its prospectus and 
any promotional literature drawing attention to such 
authorization and indicating the States, local authorities 
and/or public international bodies in the securities of 
which it intends to invest or has invested more than 35 Ofo 
of its assets. 

Article 24 

1. A UCITS may not acquire the units of other collective 
investment undertakings of the open-ftlded type unless they 
ar~ collective investment undertakings within the meaning 
of the first and second indents of Article 1 (2). 

2. A UCITS may invest no more than 5 % of its assets in 
the units of such collective investment undertakings. 

3. Investment in the units of a unit trust managed by the 
same management company or by any other company with 
which the management company is linked by common 
management or control, or by a substantial direct or 
indirect holding, shall be permitted only in the case of a 
trust which, in accordance with its rules, has specialized in 
investment in a specifac geographical area or economic 
sector, and provid~d that such investment is authorized by 
the competent authorities. Authorization shall be ttranted 
only if the trust has announced its intention of making use 
of that option and that option has been expressly stated in 
its rules. 

A management company may not charge any fees or costs 
on account of transactions relating to a unit trust's units 
where some of a unit trust's assets are invested in the units 
of another unit trust managed by the same management 
company or by any other company with which the 
management company is linked by common management 
or control, or by a substantial direct or indirect holding. 

4. Paragraph 3 shall also apply where an investment 
company acquires units ill another investment company to 
which it is linked within the meaning of paragraph 3. 

Paragraph 3 shall also apply where an investment company 
acquires units of a unit trust to which it is linked, or where 
a unit trust acquires units of an in\·estment company to 
which it is linked. 
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Article 25 

1. An investment company or a management company 
acting in connection with all of the unit trusts which it 
manages and which fall within the scope of this Directive 
may not acquire any shares carrying voting rights which 
would enable it to exercise significant influence over the 
management of an issuing body. 

Pending funher coordination, the Member States shall take 
account of existing rules defining the principle stated in the 
first subparagraph under other Member States' legislation. 

2. Moreover, an investment company or unit trust may 
acquire no more than: 

1 0 % of the non-voting shares of any single issuing 
body; 

1 0 % of the debt securities of any single issuing body; 

10 % of the units of any single collective investment 
undenaking within the meaning of the first and second 
indents of Anicle 1 (2). 

The limits laid down in the second and third indents may 
be disregarded at the time of acquisition if at that time the 
gross amount of the debt securities or the net amount of the 
securities in issue cannot be calculated. 

3. A Member State may waive application of paragraphs 
1 and 2 as regards: 

(a) transferable securities issued or guara~teed by a 
Member State or its local authorities; 

(b) transferable securities issued or guaranteed by a 
non-member State; 

{c) transferable securities issued by public international 
bodies of which one or more Member States are 
members; 

(d) shares held by a UCITS in the capital of a company 
incorporated in a non-member State investing its assets 
mainly in the securities of issuing bodies having their 
registered offices in that State, where under the 
legislation of that State such a holding represents the 
only way in which the UCITS can invest in the 
securities of issuing bodies of that State. This 
derogation, however, shall apply only if in its 
investment policy the company from the non-member 
State complies with the limits laid down in Anicles 22, 
24 and 25 (1) and (2). Where the limits set in 
Anicles 22 and 24 are exceeded. Anicle 26 shall apply 
mutatis mutandis; 

(e) shares hrld by an investment company in the capital of 
subsidiary companies carrying on the business of 
management, advice or marketing exclusively on its 
behalf. 

Article 26 

1. UCITS need not comply with the limits laid down in 
this Section when exercising subscription rights attaching 
to transferable securities which form pan of their assets. 

While ensuring observance of the principle of 
risk-spreading, the Member States may allow recently 
authorized UCJTS to derogate from Articles 22 and 23 for 
six months following the date of their authorization. 

2. If the limits referred to in paragraph 1 are exceeded for 
reasons beyond the control of a UCITS or as a result of the 
exercise of subscription rights, that UCITS must adopt as a 
priority objective for its sales transactions the remedying of 
that situation, taking due account of the interests of its 
unit-holders. 

SECTION VI 

Obliptiou conceminJ information to be supplied to unit
holden 

A. Publication of a prospectus and periodical 

• reports 

Article 27 

1. An investment company and, for each of the trusts it 
manages, a management company must publish: 

- a prospectus, 

an annual repon for each financial year, and 

a half-yearly report covering the first six months of the 
financial year. 

2. The annual and half-yearly repons must be published 
within the following time limits, with effect from the ends 
of the periods to which they relate: 

four months in the case of the annual repon, 

two months in the case of the half-yearly repon. 

Article 28 

1. A prospectus must include the information necessary 
for investors to be able to make an informed judgement of 
the investment proposed to them. It shall contain at least 
the information provided for in Schedule A annexed to this 
Directive, insofar as that information does not already 
appear in the documents annexed to the prospectus in 
accordance with Anicle 29 (1). 

2. The annual repon must include a balance-sheet or a 
statement of assets and liabilities, a detailed income and 
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expenditure account for the financial year, a repon on the 
activities of the financial year and the other information 
provided for in Schedule B annexed to this Directive, as 
well as any significant information which will enable 
investon to make an informed judgement on the 
development of the activities of the UCITS and its results. 

3. The half-yearly repon must include at least the 
information provided for in Chapten I to IV of Schedule B 
annexed to this Directive; where a UCITS has paid or 
proposes to pay an interim dividend, the figures must 
indicate the results after tax for the half-year concerned and 
the interim dividend paid or proposed. 

Articl~ 29 

1. The fund rules or an investment company's instruments 
of incorporation shall form an integral pan of the 
prospectus and must be annexed thereto. 

2. The documents referred to in paragraph 1 need not, 
however, be annexed to the prospectus provided that the 
unit-holder is informed that on request he or she will be 
sent those documents or be apprised of the place where, in 
each Member State in which the units a-e placed on the 
market, he or she may consult them. 

Artie/~ 30 

The es.4',Cntial elements of the prQspectus must be kept up to 
date. 

Article 31 

The accounting information given in the annual report 
must be audited by one or more persons empowered by law 
to audit accounts in accordance with Council Directive 
84/253/EEC of 10 April 1984 based on Article 54 (3) (g) 
of the EEC Treaty on the approval of persons responsible 
for carrying out the statutory audits of accounting 
documents('). The auditor's report, including any 
qualifications, shall be reproduced in full in the annual 
report. 

Articl~ 32 

A UCITS must send its prospectus and any amendments 
thereto, as well as its annual and half-yearly repons, to the 
competent authorities. 

(') OJ No l 126, 12. S. 1984, p. 20. 

----------------
Articl~ 33 

1. The prospectus, the latest annual report and any 
subsequent half-yearly report published must be offered to 
subscriben free of charge before the conclusion of a 
contract. 

2. In addition, the annual and half-yearly reports must be 
available to the public at the places specified in the 
prospectus. 

3. The annual and half-yearly repons shall be supplied to 
unit-holders free of charge on request. 

B. Publication of other information 

A UCITS must make public in an appropriate manner the 
issue, sale, re-purchase or redemption price of its units each 
rime it issues, sells, re-purchases or redeems them, and at 
least twice a month. The competent authorities may, 
however, permit a UCJTS to reduce the frequency to once a 
month on condition that such a derogation does not 
preiudic:e the interests of the unit-holden. 

Articl~ 35 

All publicity comprising an invitation to purchase the units 
of a UCITS must indicate that a prospectus exists and the 
places where it may be obtained by the public. 

SECTION VII 

The •neral obliptions of UCITS 

Article 36 

1. Neither: . 

an investment company, nor 

a management company or depositary acting on behalf 
of a unit trust, -

may borrow. 

However, a UCTIS may acquire foreign currency by means 
of a "back-to-back' loan. 

2. By way of derogation from paragraph 1, a Member 
State may authorize a UCITS to borrow: 

(a) up to 10% 

of its assets, in the case of an investment company, 
or 

- of the value of the fund, in the case of a unit 
trust, 

provided that the borrowing is on a temporary basis; 
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(b) up to 10 o/o of its assets, in the case of an investment 

company, provided that the borrowing is to make 
possible the acquisition of immovable property essential 
for the direct pursuit of its business; in this case the 
borrowing and that referred to in subparagraph (a) may 
not in any case in total exceed 1 S ,.o of the borrower's 
assets. 

Article 37 

1. A UCITS must re-purchase or redeem its ·units at the 
request of any unit-holder. 

2. By way of derogation from paragraph 1: 

(a) a UCITS may, in the ca!leS and according to the 
procedures provided for by law, the fund rules or the 
investment company's instruments of incorporation, 
temporarily suspend the re-purchase or redemption of 
its units. Suspension may be provided for only in 
exceptional cases where circumstances so require, and 
suspension is justified having regard to the interests of 
the unit-holders; 

(b) the Member States may allow the competent authorities 
to require the suspension of the re-purchase or 
redemption of units in the interest of the unit-holders or 
of the public. 

3. In the cases mentioned in paragraph 2 (a), a UCITS 
must without delay communicate its decision to the 
competent authorities and to the authorities of all Member 
States in which it markets its units. 

Article 38 

The rules for the valuation of assets and the rules for 
calculating the sale or issue price and the re-purchase or 
redemption price of the units of a UCITS must be laid 
down in the law, in the fund rules or in the investment 
company's instruments of incorporation. 

Article 39 

The distribution or reinvestment of the income of a unit 
trust or of an investment company shall be effected in 
accordance with the law and with the fund rules or the 
investment company's instruments of incorporation. 

Article 40 

A UCITS unit may not be issued unless the equivalent of 
the net issue price is paid into the assets of the UCITS 
within the usual time limits. This provision shall not 
preclude the distribution of bonus units. 

Article 41 

1. Without prejudice to the application of Articles 1 9 and 
21 , neither: · 

- an investment company, nor 

- a management company or depositary acting on behalf 
of a unit trust 

may grant loans or act as a guarantor on behalf of third 
panics. 

2. Paragraph 1 shall not prevent such undenalcings from 
acquiring ttansferable securities which are not fully paid. 

Article 42 

Neither: 

an investment company, nor 

a management company or depository acting on behalf 
of a unit trust 

may carry out uncovered sales of transferable securities. 

Article 43 

The law or the fund rules must prescribe the remuneration 
and the expenditure which a management company is 
empowered to charge to a unit trust and the method of 
calculation of such remuneration. 

The law or an investment company's instruments of 
incorporation must prescribe the nature of the cost to be 
borne by the company. 

SECTION VIII 

Special provisions applicable to UCITS which market their 
units in Member States other than those in which they are 

situated 

Artie/~ 44 

1. A UCITS which markets its units in another Member 
State must comply with the laws, regulations and 
administrative provisions in force in that State which do 
not fall within the field governed by this Directive. 

2. Any UCITS may advenise its units in the Member State 
in which they are marketed. it must comply the provisions 
governing advenising in that State. 

3. The provisions referred to in paragraphs 1 and 2 must 
be applied without discrimination. 
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Artie/~ 45 

In the case referred to in Anic1e 44, the UCITS must, ir~ter 
alia. in accordance with the laws, regulations and 
administrative provisions in force in the Member State of 
marketing, take the measures necessary to ensure that 
facilities are available in that State for making payments to 
unit-holders, re-purchasing or redeeming units and making 
available the information which UCITS are obliged to 
provide. · 

Article 46 

If a UCITS proposes to market its units in a Member State 
other than that in which it is situated, it must fint inform 
the competent authorities and the authorities of that other 
Member State accordingly. It must simultaneously send the 
latter authorities: 

an attestation by the competent authorities to the effect 
that it fulfils the conditions imposed by this Directive, 

- its fund rules or its instruments of incorporation, 

its prospectus, 

where appropriate, its latest annual repon and any 
subsequent half-yearly repon and 

details of the arrangements made for the marketing of 
its units in that other Member State. 

A UCITS may begin to market its units in that other 
Member State two months after such communication 
unless the authorities of the Member State concerned 
establish, in a reasoned decision taken before the expiry of 
that period of two months, that the arrangements made for 
the marketing of units do not comply with the provisions 
referred to in Articles 44 ( 1) and 45. 

Article 47 

If a UCITS markets its units in a Member State other than 
that in which it is situated, it must distribute in that other 
Member State, in at least one of that other Member State's 
official languages, the documents and information which 
must be published in the Member State in which it is 
situated, in accordance with the same procedures as those 
provided for in the latter State. 

Article 48 

For the purpose of carrying on its activities, a UCITS may 
use the same generic name (such as investment company or 
unit trust) in the Community as it uses in the Member State 
in which it is situated. In the event of any danger of 
confusion, the host Member State may, for the purpose of 
clarification, require _that the name be accompanied by 
cenain explanatory paniculars. 

SECfiON IX 

Provisions conceminB the authorities responsible for 
authorization and supervision 

Artie/~ 49 

1. The Member States shall designate the authorities 
which are to carry out the duties provided for in this 
Directive. They shall inform the Commission thereof, 
indicating any division of duties. 

2. The authorities referred to in paragraph 1 must be 
public authorities or bodies appointed by public 
authorities. 

3. The authorities of the State in which a UCITS is 
situated shall be competent to supervise that UCITS. 
However, the authorities of the State in which a UCITS 
markets its units in accordance with Anicle 44 shall be 
competent to supervise compliance with Section VIII. 

.4. The authorities concerned must be granted all the 
powen necessary to carry out their task. 

Article SO 

1. The authorities of the Member StateS referred to in 
Anicle 49 shall collaborate closely in order to carry out 
their task and must for that purpose alone communicate to 
each other all information required. 

2. The Member States shall provide that all persons 
employed or formerly employed by the authorities referred 
to in Anicle 49 shall be bound by professional secrecy. 
This means that any confidential information received in 
the coune of their duties may not be divulged to any 
person or authority except by vinue of provisions laid 
down by law. 

3. Paragraph 2 shall not, however, preclude com
munications between the authorities of the various 
Member States referred to in Anicle 49, as provided for in 
this Directive. Information thus exchanged shall be covered 
by the obligation of professional secrecy on persons 
employed or formerly employed by the authorities receiving 
the information. 

4. Without prejudice to cases covered by criminal law, an 
authority of the type referred to in Anicle 49 receiving such 
information may use it only for the performance of its 
duties or in the context of administrative appeals or legal 
proceedings relating to such performance. 

Artie/~ Sl 

1. The authorities referred to in Anicle· 49 must give 
reasons for any decision to refuse authorization, and any 
negative decision taken in implementation of the general 
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measures adopted in application of this Direaive, and 
communicate them to applicants. 

2. The Member States shall provide that decisions taken 
in respect of a UCITS pursuant to laws, regulations and 
administrative provisions adopted in accordance with this 
Direaive are subject to the right to apply to the couns; the 
same shall apply if no decision is taken within six months 
of its submission on an authorization application made by 
a UCITS which includes all the information required under 
the provisions in force. 

Article 52 

1. Only the authorities of the Member State in which a 
UCITS is situated shall have the power to take action 
against it if it infringes any law, regulation or 
administrative provision or any regulation laid down in the 
fund rules or in the investment company's instruments of 
incorporation. 

2. Nevertheless, the authorities of the Member State in 
which the units of a UCITS are marketed may take action 
against it if it infringes the provisions referred to in Section 
VIII. 

3. Any decision to withdraw authorization, or any other 
serious measure taken against a UCITS, or any suspension 
of re-purchase or redemption imposed upon it, must be 
communicated without delay by the authorities of the 
Member State in which the UCITS in question is situated to 
the authorities of the other Member States in which its 
units are marketed. 

SECTION X 

Contact Committee 

Article 53 

1. A Contact Committee, hereinaher referred to as 'the 
Committee', shall be set up alongside the Commission. Its 
function shall be: 

(a) to facilitate, without prejudice to Anicles 169 and 170 
of the Treaty, the harmonized implementation of this 
Directive through regular consultations on any practical 
problems arising from its application and on which 
exchanges of views are deemed useful; 

(b) to facilitate consultation between Member States either 
on more rigorous or additional requirements which 
they may adopt in accordance with Anide 1 (7), or on 
the provisions which they may adopt in accordance 
with Anicles 44 and 45; 

(c) to advise the Commission, if necessary, on additions or 
amendments to be made to this Directive. 

2. It shall not be the function of the Committee to 
appraise the merits of decisions taken in individual cases by 
the authorities referred to in An ide 49. 

3. The · Committee shall be composed of persons 
appointed by the Member States and of representatives of 
the Commission. The Chairman shall be a representative of 
the Commission. Secretarial services shall be provided by 
the Commission. 

4. Meetings of the Committee shall be convened by its 
chairman, either on his own initiative or at the request of a 
Member State delegation. The Committee shall draw up its 
rules of procedure. 

SECTION XI 

Transitional provisions, derogations and final provisions 

Article 54 

Solely for the purpose of Danish UCITS, pa,tebreve issued 
in Denmark shall be treated as equivalent to the 
transferable securities referred to in Anicle 19 ( 1) (b). 

Article 55 

By way of derogation from Anicles 7 ( 1) and 14 ( 1 ), the 
competent authorities may authorize those UCITS which, 
on the date of adoption of this Directive, had two or more 
depositaries in accordance with their national law to 
maintain that number of depositaries if those authorities 
have guarantees that the functions to be perfonned under 
Anicles 7 (3) and 14 (3) will be pedonned in practice. 

Artick 56 

1. By way of derogation from Anicle 6, the Member 
States may authorize management companies to issue 
bearer certificates representing the registered securities of 
other companies. 

2. The Member States may authorize those management 
companies which, on the date of adoption of this Directive, 
also carry on activities other than those provided for in 
Anicle 6 to continue those other activities for five years 
after that date. 

Article 57 

1. The Member States shall bring into force no later than 
1 October 1989 the measures necessary for them to comply 
with this Direaive. They shall fonhwith inform the 
Commission thereof. 

2. The Member States may grant UCITS existing on the 
date of implementation of this Directive a period of nor 
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more than 12 months from that date in order to comply 
with the new national legislation. 

3. The Hellenic Republic and the Ponuguese Republic 
shall be authorized to postpone the implementation of this 
Directive until 1 April 1992 at the latest. 

One year before that date the Commission shall repon to 

the Council on progress in implementing the Directive and 
on any difficulties which the Hellenic Republic or the 
Ponuguese Republic may encounter in implementing the 
Directive by the date referred to in the fint 
subparagraph. 

The Commission shall, if necessary, propose that the 
Council extend the postponement by up to four yean. 

Article 58 

The Member States shall ensure that the Commission is 
infonned of the texts of the main laws, regulations and 
administrative provisons which they adopt in the field 
covered by this Directive. 

Articlt 59 

This Directive is addressed to the Member States. 

Done at Brussels, 20 December 1985. 

For tbt Cou,cil 

Tbt Preside"' 

R. KPJEPS 
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ANNEX 

SCHEDULE A 

--------- .. ---····. --------. ~-~- ... 

I. lnfonnarion concerniaa the unit trull 1. lnfonurioll coacc ..... 
......... c:ompuy 

the 1. lnfor.atioll aiiKel'lliDa ............ .,..., 
J.l. Name 

1.2. Date of establishment of the unit 
trust. Indication of duration, if 
limited. 

l.l. Name or style, form in law, registered 
office and head office if different from 
the regismed office. 

t .2. · Date of incorporation of the 
company. Indication of duration if 
limited. 

1.1. Name or style, form in law,~ 
office and head offb if different &om 
the aqistcred office. 

1.1. Date of the incorporation of the 
COIIIpany. IndiCation of duration, if 
limited. 

--+--------

1.4. Statement of the plac:e where the fund 
rules, if th~ arc not annexed, and 
periodic reports may be obtained. 

l.S. Brief indications relevant to 
unit-holders of the tax system 
applicable to the unit trust. Details of 
whether deductions are made at 
source from the income and capital 
gains paid by the trust to 
unit-holden. 

----------·· 

1.6. Accounting and distribution data 

1. 7. Names of the persons l'ftpOIIsiblc for 
auditing the accounting information 
refei'I'C'd to in Article J 1. 

1.3. If the company manages other unit 
trusts, indication of thole other 
b'UIU. 

----·-------· 

1.4. Statement of the place where rhe 
in~tn~~nmts of inaJrpUrarion, if r:hcy 
are not annexed, and periodic:al 
reports may be obtained. 

--------------
l.S. Brief indications reluant to 

unit-holden of rhe tax l)'stem 

applicable to the company. Details of 
whether deductions 8R made at 
IOUIU from the iacome and capital 
pins paid by the company to 
unit-holders. 

------------------------

------ -- ----------·-- ---~--

1.8. Names and positions in the company 
of me members of the administrative, 
manascmcnt and supervisory bodies. 
Details of their main activities outside 
the company where thcte are of 
significance with respect to that 
company. 

1.6. Acx:ounrinc and distribution dates. 

1. 7. Nama of the persons responsible for 
auclirin1 the ac::countir~~ information 
referred to iD Article J I. 

---·····-····· ·-

1.8. Names and positions in the company 
of the mm~bcn of the administratiwe, 
manaF~ftCnt and supervisory bodies. 
Details of their main activities outsiclr 
the company where these are of 
significance with respect to that 
company. 

. .. - ---·-·--------~- -~·-~~------·-----

1.9. Amount of the subscribed capital with 1. 9. Capital 
an indication of the capital paid-up 
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1. Information concerning the unit trust 
(continued) 

1. Information conceming 
management company 
( continu~d) 

the 1. Information concerning 
investment company 
(continu~d) 

the 

--------- ------·- --+------------------------+--------------

1.10. Details of the types and main 
characteristics of the units and in 
panicular: 

- the nature of the right (real, 
personal or other) represented by 
the unit, 

- original securities or certificates 
providing evidence of title; entry 
in a register or in an account, 

- characteristics of the units: 
registered or bearer. Indication of 
any denominations which may be 
provided for, 

- indication of unit-holders' voting 
rights if these exist, 

- circumstances in which winding
up or the unit trust can be decided 
on and winding-up procedure, in 
particular as regards the rights of 
unit-holders. 

1.10. Details of the types and main 
characteristics of the units and in 
panicular: · 

- original S«Urities or cenificates 
providing n·idence of title; entry 
in a register or in an a~count, 

- ~haractcristics of the units: 
registered or beal'ft'. Indication of 
any denominations which may be 
provided for, 

- indication of unit-hold~rs· voting 
rights, 

- circumstances in which winding
up of the in,·estment company can 
be decided on and winding-up 
procedure, in panicular as regards 
the rights of unit-holders. 

------------------1- ------
1.11·. Where applicable, indication of stock 

exchanges or markets where the units 
are listed or dealt in. 

-- -------------· 

1.12. Procedures and conditions of issue 
and sale of units. 

1.13. Procedures and conditions for 
re-purchase or redemption of units, 
and circumstan\:n in which 
re-purchase or redemption may be 
suspended. 

-----------------------·· 
I. 14. Description of rult'S for determining 

and applying income. 

-----------------· --·-----
l . l S. Description of the unit trust's 

investment objectives, including its 
financial objectives (e.g. capital 
growth or income), investment policy 
(e.g. ~rrcialiution in geographical or 
industrial sectors), any limitations on 
that investment policy and an 
indication of any techniques and 
instruments or borrowing powers 
which may be used in the 
management of the unit trust. 

--------------------- -

1.16. Rules for the valuation of assets. 

1.11. Where applicable, indication of stock 
exchanges or markets where the units 
are listed or dealt in. 

-----·-------- ----------· ---------------

1.12. Procedures and conditions of issue 
and sale of units . 

. ·----------- -------------4-------- ---------·- --

l.ll. Procedures and conditions for 
rc:·pun:hase ur redemption of units, 
and cir~umstances in which 
re-purchase or redemption may be 
suspended 

--·--- _____ ,_ ____________ _ 
1.14. Description of rules for determining 

and applyina income. 

1.15. Description of the company's 
investment objectives, including its 
financial objectives (e.1. capital 
growth or income), investmt"nt policy 
(e.g. specialization in gqraphical or 
industrial sectors), any limitations on 
that investment policy and an 
indication of any techniques and 
instruments or borrowing powers 
which may be used in the 
management of the company. 

-------
1.16. Rules for the valuation of assets. 

--------- ----------~------- - --------------- -
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1. Information concemina the unit trust 
(continu~d) 

1.11. Determination of the sale or issue 
price and the re-purchase or 
redemption price of units, in 
panicular: 

the method and frequency of the 
calculation of those prices, 

information concaning the 
charges relating to the sale or issue 
and the re-purchase or redemption 
of units, 

the means, places and frequency 
of the publication of those prices. 

1. Information COIICefftins 
manaaement company 
( 'onti,.,~d) 

-------------------+------·---------· . 
1.18. Information concerning rhe manner, 

amounr and calculation of 
remuneration payable by the unit trust 
to the managrmrnt company, the 
drpositary or third parties, and 
reimbursement of costs by the unit 
trust to the management company, 
tothe depositary or to third panics. 

the 1. lnfot'lftatioa the 

1.11. Determination of the sale or issue 
price and the re-purchase or 
redemption price of units, in 
panicular: 

- the method and freqUftlcy of the 
calculation of those prices, 

information concerning the 
chafiCI relatina to the sale or issue 
and the re-purchase or redemption 
of units, 

rhe means, ·places and frequency 
of the publication of those 
prices (1). 

1.18. Information concerning the manner, 
amount and calculation of 
remuneration paid by the company to 
its directors, and members of the 
administrative, managemmt and 
supervisory bodies, to the depositary, 
or to third parties, and reimbursement 
of cosu by the company to its 
directOrS, to the depositary or to third 
parries. 

---------~-----------------------------~------------------------
(1) Investment companies within the meaning of Anicle 14 (S) of the Directive shall also indicate: 

- the method and frequency of calculation of the net auet value of units, 
the means, place and frequency of the publication of that value, 
the stock exchange in the country of marketing the price on which determines the price of uansaaions effected ouiWith stock 
exchanges in that country. 

-----------------·-----------·- ---------------
2. Information concerning the depositary: 

2.1. Name or style, form in law, registered office and head office if different from the rqistmd office; 

2.2. Main activity. 

J. Information concerning the advisory firms or external investmmt advisers who give advice under contract which is paid for out of the 
assets of the UCITS: 

J.l. Name or style of the firm or name of the adviser; 

3.2. Material provisions of the contract with the manaaernent c:ompany or the investment company which may be relevant to the 
unit-holders, excluding those relating to remuneration; 

3.3. Other significant activities. 

4. Information concerning the arrangements for making payments to unit-holden, re-purchasing or redeeming units and makina available 
information concerning the UCITS. Such information must in any case be given in the Member State in which the UCITS is situated. In 
addition, where units are marketed in another Member State, such infonnation shall be givm in respect of that Member State in the 
prospectus published there. 
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SCHEDULE B 

Information to be iacluclcd in die periodic reports 

I. Statemmt of ass~ts tJrttlliabilitin 

- transferable securities, 

- debt instnJments of the type referred to in Anicle 19 (2) (b), 

- bank balances, 

- other assets, 

- total assetS, 

- liabilities, 

- net asset value. 

II. N11miHr of,,;, ;, circ,llftioll 

Ill. Net asset 11t1l11e tnr 11rrit 

IV. Portfolio. tlisti,.,ilm"g IH,_,: 
(a) transferable securities admitted to official stock exchanp listins; 

(b) transferable securities dealt in on another replated market; 

(c) ~tly issued transferable securities of me·rype referred to in Anicle 19 (1) (d); 

(d) other transferable securities of the type referred to in Article 19 (2) (a); 

(e) debt instNmentl treated as equivalent in acconlance wi~ Anide 19 (Z) (b); 

and analyzed in accordance with the most appropriate aiteria in me light of the inYesanent policy of the 
UCITS (e.J. in accordance with ecoaomic, seoaraphical or cumncy criteria) as a pm:entqe of net assets; 
for each of the above investments me propol Don it represena of the total laetl of the ucm should be 
stated. 

Statement of chan&es in the composition of the portfolio durin& the reference period. 

V. Statemt!Pit of the tlewlo,.,ts cofiUfJfirrg the Gl4tts of the UCITS tl•ri"g the ~nMU pniotl iru:I11Jirrg 
tin fo/lowi,g: 

- income &om inftltments, 

- other income, 

- manqement charaes. 

- depositarfs charps, 

- other chaflel and taxes, 

- net income, 

- distributions and income reinvested, 

- chan&es in capital account, 

- appreciation or depreciation of investments, 

- any other chan&es affec:rins the assets and liabilities of the UCITS. 

VI. A comparative table cowri.., tl¥ last tbret! fi,a,cial ,..,.. tiM iru:l,tJi,g,for •~~eh fiurteial.,_,,· at tbe ePitl 
of the fiu,cial yur: 

- the total net asset value, 

- the net asset value per unit. 

VII. ~tails. by category of traPIItlclio" witbi" the mea,;,g of Artick 2J carri•tl o11t by the UCITS tJ,ri.., the 
refere"u period, of the res,/li,g tlmOIIPit of commi,.,ts. 

31. 12. 85 
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COUNOL RECOMMENDATION 

of 20 December 1985 

concemina the second subpanaraph of Article 25 (1) of Directive 85/611/EEC 

(85/612/EEC) 

THE COUNCIL OF THE EUROPEAN COMMUNITIES, 

1. HEREBY RECOMMENDS 

that each time the concept of 'significant inOuence' for the purposes of Anide 25 ( 1) of 
Directive 85/611/ EEC is represented in another Member State's legislation by a numerical 
limit, the Member State's competent authorities should ensure, if so requested by that other 
Member State, that such limits are observed by investment and management companies 
situated within its territory when they acquire shares carrying voting rights issued by a 
company established within the territory of a Member State where such limits apply. With a 
view to implementing this recommendation, the Member States in which such limits apply 
when that Directive is published should communicate them to the Comission, which in tum 
will inform the other Member States; the same applies to any subsequent relaxation of those 
limits. 

2. HEREBY INVITES 

the competent authorities to collaborate closely with each other, in accordance with Anide SO 
of that Directive, to implement this recommendation. 

Done at Brussels, 20 December 1985. 

For the Co11ndl 

The Pmitlnrt 

R. KRIEPS 
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II 

(Acts whose publication u not obligatory) 

COUNCIL 

COUNCIL DIRECI'IVE 

of 22 Mareh 1911 

amending, u regards the investment policies of certain UCITS, Directive 
IS/61 1/BBC on the coordination of laws, regulations and administrative 
provisiona relating to undertaking• for collective investments in tranaferable 

aecuritiea (UCITS) 

(88/220/EEC) 

1liS COUNCIL OP niB EUROPEAN COMMUNmBS, 

Having reprd to the Treaty establishing the European 
Economic. Community, and in particular the third 
sentence of Article 57 (2) thereof, 

Having reprd to the proposal from the Commission('~ 

In cooperation with the European Parliament (2). 

Having reprd to the opinion o~ the Bconomic and Social 
Committee (1), 

Whereas Article 22 (1) and (2) of Directive 85/611/EEC (4) 
limits the investment of UCITS assets in transferable 
securities from the same issuer to S -!o, a limit which may, 
if required, be increased to 10 °/o ; 

Whereas that limit poses special problems for UCITS 
established in Denmark in cases where they wish to 
invest an appreciable proportion of their assets on the 
domestic bond market, since that market is dominated by 
mortpF credit bonds and the number of institutions 
issuins such bonds is very small. ; 

Whereas those mortpF credit bonds are subject in 
Denmark to special rules aad supervision desiped to 
protect holden and are ~ under Danish leJislation 
u equivalent to bonds issued or guaranteed by the State ; 

(') OJ No C ISS, 21. 6. 1986, p. 4. 
(') ()pinion published in 0 J No C 125, lJ. S. 1987, p. 162 •nd 

Decision of 1 o February 1 9881rot yea published in the Offi-
ci81 Journal). , 

(') OJ No C 333, 29. 12. 1986, ... 10. . 
(4) OJ No L 375, 31. 12. 1985, p. 3. 

Whereas Article 22 (3) of Directive 85/611/BBC deroptes 
from pangraphs I and 2 of that Article in the cue of 
bonds issued or guaranteed by a Member State and 
authorizes UCITS to invest in particular up to 35 % qf 
their assets in such bonds ; 

Whereas a similar deroption, but of a more limited 
extent is justified with reprd to private sector bonds 
which, even in the absence of a State guarantee, 
nevertheless offer special gua,.ntees to the investor under 
the specific rules applicable thereto ; whereas It is 
necessary therefore to extend such a derogation to the 
totality of such bonds which fulfil jointly fixed criteria, 
while leaving it to the Member States to draw up the list 
of bonds to which they intend, where appropriate, to 
pnt a derogation, and providins for a procedure for 
informing the other Member States identical to that 
provided for in Article 20 of Directive ~S/611/BBC, 

HAS ADOPTED THIS DIREC11VB: 

Article 1 

In Article 22 of Directive 85/611/BBC, the following 
parapphs shall be added : 

'4. Member States may raise the limit laid down in 
paragraph 1 to a maximum of 2S 0/o in the case of 
certain bonds wh~ these are issued by a credit 
institution which has its registered office in a Member 
State and is subject by law to special public 
supervision desiped to protect bond-holden. In 
particular, sums deriving from the issue of these bonds 
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must be invested in conformity with the law in assets 
which, durins the whole period of validity of the 
bonds, are capable of coverina claims attachina to the 
bonds and which, in the event of failure of the issuer, 
would be used on a priority basis for the reimbur
sement of the principal and payment of the accrued 
interest. 

When a ucrrs invests more than 5 .,. of its assets in 
the bonds referred to in the fint subparapph' and 
issued by one issuer, the total wlue of these 
investments may not exceed 80 -le of the value of the 
asserts ~f the ucrrs. 
As laid down in Article 20 (1), Member States shall 
send the Commission a list of the aforementioned 
categories of bonds topther with the cateJOriet of 
issuen authorized, in accordance with the laws and 
supervisory arranaements mentioned in the fint 
subparapph, to issue bonds complyina with the 
criteria set out above. A notice specifying the status of 
the parantees offered shall be attached to these lists. 
·The procedure laid down in Article 20 (2) shall apply. 

S. The transferable securities referred to in 
paragraphs 3 and 4 shall not be taken into account for 
the purpose of applyina the limit of 40 •t• referred to 
in paragraph 2. 

The limits provided for in parapphs 1, 2, 3 and 4 
may not be combined, and thus in~nts in 

tnnsferab~e securities issued by the same body carried 
out in accordance with paragraphs 1, 2, 3 and 4 shall 
under no circumstances n:ceed in total 35 ¥e of the 
assets of an ucrrs: 

Artitk 2 

The Member States shall bring into force the measures 
necessary to comply with this Directive by the •me dates 
a thoee provided for in Directive 85/611/EBC. They shall 
forthwith inform the Commiliion thereof. 

Artiek J 

This Directive is ~draaed to the Member Stata. 

Done at Brussels, 22 March 1988. 

For thl Cnruil 

Dt Prtsitlnal 

M. BANGBMANN 



5. (Pirerdecf) prcposal for a ·CCU'lCi l Directive coordinatirg f"e9,Jlatials a1 

insider trading (C<J1C87)111 (SYN 85), CCJt1(88)549 (SYN 85)) 
<w tt» c m, Z1.10.1<B~, p. 13-1n 

Art. 1-13 
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II 
(Preparatory Acts) 

COMMISSION 

Amendment to the proposal for a Council Directive coordinating regulations on insider 
trading (1) · 

COM(BB) 549 final- SYN 85 

(Presented by the Commission pursuant to the third paragraph of Article 149 of the EEC Treaty on 
4 October 1988) · 

(88/C 277/18) 

C> OJ No C 153, 1 t. 6. 1987, p. 8. 

ORIGINAL PROPOSAL 

THE COUNCIL OF THE EUROPEAN COMMUNITIES, 

Having regard to the Treaty establishing the European 
Economic Community, and in panicular Ani de 54 
thereof, 

Having regard to tHe proposal from the Commission, 

Having regard u) the opinion of the European 
Parliament, · 

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

Whereas Anicle 54 (3) (g) provides that th~ Council 
shall coordinate to the necessary extent the safeguards 
which, for the protection of the interests of members and 
others,' are required by Member States of companies or 
firms within the meaning of the second paragraph of 
Anicle 58 with a view to making such safeguards 
equivalent throughout the Community; 

Whereas the secondary market in transferable securities 
plays an imponant role in the financing of undertakings; 

Whereas, for it to be able to play that role effectively, 
every possible measure should be taken to ensure that 
that market operates smoothly; 

Whereas the smooth operation of the secondary market 
depends to a large extent on the confidence it inspires in 
investors; 

Whereas one of the factors on which such confidence 
depends is the assurance afforded to investors that they 
are placed on an equal footing; 

AMENDED PROPOSAL 

THE COUNCIL OF THE EUROPEAN COMMUNITIES, 

Having regard to the Treaty establishing the European 
Economic Community, and in panicular Anicle 100 (a) 
theuot · 

Unchanged 

In cooperation with the European Parliament, 

Unchanged 

Whereas Anicle 100 (a) (1) states that th~ Council shall 
adopt the measures for the approximation of the 
provisions laid down by law, regulation or administrative 
action in Member States which have as their object the 
establishment and functioning of the internal market; ' 

Unchanged 

Unchanged 

Unchanged 

Unchanged 
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ORIGINAL PROPOSAL 

Whereas insider trading, by benefiting certain investors 
at the expense of others, is likely to undermine that 
confidance and may therefore prejudice the smooth 
operation of the secondary market in transferable 
securities; 

Whereas it is therefore necessary to take all appropriate · 
measures to combat insider trading; 

Whereas in most Member States there are no rules or 
regulations prohibiting insider trading; whereas the rules 
or regulations that do exist differ appreciably between 
Member States; · 

Whereas it is therefore necessary to adopt coordinated 
Community rules in this field; 

Whereas such coordinated rules also have the advantage 
of helping, through cooperation between the competent 
authorities, to combat transfrontier insider trading more 
effectively, 

HAS ADOPTED THIS DIRECTIVE: 

Article 1 

1. Member States shall prohibit any person who, in 
the exercise of his profession or duties, acquires inside 
information as defined in Anicle 6 from taking 
advantage of tha.t information to buy or sell on their 
territory, either directly or through another person, 
transferable securities admitted to trading on their stock 
exchange markets. 

Where the purchase or sale of transferable 'securities is 
carried out on a stock exchange market, it shall be 
deemed to be carried out on the territory of the Member 
State in which the stock exchange in question is situated 
or operates. 

Where the purchase or sale of transferable securities is 
carried out outside a stock exchange market, i~ shall be 
deemed to be carried out on the territory of the Member 
State in which the counterpan of the person referred to 
in the first subpara'graph is resident. 

I 
2. The prohibition laid down in paragraph 1 shall not 
apply to transferable securities bought or sold ouuide a 
stock exchange market without the involvement of a 
professional intermediary. 

AMENDED PROPOSAL 

Unchanged 

Unchanged 

Unchanged 

Unchanged 

Unchanged 

HAS ADOPTED THIS DIRECTIVE: 

Artick 1 

1. Member States shall prohibit any person who, in 
the exercise of his employment, profession or duties, 
acquires inside information as defined in Anicle 6 from 
taking advantage of that information to buy or sell on 
their territory, either directly or indirectly, transferable 
securities admitted to trading on· their stOCk exchange 
markeu. 

Unchanged 

Unchanged 

2. Where the penon referred to in parqraph 1 is a 
company or any other type of lepl penon, the 
prolu"bition laid down in that parasraph shaD apply to its 
dt: jure or dt: facto directon. 

3. Member States may proride that the prohibition 
laid down in paragraph 1 shall not apply to transferable 
securities bought or sold ouuide a stock exchange 
market without the involvement of a professional inter
mediary. 
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ORIGINAL PROPOSAL 

Article 2 

Member States shall prohibit any person who is resident 
on their territory and who acquires inside information in 
the exercise of his profession or duties from: 

- disclosing that inside information to a third party 
unless such disclosure is made in the normal course 
of exercising his profession or duties: 

- using that inside information to recommend a third 
party to buy or sell transferable securities admitted to 
trading on their stock exchange markets. 

Article J 

1. Member States shall impose the · prolribition 
provided for in Anicle 1 in accordance with the terms 
referred to therein also on any person who has 
knowingly obtained inside information from a perso~ 
who has acquired· that information in the exercise of his 
profession or duties. 

2. Member States shall prohibit any person referred to 
in paragraph 1 : 

- from disclosing the inside information to a third 
party; 

- from using that inside information to recommend a 
third party to buy or sell transferable securities 
admitted to trading on their stock exchange markets .. 

Article 4 

Member States may lay down more stringent rules than 
those contained in this Directive provided that they are 
non-discriminatory. 

Article ' 

For the purposes of this Directive transferable securities 
shall include not only securities usually traded on the 
stock exchange market such as shares and debt securities 
but also traded options relating to such securities. 

AMENDED PROPOSAL 

4. This Directive shall not apply to transferable 
securities issued by a State or by iu regional or local 
authorities. 

Article 2 

Member States shall prohibit any person who is resident 
on their territory and "Who acquires inside information in 
the exercise of his employment, profession or duties 
from: 

(a) disclosing that inside information to a third party 
unless such disclosure is made in the normal course 
of exercising. his employment, profession or duties; . 

(b) using that inside information to recommend a third 
party to buy or sell transferable securities admitted to 
trading on their stock exchange markets. 

Article J 

1. Member States shall impose the prohibition 
provided for in Article 1 in accordance with the terms 
referred to therein also on any person who has 
knowingly obtained inside information from a person 
who acquired that information in the exercise of his 
employment, profession or duties. 

2. Member States shall prohibit any person referred to 
in paragraph 1 who is resident on their territory from: 

(a) disclosing the inside information to a third party; 

(b) ~sing that inside information to recommend a third 
party to buy or sell transferable securities admitted to 
trading on their stock exchange markets. 

Article 4 

Unchanged 

Article ' 

Unchanged 
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ORIGINAL PROPOSAL 

Article 6 

For the purposes of this Directive, inside information is 
information unknown to the public of a specific nature 
and relating to one or more issuers of transferable 
securities, or to one or more transferable securities, 
which, if it were published, would be likely to have a 
material effect on. the price of the transferable security or 
transferable securities in question. 

Article 7 

1. Issuers whose transferable securities are admitted to 
official listing in one or more Member States or are 
traded there on another stock exchange market shall 
immediately inform the public in that Member State or . 
those Member States of any circumstance or decision 
which would be likely to have a material effect on the 
price of such transferable securities. 

2. Where an issuer is unable to inform the public 
immediately of a circumstance or decision as referred to 
in paragraph 1 because disclosure would prejudice its 

·legitimate interests, it shall immediately inform the 
competent authorities thereof, who may relieve it of the 
obligation provided for in paragraph 1. 

Article 8 

1. Member States shall designate the authority or 
authorities competent to ensure that the provisions 
adopted pursuant to this Directive are applied. They 
shall inform the Commission accordingly, indicating, if 
appropriate, how duties have been allocated. 

2. The competent authorities shall be given all such 
supervisory powers as may be necessary for the exercise 
of their duties. 

3. The competent authorities in the Member States 
shall cooperate wherever necessary for the purpose of 
carrying out their duties and shall exchange any infor
mation required for that purpose. 

Article 9 

1. Member States shall provide that all persons 
employed or formerly employed by the competent auth
orities referred to in Article 8 shall be bound by 
professional secrecy. Information covered by professional 
secrecy may not be divulged to any person or authority 
except by virtue of provisions laid down by law. 

AMENDED PROPSAL 

Article 6 

For the purposes of this Directive, inside information is 
information inaccessible or not available to the public of 
a specific nature and relating to one or more issuers of 
transferable securities or to one or more transferable 
securities, which, if it were published, would have a 
material effect on the price of the transferable security or 
transferable securities in question. · · : 

Article 7 

Unchanged 

Unchanged 

Article 8 

Unchanged 

2. The competent authorities shall be given all such 
supervisory and investigatory powers as may be necessary 
for the exercise of their duties .. 

Unchanged 

Article 9 

Unchanged 
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ORIGINAL PROPOSAL 

2. Paragraph 1 shall not, however, preclude exchanges 
of information between the various Member States by 
the authorities referred to in Article 8 as provided for in 
this Directive. Information thus exchanged shall be 
covered by the obligation of professional secrecy to 
which the persons employed or formerly employed by 
the competent authorities receiving the information are 
subject. 

3. Without prejudice to cases falling under criminal 
law, the authorities referred to in Article 8 which receive 
information may use it only for the exercise of their 
duties and in connection with administrative or judicial 
proceedings specifically relating to the exercise of those 
duties. 

Article 10 

The Contact Committee set up by Article 20 of Council 
Directive 79/279/EEC of 5 March 1979 coordinating 
the conditions for the admission of securities to official 
stock exchange listing C) shall also have as its function: 

(a) to facilitate the harmonized implementation of this 
. Directive through regular consultations on any 

practical problems which arise from its application 
and on which exqhanges of view are deemed useful; 

(b) to advise the cdmmission on any amendments to be 
made to this Directive. 

Article 11 

Member States shall determine the penalties to be 
applied for infringement of the measures taken pursuant 
to this Directive. · 

Article 12 

1. Member States shall take the measures necessary to 
comply with this Directive not later than 31 December 
1990. They shall forthwith inform the Commission 
thereof. 

2. Member States shall communicate to the 
Commission the provisions of national law which they 
adopt in the field governed by this Directive. 

Article 1J 

This Directive is addressed to the Member States. 

(I) OJ No L 66, 16. 3. 1979, p. 21. 

AMENDED PROPOSAL 

Unchanged 

Unchanged 

Article 10 

Unchanged 

Unchanged 

Unchanged 

Article 11 

Member States shall determine the penalties to be 
applied for infringement of the measures taken pursuant 
to this Directive. The penalties shall be sufficiently 
dissuasive to ensure respect for those measures. · 

Article 12 

Unchanged 

Unchanged 

Article 1J 

Unchanged 
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6. 77/~/EE.C 

Comnissioo Reccmren::Jatioo of 25 July 1977 cooceming a 8JrqJea'l code of cadJct relating to 
trCI'lSaetims in trtnSferable securities 
(OJ tb L 212, 2D.C8.1W7, p. 37-43> 

Explanatory merrorand.Jn 

I. The Eurq:,ean code of ccni.lct in the ccntext of ~roximating the laws of the f'errber 

States 

II. Juridical scope of the Commission's recommendation 

III. The content of the code 

IV. Inplementation of the European code of ccni.lct 

Prnex : Eurq:>ean code of ccni.lct relating to transactioos in transferable securities 

- Fl..l'ldamental objective 

- Oefinitioos 

- General principles 

- SUpplementary principles 
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II 

(Acts whose publication is not obligato')) 

COMMISSION 

COMMISSION RECOMMENDATION 

of 25 July 1.911 

concerning a European code of conduct relating to transactions in transferable 
securities 

(77/ 534/EEC) 

EXPLANATORY MEMORANDUM 

I. The obje~tives set out in Article 2 of the Treaty 
of Rome, particularly the harmonious development of 
economic activities in the Community, can only be 
achieved if sufficient capital is available, and the 
sources of capital are sufficiently diversified to enable 
investments in the common market to be financed as 
rationally as possible. 

The role of the securities markets is to permit a very 
free interplay at all times between supply and demand 
for capital. Consequently, the proper working and the 
interpenetration of these markets must be regarded as 
an essential aspect of the establishment of a 'common 
market' in capital. 

2. Although the extstmg differences between the 
various financial markets in the nine Member States 
have not so far constituted an insuperable barrier to a 
number of international transactions. the lack of full 
information on the securities themselves and ignor
ance or misunderstanding of the rules governing the 
various markets have certainly helped to confine the 
investments of the great majority of savers to the 
markets of the countries in which they live or to a few 
well-known major international securities. 

A reduction in these disparities would therefore tend 
to encourage the interpenetration of the member 
countries' markets. particularly if this is accompanied 
by improving the safeguards available to savers. 

I. The European code of conduct in the context 
of approximating the laws of the Member States 

3. On the basis of ·a Decision adopted in .1968 on 
the provision of information to the public on securi
ties and conditions governing transactions in them, 
the Commission has already carried out a certain 
amount of harmonization work in this sector, covering 
various specific aspects such as 'the content. checking 
and distribution of the prospectus to be published 
when securities issued by companies ... are admitted 
to official stock exchange quotation' (1) and coordina
tion of 'the conditions for the admission of securities 
to official stock exchange quotation' (2). ' 

4. In parallel with the work of harmonization by 
Directives, and without prejudice to this method 
which is the only one capable of attaining the objec
tive of true European integration, the Commission is 
of the opinion that it could recommend to the 
Member States - in a document covering a range of 
problems connected with dealing in securities - that 
they should ensure the observation of certain basic 
principles. These principles are already widely recog
nized in all the countries of Europe, but restating and 
applying them will help to create a common set of 
professional ethics in an ever-changing field; this, in 
its turn, will considerably facilitate the process of 
harmonization through Directives by making clear in 
advance the approach the Commission will be 
adopting. 

( 1) OJ No C 131, 13. 12. 19?2. 
(l) OJ No C 56, 10. 3. 1976. 
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5. This code of conduct. to be issued in the form of 
a Commission recommendation, must be seen sepa
rately from the Commission's other harmonization 
work in this sector: 

- because the ethical approach has beeh given · 
priority over the legislative approach ; 

because the Commission is anxious to take full 
account of the dynamics of the financial market 
and of -business life, and consciously to ·adopt a 
positive attitude which seeks to improve the 
machinery of the market and the effectiveness of 
those operating on it; 

because some of the topics dealt with in ·a very 
general way in the code may be, and in some cases 
already are, the subject of proposals for Directives 
where a strict legal framework will be appropriate. 

II. Juridicial scope of the Commission's recom
mendation 

6. The purpose of the present recommendation to 
the Member ·States is thilt they should ensure that 
those who are in a position to influence the- workings. 
of -securities markets comply with the principles of 
the code of conduct ; the Commission has consulted 
those involved and has ascertained that there is 
already broad support for the ·principles of the code. 

7. Although most States are now conscious -of the 
need to supervise financial markets, it is only too 
obvious that methods of supervision still differ widely. 

The recommendation allows for these differences ; it 
does not require the Member States to create special 
supervisory authorities, but merely to coordinate at 
national level the action of the various associations 
and bodies concerned. 

8. It must, however, be stressed that the introduc
tion of a code of conduct for securities transactions by 
means of a recommendation can in no way be an 
obstacle to the subsequent adoption of Directives or 
Regulations in one or other of the fields covered by it. 
A number of such instruments are in fact already 
under preparation. 

9. In the same light, it is not impossible that 
certain States may feel legislation on some or all of 
the subjects covered by the code is necessary in order 
to comply with the recommendation. 

Ill. The content of the code 

I 0. The code sets out a fundamental objective, 
certain general principles and a number of supplemen
tary principles. 

11. . 1be general principles are the key prov1s1ons 
~f the code and are of overriding importance. 

They take priority over and go well beyond the 
detailed principles which follow them, and which are 
merely illustrations of them. 

. It is the general principles which will enable the 
fundamental objective of the . code to be complied 
with ; the content of the code must be understood and 
interpreted in the -light of the general principles and 
not only by reference to the letter of the various 
supplementary principles. 

A. The first general priruiple emphasizes the impor
tance of this aspect of . the interpretation of the 
code. It recalls that any transaction on ·the securi
ties market must be carried out in compliance 
with the rules and practices in -each State designed 
to ensure the proper working of the markets, the 
principles of the present code supplementing or 
strengthening such rules and practices. 

e.· The second gtntral pn)kci'plt is that information 
provided to savers must be complete and accurate, 
since lack of knowledge is .a source of imperfec
tion in any market. 

If the information .is not provided, or if it is incom
prehensible or wrongly interpreted by ·those· for 
wtJom it is intended, or if it is deliberately slanted 
or distorted, the prices quoted may well become 
completely artificial and the market may cease to 
fulfil its role. Consequently, a large number of 
principles, in the second part, have been worked 
out to cover this problem (supplementary princi
ples 7 to I 5). 

The need for properly distributed information 
covers a wide range of situations, as different as 
the issue or the negotiation of securities. Proposals 
for Directives have also been made in this connec
tion (including a proposal concernins rules for 
admission to quotation). 

C. 1bt third general princi'p_lt relates to equality of 
treatment for shareholders. Despite some criticism, 
the Commission has taken the view that the prin
ciple of equality of treatment should be retained, 
illustrating its application by two supplementary 
principles, with the accent mainly on a specific 
obligation to disclose information. 

Supplementary principle 17 mentions equality of 
treatment for other shareholders where a 
controlling holding is transferred, but accepts that 
the protection of such shareholders could be 
achieved by other means; this takes account of the 
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existence in Germany of a law limiting the powers 
of the dominant shareholder. It is important to 
realize that the fundamental principle of the 
equality of shareholders goes well beyond the 
scope of the code. h is not confined, even in the 
code, to the transfer of blocks of shares or to the 
few supplementary principles in the second part; 
which may refer to this principle, such as the use 
of undisclosed information to the detriment of 
those not having access to it or the compartmenta
tion of markets making it possible to give advan
tages to certain purchasers or sellers of securities 
over others. 

Obviously, only a few of the situations in which 
such a principle might be relevant can be 
mentioned ~ any attempt to give a more detailed 
list of the cases in which the principle would 
involve the risk of leaving loopholes which would 
probably soon be exploited. This principle lays 
down an approach and a spirit in which certain 
transactions must be carried out. 

D. The fourth, fifth and sixth gtntral principles are 
more particularly concerned with certain catego
ries of persons the importance of :whose role -in 
the realization of the code's objective~ is beyond 
doubt, namely the members of companies' supervi
sory- boards,- company directors and company 
managers (principle 4), financial intermediaries 
and persons -concerned professionally in tranSac
tions in securities (principles 5 and' 6). 

The fourth general principle recalls first that the 
code applies in particular to the members of 
companies' supervisory boards, company directors 
and company managers and then mentions more 
particularly their duty to refrain from any action 
liable to hamper the proper working of the market 
in their security or to harm the other shareholders. 

Objectionable action on the market in the securi
ties of a company by directors or managers is a 
term to be interpreted in the broad sense, since 
there may well be instances of failure to act which 
are just as reprehensible, or more reprehensible, 
than positive action. 

The f•fth general pn'nciple recommends that 
persons professionally engaged in stock exchange 
transactions, or at least all 'persons dealing regu
larly on the securities markets', avoid jeopardizing, 
by seeking immediate and unfair profit, the credi
bility and the effectiveness of the market which it 
is in their own interest to foster. 

Conflicts of interest liable to arise, e.g. in the 
various departments of a bank, because of the 

diversity of the roles which a banker has to play 
for his various customers, led to the-enunciation of 
the sixth general principle. 

While <:onceding that it is very difficult to lay 
down precise limits as far as- discretion is 
concerned, it should be emphasized that ways and -
means must be sought of- avoiding conflicts of this 
nature. An example will illustrate· how difficult it 
is to define the scope of this rule: should confiden
tial information be kept so secret in a financial -
establishment that it would be wrong to advise 
against an investment (through without saying 
why the investment would be a bad one) when the 
aim would be not to achieve a gain bu_t to avoid a 
loss ? In such a case, the banker should be free to 
give such informed advice to the customer, and 
this does indeed seem to be a reasonable solution ; 
however, only practice- will show whether this 
interpretation of supplementary principle 8 can 
become the source of impropriety, and whether 
the. Commission's recommendation will have to 
be strengthened- on this specific point. 

12. Tbe. supplementary principles 

As their name su88ests, their purpose is to- ,supple
ment the general principles by making them clearer 
and illustrating them.- They are not exhaustive ; they 
can be supplemented through the -meetings of the 
liaison committee responsible for applying the code, 
in the light of actual situations encountered on the 
various European markets. The supplementary princi
ples can be divided into two parts. 

A. lbe first supplementary principles indicate a 
number of aspects of what the expression 'fair 
behaviour' by financial intermediaries is to be 
taken to mean. 

In addition to compliance with laws, regulations 
and current practice, supplementary principles I 
to 6 describe a number of rules of conduct specific 
to intermediaries. 

The main rule concerns, of courSe, the recommen
dation to carry out orders on an organized market 
a~d the limits set to acting as counterparty and to 
offsetting orders. The Commission's recommenda
tion does not advise formally against these opera
tions, but it is felt that they should be brought 
under the supervision of the supervisory authori
ties where these authorities can in fact assume 
responsibility for them. 



138 

No L 212/40 Official Journal of -the European Communities 20. 8. 71-

B. The following supplementary principles from rule 
7 onwards until the end refer to the need for infor
mation. 

It is clear that many improprieties would be 
avoided if accurate information were disclosed very 
quickly and. the time during which important 
information . was kept secret were thus cut to 'a 
minimum. 

The principles relating .to information can them
selves be divided into sevf :1 parts depending on 
whether they refer : 

(a) ·to the creation of an artificial market (principle 
7); 

(b) to the improper use ·of price-sensitive informa
tion ·(principles 8 to 1 0) ; 

(c) to information to be provided to the public by 
the market authorities and c~mpanies (princi
ples 11 to 14) ; 

(d) to equality of information to -which all inves
tors must be entitled (principles ·1 S and 16) ; 
and lastly, 

(e) to information to be provided where there is 
acquisition or,. where appropriate, sale of a 
holding conferring de jure. or de facto -control 
of a company (principles 17 and 18). 

IV. Implementation of the European code of 
conduct 

1 3. In recommending the- European code of 
conduct to the Member States, the Commission is of 
course well aware that a recommendation does not 
bind the States as to the results to be achieved; the 
successful implementation of the code will therefore 
depend to a great extent on the active cooperation of 
those affected by it, in particular on the authoritY of 
the body or bodies which are to supervise implementa
tion. 

14. An essential feature is that, on the basis of 
existing structures, there should be in each Membe'r 
State at least one body (supervisory authority, profes
sional association, etc.) responsible for supervising the 
implementation of the code at national level. 

However, the choice of the appropriate body is a 
matter for the Member State concerned. 

The code does not require that these supervisory 
bodies should have the power normally vested in 

public authorities, since the code will not carry penal -
sanctions. 

1 S. However, since the code should be complied 
with throughout the Community, it will be desirable 
that representatives of each of the supervisory bodies 
should come .together in a liaison committee. 

The committee could advise the Commission on the 
development -of the code, in the light of the problems 
~nd practices encountered in its application. 

For these reasons, under the provisions of the Treaty 
establishing the European Economic Community. and 
in particular Article ISS thereof, the Commission 
recommends the Member States, without prejudice to 
the Regulations or administrative provisions already in 
existence: 

1. -to ensure that those who operate on securities 
markets. or who are in a position to influence the 
working of these markets, respect the fundamental 
objective, the general principles and the supple
mentary provisions of the European code of 
conduct annexed hereto ; 

2. to this end, to coordil1ate the action of the profes- -
sional associations and the national authorities 
charged, in each State, with the supervision of the 
proper functioning of the market and the .conduct . 
of those who operate· on it ; 

3. to appoint one or more representatives from these 
associations or authorities who shall be. responsible 
for infom1ing the ·Commission each year. begin
ning one year a~er the tnnsmission of this recom
mendation, of any measures adopted to implement 
it and of the experience in applying them, of any 
difficulties encountered and of any suggestions for 
additions or amendments to the European code of 
conduc-t; 

4. to take any other measures they may consider 
necessary to promote the principles of the code 
and to supervise their application. 

Done at Brussels, 25 July 1977. 

For tht Commission 

Christopher nJGENDHAT 

Mtmbtr of tht Commission 
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ANNEX 

EUROPEAN CODE OF CONDUCT RELATING TO TRANSACTIONS IN ·TRANSFER· 
ABLE SECURITIES 

Fundamental objective 

This ·code of conduct is to be seen in the general context of 
the development and integration of securities markets wtthin 
the European Community, and seeks to establish certain 
general principles, supponed by supplementary guidelines. 

The code's objecttve is to establish standards of ethical bcha· 
viour on a Community-wide basis, so as to promote the effec
tive functioning of ·securities markets (i.e. by creating the best 
possible conditions for matching supply and demand for 
capital). and to ,safeguard the public interest. 

Definitions 

In the code, the following expt:!~sions shall have the mean
ings ascribed to them below : 

- 'tramftrablt stcuritits' shall mean all securities which 
arc or may be the subject of dealings on an organized 
market; 

financial inttrmtdiarits' shall mean all persons profes
sionally concerned in transactions in transferable securi· 
ties; 

- 'Jm'ruipals' shall mean all persons occupying a strategic 
position with regard to a security and the market in it 
(e.g. company dtrectors or managers, holders or acquirers 
of major shareh~ldings) and all those who are in a posi· 
tion to inftuenc:e public opinion (e.g. financial analysts 
and journalists) ; 

'stcurititS rnarktts' shall mean the offtcial stock exchange 
and all the markets organized by or under the supervision 
of the competent authorittes and also all transactions in 
transferable securities as defined above including 
privately negotiated dealings between individuals in trans
ferable securities ..:... the word 'marktt' (in the singular) 
being used only for the official stock exchange and the 
organized markets ; 

- 'romptttnt authorities' are those who have the tasks of 
ensuring the proper working of the market and the 
proper flow of information for the market at national 
level - principally the stock exchange authorities and 
supervisory agencies. · 

General principles 

I. The objective of this code and the general principles 
should be observed even in cases not expressly covered by 
supplementary principles. Every transactton carried out on 
the securities markers should be in conformity with not only 
the letter but also the spirit of the lews and reguletions in 
force in each Member State, end also the principles of good 

conduct already applying to these markets, or recommended 
by this code. 

2. Information should be available to the public which is 
fair, accurate, clear, adequate and which is given in good 
time. 

The information should be provided in such a way that its 
significance and intent can be easily understood. Any person, 
who by virtue of his profession or duties has the duty or ·the 
means of •informing the public, is under a special obligation 
to ensure that it is kept properly informed, and that no pani
cular class of persons attains a privileged position. 

3. Equality of treatment should be guaranteed to . all 
holders of securities of -the same type issued by the same 
company ; in particular, any ect resulting directly or indi
rectly in the transfer of a holding conferring dt jure or dt. 
facto control of a company whose securities are dealt in on 
the. market. should have regard to the right of all sharehold
ers ·to be treated in the same fashion. 

4. When the securittes of a company are dealt in on the 
market, the members of its supervisory boird, its directors, 
managers, and persons exercising dt jurt or· dt facto cont~I,J 
should act in such manner as to ensure that the fundamental 
objective of this code of conduct is -realized. They have a 
particular duty to avoid any action which would operate to 
the detriment of fair dealings in the securities concerned, or 
prejudice the rights of other shareholders. 

S. Persons dealing regularly on the securities markets 
should act fairly in accordance with the code's objective, 
even if this could in certain cases result in their having to 
forgo short-term gains. 

6. financial intermediaries should endeavour to avoid all 
conflicts of interest, whether as between themselves and their 
clients or other persons with whom they have a fiduciary rela
tionship, or as between these two last-mentioned categories 
of persons. If, however, such a conflict arises, they should not 
seek to gain a direct or indirect personal advantage from the 
situation, and should avoid any prejudice to their clients or 
other persons with whom they have a ftduciary relationship. 

Supplementary principles 

I. All persons dealing regularly on the securtties markets 
have a duty to promote investors' confidence in the fairness 
of the market by observance of the best standards 9f commer· 
cial probity and professional conduct. 

2. Financial intermediaries have a special responsibility to 
observe the fundamental objective and the general principles 
of this code of conduct. 
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In particular, they should not connive at any breach by other 
persons of the provisions and principles referred to in the 
second paragraph of general principle I, and they should not 
engage in manipulation which could distort the normal oper
ation of the market. 

3. No person should incite another person, whether or not 
an intermediary, to contravene the provisions and principles 
referred to in the second paragraph of general principle· I, 
nor exert pressure to .obtain: 

(I) information which is not public and which cannot be 
divulged without contravening rules relating to such infor
mation, or 

(2) the carrying out of an irregular Dr dishonest transaction. 

4. Financial intermediaries should seek out and recom
mend the best conditions for their clients for the execution 
of orders which are given to them, while ob~rving the funda
mental objective and general principles of the code. 

They should execute the orders which they are given on !In 
organized market, unless the principal has given express 
instructions to the contrary. However, if tM circumstances of . 
the transaction or the nature of the securities makes it diffi
cult even impossible to execute orders on an organized 
market, financial intermediaries may act as counterparties to · 
their clients or offset orders outside the market, provided that 
they ensure that this does not prejudice their clients' inter
ests, and provided that they are in a position to reply to any 
request on the part of .the competent authorities as regards 
the justification for, the number of, and the conditions 
applying to,. transactions carried out in this manner. 

5. Financial intermediaries should refrain from encou
raging sales or purchases with the sole object of generating 
commission. 

6. Financial intermediaries ~ohould not disclose the iden
tity of their principals except in cases when this is required 
by national regulations or the control authorities (and also in 
the investigation of crimes or other serious misdeeds). 

7. Any attempt or manipulation by persons acting sepa
rately or in concert with others, which aims at or results in 
the rise or fall in the price of securities by fraudulent means. 
is contrary to the fundamental objective of this code. 

Fraudulent means arc considered in particular to be the 
publication or diffusion of information which is fal~. exag
gerated or tendentio11s, and also the use of other devices 
aimed at disrupting the markets' normal operation. 

Financial intermediaries and members of the supervisory 
board, the directors and managers of companies whose securi
ties are dealt in on the securities markets, who become aware 
of any such attempt or manipulation should endeavour to 
take the necessary steps to thwart it. They should inform the 
competent authorities and the companies concerned without 
delay. 

8. Financial intermediaries should endeavour to keep 
secret, even as berween different departments or services of 

the same organization, information which they acquire in the 
course of carrying out their duties which _is not yet ·public 
and which is price-sensitive. 

In particular, financial intermediaries should not use such 
information in transactions which they carry out for their 
own account on the securities markets, nor in transactions 
upon which they advi~ their clients or carry out for their 
account. 

9. Any person who comes into possession of information, 
in exercising his profession or carrying out his duties, which 
is not public and which relates to 1 company or to the 
market in its securities or to any .event of general interest to · 
the market, which is price-sensitive, should refrain from 
carrying out, directly or indirectly, any transaction in which 
such information is used, and should refrain from giving the 
information to another person so that he may profit from it 
before the information becomes public. 

I 0. Securities markets should be sufficiently open to 
prevent their being fragmented, whereby the same securiry 
can be dealt in at the same time on different markets at . 
different prices. 

I I. When a security is dealt in on the market the public 
should be informed not only of the different prices at which 
transactions take place, but also of ·the volume of dealings, 
unless the organization of the market makes it possible for 
the public to assess the liquidity of its investment by some 
other means. 

I 2. Every company whose secunttes are dealt in on the 
market should publish periodically, and at least every six 
months, information which is clear, precise, complete and 
up-to-date concerning its business operations, results, and 
financial position. Any fact or important decision capable of 
having an appreciible effect on the price of securities should 
also be made public without delay. 

13. When a fact or important decision, referred to in the 
preceding provision, cannot be made public without delay, 
for example because certain formalities have not yet been 
completed or because the company would be seriously preju
diced as a result, but the company nevertheless considers that 
there is a risk of leaks, the company should inform the 
competent authorities of the position. The latter should take 
the necessary steps to safeguard the market's proper opera
tion until the relevant fact or decision can be made public. 
In particular they may, if this step appears unavoidable, 
suspend transactions for the necessary period. 

14. h is desirable that a public issue of securities should 
be preceded by the publication of a prospectus. The exist
ence of the prospectus and the place or places where it may 
be obtained should be indicated in any publicity concerning 
such issue. 

1.~. No investor or group of investors should be given 
more favourable treatment as Pegards information than other 
investors or the public. All investors should have free access 
to information. 
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16. On the occasion of each· issue of securities of the same 
type which are or may be dealt in :On several markets at the 
same time, the issuer -should endeavour not to give more 
favourable treatment to one market than to another. 

17. Any transaction rcsuhing in the transfer of a holding 
conferring control in the sense referred to in general prin· 
ciple 3 should not be carried out in a surreptitious fashion 
without informing the other shareholders and the market 
control authorities. 

It •is desirable that all the shareholders of the company who~ 
control has changed hands should be· offered the opportunity 
of disposing of their securities on identical conditions, unless 
they have the benefit of alternative safepards which can be 
regarded as equivalent.· 
18. Any acquisition, or- attempted acquisition on. the 
market, separately or by concerted action, of -a holding confer· 
ring control in the sense referred to in general principle 3, 
without informing the public, is against the objective of this 
code. 
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7. 881361/EEC 
CCU'lci l Directive of 24 JLne 1988 for the inplementatim of Article 67 of the Treaty 
(OJ rt» L 178, (JJ.07. 1'm, p. 5-18> 

Articles 1-10 
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Annex I : Nomenclature of the capital movements referred to in Article 1 of the Directive 

I. Direct investments 

II. Investments in real estate 

III. Operations in securities nonmally dealt in on the capital market 

IV. Operations in units of collective investment undertakings 

V. Operations in securities aryj ohter instrurents normally dealt in on the 

rooney market 

VI. Operations in current and deposit accounts with financial institutions 

VII. Credits related to coomercial transactions or to the provision of 

services in which a resident is participating 

VIII. Financial Loans and credits 

IX. Sureties, other guarantees and rights of pledge 

X. Transfers in perfonnance of insurance contracts 

XI. Personal capital movements 

XII. Physical import and export of financial assets 

XIII. Other capital movements 

Explanatory notes 

Annex II : List of operations referred to in Article 3 of the Directive 

Annex III : Referred to in Article 5 of the Directive 

Annex IV : Referred to in Article 6(2) of the Directive 

knex V 



144 



145 

8. 7. 88 Official journal of the European Communities No L 178/S 
---------------------------------

II 

(Acts whose publication is rrot obligatory) 

COUNCIL 

COUNCIL DIRECI1VE 

of l.f Juae 1988 

for the implementation of Article 67 of the Treaty 

(88/361/EEC) 

niE COUNCIL OF THE EUROPEAN COMMUNITIES, 

Having regard to the ·Treaty establishing the European 
Economic Community, and in panicular Articles 69 and 
70 ( 1) thereof, 

Having regard to the proposal from the Commission, 
submitted following consultation with the Monetary 
Committee ( 1), 

Having regard to the opinion of the European 
Parliament (1 ), 

Whereas Anicle 8a of the Treaty stipulates that the internal 
market shall comprise an area without internal frontiers in 
which the free movement of capital is ensured, without 
prejudice to the other provisions of the Treaty; 

Whereas Member States should be able to take the requisite 
measures to regulate bank liquidity; whereas these measures 
should be restricted to this purpose; 

Whereas Member States should, if necessary, be able to take 
measures to restrict, temporarily and within the &amework 
of appropriate Community procedures, shon-tenn capital 
movements which, even where there is no appreciable 
divergence in economic fundamentals, might seriously 
disrupt the conduct of their monetary and exchange-rate 
policies; 

Whereas, in the interests of transparency, it is advisable to 
indicate the scope, in accordance with the arrangements laid 
down in this Directive, of the transitional measures adopted 
for the benefit of the Kingdom of Spain and the Ponuguese 
Republic by the 1985 Act of Accession in the field of capital 
movements; 

(1) OJ No C 26, 1. 2. 1988, p. 1. 
( 1 ) Opinion delivered on 17 June 1988 (not yet published in the 

Official Journal). 

Whereas the Kingdom of Spain and the Ponuguese Republic 
may, under the terms of Articles 61 to 66 and 222 to 232 
respectively of the 1985 Act of Accession, postpone the 
liberalization of certain capital movements in derogation 
&om the obligations set out in the Fint Council Directive of 
t 1 May 1960 for the implementation of Anicl.e 67 of the 
Treaty (l), as last amended by Directive 86/ 566/EEC (4 ); 

whereas Directive 86/ 566/EEC also provides for 
transitional arrangements to be applied for the benefit o( 
those two Member States in respect of their obligations to 
liberalize capital movements; whereas it is appropriate for 
those two Member States to be able to postpone the 
application of the new .liberalization obligations resulting 
&om this Directive; 

Whereas the Hellenic Republic and Ireland are faced, albeit 
to differing degrees, with difficult balance--ofMpaymentt 
situar;ons and high levels of external indebtedness; whereas 
the immediate and complete liberalization of capital 
movements by those two Member States would make it more 
difficult for them to continue to apply the measures they have 
taken to improve their external positions and to reinforce the 
capacity of their financial systems to adapt. to the 
requirements of an integrated financial market in the 
Community; whereas it is appropriate, in ad:ordance with 
Article 8c of the Treaty, to grant to those two Member States, 
in the light of their specific circumstances, further time in 
which to comply with the obligations arising from this 
Directive; 

Whereas, since the full liberalization of capital movements 
could in some Member States, and especially in border areas, 
contribute to difficulties in the market for secondary 
residences; whereas existing national legislation regulating 
these purchases should not be affected by the entry into effect 
of this Directive; 

(I) OJ No 43, 12. 7. 1960, p. 921/60. 
(") OJ No L 332, 26. 11. 1986, p. 22. 
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Whereas advantage should be taken of the period adopted for 
bringing this Directive into effect in order to enable the 
Commission to submit proposals designed to eliminate or 
reduce risks of distortion, tax evasion and tax avoidance 
resulting from the diversity of national systems for taxation 
and to permit the Council to take a position on such 
proposals; 

Whereas, in accordance with Article 70 ( 1) of the Treaty, the 
Community shall endeavour to anain the highest possible 
degree of liberalization in respect of the movement of capital 
between its rrsidents and those of third countries; 

Whereas large-scale short-term capital movements to or &om 
third countries may seriously disturb the monetary or 
financial situation of Member States or cause serious stresses 
on the exchange markets; whereas such developments may 
prove harmful for the cohesion of the European Monetary 
System, for the smooth operation of the internal market and 
for the progressive achievement of economic and monetary 
union; whereas it is therefore appropriate to create the 
requisite conditions for concerted action by Member States 
should this prove necessary; 

Whereas this Directive replaces Council Directive 
72/156/EEC of 21 March 1972 on regulating international 
capital flows and neutralizing their undesirable effects on 
domettic liquidity ('h whereas Directive 72/156/EEC 
should accordingly be repealed, 

HAS ADOPTED THIS DIRECTIVE: 

Article 1 

1. Without prejudice to the following provasaons, 
Member States shall abolish restrictions on movements of 
capital taking place between persons resident in Member 
States. To facilitate application of this Directive, capital 
movements shall be classified in accordance with the 
Nomenclature in Annex I. 

2. Transfen in respect of capital movements shall be 
made on the same exchange rate conditions as those 
governing payments relating to current transactions. 

Article 2 

Member States shall notify the Committee of Governors of 
the Central Banks, the Monetary Committee and the 
Commission, by the date of their entry into force at the latest, 
of measures to regulate bank liquidity which have a specific 
impact on capital transactions carried out by credit 
institutions with non-residents. 

Such measures shall be confined to what is necessary for the 
purposes of domesti.c monetary regulation. The Monetary 
Committee and the Committee of Governors of the Central 
Bankl shall provide the Commission with opinions on this 
subject. 

(') OJ No L 91, 18. -4. 1972, p. tJ. 

Articl~ J 

1. Where short-term capital movements of exceptional 
magnitude impose severe strains on foreign-exchange 
markets and lead to serious disturbances in the conduct of a 
Member State's monetary and exchange rate policies, being 
reflected in particular in substantial variations in domestic 
liquidity, the Commission may, after consulting the 
Monetary Committee and the Committee of Govemon of 
the Central Banks, authorize that Member State to take, in 
respect of the capital movements listed in Annex II, 
protective measures the conditions and details of which the 
Commission shall determine. 

2. The Member State concerned may itself take the 
protective measures referred to above, on grounds of 
urgency, should these measures be necessary. The 
Commission and the other Member States shall be infonned 
of such measures by the date of their entry into force at the 
latest. The Commission, after consulting the Monetary 
Committee and the Committee of Governors of the Central 
Banks, shall decide whether the Member State concerned 
may continue to apply these measures or whether it should 
amend or abolish them. 

3. The decisions taken by the Commission under 
paragraphs 1 and 2 may be revoked or amended by the 
Council acting by a qualified majority. 

4. The period of application of protective meas~ taken 
pursuant to this Article shall not exceed six months. 

S. Before 31 December 1992, the Council shall examine, 
on the basis of a report from the Commission, after delivery 

·of an opinion by the Monetary Committee and the 
Committee of Governon of the Central Banks, whether the 
provisions of this Article remain appropriate, as regards their 
principle and details, to the requirements which they were 
intended to satisfy. 

Artie/~ 4 

This Directive shall be without prejudice to the right of 
Member States to take all requisite measures to prevent 
infringements of their laws and regulations, ;,ter alia in the 
field of taxation and prudential supe"ision of financial 
institutions, or to lay down procedures for the declaration of 
capital movements for purposes of administrative or 
statistical infonnation. 

Application of those measures and procedures may not have 
the effect of impeding capital movements carried out in 
accordance with Community law. 

ArticleS 

For the Kingdom of Spain and the Ponuguese Republic, the 
scope, in accordance with the Nomenclature of capital 
movements contained in Annex I, of the provisions of the 
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1985 Aa of Accession in the field of capital movements shaU 
be as indicated in Annex Ill. 

Artie/~ 6 

1. Member States shall take the measures necessary to 
cnmply with this Directive no later than 1 July 1990. They 
shall forthwith inform the Commission thereof. They shall 
also make known, by the date of their entry into force at 
the latest, any new measure or any amendment made to 
d'e provisions governing the capital movements listed in 
Annex I. 

2. The Kingdom of Spain and the Portuguese Republic, 
without prejudice for these two Member States to Anicles 61 
to 66 and 222 to 232 of the 1985 Aa of Accession, and the 
Hellenic Republic and Ireland may temporarily continue to 
apply restriaions to the capital movements listed in Annex 
IV, subjea to the conditions and time limits laid down in that 
Annex. 

U, before expiry of the time limit set for the liberaliution of 
the capital movements referred to in Lists Ill and IV of Annex 
IV, the Portuguese Republic or the Hellenic Republic 
considers that it is unable to proceed with liberalization, in 
particular because of difficulties as regards its balance of 
payments or because the national financial system is 
insufficiently adapted, the Commission, at the request of one 
or other of these Member States, shall in collaboration with 
the Monetary Committee, review the economic and financial 
situation of the Member State concerned. On the basis of the 
outcome of this review, the Commission shall propose to the 
Council an extension of the time limit set for liberalization of 
all or pan of the capital movements referred to. This 
extension may not exceed three years. The Council shall act 
in accordance with the procedure laid down in Anicle 69 of 
the Treaty. 

3. The Kingdom of Belgium and the Grand Duchy of 
Luxembourg may temporarily continue to operate the dual 
exchange market under the conditions and for the periods 
laid down in Annex V. 

4. Existing national legislation regulating purchases of 
secondary residences may be upheld until the Council adopts 
further provisions in this area in accordance with Article 69 
of the Treaty. This provision does not affea the applicability 
of other provisions of Community law. 

S. The Commission shall submit to the Council, by 31 
December 1988, proposals aimed at eliminating or reducing 
rules of distortion, tax evasion and tax avoidance linked to 
the diversity of national systems for the taxation of savings 
and for controlling the application of these systems. 

The Council shall take a position on these Commission 
proposals by 30 june 1989. Any tax provisions of a 
Community nature shall, in accordance with the Treaty, be 
adopted unanimously. 

Article 7 

1. In their treatment of transfers in respect of movements 
of capital to or from third countries, the Member States shall 
endeavour to attain the same degree of liberalization as that 
which applies to operations with residents of other Member 
States, subject to the other provisions of this Directive. 

The provisions of the preceding subparagraph shall not 
prejudice the application to third countries of domestic rules 
or Community law, particularly any reciprocal conditions, 
concerning operations involving establishment, the 
provisions of financial services and the admission of 
securities to capital markets. 

2. Where large-scale short·term capital movements to or 
from third countries seriously disturb the domestic or 
external monetary or financial situation of the Member 
States, or of a number of them, or cause serious strains in 
exchange relations within the Community or between the 
Community and third countries, Member States shall consult 
with one another on any measure to be taken to counteraa 
such difficulties. This consultation shall take place within the 
Committee of Governon of the Central Banks and the 
Monetary Committee on the initiative of the Commission or 
of any Member State. 

Artic:k 8 

At least once a year the Monetary Committee shall examine 
the situation regarding &ee movement of capital as it results 
from the application of this Direaive. The examination shall 
cover measures concerning the domestic regulation of credit 
and financial and monetary markets which could have a 
specific impaa on international capital movements and on all 
other aspects of this Directive. The Committee shall repon to 
the Commission on the outcome of this examination. 

Artic:k 9 

The First Directive of 11 May 1960 and Directive 
721156/EEC shall be repealed with effea from 1 July 
1990. 

Artic:le 10 

This Directive is addressed to the Member States. 

Done at Luxembourg, 24 june 1988. 

For tht Council 

The Prniderrt 

M. BANGEMANN 
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ANNEX I 

NOMENCLATURE OF THE CAPITAL MOVEMENTS REFERRED TO IN ARTICLE 1 OF 1HE 
DIREcnvE 

In this Nomenclature, capit&l movements are classified accordin1 to the economic nature of the aueu and liabilities 
they concern, denominated either in national currency or in foreign exchanF. 

· The capital movements listed in this Nomenclature are taken to cover: 

- aU the operations nec:nsary for the purposes of capital movements: conclusion and perfonnance o( the 
tranucrion and related transfers. The tranuction is pnerally between residents of different Member States 
although some capital movements are carried out by a single person for his own aa:ount (e.g. ttanslcn of UICtl 

belonpns to emigrants), 

- operations carried out by any natural or legal person (I), including operations in respect of the aiiCU 
or liabilities of Member States or of other public adminiauations and agencies, subject to the provisions of 
Anicle 68 (J) of the Treaty, 

- acceu for the economic operator to all the financial techniques available on the market approached for the 
purpose of c:arryina out the operation in question. For example, the concept of ac:quiairion of securities and 
other financial instruments coven not only spot tranuc:tions but also all the dealina techniques available: 
forward transactions, tranuc:tions carrying an option or warrant, swaps 111in1t other aneta, eu:. Similarly, the 
c:onc:ept of operations in current and deposit KCOUntl with &nancial institutions, includes not only the openin1 
and placing of funds on accounts but also forward foreip exchanF transactions, irrespective of whether these 
are intended to cover an exchange risk or to take an open foreip exchanae position, 

- OPf'.rarions to liquidate or assign assets built up, repatriation of the proceeds of liquidation thereof (') or 
immediate use of such proceeds within the limits of Community obligations, 

- operations to repay credits or loans. 

This Nomenclature is not an exhaustive list for the notion of capital movemenn- whence a headinJ XIII- F. 
'Other capital movements - MisceUaneous'. It should not therefore be interpreted as reatrictin1 the KOpe of the 
principle of fuU liberalization of capital movements as referred to in Anicle 1 of the Directive. 

I- DIRECT INVESTMENTS (1) 

1. Establishment and extension of branches or new undertakinp bclonJinasolely to the penon providin1 the 
capital, and the acquisition in full of exiltin1 unclertakinp. 

2. Participation in new or existing undenakin1 with a view to establishiftl or maintainins lastinJ economic 
links. 

l. Lona-term loans with a view to establishins or maintainin&laatinl economi&: linb. 

4. Reinvesunent of profits with a view to maintainin1lastinl economic links. 

A - DiRc:t iavatmeats on national territory by DOD-rcsideatt (') 

B - Dir«t invatmeatt abroad by raideatt ( •) 

II - INVESTMENTS IN REAL ESTATE 
(not included under I) (1) 

A - Investments in real estare on aalional territory by DOn-residents 

B - lavestmenu ia raJ estate abroad by raidents 

Ill- OPERATIONS IN SECURITIES NORMALLY DEALT IN ON THE CAPITAL MARKET (not included 
under I, IV and V) 

(a) Sh11ru liM oth~r s~curities of 11 p11rtici1Jt1li11g 1111hl" (1). 

(b) Bollds ('). 

(') Sec Explanatory Notea below. 
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A - Tranuctioa• ia ~ea~ritia oa the capital market 

1. Acquisition by non-residenu of domestic: securities dealt in on a stock exchange ( 1 ). 

2. Acquisition by resident• of foreip ~ea~ritia dealt in on a stock exchanp. 

J. Acquisition by non-residents of domestic: securities not dealt in on a stock exchange('). 

4. Aquisition by resident• of foreign securities not dealt in on a stock exchanae~ 

B - Aclmiuion of ICCUriries to the capital market ( 1) 

(i) I"troductioN ON a stoclt exchaNge (1 ). 

(ii) Issue aNd placiNg ON a capital rm~rlret (•J. 
1. Admission of domestic: securities to a foreign capital market. 

2. Administration of foreign securities to the .domestic capital marke~. 

IV- OPERATIONS IN UNITS OF COLLECTIVE INVESTMENT UNDERTAKINGS(') 

No L 178/9 

(a) Units of undenakings for coUective investment in securities normally dealt in on the capital market (shares, 
other equities and bonds). 

(b) Units of undenakinp for c:ollective investment in securities or iDstruments nonnally dealt in on the money 
market. 

(c:) Units of undertakinp for c:oUec:tive investment in other assets. 

A - T raa1actiou in units of collective investment undertakinp 

1. Acquisition by non-residents of units of national undatakinp dealt in on a stock exchange. 

2. Acquisition by residents of units of forei.gn undcnakinp dealt in on a stock exchange. 

J. Ac:quitition by non-residents of units of national undertakinp not dealt in on a atock exchange. 

4. Acquisition by residents of units of foreign undmakinp not dealt in on a stock exchange. 

B - Admiaiattation of uniu of collective invatmalt undcrtakiap to the capital market 

(i) I"troduclioN ON II stoelt exchaNge. 

(ii) Issue and placing oN 11 c11pital rm~rltet. 

1. Admission of units of national collective investment undenakinp to a foreign capital market. 

2. Admission of units of foreip coUective invaanent undcrtakinp to the domestic capital 
market. 

V - OPERATIONS IN SECURITIES AND OTHER INSTRUMENTS NORMALLY DEALT IN ON THE 
MONEY MARKET (1) 

A - Truucrion1 in ~ea~ritiet and other inttrument• on tH money market 

1. Acquisition by non-residents of domestic money market sec:urities and instruments. 

2. Acquisition by residents of foreip money market securities and instrumenu. 

B - Admiuioa of securities ud other iasUUIIIaltl to the 1D0fteY IDII'ket 

(i) lntroduclioN oN 11 recopiud money rm~rlret (• }. 

(ii) Issue arul placi"g orr a recog.UuJ money mt~rltet. 

1. Admission of domestic securities and instrUments to a fompa money mal'ket. 

2. Admission of foreign securities and instruments to the domestic money market. 
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VI OPERATIONS IN CURRENT AND DEPOSIT ACCOUNTS WITH FINANCIAL 
INSTITUTIONS (') 

A - Openriona carried out by aon-residcau wilh domatic 6auciaJ iasdtuciona 

B - Opuatioal carried out by raidenu with fomp &n.acial iulitutiont 

VII - CR£DITS R£LATED TO COMMERCIAL TRANSACTIONS OR TO THE PROVISION OF 
SERVICES IN WHICH A RESIDENT IS PARTICIPATING (I) 

1. Shon-tmn (less than one year). 

l. Medium-term (from one to five yean). 

3. Lons-tenn (five yean or more). 

A - Crediu .,...ted by aon-raidenu to raideats 

B - Cncliu P'Dted by raideau to IIOIHelideact 

VIII - FINANCIAL LOANS AND CREDITS (not incl~ under I, VII and XI) (') 

1. Shon-tmn (leH than one year). 

2. Medium-tmn (&om one to five years). 

3. Lons-tenn (five yean or more). 

A - Loans aad credits puted by non-raideats to raideau 

B - Loans aad crediu panted by raidenn to 11011-raidaau 

IX - SURETIES, OTHER GUARANTEES AND RIGHTS OF PLEDGE 

A - Granted by aoa-residents to raidean . 

B - Granted by raideau to non-raidenh 

X - TRANSFERS IN PERFORMANCE OF INSURANCE CONTRACI'S 

A - Premiums aDd paJIIIeah in respect of life asunnee 

1. Contracn concluded between domestic life auuranc:e companies and non-residents. 

2. Contrac:ts concluded between foreip life auuruce companies and residents. 

B - Premiums ancl paymeau ia respect ol credit ilmaraDCC 

1. Contracu concluded between domestic credit insurance companies and non-residenu. 

2. Contracu concluded between forap credit insurance companies and raidenn. 

C - Othet traasfen of capital ia raped of ilmuance coatnch 

A -Lous 

B - Gifu and endowments 

c- Dowria 

D - lnherituces and lepcics 

XI - PERSONAL CAPITAL MOVEMENTS 

E - Senlement of debts by immisrants ia their previous couaay of residence 

F - Tnuufen of asseu consriauted by ruideau, ill the cv•• of emipatioa, aa the time of dacir iastallation or 
duriaa their period of •tar abro.d 

G - TrUllfen, duriaa their period or ... ,. of immipaats' saviap to their previous COUDtry of raidcncc 

( 1 ) See Explanatory Notes btlow. 
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XII - PHYSICAL IMPORT AND EXPORT OF FINANCIAL ASSETS 

A - Secu.ritia 

B - Mcaaa of paymeat of nuy kind 

XIII - OTHER CAPITAL MOVEMENTS 

A - Death dutict 

B - Damaaa (where dlete can be COIIIidereclaa capical) 

C - Rdundt ia che case of cancellalioe of coatnc:ll aad rduaclt of aacallecl-for paJDICIICI (where dlae caa be 
coatiderecl u capical) 

D - Authon' royalciea: patenu, daips. trade mub ud iDWDdont (....,.._.,tt ud trantfen ...... out of 
auch Ulipnlenet) 

E - Tnnlfen of the IIIOIIiet required for the provitioD of Mn'ica (1101 inc:lucled UDder VI) 

F - Mitcellaneoua 

EXPLANATORY NOTES 

For rhe purposes of thit Nomenclature and the Directive only • che following expressions have the meaninp 
usiped to them rapcctively: 

Direct iavctbiiCIICI 

lnvestmenta of all kinds by natural persons or commercial, indu1trial or financial undertakinp, and which KrYe to 
establish or to maintain lasting and direct links between the penon providint the capital and the entrepreneur to 

whom or the undertakin1 to which the capital i• made available in order to carry on an economic activity. This 
conapt must therefore be understood in its widest sense. 

The undenakinp mentioned under 1-1 of the Nomenclature include leplly independent undcnakinp 
(wholly-owned aubsidiaries) and branches. 

As regards th01e undertakings mentioned under 1·2 of the Nomenclature which have the 'ltatus of companies 
limited by ahara, there is participation in the nature of direct investment where the block of sham held by a natural 
person of another unclertakin1 or any other holder enables rhe thueholder, either punuant to the provisions of 
national laws relatins to companies limited by shares or otherwise, to participate effectively in the lftllliiCRICDI of 
the company or in its control. 

Lons-term loans of a participatin& nature. mentioned under l·l of the Nomenclature, means loans for 1 period of 
more than five yean which are made for the purpose of establishing or maintaininalutin& economic links. The 
main examples which may be cited are loaniiJ'anted by a company to ia subsidiaries or to companies in which it 
has a share and loanalinlted with a profit ... harins arransement. Loans lfaDted by financial institutions with a view 
to establishing or maintainiftllastina economic links are also included under this headina. 

lnvcstmenu ia real estate 

Purchascs of buildinp and land and the c:onltr'UCtion of buildinp by priYate penon• for pin or penonal uac. This 
catqory also induda riaha of usufruct. euemenu and buildina fiahu. 

lnti'Ocluction on • 1tock exchlftiC or on • rccopized •oney l8lllbt 

Accrss - in accordance with a sp«:ified procedure- for securities and other nesotiable instruments to dealinp, 
whether controlled officially or unofficiaUy, on an officially recopized stock exchanp or in an officially 
recognized acpnent of the money market. 

Securities ~t ia on a stock achlftiC (quoted or uaqUOICd) 

Securities the dealinp in which are controUed by repalationt. the prices for which are regularly publilhcd, either by 
official stock exchan~ct (quoted securities) or by other bodies attached to a stock exchanp- c.a. committftl of 
banks (unquoted securities). 

lstue of HCUrides ud other IICpliable iaAnuacatt 

Sale by way of an offer to the public. 

Placina of securities aDd other aqoriahle instruments 

The direct sale of KCUJ'ities by the iuuer of by the consortium which the isaJer hu inttruaed to sell them. with no 
offer beina made to the public. 
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Domestic or foreip ~ea~riries and other instruments 

Securities aa:ordins to the country in which the issuu has his principal place of business. Acquisition by residents 
of domestic securities and other instrumentS issued on a foreip market ranks u the acquisition of foreipa 
securities. 

Shares and other tea~rities of a participalina nature 

Including rights to subscribe to new iuues of shares. 

Bonds 

Negotiable ICCUriries with a maturity of two yean or more &om iuue for which the interest rate and the tcnns for 
the repayment of the principal and the payment of interes~ are demmined at the time of iuuc. 

CoUectivc invealllleat undertalr:inp 

Untertakings: 

- the object of which is the collective investment in transferable securities or other assets of the capital they raise 
and which operate on the principle of risk-spreading, and 

- the units of which are, at the request of holden, under the legal, contractual or statutory conditionsaoverning 
them, repurchased or redeemed, direc:tly or indirectly, out of thote undertakings' assets. Action taken by a 
collective investment undenakina to ensure that the stock exchanae value of iu uniu does not sipaificantly vary 
&om their net asset value shaD be reprdcd as equivalent to such repurchase or redemption. 

Such undenakinp may be constituted accordin1 to law either under the law of contract (as common funds 
managed by management companies) or trust law (as unit trultl) or under statute (as invacment companies). 

For the purposes of the Directive, 'common funds' shall also include unit trultl. 

Securities and other instnuDents nonnally dealt in oa the moaey market 

Treasury bills and other negotiable bill•, certificates of deposit, bankers' acceptances, commercial paper and other 
like instruments. 

Credits relatccl to coaunercial transactions or to alae provilioa of ICI'Vica 

Contractual trade aedits (advances or payments by instalment in respect of work ill proarcss or on order and 
extended payment terms, whether or not involving subsaiption to a commercial bill) and their financin1 by aedits 
provided by aedit institutions. This category also includes factorinl operations. 

Fiaaacial loam ud credits 

Financina of every kind 1fantcd by financial institutions, indudina financing related to commercial transactions or 
to the provision of services in which no resident is participating. 

This category also includes morcgase loans, consumer aedit and financialleasin&, as wcU as back-up facilities and 
othu notc-iuuance facilities. 

Residents or non-residents 

Natural and legal persons accordina to the definitions laid down in the exchange control replations in force in 
each Member State. 

Proececls of liquidation (of inYeStments, accuritia, ttc.) 

Proceeds of sale includina any capital appreciation, amount of repayments, proceeds of execution of juqcmcnts, 
etc. 

Natural or lepl persons 

As defined by the national rules. 

Fiaaacial institutioDI . 

Banks, savinp banks and institutions specializing in the provision of shon-term, medium-term and lona·tenn 
aedit, and insurance companies, buildins IOCictin, investment companies and other institutions of like 
character. 

Credit institutions 

Banks, savings banb and institutions specializina in the 'provision of shon-term, medium-term and long-tenn 
aed.it. 

8. 7. 88 



8.7.88 

153 

Official joumal of the European Communities No i. 178/13 

ANNEX II 

usr OP OPERA110NS REFEUED TO IN ARTICLE 3 OF 11IE DIRECOVE 

Nature of opendon 

Operations ia ~ea~ritiel and other inltnqneau DOI'IIlally dealt ia on the moaey 
mukec 

Operations ia curreat and clepolit accounts with fiaaacial ialtitutioal 

Operationa ia wails of coUec:an ia.-.nent uadenakiap 
- unclertakinp for bwaaaeat ia .uriliel or inllrumeaa aonully dealt in 011 the 

money markec 

Financial loaas and credits 

- ahort-tenB 

Penooal capitaiiiiOftlftCIIta 

- Joana 

Physical import and export of financial auetl 

- teaaritia aonully dealt ia 011 the aaoney markec 
- means of paymeat 

Other capitaiiiiOftlllents: Mitcellaneous 
- ahort-cenn operatiollllimilar to tlaote listed aboft 

---------------------------------------------

v 

VI 

IV-A and B (c) 

VUI-A and 1-t 

XI-A 

XII 

XDI·P 

The resaiaioas which Member Stata may apply to the capital mowmenaliltecl aboft mua be clefined and 
applied in auch a way a1 10 caute the least poaible hiaclnacc to lhc he IIIOYCIIIalt of pcriODI, pods and 
lei'Yicel. 
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ANNEXW 

REFERRED TO IN ARnCLE 5 OF 1liE DJREcnvE 

Scope of the provisions of the 198S Act of Accasion relatina to capital movements, in accordance with the 
Nomcndaturc of capital movements let out in Annex I to the Direaive 

Articles of 
the Act of 
Acastion 

(dates of expiry 
of tranaitional 

prorilioftl) 

Anidc 62 
(31. 12. 1990) 

Anide 63 
(31. 12. 1990) 

Artidc~ 
(31. 12. 1988) 

Natare of operation 

Direct invaancnts abroad by residents 

lnvatmcntl in real estate abroad by residents 

Operations in leCUI'itia normally dealt in on the capital 
market 

- Acquisition by residents of foreip securities dealt in on a 
•ock exchanBC 

- exduclina bonds iaued on a foreip market and 
denominated in national c:urreocy 

Operations in units of collcctiwe imaunent undcnakinp 

1-B 

m-A-2 

- Acquisition by resi.cleaa of units of coUectiYC investment IV -A-2 
unclcrukinp dealt ia oa a aock exchanae 

- exducfina units of undertakinp takina the form of 
common funds 

(b) Prv¥iliou COIICCI'IIiaa lhe Portupne Republic 

Artic:le 212 Direct inYCitmCDtl on national territory by ftOIIooretidentl 1-A 
(31. 12. 1989) 

Anide 224 Direct investments abroad by residents 1-B 
(31. 12. 1992) 

Artides 21S and 226 Investments in real estate oa national tcnitory by 0-A 
(31. 12. 1990) non-residents 

Anide 227 Investments in real estate abroad by residenn D-B 
(31. 12. 1992) 

Artide 228 
(31. 12. 1990) 

Personal capital movemenn 
(i) for 1M purpote of applyina the hiaher amounts specified in 

Article 228 (2): 

- Dowries XI-C 
- Inheritances and lepdes XJ-D 

- Transfcn. of UICII built up by reaidenn in case of XI·F 
. emipation at the time of their inatalladon or durin& 

their period of stay abroad 

(ii) for the purpoee of applyina the lower amounts apecilied in 
Article 228 (2): 

- Gifts and endowments Xl-8 

- Settlement of debts by inunipants in their previous XJ-E 
country of residence · 

- Transfen of immiaranu' aavinp to their previous XI-G 
country of residence d11J'ina their period of stay 
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Nature of operation 

--------'"------------- ---

Anide 229 
(31. 12. 1990) 

(b) Prcmaions coacemU. the Ponupae Republic (w,t'd) 

Oper•don• in securiria normllly dealt in on the ClpiW 
market 

- Acquisition by residents of foreip acaaritia dellt in on 1 

atock exchange 

- exdudina bonds iuued on 1 foreip market and 
dcnomin1ted in n1tionll CUfi'CilC)' 

Oper1tions in units of collective investment undertakinp 

DI·A·l 

- Acquisition by residents of uniu of foreip collective IV-A-2 
investment undertakinp dealt in on 1 ltOdc exchange 

- exdudina units of undenakmp tlldna the fonn of 
common funds 
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ANNEX IV 

REFERRED TO IN AllnCLE 6 (1) OF DIE DIREcnYE 

I. The Portupae Republic may continue to apply or reintrocluce, until31 December 1990 mtriaionl exiacin1 
oo the date of notification of the Dirccrive on capital movemeats pYal ill Lilt I below: 

LIST I 

NMUR ol operation 

Operations in units of collective investment undenakinp 

- acquisition by residents of units of forcip c:ollective investment undatakinp 
dealt in on a M'ock exchanse 
- undertakinp subject to Directive U/611/EEC (')and taking the forni of 

common funds 

- Acquisition by residents o( units of foreign coUective investment undenakinp 
not dealt in on a stock exchanp 

- unclertakinp sub;ect to Directive IS/611/EEC (1) 

IV-A·l (a) 

IV-A-4 (a) 

( 1 ) Council DircaiYe IJ/611/EEC on the coonliution of l.wa, rquladons and 8Ciminiltradwe proYilionl m ... IO 

uncleruldnp for cuJ1euiYc in¥C~t~nen& ill .....-...we ICCUriria (Ucm) (OJ No L 37J,ll. ll. 1915, p. 3). 

II. The Kingdom ofSpein and the Portupne Republic may continue to apply or reintroduce, until31 December 
1990 and 31 December 1991 rapeaiftly, rnaictioal existina on the dace of notificalioD of the Directive oa 
capital IIIOftllleftts given in Ust 0 below: 

LIST II 

----------------------------------------------------T--------------
N.mre of operadon 

Operation• in securities normally dealt in on the capital market 

- Acquisition by residents of foreip securities dealt in on a ltock exchaaae 
- boncla iuued on a foreip market and denominated in national cumncy 

- Acquisition by residents (non-residents) of foreip (clomestic) aecuritia not dealt 
in on a ltock exchanp 

- Admission of securities to the capital market 
- where they are dealt in on or in the procas of introduction to a ROCk 

exc:hanp in a Member State 

Operations in units of coUec:rive investment undertaldnp 

- Acquisition by residents of units of foreip collective investment undertakinp 
dealt in on a stock exchanp 

- undertakinp not subject to Dinctive 8S/6lt/EEC (1) and takina the form 
of common funds 

- Acquisition by residents (non-residents) of unitl of foreipa (domestic:) colleaive 
investment undertakinp noc dealt in on a stoc:k exchanp 
- undertaldnp not subject to Directive IS I 611/ EEC ( •) and the sole object of 

which is the acquisition of aaets that have been liberalized . 
- Admiuion to the capital markft of units of mlleaive investment of 

uaclertaldnp 

- unclertakinp subject to Directive 85/611/EEC (1) 

- Credin ~lated to commercial transac:tioas or to the provision of services in 
which a resident is participatina 

- Lona-term c:redits 

( 1) See foamcxe 10 U. I. 

111-A-2 (b) 

DI-A-3 and 4 

01-8-l and 2 

IV-A-2 

JV-A-3 and 4 

IV-8-1 and l (a) 

VIl-A and 8-3 
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m. The Hellenic Republic, the KinBdom of Spain, lrelatad and the Portupese Republic may, until 31 December 
1992, continue to apply or reintroduce restrictions existin& at the date of notification of the Direcri.e on 
capital mcmmenu pven in Lilt Ill below: 

UST Ill 

Nature of operation 
-----------------~·· ----·----
Operations in securities dealt in on the capital market 

- Admission of securities to the capital market 

- where they are not dealt in on or in the proccu of introduction to a stock 
exc:hanse in a Member State 

Operations in units of collective investment undenakinp 

- Admission to the capital market • of units of collective investment 
undenakinp · 

- undertakinp not aubiect to Directive 8S I 611/EEC ( 1) and the tole object of 
which is the acquisitioa of a.n that have been liberalized 

Financial loans and c:redits 

- medium-term and lon1·term 

( 1) Set footnote to Lilt I. 

111-B-1 ancll 

IV·B-1 and 2 

VIll-A, 8-1 and J 

IV. The Hellenic Republic, the Kin1dom of Spain, Ireland and the POI'I\Iplete Republic may, until3 1 December 
1992, defer liberalization of the capital movemenn given in Ust IV below& 

LIST IV 

Nature of operation 

Operations in securities and other instrumenn normally dealt ia 011 the money 
market 

Operations in aarrent and deposit accounn with financial institutions 

Operations in units of collective investment undertakinp 

- unclenakinp for inYestment in eecurities or instnunenn normaUy dealt in 011 the 
money market 

Fmancial loans and credits 

-short term 

Personal capital movements 

-loans 

Physical impon and expon of financial assets 

- tecuritia normally dealt in on the money market 

- means of payment 

Other capital movements: Miscellaneous 

v 

VI 

IV-A and I (c) 

VIll-A ancll-1 

XI-A 

XII 

XIII-F 
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ANNE.X V 

Since the dual exchange market system, as operated by the Kingdom of Belgium and the Grand Duchy of 
Luxembourg, hu not had the effect of ratriain1 capital movemenn but nevenhelea CODititutaan anomaly in the 
EMS and should therefore be brought to an end in the interests of effective implementation of the Directi•e and 
with a view to strenatheninl the European Monetary S,.rem, these two Member Staca undertake to abolish it by 
31 December I ''2. They also undertake to administer the l)'ltem, until such time u it it abolilhecl, on the bail of 
procedures which willltill ensure the tlefaeto free movement of capital on such mnclition~ that the exchanae rata 
rulin1 on the two markets show no appreciable aDd Jutina differenca. 

8. 7. 88 
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8. Pmended prO(X)sal for a· C0t.11ci l Directive relating to irdirect taxes aa trtl'lSaetiO'lS in sea.rities 
((()1(87)139) 
(QJ tb c 115, :Jl.04.1CJW, p. 9-10> 

Art. 1-4 
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Amended proposal for a Council Directive relating to indirect taxes on transactions in 
securities (') 

COM(87) 139final 

(Submitted by the Commission to the Council on the basis of the second paragraph of Article 149 
·on 14 Apri/1987) 

(87 /C 115/09) 

THE COUNCIL OF THE EUROPEAN COMMUNITIES, 

Having regard to the Treaty establishing the European 
Economic Community,. and in panicular Articles 99 and 
100 thereof, · 

- Having regard to the proposal from the Commission, 

Having regard to the opinion of the European Par
liament (2), 

(') OJ No C 133, 14. 6. 1976, p. 1. 

(2) OJ No C 259, 4. 11. 1976, p. 43. 

Having regard to the opinion of the Economic and 
Social Committee ('), 

Whereas Council Directive 86/566/EEC e> has 
extended, with effect from 28 February 1987, the 
obligation to liberalize capital movements to include all 
operations involving the acquisition of securities. and · 
operations involving the admission to the capital market 
of negotiable securities and of those which are in the 
process of being introduced ontO 'a stock exchange; -

(') OJ No.C 297, 16. 12. 1976, p. 9. 
e> OJ No C 332, 26. 11. 1986, p. 22. 
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Whereas the said movements of ·~apital may be distorted 
by the existence, in the Member States, of d~fferi~g 
provisions concerning indirect taxes on transa~tons m 
securities, which ohen give rise to double taxatton and 
discrimination; 

Where.as, to eli~inate these distortions, the abolition of 
the taxes in question is the most appropriate solution as 
regards the proper functioning of the capital market; 
whereas this abolition should , 'referably occur on the 
date fixed for the liberalization of capital movements; 
whereas it is nevertheless suitable to allow the Member 
States, if they so wish, to phase the budgetary effects of 
the abolition over a period, 

HAS ADOPTED THIS. DIRECTIVE: 

Article 1 

Member States which impose a tax on transactions in 
securities shall abolish it. 

Article 2 

1. Member States shall refrain from levying any tax 
on transactions in securities, whether or · not levied at a 
flat rate, the base of which consists of the value of the 
security which is the object of the transaction. 

2. Notwithstanding paragraph 1, Member States may 
levy: 

, (a) capital duty, as defined by Council Directive 
69/335/EEC (1), 

(b) transfer duties on immovable property where, as a 
result of transactions in shares in companies, funds, 
associations or other legal persons whose assets 
consist in whole or in part of immovable property 
situated in their territory, the purchaser acquires all 
assets of or a position by virtue of which he is able to 
exercise control over these companies, funds, 
associations or other leg.al pe~ons. In this case, 
transfer duties shall apply only in respect of the value 
of the immovable property, such value being 
determined in accordance with national legislation, 

(c) value added tax applicable to interests or shares 
giving the holder thereof de jure or de /acto rights of 
ownership or possession over immovable property or 
part thereof. 

Article J 

1. Me~ber States shall bring into force the laws, regu
lations or administrative provisions necessary to comply 
with this Directive not later than 1 January 1990. 

2. Member States shall inform the Commission of the 
provisions which they adopt for the application of this 
Directive. 

Article 4 

This Directive is addressed to the Member States. 

(') OJ No L 249, 3. 10. 1969, p. 25. 



163 

9. Proposal for a Ca.nci l' Directive O'l a conmcn system of withholdi'la tax oo interest incane 
{C<Jt1(~)«J/3) 

Art. 1-12 

Proposal for a Ca..nci l Directive anending Directive 77 /799/EEC concerning nutual assitcnce by the 
conpetent authorities of the r-'Brber States in the field of direct taxatioo cn:f value added tax 
{C<Jt1(~)«J/3) 

Art. 1-3 

(OJ to c 141, 07 .(k).1~, p. 5-8) 
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II 
(Prtparatory Acts) 

COMMISSION 

Proposal for a Council Directive on a common system of withholding tax on interest income 

COM(89) 60 fina/IJ 

(Submitted by the Commission on 10 February /989) 

(89/C 141/06) 

THE COUNCIL OF THE EUROPEAN COMMUNmES, 

Having regard to the Treaty establishing the European 
Economic Community, and in particular Article 100 
thereof, 

Having regard to the proposal from the Commission, 

Having regard to the opinion of the European 
Parliament, 

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

Whereas Council Directive 88/361/EEC (1
) provides 

that Member States shall abolish not later than l July 
1990 reStrictions on movements of capital taking place 
between persons resident .in Member States; 

Whereas the complete liberalization of capital 
movements in the Community entails risks of distortion, 
tax evasion and tax avoidance linked to the diversity of 
national systems for the taxation of savings and for 
controlling the application of these systems; whereas in 
consequence the approximation of these regimes is 
necessary to ensure that competition in the common . 
market is not distorted; 

Whereas the application of a common system of ~ith
holding tax meets this objective while at the same time 
ensuring a minimum taxation of interest paid by a debtor 
which is resident in a Member State; whereas the 
institutions of the Communities and the European 
Investment Bank are not residents of a Member State; 

Whereas it is necessary to allow Member States not to 
levy a withholding tax in cases ~here the risk of fraud is 
remote; 

Whereas provision must be made to ensure that from the 
interest collected by an undertaking for collective 
investment in transferable securities a withholding tax . 
could be levied; 

{
1
) OJ No L 178, 8. 7. 1988, p. S. 

Whereas the withholding tax should be simply a payment 
on account of the final tax liability of the recipient of 
interest except if it discharges residents from further tax 
liability; whereas in order to avoid complicated 
formalities, any possible excess of tax ought to be repaid 
by the State in which the recipient is resident; whereas 
Member States must nevertheless be allowed to conclude 
bilateral agreements on the sharing of budgetary costs 
resulting from these provisions; 

Whereas a withholding tax should be introduced not 
later than 1 July 1990, at which moment the complete 
liberalization of capital movements will be achieved, 

HAS ADOPTED THIS DIRECTIVE: 

Article 1 

Member States shall apply, in accordance with the 
provisions of this Directive, a common system of with
holding tax to interest paid by a Member State or a 
political subdivision, local authority or a resident of a 
Member State. 

Article 2 

For the purposes of this Directive, interest means income 
from daims of any kind, including premiums and prizes. 
linked to public debt securities and bond loans. Penalties 
for late payment shall not be regarded as interest for the 
purposes of this Directive. 

In the case of securities prOducing income made up 
exclusively or panly of gain, interest means the 
difference between ~e issue price and the redemption 
price .. 

Article J 

1. ' The payer of interest (or paying agent) shall deduct 
from the amount of interest .due a withholding taX, the 
rate of which shall be fixed by the Member State in 
which he is ·resident. He shall pay over the sums withheld 
to the tax authorities of that Member State in 
accordance with the conditions laid down by that State. 
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2. Where payment of the interest is effected by a 
permanent establishment of the payer located in a 
Member State other than that of the payer, the with
holding tax shall be deducted by the permanent estab
lishment, in as much as this interest is a deductible 
charge for it, and shall be paid over to the tax authorities 
of the Member State in which this permanent estab
lishment is situated. 

Article 4 

1. The rate of the withholding tax may not be less 
than 15 %. 

2. Member States shall be free to apply a higher with
holding tax rate for interest paid to their own residents 
than for interest paid to non-residents. 

3. Paragraph 1 shall not preclude application of 
agreements concluded between Member States or 
between Member States and non-member countries 
providing lower rates of withholding tax when the 
income is declared. 

Article 5 

Member St:ttes shall be free not to levy withholding tax 
on interest where: 

(a) the recipient is one of their own residents and his 
name and address and the amount of interest paid 
are automatically notified to the tax authorities; 

(b) the recipient is one of their own residents and does 
not fall within the scope of the income or profits tax; 

(c) the recipient is one of their own residents and the 
interest is not subject to income or profits tax; 

(d) the interest is not subject to income or profits tax 
following incentives in favour of small savings; 

(e) the payer of interest is a private individual; 

(f) the interest is made up of commercial and industrial 
income of the recipient; 

(g) the interest is payable on an international loan 
(Eurobond), which is defined for the purposes of this 
Directive as a transferable security in the form of a 
bond, which: 

- is to be underwritten and distributed by a 
syndicate, at least two of the members of which 
have their registered offices in different States, 

- is offered on a significant scale in one or more 
States other than that of the issuer's registered 
office and 

. - may be subscribed for or initially acquired only 
through a credit institution, as defined in Article 2 of 
Council Directive 77/780/EEC (1), or other financial 
institution; 

{h) the recipient is a resident of a non-member country. 

Article 6 

Where interest redistributed by an undertaking for 
collective investment in transferable securities within the 
meaning of Council Directive 86/566/EEC (I) has not 
been charged withholding tax in the hands of that under
taking or where withholding tax has been refunded to it, 
that interest shall be subject to withholding tax if such 
tax would have been chargeable if the interest had been 
paid directly by the payer. 

In the contrary case, such interest shall be exempt from 
withho_lding tax. 

However, withholding tax charged on interest in the 
hands of an undertaking for collective investment in 
transferable securities shall be allowable against the 
amount of income or profits tax payable by the unit 
holder. It shall be refunded to him in the cases referred 

· to in the second paragraph of Article 7. 

Article 7 

Withholding tax on interest shall be allowed as 'a credit 
against the amount of income or profits tax payable by 
the recipient in respect of such interest. 

It shall be refunded to the recipient by the Member State 
which levies the tax referred to in the preceding 
paragraph if it exceeds the amount of that tax or if the 
recipient is not taxable. 

Article 8 

l.. Where the withholding tax levied by a Member 
State is allowed as a credit or refunded in another 
Member State, the Member State which levied the with
holding tax shall refund it to the other Member State. 

2. Notwithstanding paragraph 1, Member States may 
divide the amount of the withholding tax between each 
other on the basis of a bilateral agreement, provided that 
that agreement in no way· affects the rights of the reci
pients of the. irite,rest as established by this Directive. 

Article 9 

The Community shall enter into negouat1ons with its 
main commercial partners either on a bilateral or on a 
multilateral basis, in order to enlarge the scope of the 
withholding at source tO an international level. 

(') OJ No L 322, 17. 12. 1977, p. 30. 
(I) OJ No L 332, 26. 11. 1986, p. 22. 
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Article 10 
The Commission shall present to the Council hefore 1 
July 1992 a report on the functioning of the common 
system of withholding tax at source. 

Article 11 

I. Member States shall bring into force, not later than 
I July 1990, the laws, regulations and administrative 
provisions necessary to comply with this Directive. They 
shall forthwith inform the Commission thereof. 

The .• prOVISIOns adopted pursuant to the first 
subparagraph shall make express reference to this 
Directive. 

2. Member States shall communicate to the 
Commission the main provisions of national law which 
they adopt in the field governed by the Directive. 

· Article 12 

This Directive is addressed to the Member States. 

Proposal for a Council Directive amending Directive 77/799/EEC concerning mutual assistance 
by the competent authorities of the Member States in the field of direct taxation and value 

added tax · · 

COM(89) 60 fina/13 

(Submitted .by the Commission on 10 February 1989) , 
(89/C 141107) 

THE COUNCIL OF THE EUROPEAN COMMUNmES, 

Having regard to the Treaty establishing the European 
Economic Community, and in particular Article 100 
thereof, 

Having regard to the proposal from the Commission, 

Having regard to the opinion of the European 
Parliament, 

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

Whereas Council Directive 88/361/EEC (') stipulates 
that restrictions on capital movements between persons 
resident in the Member States must be abolished no later 
than 1 July 1990; 

Whereas that Directive requires the Commission to 
submit to the Council proposals aimed at eliminating or 
reducing risks of distortion, tax evasion and tax 
avoidance linked to the diversity of national systems for 
the taxation of savings and for controlling the 
application of these systems, 

Whereas under Council Directive 77/799/EEC (2), as 
last amended by Directive 79/1070/EEC ('), Member 
States are required to provide mutual assistance to 

C) OJ No L 178, 8. 7. 1988, p. 5. 
(') OJ No L 336, 27. 12. 1988, p. 15. 
(') OJ No L 331, 27. 12. 1979, p. 8. 

combat tax evasion and tax avoidance in respect of taxes 
on income and on capital; whereas under Article 8 of 

· that Directive, however, a Member State is not obliged 
to provide information following a request from another 
Member State if its laws or administrative practices 
prevent it from collecting this information for- its own 
purposes; 

Whereas the restriction on the exchange .of information 
arising from administrative practices should be abolished 
in cases where the Member State making the request has 
specific grounds for supposing that one of itS residents 
has transferred significant funds to another Member 
State without declaring the corresponding income, 

HAS ADOPTED THIS DIRE;C11VE: 

Article 1 

The following subparagraph is added to Article 8 ( 1) of 
Directive 77/799/EEC: 

•However, where the appropriate authority of the 
Member State making the request shows specific 
grounds for supposing that one of its residentS has 
transferred, either directly or through .another 
country, significant funds to the Member State to 
which the request is made without declaring the 
corresponding income, the· appropriate authority of 
the Member State to which the request is addressed 
may not rely on the .fact this itS administrative 
practices do not permit it to carry out these enquiries 
or to collect or use this information for the purpose 
of correctly establishing the taxes due by its own 
residents.' 
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Articie 2 

Member States shall bring into force the necessary laws, 
regulations and administrative provisions in order to 
comply with this Directive not later than 1 July 1990. 
They shall co~municate them forthwith to the 
Commission. 

. The provisions adopted pursuant to the first paragraph 
shall make express reference to this Directive. 

Article J 

This Directive is addressed to the Member States. 
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