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| EXPLANATORY MEMORANDUM,,
1. GENERAL . -~
.On 8Februai‘y 1996 the Commission 'presented to the Council and the Européan'

-Parliament the proposal for a thirteenth Dlrectlve on company law concerning takeover .
" bids.! - : :

The Economic and Social Committee endorsedvthe i;rojaOsal- on 11 July 1996.2

The. European Parliament delivered its opinion (first reading) under the co-decision
procedure ‘at its plenary part-session on 25 and 26 June 1997.3 1In its opinion, Parliament
‘approved the Comm1s510n proposal by a Iarge majorlty, whlle proposing some 20 N
_amendments s : '

‘The Comrriiséion has accepted most of those amendments. They are desi'gned'to clarify .
certain matters and are not at odds with the aim of the Directive, which is-to guarantee a
+ minimum level of harmonisation while observing the principle of subsidiarity.

The Commission has also-accepted the amendments. providihg for the employees_to be
‘informed "once the bid has been made public and for the bid" document to be
communicated to them. It has been ‘accepted - that the pr1n01ple ‘of "disclosure to
'éharelloldels should be extended to employees However the proposal that the offeree
_company’s board should be required to consult employees before giving its opinion on
the bid has not been accepted. Accordmg to the general principles, the: board is required

' to take account of all the company’s interests, and in particular employment. The

application of those principles should bé left to the Member States given the
- “framework”” nature of the Directive. The Commission has not accepted the amendment .
-that the supervisory authority should publisha report for five years on the workforces of ..
the offerer and offeree companies. Apart from the need to observe the principle of

- OJ No C 162, 6. 6 1996 p- 5 with e\planatory memormdum COM(95) 635 fnal
2 OJNoC’>93 7.10.1996, p. 1.

3 OJNoC222,21.7.l997,'p.20. '



subsidiarity, this is an impractical idea given the-fact that the supervisory authority
designated by a Member State to oversee the bid re]mqu\shes its uwolvement once the
operatxon has been completed " '

The Commission has also not accepted those amendments de51gned to mtroduce a specxal
system for consulting individuals who become shareholders in either the offerer or the
offeree company following investments made in the context of the management of their-
pension funds and to define the role of those responsible for institutional investments.
This‘is a matter more for national law and is in any case difficult to cover in this
Directive, The Commission has also rejected the idea of reducing the minimum- bid
acceptance period from four to two weeks in order to ensure that there is sufficient time. ‘
for a general meeting of shareholders to be called duting the procedure. :

This amended proposal takes account not only of all the amendments proposed by
Parliament and accepted at a full meeting of the Commission but also, as far as possible,
of the concerns. expressed by the Economic and Social Commlttee The amended
~ proposal also contains a number of amendments which reﬂect‘_~ comments made by
interested parties on the Commission’s initial proposal. These amendments are desigped
to clarify the wording of certain prov1510ns and do not alter the spmt -and objectives of
the proposal : ' :

Il. COMMENTARY ON THE ARTICLES | . S -
No ‘comfnent will be maAC on the wording'changesvmade in the amended proposal.
Article I

ScoI;e |

At the request of the Economic and Social. Committee (ESC) and the European
_Parliamént (EP), it is made clear that the coordination measures prescribed by the
Directive apply to the laws, regulations and administrative provisions of the
. Member States, which - may include mechanisms -or arrangements established by
" organisations officially authorlsed to regulate the markets. '



- ! ) ' ) v
Deﬁmtlons

At the request of the ESC and the’ EP,,the deﬁmtlon of “offerer is supplemented by a

_ reference to the ‘national law applicable to the supervisory authority.: Besides the
identification of the offerer itself; the Member States must thus ‘define any person who
could be viewed as such, for example persons acting-in unison to acquire a company’s
securities or persons making a bid in their.own name ‘but on behalf of someone else. -

At -the suggestion of the ESC, the definition of “securities” has been limited to.
. transferable securmes whlch carry voung nghts confemng actual - control over a
company

ALt.icl_e?g :
Protection of mmorlty shareholders o

At the request of the ESC and the EP, it has been made clear that the prov1510ns

concerning the obligation to protect minority shareholders apply not only followmg

. acquisitions confemng immediate control but also followmg those confemng subsequent
“control. In the latter case, the decisive moment for. determmmo the percentage of voting -

rights which, under national law, confers control over a company will be the moiment /

when control can actually be exercised, e. g. the settlement date in the case of a futures

' "contract or the moment when optlons are realised.- ' - --

" At the request of the ESC, it has been made clear that the Directive covers only the direct
taking of control through acquisition of the offeree company’s securities and does not
~ cover indirect control of the offeree company by a holding company \Vthh is not hsted
. onthe stock exchange ‘ -

‘At the request of the EP and the ESC, it is also stlpulated that the competent superwsory
~-authority may grant exemptions from the obligation to protect minority ‘shareholders
* where a person holds controlling shares only temporarily 6r without the intention’ of
exercising control, including, for example the acquisition of shares forming part of the
trading portfoho of ¢ compames actmg as intermediaries in secunty dealings.

o



Article 4
Supervisory authority

It has been made clear that the authorities designated by the Member States will be-
responsible for supervising the entire course of the bid procedure and not all aspects of
the bid (Article 4(1) and sixth recital). The aim of this amendment is not to exclude other
authorities which might also be involved in other aspects of the bid, such as those
respon51ble for safeguardmg free competition. -

At the request of the EP, the arrangements for determining the competent authority,
designation of which will decide the law applicable, have been supplemented by a
third criterion designed to cover the case where the securities of the offeree company are
. for the first time traded simultaneously on different markets outside the Member State in
" which the company’s registered office is located. 1In this case, the competent authorlty.
will be that of the Member State on whose market the securities are principally traded
- during the period of acquisition of control of the offeree company (Article 4(2)). -

. The bfofessiohal secrecy'reQuirement is expiicitly laid down through'feference to the
rules already adopted in connection with securities markets (Article 4(3)).

The general power of the supervisory authority to derogate from some of the national .

“rules adopted pursuant to the Directive (second sentence of Article 4(4)) has been
restricted to specific cases provided for in the Directive itself (see Articles 3(2), 6(3),
ninth indent, and 10(1)). This amendrent reflects the criticisms made by the ESC, which
considered it unacceptable for the supervisory authorities to be granted a general power
-of derogatlon

As reoards dlsputes which may arise during the b1d procedure, Artlcle 4(5) has been.
amended to enable Member States to designate the judicial or other authorities -
responsible for dealing with disputes and for deciding on irregularities committed during

the procedure, provided that-any injured party has appropriate remedies for claiming . -

-compensation for any loss suffered. The question as to what extent these authorities may
~deal with-a. dispute during the bid procedure and whether. the bid procedure should be
suspended or halted is thus left to Member States’ discretion.



ArtideS e
General principles -~ : .

The third general pr1nc1ple desrgned to ensure that the board of an offeree company acts
* in the interests of the company as.a whole has been both clarified and"substantively
amended. As requested by the EP, the board must act in all the interests of the company,
including those of shareholders, credrtors and employees partlcularly thh a vrew to
) safeguardmg emp]oyment :

- The fourth general pnncrple desrgned to prevent false markets from belng created in the
securities of any company affected by the bid; has been clarified at the request of the
ESC. False markets can be created in particular where the rise or fall in the prices of
securities becomes art1ﬁc1al owing, for example, to the- publication or dissemination of"
false, exaggerated or .tendentious information, which has the effect of drsruptmg the '
" normal functlonmg of the markets (see also Article 7(1) on dxsclosure) ’

A:_tiﬂ_& L L - - R
Informatlon

At the EP s request, paragraphs 1 and 2 and. the mnth rec1ta1 have been amended to-,
*. provide expressly for information to be given to the employees’ representatlves or, where

- there are no'such representatlves to the employees themselves. As soon as the bid has-
been made public, the board of the offeree company is thus requrred to inform them and -
to. commumcate the pubhshed bid document to them ’

‘The list of 1nformat10n to be commumcated has been suppIemented

In the case of cross—border bldS 1nformatron must also be provrded concernlng the
payment arrancements for shareholders living il a Member State other than that in wh1ch
the offeree company has its regrstered office or the shares are hsted ' ‘

- The offerer must specrﬁcally make known. its intentions as to any change it 1ntends to
make to the conditions of employment in-the offeree company

As regards the b1d acceptance perlod the amended proposal specifically refers to the
possibility open -to the supervisory authorxty of granting a derogation from: the °
minimum/maximum range of four to ten weeks. This flexibility is important, particularly
in the case of competmg bids or for taklng account of the specrﬁc characterlstrcs of a
given bid. - ' :



‘
b

In order to enable the shareholders of the offeree company to assess the ﬁnancnal .
guarantees underlying the bid and any effects it may have on their company’s future the -

offerer must also spec1fy how its bid is being financed.
'ALtisls’_'Z

Disclosure -

Ps

required must also extend to the representatives of the employees of the offeree company

 or, failing that, to the employees themselves. In the case of cross-border bids, these rules

must also take account of shareholders living in a Member State other than that in which
the offeree company’s reglstered office is located or in which the securities are listed.

, A[ﬁc!e 8
Obligations of the board of the offeree company

‘ At the EP’s request, the general meeting’s authorisation to. adopt defensive measures
must be given during the bid acceptance period to enable the shareholders to take their
- decisions in full knowledge of the terms of a given bid. In this context, it should be

pointed out that this rule-also applies to the acquisition of the offeree company’s own_

shares provided for in Article 19(1)(a) and (2) of the second company law Directive

(power of the board to acquire up to- 10% of the company’s own shares without .the -

authorisation of the general meeting of shareholders where such acquisition is necessary

" to prevent serious and imminent harm to the company). A takeover bid should not be.

regarded as serious and imminent harm which thtlﬁCS circumvention of the authorisation
: of the general meeting of shareholders.

' A rticle 10
‘Mandatory bid

At the request of the EP and the ESC, the term * 'sub'stantial part” used in connection with-

a partial bid is clarified through the setting of a minimum threshold, namely 70% of the
- offeree company’s securities, However the competent authority may grant derogatlons
in duly justified cases. :

~ At the EP’s request, the rules governing the publication of any information or documents

-



Amended _proposal for a
: THIRTEENTH EUROPEAN PARLIAMENT AND COUNCIL DIRECTIVE

on company law concermng takeover blds

THE EUROPEAN PARLIAMENT AND THE COUNCIL OF THE EUROPEAN
- UNION,

) Havmg regard to the Treaty establrshrng the European Commumty, and i in partrcular ‘
Artrcle 54 thereof - '

7

Havmg regard to the proposal from the Commrssron S 7
Havmg regard to the opinion of the Economrc and Soc1al Commlttee o

Actmg in accordance w1th the’ procedure referred to m Artlcle 189b of the Treaty

,

7OJ No C 162, 6. 6 1996, p. 5, with explanatory memor; andum COM(95) 655 f'nal
OJNo C295,7.10.1996,p. 1.

" .European Parlrament opmlon of 26 June 1997 (a1} No C 222 21.7. 1997 p 20) Councrl
common position of .. European Parliament decrsron of o . ’

N
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Amended proposal for a European Parliament and Council Directive on
company law concerning takeover bids

THE EUROPEAN PARLIAMENT AND THE COUNCIL OF THE EUROPEAN
UNION, | S L g

! /.

Havmo regard to the Treaty estabhshm0 the European Commumty, and in partlcular
Atrticle 54 thereof,

Having regard to the proposal from the Commission,'
Having regard to the opinion of the Economic and Social Committee,” _ : -

Acting in accordance with the procedure referred to in Article 189b of the Treaty’

OJNo C 162, 6.6.1996, p 5, with explanatory memorandum, COM(95) 655.

0J No C 295, 7.10.1996, p. 1.

European- Parliament opinion of 26 June 1997 (not yet publlshed in the Off'ma] Journal)
Council common position of .. European Parliament decision of ..
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INITIAL PROPOSAL

Whereas it is necessary to coordinate
certain safeguards which Member States
require of companies and firms within the
- meaning of the ‘second paragraph of

AMENDED PROPOSAL

Unchanged -

Article ‘58 of the EC Treaty for the = -

protection ‘of" members and others, in
order to make such safeguards equwalent
_throughout the Commumty,

~

 Whereas it is necessar-y to A-protect the ..
‘interests of shareholders of companies -

governed by the law of a Member State

‘Unchan g'efd

* when these. companies are subject to a

_taKeover bid or to a chahge of control and
their securities are admitted to trading on-

a regulated market w1th1n the scope of
this Dlrectlve :

Whereas only action at Community level -
can ensure an adequate level of protection -

for shareholders throughout the Union.

and provide for minimum guidelines for

the conduct of takeover bids; whereas

* Member States acting independently are

-not able to establish the same level of
- protection-especially in the case of cross-
border takeovers or purchases of control;

Whereas the adoption of a directive is the

appropriate procedure for laying down a .

- framework consisting of certain common

general - requirements ~which  Member
States will. be- required to implement
~ through more detailed rules according to

their national systems and their cultural‘_

, contexts

Unchanged

Unchanged -

" - principles “and . a limited number of



. Wheréas Member States should take the

necessary steps in order to protect

shareholders having minority holdings

after the purchase of the cbntrol‘of their
company; whereas such a protection can

be ensured either by obliging the person

who acquired the control of a company to

make a bid to all shareholders for all or
- for a substantial part of their holdings or
> by providing for other means which attain

the objective of at least an equivalent
level of protection of. - minority
shareholders;

Whereas each Member - State should
designate an authority or authorities to
supervise all aspects of the bid .and to-

ensure that parties to- takeover bids
comply with the rules made pursuant.to
this Directive; whereas the different
-authorities must cooperate’ with one
another; ' :

Whereas it is desirable to encourage the
voluntary control exercised by self-
-regulatory bodies in order to avoid

another;

Unchanged

o -

Whereas each Member . State .should’

designate an authority or authorities to

supervise the entire course of the bid and-

to ensure that parties to takeover bids

comply-with the rules made pursuant to ’

this Directive; whereas the different
authorities must .cooperate with one

Unchanged

recourse to administrative or. judicial

_action;

" Whereas to reduce the scope for insider
dealing offeters should be required to
announce their intention of launching a°

bid as soon as possible and to inform the
supervisory authority and the offeree
company's board of the bid before they
are made public; .

Unchanged -

¢
!



Whereas the addressees of a takeover bid.
should be properly informed of the terms
» of the bid by means of an offer document;

.W.hereas'th'e ad;ire'ssees.of a takeoyer bid _

should be-properly informed of the terms

‘of the bid by meansof an offer document;
‘whereas appropriate information_ should

-, . also be given to the representatives of the
~ company’s employees or, failing that, to

. 'the emnlovees dlrectlv

Whereas it is necessary to set a time 11m1t
for takeover bxds, 3 ' :

) ‘Wher_eas to_ “be -able to ‘pefform' their -
functions - satisfactorily, supervisory

. authorities must at ‘all times be ‘ablé to.

require the parties to the bid to prov1de
-mformatmn on.it;

Whereas to avoid: operatiens which
frustrate the bid it is necessary to limit the

powers of the board of directors of the -
offeree company to engage in operatxons :

. ofan exceptlonal nature

‘Whereas the board of  the offeree

company should be ‘required to. make .
public a document setting out its opinion .

Unchanoed

Unchanged ’

. Un.changed. b

Unchanged ' -~ -

on the b;d and the reasons on wlnch'nt is

based : -0 ‘

‘Whereas it is necessary ‘that Member

o lSt’ates_provide for rules covering the cases
" when the bid may. be withdrawn or’

~declared void once .the offer document
has been made public, the right of the_
offerer to revise its bid, the possibility-of
- competing bids for the securities of a-

company which are necessarily to the -

advantage -of its -sharehiolders and the .
disclosure of the result of the bid, -

* HAVE ADOPTED THIS DIRECTIVE:

j Unchanged' ;

" HAVE ADOPTED THIS DIRECTIVE:



~ Article
Scope

The coordmanon measures prescnbed by
this Directive shall apply to the laws,
- regulations and administrative provisions
or other mechanisms or arrangements of
the Member States relating to takeover
. bids for the securities of a  company

governed by the law of a Member State,

where such .seécurities are admitted,
wholly or partially, to trading on a market
in one or more Member Statés which is
. regulated and supervised b)‘/ authorities
recognised by public bodies, operates
' regularly and is accessible, directly or
_ indirectly, to the public.

* Article 2
Definitions
For the purposes of this Dlrectxve

- “takeover b1d ('bid’) shall mean
an offer made to the holders of the
securities of a company to acquire all or
part of such securities by payment in cash
- and/or in exchange for other securities. A
bid may be either mandatory, if so
provided by Member States as a means to
protect ~ minority  shareholders, or
voluntary, o

- ‘offeree company " shall mean a

company whose securmes are the subject

of abid,

- “offerer’ shall mean any natural

 person or legal entity in public or private
" law 'making a bid_in accordance with the:

law making a bid,

Article 1
- Scope

The coordination measures prescribed by

this. Directive shall apply to the laws,
regulations and administrative provisions

of the Member States.

including

- mechanpisms_or arrangements established

bv_organisations officiallv authorised to

regulate the markets, relating to takeover
bids for the securities of a company

governed by the law of a Member State,
where such securities ‘are admitted,
wholly or pamally, to trading on a market
in one or more Mémber States which is
regulated and supervised by authorities
recognised by public bodies, operates

‘regularly and is accessible, dlrectly or -

indirectly, to the public.
Article 2 -
Definitions

For the purposes of this Directive:

Unchanged

Unchanged

- ‘offerer’ shall mean any natural
person or legal entity in public or- private

legislation  of "the = Member tate
determined as  provided for in
Article 4(2);

~—
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~-. . 'securities’ shall mean transferable‘
securities carrying voting rights in a’

- company or conferring entitlemefit to
- obtain transferable securities carrymg
' such rlghts S

" -+ 'parties to the b1d shall mean the
offerer, the ‘members of the offerer's
. administrative- or management board, if
the offerer is a company, the addressees
“of the bid and the members of the
administrative .or management- board of
the offeree-company.

Ar'ticle3 o
lf Protectiono'f minority Shareholders. )

1L Where a natural person or legal

entity who,” as a result of acquisition, -

" holds securities which added to any
existing holdings give him a ‘specified
_ percentage of voting rights in a company.
‘referred to in Article 1, conferring on him
"the control of that company, Member
" States should ensure that rules or other
" mechanisms or arrangements are in force
which either oblige this person to make a

" bid in accordance with Article 10 or offer
x other appropriate and at least equiVal’ent_

means in order to protect the mmonty
shareholders of that company.-

: 2 The pe;Cerltage_ of voting A_right,si

which confers control for the purposes of
paragraph 1 and the way of its calculation.
shall be determined by the law of the

- Member State where the. superv1sory,

~ authority, is located.

\Unchangetii ’

- . 'securities’ shall mean transferable

securities carrying' ‘'voting ‘rights in a

company,—er—conferring entitlement—te

obai ferabl rities—carying

- Artlcle3

Protection of hiinority shar‘eholders

1. Where a natural person or legal

entity who, as a result of immediate .or " :

future acquisition, holds securities which

“added to any ex1st1ng “holdings d1rect1v_'-
give him a specified percentage of voting

rights in a company referred to in Article
1, conferring-on him the control of ‘that

company, Member States. should ensure

that rules or other mechanisms or

arrangements are in force ‘which either .'
oblige this person to make a bid. in.

accordance with Article 10 or offer. other
appropriate and at least equivalent means

in order .to protect the = minority -
shareholders of that company. '
2. . The percentage of voting rights_

which confers control for the purposes of

paragraph 1 and the way of its calculation
shall ‘be determined by the law—ef—t-he
Member - State where the supervisory

~ authority is located_ in accordance with :

shall"also

Article 4(2). That authorit

to _what extent - the

- provisions

-~ .holding of securities or to the acquisition

of a majorify-holding without there being

anv intention 1o e)terCise control over the -

' ompanv :

sz

]

responsible for determining whether and B
of "

paragraph | apply ' to the temporary



- Article 4. ‘ ' Article 4
Supervisory éuthority - . ‘Supervisory‘aﬁth()rity-

1 Member States shall designate the 1. Member States shall designate the:
authority or authorities,  which will auth_ority' or' authorities, which will
supervise all aspects of the bid. The supervise the entire course of the bid. The
authorities thus designated may include authorities thus designated may - include,
associations or private bodies. Member associations or private bodies. Member
States shall .inform the Commission of States shall inform the Commission of

these designations and shall specify all these designations and shall specify all

divisions of functions that may be made divisions of functions that may be made, .

2. The autho_rity competent for, 2. The au_t.hority\ competent - for
supervising the bid shall be that of the supervising the bid shall be that of the
Member. State in which the offeree Member State in which the offeree

company has its reglstered office if the company has its registered office if the -

securities of the company are admitted to securities of the company are admitted to

trading on a regulated market in that trading on a regulated market in that -
Member State. Otherwise, the competent Member State. Otherwise, the competent -

authority shall be that of the Member authority shall be that of the Member
‘State on whose regulated market the State on. whose regulated market the
. securities . of the company were first securities of the company were . first’
* admitted to tradmrr and are still traded. admitted to trading and are still traded
and the law applicable shall be that of
that Member State. If that condition is not
met either, the_ competent authority._ shall
. be_that of the Member State on- whose
regulated market the company’s securities:
are principally traded during the period of
acquisition of the securities conferring

control of the company and the law

applicable shall be - that of " that

Member State,

3., Without prejudice to th‘eirkdlﬁnty‘ of - 3. Each_Member State shall require

'professional  secrecy, the. competent any individuals who are or-have been
authorities of the: Member States shall employed by the supervisory authorities -

cooperate, in so far as is necessary for the to'_be bound by professional secrecy.
performance of their duties and for this Without prejudice to their obligation not
purpose. shall supply each other with any to _divulge information covered = by
information that may be necessary.  professional secrecy, the - supervisory
‘ ' ' : authormes of the Member States shall
‘cooperate, in so far as is necessary for the

performance of their duties' and for this

purpose shall supply each other with any

information that may be necessary:

.

3



o 'made pursuant to this Directive.
addition Member States can provide that .-
their supervisory authorities may, on the -

‘4, ' The superi/isory_adthoritieslshali.

have all the powers necessary for the
exercise of their functions, which shall

" include- responsibility for ‘ensuring that

the parties to a bid comply with the rules

In

4. The supervisory authorities ,sh#ll
have all the powers necessary for the

_exercise of their functions, which shall

include -responsibility for ensuring that
the parties to a bid comply with the rules.
made pursuant to this Directive.—in -

‘basis of a reasoned decision, ‘grant -basi

* derogations from the rules drawn up in_
accordance with this Directive provided .

that in granting such derogations. the

" supervisory authorities shall respect the

' prinqiples_ mentioned in Article ‘5.

5. . This Dlrectlve does not affect the

. power” which .courts may have - in a

Member State to decline to hear legal

proceedings and to decide whether or not

such proceedings affect the outcome of
the bid provided that an injured party
enjoys adequate remedies,

the supervisory authority or through the
right to take proceedmgs before the courts
. to. cla1m compensatlon

. Artlcle:' o
" General principles

1. - For the
'implementation

of
Directive,

* purposes
of this

" Member States shall ensure that the rules )

- or other arrangements made pursuant to

this . Directive = respect the .following -
principles: ' -
(@ all holders of ’se-c'urities‘[qf- véh,'

offeree company who are in the same
position are to be treated equally; - -

(b). . the addressees of a bid are to have
sufficient time and information to enable
- themi “to ‘reach a properly informed

decision on the bid; Sy

~whether.
through an appeals procedure operated by

: t-he“—

vided that an inj

e

‘enjoys appropriate and adegua;g remedies’
to defend its interests -and, w_here
a iate, obtain compénsation for any
loss suffered. ' : :
. Article s

General principles

Unchanged

all/ ‘holders of.,SCCuritieé of an. -

@

offeree company who are in the same

position are to be- glven equivalent

'tleatment

‘Unchangcd A

Y



the board of an offefee company

©

is to act in the interests of the company as

a whole;

' _(d) - false markets must not be created
_ in the securities of the offeree company,
~-of the offerer company, or of any other
company concerned by the bid; '

(e) . offeree compames must not be
hindered in the conduct of their affairs for
longer than is reasonable by a bid for
thelr securmes ' :

2. - In order to attain the objectlve set

(c)
is to act in all the interests of the
company, including emploviment

(d) - false markets must not be created
in the securities of the offeree company,
of the offerer company, or of any other.

company concerned by the bid_in such a

out in paragraph 1, Member-States shall .

ensure that rules are in force which
satisfy the minimum requirements set out
in the following Articles.

Article 6

Information

1. . Member States shall ensure that

" rules are _ih force requifing that the
decision to make a bid is made public and
that the supervisory authority and the
‘board of the offeree company are
mformed of the bid before thls decision is
made public. .

‘the securities_becomes arti cial_ and t
normal ctioning e i
disrupted;
Unchahged - ’
Unchanoed

Article 6

Information
1. Member States shall ensure that

rules. are in force requiring that the
rdecision to make a bid is made public and
that the supervisory authority and the
board of the offeree company are .
informed of the bid before this decision is
made public. As soon as-the bid has been
made pu the board of the offeree

company shall inform the representatives

- of its employees or, where there are no

the board of an offeree company -

-such _representatives, the employees

themselves.
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2. - ‘Member States shall ensure that.

rules are in force requiring the offerér to
draw up and make public in good time-an
offer - document containing
information necessary ‘to enable the
- addressees of the bid to reach a properly
informed decision on the bid. Before the
offer documeént is made public, the
~offerer shall communicate it to the
supervisory authority. '

3. " Those rules shall require that the
document state at least -

- - the terms ofthe b1d

- the identity Qf the offerer or,
- where the offerer’is a company, the type,
" name and registered office. of that
- company, ' ‘

- the securltles or class -or classes-
“of securmes for wluch the bid is ‘made,

~ security . or class of securities and" the
- basis of the valuation used in determining

it with particulars of the way ‘in which. .
' > that consideration is to be glven and in

that cons1derat1on is to be glven

- "~ -the maximum and mlmmum
- percentages or quantmes of SCCUI‘ltleS

which the offerer undertakes to acqu1re, '

R  details of any ekfsting holdings of
the offerer in the offeree company, o

e

S all condmons to wluch the offer 15
subject '

- the .

' emplgvees tllemselves o
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2.,  Member States shall ensure that
rules ar¢ in force requiring the offerer to _
draw up and make public in good time an
offer  document - containing . the "
'mformatxon necessary to ‘enable the
addressees .of .the bid to reach a ‘properly
informed decision on the bid. Before the .-
offer document is made public, the -
offerer shall- communicate it to - the -
supervisory authority. When it is made
ublic, the board of the offeree compan

shall__communicate jt. to _the

representatives of its empl r, where *

Ihere are no such gepresentatlves, to-the - .
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- the considerafion offere‘d for each '-\- | the consideration offered for each

security or class of securities and the .
basis of the valuation used in determining
it, with particulars, of the way in which

particular _the methods and terms of

‘payment to_shareholders resident in a

Member State _other ‘than that of the

offeree _company’s registered office or
than that in which the securities are listed, =~
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- . the offerer's intentions with regard
to the future business and undertakings of
the offeree company, its employees and

“its management, :

- the period for acceptance of the
bid, which may not be less than four
-weeks or more than 10 weeks from the
date ‘on which the . document is made
pubhc

"=~ where the consideration. offered
by the offerer includes securities,
information about those securities..

4, Member States shall ensure that
rules are in force requiring that the parties
to a bid provide the supervisory authority
at any time on request with all
information in their
* concerning the bid which the supervisory
authority considers necessary: for the

‘discharge of i its functions.
Ar’ticle 7.
Disclosuré
1 . Member States shall ensure that-

rules are. in force which require a bid to
be made public in such a way as t6 avoid
the creation of false markets in the
securities of the offeree company or of
the offerer

-

.at - any
possession _

~ offerer or o

- the offerer's intentions with regard _
to the future business and undertakings of "
the offeree company, its employees and

its, management,_ ncl ny chan

conditi fmvnt

the period for aoceptance of the
bid, .which may not be less than four
weeks or more than 10 weeks from the

‘date on which the document is made
- public,. except e du

justi
authorisation has. been given by the

supervisory authority,
Unchanged

- the condition de Wthh th .

offerer is to finance its bid-

4. - Member States shall ensure that
rules are in force requiring that the parties
to a bid provide the supervisory authority
time on request with all
information in  their  possession
concerning the bid which is necessary for
the supervisory authorlty _gldlscharoe 1ts 3

‘functions.
Article 7
Disclosure
1. Member States ‘shall‘- ensure that .

rules are in force which require a bid to
be made public in such a way as to avoid
the creation of false markets in the
securities of the offeree company, of the
ny other company affected
by the bid. particularly through the
publication or dissemination of false.

exaggerated or tendentious information.




2. Member States shall ensure that rules
are in force which provide forthe dlsclosure
- of all information or documents required in
such-a manner as to ensure that they are both
readily and. promptly available to the
‘ -addressees of the bid. :

AA.rt-icle 8

~ Obligations of the board of the offeree
eompany : ’

- i

Member States shall ensure that rules are ii..
force requrrmo that

. after . recelvina the information

@

~ than that in whi ec
and to th

(@

~

2. - Member States shall ensure that rules )

are in force which provide for the disclosuré

“of all information or documents required in

such'a manner as to ensure that they are both
readily and promptly available : to -the
addressees of the bid, jncluding . those
resident in a_
the offeree company’s re fice or
ities a e listed,:

epresentatives of the. e ees
feree .company or. where there are

istere

of the’

no such reoresentatlves to_the enmlomees' a

t!;emse!ves )

Article8 .

Oblligations. of the board of the offeree -
o : company o

Member States 'shall ensure that rules are in
force requiring: that .

after recqivino the- information

concerning the bid and until the result of the .concerning the bid and until the result of the

.bid is made public, the board of the offeree
- company should abstain from any action
which may result in the. frustration of ‘the
offer, and notably from the issuing of shares
-which may result in a lasting impediment.to
- the offerer to ‘obtain control over the offeree
© company, unless it has the prior authorisation
of the general meeting of the shareholders

" given for this purpose; '

(b) the board of the offeree company
- shall draw up and make public a document
setting out its opinion on the bid together
with the reasons on which it is based.

‘. Article9 .
Rules applicable to the conduct of. bids

In addmon Member States shall ensure “that
rules are in force” which govern. the conduct
~of bids at least for the following matters:’

" (a)

withdrawal or nullity of the bid

bid is made public, the board of the offeree

‘company should abstain from’ ‘any actron v

which may result in ‘the frustration of the. -
offer, and notably from the issuing of shares '
which may result in a lasting inipediment to
the offerer to obtain control over the’ offeree
~ company, unless it has the prior authorisation
of the general meeting of the shareholders

given for this purpose, during the perlod of
cceptance ofthe bid;

.
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‘Rules appiic'able tothe conduct of bids - |
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(b revisi’on of bids
| ) 'competing ’b-ids
(d) - disclosure of the result of bids.
Article 10
h Maﬁdatory bid
.1. ~ Where a Member S_tate provides

for a mandatory bid as a means to protect
the minority shareholders, this bid shall
be launched to all shareholders for all or
for a substantial part of their holdmgs ata
price which meets the objective of
. protecting their interests. :

2. . If the mandatory bid comprises
only a part of the securities of the offerce
company and the shareholders offer to
sell to the offerer more shares than the
partial offer covers, shareholders should
be treated equally by means of a pro rata
treatment of their shareholdmgs

Article 1 1
Transposition of the Directive

1. Member States shall ensure that
the laws, regulanons and administrative
provisions or- other ‘'mechanisms
arrangements necessary for .them to
comply with this Directive are in force
before*l April 1998.

or.

Article 10
‘Mandatory bid .

1. Where a Member State provides
for a mandatory bid as a means to protect
the minority shareholders, this bid shall
bé launched to all shareholders for all- or
for a substantial part of their holdings at a’

price which_ensures equal treatment for

shareholders. The term “substantial part”
| should not be mzemzeted as meaning less

du

an 70% of the securities, except where
tified _authorisati a en
_given by the supervi uthority.
Unchanged :
Article 11

Transposition of the Directive

1. Member States shall ensure that
the - laws regulations and administrative
provisions or - other mechanisms or
arrangements necessary for them to
comply with this Directive are in force

before IMLUM



.-,

2. . Member States shall communicate

~ to the Commission the provisions or other -

Unchanged |

arrangements referred to in paragraph 1, -

Directive.
A_rtiéle 12
| " Addressees:c.)f. thé ljiréctive'
This Directive 1s addressed to the

Member Statés. -

-

- making express reference -to this

Article 12 -

~ Addressees of the Directive

' ‘Uncha‘nged
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