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Amended preoposal for a gixth Council Directivé

on the coordination of the guarantees required
Jn Member States for the purpcse of protecting

the interests of members of companiéu and of

thlrd_partles 2z regards the content, check neg

and distribution of the prospectus to be published
when securltlesAlssued by companleg within the
meaning of Article 58 paragraph 2 of the Treaty

are admitted to officizl stock exchange quotation

The Council of the Furopean Communities

Having regard to the Treaty establishiry the European Lconomic

Community and, in particular, Article 54.3 g. thereof,
Having regard to the proposal frém.the.Comﬁissionj
Having regard to the Opinion of thg Europgan‘Parliament,
Haﬁihgdfegard to t@e Opinion bf the‘E§onomi¢ épd’Sobial‘Comﬁ;ftee,

Whereas the enlargement of the size of -the market in which
enterprises.operate to the dimensions of the Community involves a parallel-
widening of theéir financial requiremerts and of the capital markets on which
they must cell to satisfy these, and whereas admission to the stock exchanges

of several lMember States of transferable securities issued by companies and
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other legal persons in public and private law constitutes anlimportant
method of access to these capital markets, and whereaé-furthermore“exchange
restrictions on the purchase of transferable securities negotiated‘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 interests of company
members and third parties investing whose savings are sought are required in
most of the Member States of enterprises which make public ocall on savings,
sometimes immediately the securities are issued and in-any case at the time
of their admission to official stock exchange quotation; and whereas these
safeguards rest on the requirement that infofmaiion which is adeqﬁate and as
objective as possible must 5e furnished concerning in particular the financial
situation of the issuing eriterprise and the features of the securities for which
quotation is requested and whereas the form under which this information is

required usually consists of the publication of a prospectus,

Whereas at the same time the safeguards thus required diverge from
one member country to another, both as regards the oontenfs and the layoﬁt of
the prospectus and the efficacity, methods and timing of the check on the
adequacy and sufficiency of the information given, and Yhereas the effect of
these divergencies is notfenly to make it more difficult for enterprises o
obtain admission to the stoek:exchanges of several Member States but also to
hinder the acquisition by savers residing in a Member State of securities
éuoted on the steck exchaﬁges'of the other Member States and thus to inhibit
the financing of the enterprieee'and investment by savers throughout the

Community,

_.-Whercas these divergencies should be eliminated by coordinating the
rules and reaulatlons w1thout neceesarlly making them oompletely uniform, . in
) order to achleve an adequate degrce of equlvalence in the safeguards offered
in each Member State to ensure sufficient and obaectlve information for company
members and third partles who are present or potentlal security holders, and
whereas at the same time, taking into account on the one hand the preoent

degree of 11berallzat1on of capital movements in the. Community and on the
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other the fact that a mechanism for checking at the time the securities are
issued does not yet éxist in all the MemberuStates, it would appear sufficient
at precent to limit the necessary coordination to the cenditicne Ier clrlszcics

of such seouritien to official stock erxchange guotation,

_ tthereas the enterprises in the Member States vhich requést the
quotztion of securities that they issue are all companies or other legal
poroons in public or private law uithin the meaning of Article 58(2) of the
Treaty so that the coordination of the safeguards which are made compulsory
for them in the field of this Directive comes under Article 54.3 g.3 and
vhereas these safeguards, because of their objective choracter and their nature
as rules for the protection of savings and for the proper functioning of the
stock exchanges, must necessarily algo apply to applications for admiséion {0
guotation on a stock exchange in the Community of the éecuritiesliSSued_hy
enterprises of third countries, and whereas the provisions of this Directive
must consequently also concern the information required of these undertakings

in the form of prospectuses and the checking of this information,

AS ADOPTED THIS DIRECTIVE:

~ .
Section I ~ General rules and field of application

Artiole 1

Requirement of issuing a prospectus

1. Member States shall ensure that, before securities are admittéd to or
introduced for official quotation on a stock exchange situated within their

territory, a pfospectus checked by an suthority appointed for this pufpose

'is published or made available to the public.
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2. Notvdthstandihg the foregoing, securities issued by open-end

coliective investment wedertckings, that is to say investment companies and
vit trist- ilone Eesurities are isgued or have been issued in a continuous

PeE e AT e A AR

fashion or closely space& tranches and/or are bought back or redeemed directly

or indirectly at the request of the holders out of their assets, shall be
excluded from the field of application of this Directive.

3 The obiigations of this Directive shall not éﬁply_either to

securities issued by the States or their local authorities.

Article 2

Contents of the[prospectué

The prospectﬁs mentioned. in Article 1 above muét contain all
information vhich, according to the particular naturé of the issuer and the
securities in question, are necessary to enable investors and their 1nvestmont
advisers to form a well-founded opinion on the net worth, flnanclal s1tuatlon,‘
results and prospects of the issuer ond also on the righis pertaining to the

securities for vhich application for admission is being made.
. P . . - .

Article 3

Oblization to follow the schemes of presentation set out in the 3¢hedu1es

1, In order to achieve the result env1saged in Article 2, Member
States shall ensure that the admission prospectus contains, in as eu51ly
analysable and comprnnen81ble a form as possible, at lenst.those items of
informaﬁioﬁ that are listed in Schedules A, B or € amnmexed 40 the present-
Directive, depending on vhether shares, debenturesl or certificotes
representing shares are involved. The schemes of prescntation in question
are applicable in conjunction with the exception optiong provided for in.
Articles 4 and 5.

"Debenture” includes debenturé stock, loan stock, bonds znd any similar
securities of a company whether constituting a charge on the assets of the
company or not (Translator’s note).
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In the specific cases mentioned in Articles 6-12 the prospectus

shall be drawn up in accordance with the irdications laid down therein.

3.

In coses where certein headings of the Schedules are ineppropricte

to the issuers! sphere of activity, a prospectus giving equivalent information

ghall be drawn up by adapting the headings in questiou.

trticle 4

Rizht to wailve publicetion of a prospectus or certain of its headings

1, -

Member States may, under conditions determined by them, waive

publication of a prospectus drarm up in accordance with the amnexed schemes

of presentation, or may even provide for complete exemption from the

requirement of issuing a prospectus vhen the application for admission is in

a)

‘respect of the securities detailed below:

securities for which, within a maximum of six months prior to the application

for admission, an issue prospectus was drawn up and published in the -same

Member State (1) in conformity with the provisions of the present Directive

end can be held to be equivalent to the Burcpean admission prospectus; in

such a case, the up-ddting of thet prospectus may if necessary be called for;

_securities already admitted to official quotation on ancther stock exchenge

" in the samé member countfy; provided that a prospectus has already been

d)

published which- complies with the present Directives

shares, (including shares heving no capital value) allotted, consequent
upon the capitalisation of reserves, issue premiums, revaluation surpluses
or profits, to holders of shares of the same category already quoted on the

same stock exchanges; . : '

shares resulting from the conversion of convertible debentures when these

“convertible debentures and shares of the same category as those offered

by way of convervion are already quoted on the:. same stock exchanges

(1) Doss rot apply to the Germen text.
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e) shares issued in comnection vith the exercise of warrants, when the
debentures to which they were attached, as well as shares of the same
cotesory as those offered to holders of the warrants, are already quoted

on the same stock exchange;

f) supplementary certificates rebresénfing shares issued in exehange for
original securities, where there is no increase of capital, when the

certificates are already quoted on the same stock excianges

g) a number of securities amounting to less than 5 % of the number of
securities of the same category alrecady admitted to quotation on the same
stock exchenge, provided that the aggregate market value of the additionsl
securities does not exceed 500,000 unite of account over a period of two

yea.I‘S.

2. " YWhere Member States intend to aveil themselves of this ekémpfioh
option, they must notify the Commission, at the latest by the expify of {he
time-limit fixed in Article 20(1), of the cases in which they intend to keep
this opiion ayéilabie and,‘ﬂhere appropiiate, of the particular provisiohs they

are establishing for the scheme of pfeseﬁtation.

. ) }‘:'

Article 5

DisPensation from the provisions of certain headings in the annexed Schedules

The comgetént authorities of Member States may; on their omn

initiative or at the request of the issuer, dispense the latter from publishing
certain information laid down in the Schedules when, in the particular '

circumstances of the issuer concerned:

1. thisiinfdrmation ig not likely to influence assessment of the net worth,.

financial position, results and prospects of the issuer;

2. the disclosure df‘this information would be contrary to the public, interest
or would be seriousiy detrimental to the issuer, provided that non-
publication is not likely to mislead the public with regerd to the faocts and

- circumstances essential for assessment of the securities in questiome... .=

W2
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Section II - Content of the prospectus in special cases

Article 6

Financial institutions

" 1. Upon admission to quotation for securities issued by financial
institutions, the prospeetus must contain at least the items of information
gpecified in Chapters 1, 2, 3, 5 and 6 of Schedules A or B, according as shares
or debentures are involved. S » ’

2. In addition, it must contzin information adapted to the characteristics:
of the issuers in question and egquivalent to that specified in Chapters 4 and 7T
of Schedules A or B in accordance with the rules laid down for this purpose

by the competent national authorities.

3, It shall be incumbent on Member States to define the financial
institutions for which modified schemes for the presentation of prospectuses
will be laid dowm. '

The system provided for by this Article for financial institutions
may be extended to investment compenies and collective investment funds other
than those covered in Artécle 1, to "pure" finance companies (i.e. those
engaging in no other acti&ities than assembling capital to meke it available"’
to a parent company or a company directly or indirectly affilioted with the
parent company) and to "pure" holding companies (i.e" those thet do not engage
in any other activity than ménaging a portfolio of transferable securities,
licences. or patents). '

Article T

Continuous or repcated loan issues by financizl institutions
Y s

1. : In the case of bahks,'savings Banks, credit institutions and mortgage
companies which ‘publish their accounts regularly, vhich within the Community
are corporations of public-low status or are subject'to public supervision

designed to protect savings; and which make continucus or repeated issues,
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not less than an average of twice a year, of debéntﬁres for which admission
to quotation is sought, the complete prospectus drawn up in accord&héeawith'
the method laid down for finencial institutions in Article 6 need only be
published every three years. This system may be extended to cover Dutch

mortgage companies.

2. - Nevertheless, on the occasion of each adm1s51on, the publlcatlon 1s 
required of information concerning, at the leaut, the 51gnator1es of +the
prospectus, the terms of the loan and conditions of the transaction (Chapters 1
and 2 of the ammexed debentures. Schedule), together with information congerniﬁg
‘any évents;of importance for assessing the security which have occurred since
the date of the latest anmual statement of accounts, With regard to the latter,
it may be made available to the public at the banks which are acting as

paying agents.

-In the case of debentures issued by the Italian banks' "special
sections" with separate legal personality (certelle fondiarie and other like
securities), the annual accounts of the special sectionas must be publlshed,
and not those of the banks from whlch they utem. '

Article 8 =

Guaranteed ioané

"1, - In the case of loans covered by a third company's guarantee other than
in the form of material security, the prospectus must carry information as
specified in the debentures Schedule concerning both companies when the
1ssu1ng company and the guarantor company are specifically engaged in

industry and ccmmerce.

When one: of tho two conpurlcc i~ al fxnunc1al ing t1tu€10n, that pur%
of the full.procpoctus whidh reletes 5 that conpahﬁ ghell be drawm.up in-
hncordance "1tu the provicicnd of frticle 6.



-9 - Xv/68/76-E

2e In the case of loang issued by a "pure" finence company, that is to

ay_one eng@gigg in no other activity ‘than asseﬁbling capital to make it *

available 1o = parent company o:'fo 2 company direot;xlér:indirectly effiliated

with it, the prospectus must include, for the guarantor companies, the
information specified in the debentures Schedule except for Chapter 2 and,
for the isguing compeny, that is to say the Ypure" finance compary, the
infermation gpecified in Chapters ly 2 and 3 and under items 51 and 61

of the debentures Schedule.

When there is more than one guarantor, the information specified
in the Schedule is required from each, but the prospectus may be abridged
for the sake of making it easier to read, pursuant to instructions given by

the authorities.

3. For group lcans, information concerning all the guarantor companies
is required in the prospectus, ¥hen these are too numerous, however, the
authorities shall have discretionary power to allow abridgement of the

information required of eacha.

4e In all cases of guaranteed loans, the guarantee contract must be
ammexed to thevprospectus>unless it is too voluminous or difficult for the

P .
public to understand. In such a case, the contract must be made available

to the public at the premisesg of the financial intermediaries involved in

the application for admission or in the placing of the securities.

Article O

Convertible loans or loans with warrants attached

1. When the request for admission relates to convertible debentures oxr
to debentures carrying warrants, the prospectus mus$ contain the information
specified in the shares Schedule and in Chapter 2 of the debentures Schedule,
i.e. information relating to the operation,:as well as the subscription or

conversion terms,
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2. When the issuer of the debentures is a dlfferent Company from that
uhlch issues the shares, the’ prospcctus must contaln the information sDec1f1ed
in the debentures Schedule for the flrst company and thut specified in the
shares Schedule for the second company.

However, in the event of the issuer of the debentures being a "purcH
finance company, the prospectus need contain, in addition to the subscription
or conversion terms, only the information specified in the debentures Schedule
in the abridged form for the "pure" finance company, i.e. the information
specified in Chapters 1, 2 and 3 and under items 51 and 61 of the debentures
Schedule. . . - '

3. When the currency of the convertible debenture is different from that
of the shares, the effects of any changes in ourrency parities upon the terms

of conversion or upon the terms of subscrlptlon must be indicated.

@rticlé 10

Admission to stock exchange quotation of securities issued in connection, .

with the merging or splitting up of companies, the transfer of assets or a

public exchange offer

1. When the application for admission relates té'sedurities issued

in comection with an operation involving the mefging or splitting of
gompanies, the transfer of assets or a public exchange offer, and when the
6peration took place within the last three years, the prospectus shall inélude,
in addition to the information Spe01f1ed in the shares Schedule or 1n the
debentures Schedule as approprizte, the follow1ng material which may Ye

inserted or simply ammexed:

~ the documents pfesented to the general meétingl including the report of
the merger, the valuation'criteria and the jusiification for the exchange
ratios - '

«~ the opening balance sheet showing the effects of the operation in question; .

-~ information relating to the financial background of each of the companies

involved; this information may be brief for companies which are already guoted.
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However, when these documents are too long or difficult for the

public 1o understand, they need nct bc insert§§ in or annexed to the

Drospecius, provided that they are made avallable to the public at the

premises of the finencial intermediaries involved in the application for

admission or in the placing of the securities.

2 When less than six months before admission to stbck exchange quotation
equivalent and checked information has been published prior to an operation of
the kind referred to in paragraph 1, thégcomgetent authorities of. Member
States may weive publication of a prospectus for admission to quotation,

provided that this information is made available to the public at the

premises of the financial intermediaries involved in the applioatibn for

admission or in the placing of the securities.

Article 11

Certificates representing shares

1, When the application for admission relates to certificates representing
shares, the prospectus must contain the information specified in the shhres
Schedule as regards the sghares repreéented, and the informstion specified

in the certificates Schedule.

2. Nevertheiess, the authorities may allow the issuer of the certificates
to dispense with the publication of details of its financial position provided

for in the .amnexed Schedule, when the issuer is:

- a bank, savings bank, credit institution or mortgage company which is
quoted on a stock exchange, which publishes its accounts regularly and vhich
within the Community is’a corporation of public-law status or subject to

public supervision aimed at safeguarding savings;
-~ or an interprofessional organisation for the transfer of securities;

- or a trustee institution subject to special regulations for the safe

custody of original shares.
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Article - 12.

Issuers in the pitblic sector

1. In comection with the admission to stock. exchange quotation of
securities issued by corporate bodies under public law vhich are engaged
in industrial, commercial or financial activities, the general rules laid
~ down ig this Directive shall apply with only such adaptatione as the.

particularities of these enterprises may require,

2. When these issuers, or the debentures issued by them, are covered,
both as to the redemption of the loan and interest payment, by the ’
unconditional and irrevocable guarantee of & Member'stafe;'the competent
authorities may simplify that part of-the prospectus which refers to the
issuer and the issuer's financial position, while, at the same time,
endeavouring to insist upon the publication of this information in accordance

with sound praciice as adopted on the international market.

Section II1 - Arrangements for enforcing the prospectus requirements and

for making it publicly available

Vs

Article 13

Inforcement of the prospectus requirements

1. Member States shall instruct one or mofe national authorities, public
or private, to supervise the enforcement of the rulés in the present
Directive and shall notify the Commission. of these authorities, giving details

of any:division of responsibilities among them.

2, - The prospectus may not be published, nor may it be made availabler'
1o the public, before it has been passed by the competent:authority‘as‘
referred %o in paragraph 1.

3. The competent authority shall give authorisation for the prospectus
to be published or made available to the public only if it is of the opinion
that the prospectus satisfies all the requirements of the present Directive,
and if it has good reason to believe that it contains no particulars or
omissions.likely to mislead the public.

of o
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4. In order to cérry out their task, the authorities appointed shall be
endowed with all the necessary competence and povers of supervigiocn. In
particular, they must have the péwer to require fhe issuer cf the sccurities
for which admissicn to quotation is sought to furnish all the information and
to produce all the documents necessary for them to judge whether or no{ the
draft prospectuss submitted to them conform to the requirements laid down

in the Directive, as well as powers to require the prospectus to be presented
in the marmcr best suited to the characteristics of the issuer and of the
securities. They must also be provided with power to check whether an issuer
complies with the cénditions laid down in the Directive for a partial or total

dispensation from some of its regquirements.

Article 1&

Methods of publishiqg,the prospectus

1. . 'The prospectus for admission to quotation must be publisheds:

— either by insertion in one or more journals with a wide circulation,

- or by making available to the public, free of charge, copies in pamphlet
form at the headquartgrs'of the stock exchange or stock exchanges on which
the securities are being admitted to quotation and at the offices of the
igsuer as well as at the premises of the intermediaries involved in the

application for admission or in the placing of the securities,

24 These two methods may be combined. In couniries where publication
of a prospectus in the press is prescribed not all the information specified
in the Schedules ammexed to the Directive need be published in the press,

subject to the following conditionss
- the information prescribed in the annexed Schedules but not published in
the press must be made available to the public in pamphlet form;

~ this pamphlet must always be accompanied by a reprint of the document

published in the presss

~ the document published in the press must mention the pamphlet and must

state where members of the public may obtain the information document in full.

/.
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Finally, the apportionment of the information between the two methods
must be carried out in accordance with the standards fixed by law or by the

0ump9+ent ﬂuthnrltles and under thelr control.

3. . It must be made compulsory for the prospectuses to be lodged in places

and according to procedures laid down by the Member States,

Axticle 10

Deadlines for publishing the_prbspectus

1. When shares are admitted to quotation the prospectus must be pﬁblished
or made available to the public at least eight days before the date on which
the securities admitted to quotation can be the subject of dealings recorded

iﬁ the official list. This same eight—day minimum requirement must be respected
in the case of issues of convertible debentures or debentures with tarfapte
attached carrying preferential subscription rights for current.shareholders.
Three daye at least must be allowed in the case of issues of debentures,
convertible debentures or debentures with warrants which do not carxry

preferential subscription rights-for existing shareholders.

2. Moreover, hhere +he admission of these secur1t1e° is preceded bg

negotiation of the subscrlptlon rights giving rise to deallngs recorded in
the official 1list, the prospectus must be published or.made available to the

ppblic at least three days before the negotiation opens,

3¢ °  In the event of the admission of debentures to quotation coinciding
with the public issue, and when certain terms of the issue such as the issue
price of the interest rate are only finalised at the last moment, the
authorities may confine themselves to insisting upon the publication, at least
three days before admission, of a provisional prospectus omitting this
information but indicating how it will be made known., This information must
be made known'to the.public not later than the day before dealings commence,
by putting out either a complete prospectus or an addendum sheet to the
aﬁove-mentioned ﬁrovieional prospectus, or alternatively by a notiee in

the press referrlng to the complete prospectus and 1nd10at1ng vhere it mey
be procureds '



-15- : XV/68/76-E

Article 16

Publication of documents other than the prospectus

1. As soon as a checked prospectus is published for securities in
comection with their.admission to quotation, the bills, posters and
documents cdnfinéd to the announcement of these operations and to an
indication of the essential characteristics of the securities must refer to

the prospectus and must state where and how the public may procure it.

2. Documents cbntaining more detailed information that are published by
or on behalf of the issuer, and in particular the partial or abbreviated
prospectus in countries where its igsue is allowed by the authdrities, must,

in the same manner as the complete prospectus, be submitted for checking by -
the competent authorities, in order that they méy verify that these informatory
documents, though abbreviated or incomplete, would not be liable to distort

the public's assessment of the securities and in order that they may call for

amendments to be made, if necessary.

Furthermore,; these documents must refer to the complete prospéctus

and must indicate vhere and how it may be obtained by the public,.

3. . Member States shdall encourage the publication of abbreviated

prospectuses which are clearly presented and easy for the public to under-
stand and which, whilst including only the essential elements of the annexed
Schedules, convey an objective impression of the issuer and of the rights

attaching to the securities.

4. The company or the financial intermediaries concerned in the
placing of the securities or their admission to quotatioﬁ may not, in
this comnection, give any information that might affect assessment of the

securities if it does not appear in the prospectus or is not common
knowledge. '
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New factors

Every important new factor arising'betwéen the time when the prospectus
is finalised and when dealings commence in the stock market must be notified
in a supplement to the prospectus, checked in the same way as the latter
and made available by kindred procedures which will be decided by the

competent authorities.

Section IV - Procedures for cooperation betreen Member States

in the applicaticn of the Directive

Article 18

Operations affecting several Member States

1. - In the case of simultancous admission to quotation on the-stock

exchanges of several Member States of the Community, the authoritiss of

the Member States concerned shall esfablish between themselves all the
contacts necessary to coqrdiﬂate 10 the maximum the requirements céncérning
prospectuses in order to,.avoid a multiplicity of -formalities and to accept
a single text vhich would then only need a poséible franslétion and supple—
ment corresponding to the individual requirements of each Member State
eoncerned, -

2. In the event of admission to quotation Being.sought on a stock
exchange in one or more Member States for securities which have been admitted
to quotation in another Member State for less than six moﬁths, the competent
authorities of the Member States iﬁ wﬁich admission is being sought shall

make contact wijh the competent aufhofities which have already admitted the

securities and‘shall, as far as is poséible, exempt the issuer from drawing
up a new prospectus subject to anry need for updating, translation or the
issue of a supplement in accordance with the individual requirements of

each Member State concermed,
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Article 19

Contact Group

1. A Contact Growp shall be set up in the Commission. Its function shall
bes

a) to facilitate, without prejudice %o the provieions of Articles 169 and
170 of the Treaty, harmonized application of the Directive through regular
contacts designed to oconcert approaches 4o the practicai problems connected
with its application and, in particular, with the annexed Schedules, about

vhich exchanges of views might be deemed usefulj.

b) to facilitate a concerted approach as regardé supplements and improve-
ments to the prospectus which it is permissible for the authorities

of Member States to require or recommend at purely national level;

c) to advise the Commission, if necessary, on any additions or alendments to be

mgde to the present Directive.

2. " The Contact.Group shall be composed of representatives of the

Member States and of the Commission. The Chairman shall be a representative

of the Commission, e

3 The Group shall be convened by the Chairman, either on his own

initiative, or at the reqﬁest of one of the members.

Section V - Pinal Provisions

frticle 20

1. Member States shall put into effect, within twelve months of
notification to them of the present Directive, all provisions necessary
for complying with it and shall inform the Commission immediately of such

provisions.



218 XV/60/ 761

2. The Member States shall communicate to the Commission the texts
of subsequent provisions of rational law which they adopt in the areas

covered by the present Directive.

frticle 21

The present Directive is addressed to the Member {tates.
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SCHEDULE 4

Scheme of presentation for prospectuses

for the admission of shares to stock exchange quotation

Chapter 1, — Persons or bodies assuming responsibility for the prospectus

11, Fame and function of the natural persons, name and registered office
of the bedies corporate assuming responsibility for the prospectus or, as the
case may be, for certain parts of it. Should they assume responsibility for

certain parts of the prospectus only, mention these parts.

12. Declaration by the signatories of the prospectus that, to the best
of their knowledge, the data'appeafing in that part of the prospectus for
which they assume respounsibility are in accordance with the facts and that

there ere no omissions likely to affect the bearing of the information.

13. Statement specifying which accounting documents and which information

of a financial nature have been checked by the official auditor of the

company's accounts, in the case of an auditor from a Member State, or by an

auwthorized official auditor in the case of an.auditor from non-member

countries, o

The capacity (organ established under the "Statutes® or external
body)} in which the verifications were carried out should be specified, as
well as possible reservations. The same rule shall apply to the consolidated

accounts contained in the prospectus.

The auditor's certificate shall appear in the<§rospéctus.

Chapter 2. - Information concerning admission to .gquotation and the

securities for which application is being made

2l. Nature of the operation (e.g., admission to quotation of securities
already marketed; admission to quotation with a view to stock exchange

marketing).



22,

23.

- 20 ~ XV/68/763

Information concerning the securities to be admitted to quotation.

221 Irdication of the resolutidns,.authorizations.and approvals
by virtue of which the securities were created, vhere these

resolutions, authorizations or approvals do not date back more

than five:ygais:<£ype of operation and amount thereof. Number of

securities oreated, if predetermined.

222, Concise description of the rights attaching to the securities,

inter alia extent of the voting rights, entitlement to share in the
profits and to the liguidation surplus, any privileges, Time-limit
after vwhich dividends lapse and indication of the party in whose

favour this provision cperates,

223. Arrangements for transfer of the securities and any restrictions

on their free negotiability (e.g., clause establishing approval

 requirement ),

224.‘ Date from whlch d1v1dends become paye ble.

225. The stock exchangc or exchanges 1o whlch admlss1on is or may

be applied for.

~

.226. The institutions whlch, at the time of admission, are the

paJing agents of the company in the country where the admlss1on oceurs,

Information concerning issue and placing of seourities: should an

issue prospectus not have been published and when the issue and the

admission to quotation occur at the same time, or when the issue preceded

admission to quotation by less than three months, the folloWihg'items of

information shall appear in the admission prospectus, The information

provided for in point 23,‘so'far ds-apﬁlicable; shall also be supplied for -

privately issued securities-at the time of .their admission to stock exchange

gquotation.

230. For the securities referred to in point 22, indication of any
preferential rights or exclusion of preferential rights for '

existing shareholders, In the latter case, the reasons for the

of
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exclusion and, in the case of an issue for cash, for the choice of the

issue price of the securities, with indication of the beneficigiries of
exclusion.
231, The total amount on offer io the public and the number of

securities offered, vhere applicable by category.

232, I the public offer is being or has been made simultaneously on
several ma arkets and if a tranche is being or has veen reserved for

certain of these, indicate the tranches.

233. The issue or subscription -price, distinguishing the par wvalue or
the amount placed to caplual the issue premium and the amount of any

expenses explicitly charged to the purchaser or subscriber; the methods

the

of puymeﬂt cf the prlce, inter alia as regards the paylng—uﬁ of securities

which are not Tully p2 aid-up.

"'234¢ The proc sdure for exercise of the preferentlal rights, the

negotiability of sub3011ptlon rig nts; vhat happens to unexercised rights.

>235e Porlod durlng hich the issue is or was opcn and ~ndlcatlon of the

"llnwn01 al institutions respon51ble for receiving the publlc s subscriptions,

236. Hethods and tlmc—llmlts for dellvery of the securltles, possible

e . . .

: cvcatlop of 5crlu.

237. TImlication of the persons ﬁnderwritiﬁg dr”gdafantéeing the issue
for ‘the issuing company. IT the issue is being guaranueed privately by
natural persons, thlu fact is to be 1nd1cat°d without nentlonlng them

" by hame. Where not all of the issue is underwrltten or guaranteed, the

’portlon nct covered is to be mentloned.
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235, Estimate of the overall amount and/or ahount per security

of the charges relating to.the 1ssue operaulon, makang a
distinction at least between the legal and hdmlnlsuratlve expenses
on the one hand; and the overall remuneration of the flnanclal
intermediaries on the other (including the underwriiing commission

or margin, guarantee commission,  placing commission).

239. WMet proceéeds accruing to. the company- from the issue and .

plamecd appropriation of these proceeds (e.g., financing of the

investment programme or -reinforcement of the. company's financial

situation).

Information concerning admission to quotation.

241, Description of the securitices the admission of vhich is applied

for and, inter alia, number or overall par velue, exact designation

or c“tegory, seria 1 numberg where knovn, counons att ched etc.c

242, If the securities are to.be placed by iniroduction on the

stock exchange, the number of securltlcs made vailuble to the market

B and/or the overall par value and Hhere appllcable, the nlnlmum sale

"prlce.

243. If knoun, the date on whlch the new securltles m111 be 11 ted.

244, If yecurltles of the same categorv are already llsted on one
nor morc stock exchanges, pentlon 1s to be made of thl or these
Vstock es changes and, in so far as the data mentioned below are

_tavallable, for the last five flnanc1al Jears and for the current

Financial year 28 regardg the pT1n01pu1 stock e chgnge or stock

exchanges:

2441. The number of securities listed or their overall

par value.

2442, The volume of transactions by number of the securities
and/or their market value. ' |
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2443. The adjusted highest and lowest prices, i.e.,

rendered comparable so as to take account of operations that
have occurred in respect of the capital (increase, cGecreare,
splitting, rearrangement). The adjustment fonmulae utilised

are to be indicatedl.

2444, The adjusted profit per share and the adjusted
dividend per share, i.e., rendered comparable so as to
take account of operations that have ocourred in respect
of the'capitdl (increase, decrease, splitting, rearrangement ).

The adjustment formulae utilised are to be indicated.

245. If securities of the same category are not yet admitted to

quotation but are dealt B:onsnre or more other markets subject 4o

regulation, in reeilar operation and recgsmized and open, the
most recent prices on those narketc in so far as such publicity

is permitited; the market on thch these prices were recorded ard

- the source from which they were taken,

246, Public take—over bids or exchange offers 1nvolv1ng the
company's shares and public exchange offers which have been made

by the company during the last financial yeer and the current

{inancial year, mentioning the conditions of the offer and its

result.

If, simultaneously or almost simultaneously with the creation of

securltles for which admission to quotatlon is belng sought, securities of

the same nature are subscribed or placed privately or if securities of other

categories are created with 2 view to their public or private placing, details

are to be given of the nature of these operations and of the number and

characteristics of the securities to which they relate.
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Chapter 3., -~ Information of a general character about the company
31. Status of the company.

‘311, Name or style, régiétered office and, where appropriate,
principal administrative estabiishment, if the latter is different

from the registered office.

P

312, Date of incorpora{ioh'and,‘if the 1ife ‘of the company is

limited, the date of its expiration.

.-313, Legislation under which the company operates and legal form

which it has adopted. in the framework of this legislation,

314, Indication of the company's objects and reference to the
_Article of the "Statutes" in which they are describeds

T 315, Irdications of the-places where it isg ﬁoséible‘fo consult the
coordinated "Statutes", balapce sheets and reports, debisions concerning
the appointment and ‘dismissal of members of the company's organs, as
well as any other document quoted in the prospectus and accessibie to
the public, and og,the place where the dispatch of :the latest company
report may be applied for. Places where the prospectuses relating to
the operations in respect of issue or admission to quotation per-
formed by the company in the course of the past five years may be
consulted by the publics ’

316, Time-limits:for_and ways of calling générél meetings, Date and

place of the next General Meeting, if these are known,
32, Capitals

321, The amount of the capital subscribed and its composition; the
part of the subscribed capital still to be paid up, with indication
of the number {or the overall par value) and nature of the securities
not yet fully paid-up, broken down, where applicable, according 4o the
degree to which they have been paid up. |
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322, When there is an authorised capital or authority for a
contingent cepital increase, inter alia in comnection with

convertible bonds issued or subscription opticns granted, indicate:

—~ the amount of this authorised or "contingent® capital and, where

appropriate, the duration of the authorisation;_

~ the categories having a prefefential right of subscription for

these additional portions “of cépital;

~ the terms and arrangements for the share issue corresponding to

these portions,

323, 1If there exist several categories of securities, whether
repregenting the capital or not, mention their principal characteristics

. : : 1. .
and the number of shares or “parts"” issusd.

324, Conditions governing chenges in the capital and in the respective
rights of the various categories of securities, in so far as they

depart from the general law,

325. Outline ;ablé of changes in the capital covering, in principle,
&t least the last fige years, as well as the most important events
prior to that period. Date and doncise description of the successive
lopgrations changing the capital or its composition (mentioning

premiums on issues or assets brought in).

_326. Indicaticn of any natural or legal pérson viho direc{ly or in-

dircectly, alone or jointly with other shareholderé, in fact controls
he company, mentioning the amount of the participation and in any

event, in-sc far as it is common knowledge or known to the company,

-any holding of.ig;ﬁ or more of the subseribed capital, mentioning the

~gmount of the,pérticipationg ®Joint conmtrol” means control exercised

by two or more compahies or persons who have concluded among them-
selves an agreerient which might lead them to adopt a common policy

in relation to the company in question.

l"Parts” give profit-sharing rights but do not represent any capifal value
(Translator's note).
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327, If the prdspectus;publishing company belongs o a group of
enter"rlses, a Ces crlpilon of the group and of the place it

occuples therein,

328. Book value and'par'valﬁe (or accounting par velue) of its

own securities re?urchased or held by the company if these securities

. are not isolated in the balance sheet; origin end object of this

repurchase.

- Infomation concerning the company'!s activity

41.

Principal activities of the company.

" In the sections where the description of the cdmﬁany's activity is

required only for the current financial‘year and the last financial year and

if it is considered that this period is too short to reflect meaningfully the

'companyfs development, it is advisable to add ihdications about ‘the previous

financial years. In so far as the compaxy 5 development w1th1n the reference

period has been influenced by exceptloﬁal events, €.g., an important merger,

these events are to be indicated. If possible, the data should be presented .

in such a way as to enablé a comparlson to be made of the trend from one

flnanclal year to another.

411, Description of the company's principal actiﬁifies, mentioning
the main categories of products manmufactured and sold and/or services
performed. Indicate important new products and, as far as possible,

the proportion of the-turnover attributable to new products

-developed within the last five years.

‘412. The above descrlptlon maJ contain indicetions concerning the

development of the company's relatlve p051t10n in its principal

.branches of activities, if these 1ndlcgt;ons ‘can be based, as to

their significance and comparability, on figures emanating from

qualified institutions, and the source given,
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413, Breakdown, by principel branches of activities, of the net
emownt of the turnover in the covrge of the ﬁaét‘fiﬁe'findnciai
years,and, if these figures are significant, the production volumes
of the prindipal produé{s.'ﬂny reiafivély homogeneous.activity‘
~vwhich contributes more than 15 4, 4o the turnover is considered

a branch of activity.

Ald. Information on the structure of supply sources and markets

for the products or services and, if possible, a breakdown of the

net amount of the turnover by principal geographical or economic

ZONES .

415, Locatioh, relative size and develonment of the activities

of the company's principal establishments and information about
the real estate owned. Any establishment which accounts for more
than 10 % of turnover or production is considered to be a principal

establishment,

' 416._ For mining, extraction of hydrocarbons, quarrying, etc.,
descripfion of.-the deposits, estimate of the economically
exﬁloitéble reserves and expected periodAfor which they will be
exploifed, iﬁdicaiion of the period and principal conditions of
'thg con&eséions and ﬁhe economic conditions of their exploitation,

indicating the state of pfogress of the actual exploitation.

42, Lnfbrmation on the possibie effecfs on the compeany's activities

and profits of:

a) ownership of industrial property rights (patents, trade marks and de$igg§l

or of the use of such held by or assigned o or by the company, in

particular in the form of licences, whether exclusive or not, or of

contributions to other companiess

b) industrial, commercial and financial contracts;

c) manufacturing technigques and specizlities,

If this is the case, all that will be required is to describe
concisely, and without divulging industrial secrets, the factors which have a

particular importance. /
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43, gpformatlon on the regearch and develqpmentApollcv for nevw products

and_grocesses, the amount of eYﬁendlture effocted for this purpcse over

e v..t five fircrcial years hnu_ chsswent of the influence of this

ppllcv on the QLeratlono and‘prof 111ty of the company.

44. lnféfmation onl disputes and.factors interfupting acti&ities (e.g.

strikes, accidents) which have had in the recent past or might have a

51gn1f1cant impact on the net worth, financial position or results of the

company.

45 “Average numbers employed and their trend in the course of the past
five financial years (if ‘this trend is significant) with, if possible, a
breakdowm of persons emp;oyed by principal branches.

46, Investments.

© 461, Description, with figures, of the principal investments, in-
cluding 4rade investments acquired, in the course of the past five

financial years,

462, Generai indihationé concéfningAthetinvestment programme in

course of impleheﬁ{ation, includihg"its 6vera11 cost, its methods

of financing, the nature of the investmenté,-in 80 faf as these
indications are necessary for assessing the use of the funds collected
in relation to the programme as a vhole. By 1nvestment programue in
course of 1mp1ementatlon is meant not only the proaectv whose execution
has already started but,more widely, the vhole body of investment
projecte which are inter-linked to an extent such that'iﬁe_, .
cormissioning or profitability of ithe investments already effected

or in course of execution depends on the implementation of all the

investment projects constituting the programme.
463. A toble showing the sources and uti;isation'of.fuﬁdéﬁmusf be

‘supplied, relating to the past five Tinancial years and the eurrent

financial year.

lEnglish'text ohiy
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Chapter 5. — Information cpncerning#thé‘net worth, financial situation

and results of the po@ﬁgﬁi

51, General rules.

511. Comparative table summarizing the balance sheet and the

profit and loss account relating to the past five finanéial years
s0 a8 to bring out the essential factors, ensuring however that the
rearrangement of the published ?ocounts does not affect their

informative wvalue.

Where, during the period covering the five financial years mentioned

above, events have occurred making comparability of the essential

items in the balance sheets and profit and loss accounts imposgsible,
thig should be stated.,

512. The annusl accounts (balance sheet, profit and loss account and

énne;es) relating to the last two completed financial years as -
approved by the pgeneral meéting of sharsholders must be appended.
If more than nine months have elapsed since the date on which fhe
last financial year wos closed, a recent provisional financial state—

nent must be ingérted in the prospectus, or appended to it.

513, Should the annual accounts not be dravn up in conformity with
the provisions of Cpuncil Directive Nosesss of ........l and should

they not give a faithful reflection of the net wor%h, financial

situation and results of the oompany, they must be accompanied by
explanatory notes and comments; more detailed disclosure in the
prospectus may be called for and explicit mention must be made of

corrections and amendments in relation to the published accounts.

5l4.. If the company draws up consolidated accounts, the information
provided for in Items 511, 512 and 513 shall be given on the basis

of the consclidated accounts as well,

1 0.3. Hou C 7 of 28 Jamuary, 1972
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524 Ind1v1dua1 detalls relatlng to the enterprlses in whlch the - -
prospesius-publishing company holds at least 10 4, of the capltal'

52l. Name, registered office.

522, Proporfion of capital heldf

523. C;pital subscribed,

524. Reservés.

525+ Result of the last financial year.

‘These details'shall Be-ﬁresented, if possible in the form of a
synoptlc table in the prospectus, unless they already appear in the

annual accounts appended 1o it.

53, ' Individual details relating to the companies in which the prospectus-—
pgblishing company has a substantial holding likely to influence asscessment

of its net worthy financial situation or results.

Thése details must.be given, inter alia, for the companies in which
the prospectus-publishing éompany directly or indirectly holds at least
25 % of the capital, or when the value of this holding represents at least
10 % of the péid—up capitél of the prospeétﬁs—publishing company, or when
this holding accounts for at least 10 % of the latter company's earnings.

However, for holdings in :companies belonging to third countries, the
details provided for in items 531 ‘o 535 need not be given in an individual
manner but may be amalgamated vith the details provided for in item 54.

In addition to the details mentioned in items 521 to 525, the

following indications must be given:

531, PField of activity.
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532. Value at which the prospectus—nublishirie ccmpany records

the shares or "parts" held,
533, Amount still to be paid up on these shares or "parts" held.
534. Net turnover in the course of the last financial year.

535. Amount of dividends received in the course of the last

financial year in respect of shares or "parts™ held.

536. Amount of the prospectus-publishing company's claims

on the company in which it has a substantial holding.

537. Amount of the prospectus»publlshlng company's debts to
the company in which it has a substantial holding.

538, Amount for which the prospectus-publishing company
guarantees, endorses or sécures the commitments of the company

in which it has a substantial holding,

Overall information relating to all the énterprises taken together

in which the pfospectusiﬁﬁblishing comﬁany holds at least 10 % of the

capital and which are not referred to in item 53:

Same details as those provided for in items 532 4o 538 but

presented in overall form and broken down as between companies of the country,

companies of other member countries add companies of third countries.

55+

then the prospectus comprises consselidated accounts, there shall

be indicated in an annexs

551. The consolidation principles applied and, if applicable,

any exdeptions to and @viations from these principles.
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The following details are to be indicated, inter alia:

- the selection criteria fbr the companies included in the
consolidationy

- the method(s) of consolidation utilised: overall or proportional

integration, placing on an equivalent footing;

- the rates of ezchange used for the consolidation of the foreign
companies;

~ the methods of eliminating profits resulting from transactions

among the companies of the group;

~ the way in which the stocks were integrated; in particular,
explanations must be provided in the event of the non-

elimination of the ihtraégroup profits

~ if appropriate, the details relating to the underlying fiscal
situation of the group, taking account of timing.differeﬁces
in the payment of corporation tax;

~ the definition of the consolidated turnover;

- the scope of the consolidation of the results (total, partial
or simplified consclidation);

- the changes which have occurred, in relation to the accounts

publiched for the previous financial year, in the principles
set forth above.

552. List of companies included in the consolidation, name
and registered offices It may be sufficient to distinguish
them by a sign in the list of companies for vhich details are
provided for in item 52,

553, For each of the.companies included in the consolidation, e

other than the prospectus-puklishing company: T

AY

1

. S, -F

- the total proportion of third-party interests, if the accounts . }ﬂ?'*

of this company are consolidated globallys; :
- the proportion of the consolidation calculated on the basis of -

~E
the interests, if consolidation has been effected on a pro rata basin.!

o
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56. Vhen the company performs a significant proportion of its

activities through the intermdediary of companies controlled by it and managed
as a single unit, the detzils concerning the'activity of the company

(Chapter 4), its recent development and’ its prospects (Chapter T) must be
provided for the whole unit,in addition to.concise details fov the’ prospectus—

publishing compayvy individually.

Chapter 6. = Administration, Management;‘Supervision

61. Name, first name, place of residence and function in the company
of the following persons, mentioning'the principal activities performed
by them outside the company when they are‘significant in relation to the
prospectus-publishing company (inter alia, the most significant director—
ships and important functions in other companies). The activities of
significance for the company performed by these same persons in the course

of the past five years if they . joined the company less than five years ago.,

611, Members of the administrative, directing or supervisory
organs, -as well as the other perscns who assume the management of

the company at the highest level.

612, General pértners in the case of a parinership limited

by shares.

613, Founders, if the company has been established for less than

five years.
62. Interests of the directors, ete., in the company.

621, Remuneration paid for the last completed finencial year under
any heading whatsoé#er; as a charge to'overheads or the profit
, appropriation account, to the adﬁinistrative, directing or super—
visory organs. Overall amount for each category of'organ. In
addition, the total remuneration paid to the members of these
organs of the prospectus-publishing company by all the companies

controlled by it and managed as a single uwnit must be indicated.
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622. Qptions granted to the members of the administrative,
directing or supervisory organs and to the other persons referred
te in point 611, with respect to securities of the company:

terms and conditions of these options.

623, Information about the nature and extent of the direct or
indirect interests of the directors and managers or of the persons
they represent in transactions which are unusual by their character
or their conditions, effectéd by the company (such as purchases

outside the normal activity, acquisition or disposal of fixed

asset items, lease contracts with subsidiaries or persons

mentioned above) in the course of the last financial year and
during the cdrrent financisl year. When such unusual transactions
were concluded in the course of previous financial years and
their effects are still being felt, information on these

transactions must also be given..

624, Overall indication of all the loans granted by the company
to the persons referred to in point 611, as well as of the

guarantees constituted by the company in their favour,

~

Staff benefits,

631, Brief description of the policy followed with regard to

- staf{ benefits and more particularly with regard to profit-sharing

contracts or supplementary retirement pension contracts; as regards

the latter point, steps taken to ensure provision for them,

Descripfion'of the special benefits of a contractual character
vhen the probable trend of the charge they represent is likely

$o oxert a marked influence on this category of expenditure.

632, " Options granted to the staff on shares in the company.
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633, Overall indication of all the loans granted by the
company to the staff and of the :guavantees constituted in

their favour.

;8 Name, address, capacity and occupation of the persons responsible

for checking the accounts.

Chapter 7. =~ Recent development and vrospects of the company

Tl. General‘indicaiions_concerﬁing the trend in the company's
business since the end of the last Financial year and cqmparison with
the corresponding period of the previous financial year. When this
information is élready available in interim reports; it will suffice to
append the said reports to the prospectus made available to the public.

The following data are fo be supplied, inter alia:

Ti1. The net turnover since the beginning of the financial

year.

T2, A deséfiption of the most significant recent trends in

production and stocks.
T13. A description of recent trends in costs and selling prices.

Ti4. General information on the state of the order book.

T2. Company prospects,

The prospectus must clearly bring out the fact that this part consists of

estimates or intentions which might not materialise.

721. Brief indications on the projected investment programme in
so far as the company has already made firm decisions on this or
has prepared the ground by recent financial operations and where
the programme is likely to exert an impoirtant influence on the

company's future financial pelicy, particularly its self--financing .

policy.
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722, An estimate. concerning the company's commercial and
financial prbspects may be inserted in the prospectus, provided
that it is backed by figures (concerning, for example, the trend
of business conditions, of the markets and of the order book,

- the influence of capital spending by the company and its
competitors) and by pointers that are highly likely to prove

accurzte, .

723, Iflposéible, gehé?dl indications concerning the profit
 digtribution and retention policies which the company domtemplates
following or proposing to the meeting of shareholders and particularly,
if appliéable, concerning the policy on the issue of securities

in comnection with capitalisation of all or part of the reserves

or increases. in value, and concerning the operation of any

-dividend equalisation reserve.
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SCHEDULE B

-Scheme of presentation for prospectuseg for ‘the admission to

stock exchange guotation of debentures issued by industrial

or commercial undertakings

Chapter 1. — Persons or bodies assuming responsibili{y for the ‘prospectus

11. Name and function of the natural persong, name and registered office

. of the bodies corporate assuming responsbility for the prospectus or, as the

. case may be, for certain parts of it. Should they assume ree:bnsibility for

certain parts of the prosvectus only, ﬁention these parts.

12, - Declaration by the signatories of the prospectus that; to the best
of their knowledge, the data appearing in that part of the prospectus for
which they'assume regponsibility are in accordance with the facts and that

there are no omissions likely to affect the bearing of the information.

- 13, Statement specifying which accounting'documents and which information

of a finencial nature have been checked by the official auditor of the

company's accounts in the case of an auditor. from a Member State, or by an.

authorized official auditor in the case of an auditor from non-member

gcountries. The capacity_(organ established under the "Statutes” or external
body) in which the verifications were carried out should be specified, as

well as possible reservaticns. The samae rule shall apply to the consoligated

.accounts contained in the prospectus. The auditor's certificate shall appear

" in the prospecius.

Chéptér‘Z;‘— Information concerning,the operation

2l. Conditions of the loan.
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211, The nominal amount of the loan; if this amount is not

fixed, a statement to this effect must be mede:; the nature and the

amount .of the denomlnatlons available und, vhere approprlate, their

number and numberinn.

212, The issue and redémption‘prices ana ‘the nominal interest

{;g;rate, 1f several 1nterest rates are provided for, an 1nd1ca$10n of

the conditions for changes in the rate. In the event of the

- gecurities being issued continuously at a variable price folléwing

' © the trend of the markets, information is to be given, if possible,

concerning the limit issue prices applied.

213. The procedures for allocation of any other f1nanc1a1 advantages
of 'vhich account cannot be taken in the yield, for example prizes,
"share in profits, indexing, etc. and, where applicable, the basis

of calcuiation of the variable factors and the publicity given to
these; the probable incidence on yield of a variation of the, parameter.

. 214,  Tax withheld at source on the income from securities in, the

. coun%ry of origin and/or the country of quota#idn.flndicatiggvgs to

"+ 'vhether the.issuing company assumes responsibility for the with-

‘holding of tax at source, e
. '215. Amortization,

2151,. The amortization plan for the loan with any possibilities
of early redemption at the option of the issuéfﬂand/or
subscriber and the way in which early redémﬁﬁionéfér
stock exchange or over-the-counter buying-in will affect
the amortization plan; method of operafioﬁisg‘éﬁy 
sinking fund.

2152. Amortization procedure: technique of drawing by lot
and publicity therefor, repurchase on the stock exBhange,
repurchase by mutual agreemimni.
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216, The financial institutions which, at the time of admission,
are the paying agents of the company in the country where the

admission takes place,

217. Currency of the loan. If the loan is denominated in units,

of account, the contractual status of these; currency opiion.

218, Time limits.
2181, Period of the loan and any interim due dates.

2182, The date from which intéreét becomes payable and the

dus dates for interest.

2183} The time limit on the validity of claims 4o interest

and repayment of principal.

2184. The procedures and time limits for the delivery of the
securities and the creation of scrip, vhere applicable.
o . .
219, Any other factor necessary for the calculation of the yield
or for the assessment of the value of -the securities. The method

- B% calculating the yield is to be specified,

22, Legal information.

221, Reference to the resolutiorg authorizations and approvals
by virtue of which the securities were created or which constitute
a prior condition for issue or admission to guotation, where

these resolutions, authorizations and approvals do not date back

more than five years.

222. Wature and scoﬁe of the guarantees; sﬁreties and commitmentes
intended to ensure that the loan will be dﬁly serviced ag regards
botk interest and capital repaymenﬁ. The texts of the contracts
relating to such guarantees, suretics and commitmeﬁts sheuld be
accessible to the publib. Yhen there are mo such sureties, guarantees

or commitments this fact must be mentioned,

w2
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223. Organization of representation for the body of debenture
holders or trusteechips; name or denomination and head office of
the representative of the debenture holders, the main conditions
of such representation and particulariy the conditions wnder which
the representative may be replaced. The texts of the contracts
relating to these forms of represéntétion must be accessible %o
the public. '

224, Mention of clauses subordinating the loan to other debts of

the company already contracted or to be contracted in the future.

225, The législation applioable to the securities and the ocourts

competent in the event of litigation.

226, Arrangements for transfer of the securities, registered or

.beérer, and any restrictions onr their negotiability.

Information concerning admission of the debentures to quotation.

231, " The stock exchange or exchanges on which quotation is or will
be applied for,.

1 232, - Indication of the persons underwriting or guaranteeing the

issue for the issuing company and the extent of their commitments,
If the issue is being guaranteed privately by natural persons this
fact is to be indicated without mentioning who they are. Where not
all of the issue is underuritten or guaranteed, the portion not

govered is to be mentioned.

233, The mumber or global nominal value of the securities for

- vhich gquotation is sought. -

234. If the public offer, issue or admission to quofation takes

place simuliancously on the markets of several countries and a

tranche is reserved for certain of these markets, an indication

- of these tranches,’

A
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235. If, simultaneously or almost gimﬁltaneously with the creation
of the securities which are the subject of the public issue or of
the admission to quotation, securities of the same nature are
subscribed or placed privately or securities of other categories
are created with a view to their public or private placing, mention
is to be made of the nature of these operations and of the number

and characteristics of the securities concerned.

236, If the same debentures are already quoted on one or several

stock exchanges, indication of the stock exchange or exchanges.

237. If the securities are not yet admitted to quoiation, but are dealt

in lor. -ome or more other markets subject to regulnation; in regular

cperation and réco ized and open, indication of the market or
SRELation atd Tesognlzod ant open, lucloatlon of 5fg malxel or
markets concerned, ’

LU AT

24, Information concerning the issue, in the case of & prospectus
published at the time of issue, or if the issue is concomitant with admission

to quotation or if it has taken place within the three months preceding

such admission: oo

241, Any preferential rights and the procedure for exercising them:

the negotiability of the righté and what happens to rights not
taken up. '

242. The amouwnt of the subscription charges which are added to the

purchase or subscription price and borne by the subscriber.
243« The procedure for paymeni of the purchase or subscription price.

244. [xcent for‘coniinuoﬁs debenture issuestjindicaiion ¢of the

period during which the issue is or was open and of any possibilities
of early. closure, »

245, An indication of the financial establishments instructed to
receive subscriptions from the public and of the persons responsible

for allotment, where applicable, of the loan.
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246, Except for continuous debenture issues, indication of the

net amount of +the issue proceeds.,

247. Purpose of the issue and allocation of its proceeds,

* Chapter 3. - Information of a general character about the company

31, Status of the company.

"311. Name or style, registered office and; where appropriate,
principal administrative establishment, if the latter is different

from the registered office,

312. Date of incorporation and, if the life of the company is
limited, the date of its cxpiration.

.313. Legislatién under which the company operates and legal form
vhich it has adopted in the framework of this legislation.

314, Indicatign of the company's objects and reference to the

Article of the "Statutes" in which they are described.

315, Indications of the places wﬁere it is possible to consult the
coordinated "Statutes", balance sheets and reports, decisions
concerning the appointment and dismissal of members of the company's
organs, as well as any other ddcument quo%ed in the prospectus and
accessible to the public, end of the place where the dispatch of
the latest company report may be applied for. Flaces where the
prospectuseé relating to the operations in respect of issue or .
admission to quotation performed by the company in the course of
the past five years may be consulted by the public.

32, Capital,
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321, The amount of the capital subscribed and its composition;
the part of the subsoribed capital still to be paid-up, with
indication of the number (or the overall par value) and nature
of the securities not yet fully paiduﬁp, broken down, where

applicable, according to the degree to which they have been paid-up.

322. In the case of a convertible loan or a loan with warrants
attached and when there is an authorised capital or authority

for a contingent capital increase, indicate:
-~ the amount of this authorised or "contingent” canital and,
where appropriate, the duration of the authorisationg

~ the categories having'a preferential right of subv:ription

for these additional portions of capitalj

- the terms and arrangements for the share issue corresponding

to these portions,

323+ Indication of any naotural or legal person who directly or

indirectly, 2lone or jointly with other sharcholders, in fact
controls the company, mentioning the amount of the participation

and in any case, in so far as it is common knowledge or known to

the company, any holding of 10 % or more of the subscribed capital,

mentioning the amount of the narticipstion. "Joint control" means

control exercised by two or more companies or persons who have
concluded among themselves an agreement which might lead them to

adept a common policy in relation to the company in question.

324, If the prospectus-publishing company belongs to a group of
enterprises, a description of the group and of the place it occupies

therein,

325. Bock value and par value (or accounting par value) of its
ownt securities repurchased or held by the company if thesge
securities are not isolated in the balance sheet; origin' &nd object

of this repurchase.
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Chapter 4. - Information concerning the company's activity
1. Principal activities of the éompany.

In the sections where the description of the company's activity is required
only for the current financial year and the last financial year and if it is
considered that this period is too short to reflect meaningfully the
company's deVelopmenﬁ, it is édvisable to add indications about the previous
finaﬁcial yearé. In so far as the company's devébpment within the reference
periéd has been influenced by exceptional events, e.g.; an important merger,
these events are to be indicated. If possible, the data shovld be presented
in such a way as to enable a comparison to be made of the trend from one

finanéial year to another.

All. Descripfion of the company's principal ac{ivities,‘mentioning
':the main Eategories of products manufactured and sold and/or

services performed. Indicate important new prbducts an&, as far as

possible, +the pfopdrtion of the turnover attributable to new

products_developed within the last five years.

412, The above description may contain indications concerming

the development of the company's relative position in its principal

branches of activities, if these indications can be based, as to

their éignificance-and coqparability,'o@ fiéurgs emenating from

qﬁalified institutions, and the source given.

413, Breakdown, by principal branches of activities, ofltheihe{
amovnt of the turncver in the course of the past five finencial years
and, if these figures are significant, the production volumes of the
~ principal products. Any relatively homogeneous activity which
conﬁribufes moreltﬁén 15 % to the turnover is coﬁsideréd.a branch

of activity.
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414, Information on the structure of supply sources and markets

for the products or services and, 1f pos 1ble, breukdown of the

net amount of the turnover (by principal geographical or economic
zZones ).

415. Location, relative sizej”an& development of the activities

of the company’s principal establishments, and information as to

~the real estaﬁe owned. Any establishment which’ accounts for more
than 10 % of turnover or productlon is con51dered to be a pr1n01pal
establlshment. '

416. For mining, extraction of hydrocarbons! quarrying, etc.,
description of the deposits, estimate of %hé“economically exploitable
- reserves and expected period for which they will be exploited,
1ndlcatlon of the period and principal conditions of the concessions
and the economic conditions of their exp101tatlon, 1ndlcat1ng the

state of progress of the actual exploltatlon.

42. Information on the possible effects on the company's activities and

Eroflts of- ~

a) ownershlg of indu ugtrial property rights !patents, trade marks and desigs !
~or of the uge of such r1ght° held by of assigned to or by thé company,

in part;cular in the form of licences, whether exclusivg ‘or nots or

of contributions to other companiess

b) industrial, commercial and financial contracts;

c) manufacturing technigques and specialities.

If this is the cése, all that will be required is to describe concisely,
and without divulging industrial secfets, the factors which have a particular
importance. -
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43, Informatlon on the research and development polchEfor new products

and;procecsesl +the amount of the expendlture effected for thlsgpurpose

over the past five financial vears and assessment of the 1nfluence of thisg

policy cn the activity and profitability. of the company.

444 - Information on1 disputes and factors interrupting activities

(e.gi strikes, accidents) which have had in the recent past or might have

a significant impact on the net worth, financlal position or results of the

coOmpany .

45, Average numbers employed and their tiend in the course of the past
five financial years (if this trend is significant) with, if possible, a

breakdovn .of ?ersons’employed by principal branches.
46. - Investments.

461, Description, with figures, of the principal invéstments,
‘including trade investments acquited,’ in the course of the past

' five finencial years., ' '
S e
462. Qeneral indications concerning the investment programme in
course of implementation, including its overall cost. its methods
of finamcing, the rature of the investmenis, in so far as these
indications are necessary for assessing the use of the funds
collected in relation to the pregramme as a whole. By investment

© programme in course of implementation is meant not only the projects
whose execution has elready started but, more widely, the whole

" body of investment projects which are inter-linked to an extent such
that the commissioning or profitability of the investments already
effected or in course of execution depends on the implementation

of all the investment projects constituting the-prdgramme.

463, A table showing the sources and utilisation of funds must be
supplied, relating to the past five financial years and the current

financial year.

‘english text only. o/



Chag#er;5¢_- Information concerning the net worth, financial situation

and results of the company -
51,  General rules.

Sll.n Comparative table summarlzlng the balance sheet and;eyoflt

and 1oss account relating Yo the past five ilnan01al years ‘80 hs to
brlng out the essentlal factore, ensuring however thai the re—
arrangement of the publlshed accounts does not affect thelr
informative value. Where, during the period covering the five

. f1nanc1a1 ‘vears mentioned above. events have occurred maklng

comporab111ty of the eosentlal factons 1n the balance =heets and

profit and loss accounts 1m90531b1e, thls should be stated.

512, fThe annual accounts (bglance sheet, profit and loss account

and snmexes) relating to the last completed financial year as
.approved by the general meetlng of shareholders must be appended.
oIf more, than nine months have elapsed since the date on Wthh the

last financial year was closed, a recent prov181onal flnanclal

statement must be-dinserted in the orospectus, or appended to it.

: 513. °hou1d the annual accounts not be drawn up in conformlty with
\ the provisions of Councll Directive No vesees OF tesrecsoss 1,

and should they not give a faithful reflectlon of the net worth,

..financial situation and results of the company, they must be
: accompanled by explanatory notes and comments; more detalled
: dlsclosure in the prospectus may be called for and exp11c1t mention
. must be made of corrections and amendments in relatlon to the

. published accounts.

514. If the company draws up coneolidated accounte, the information
provided for in items 511, 512 and 513 shall be given on the basis

of the consolidated accounts as well,

* Oul. No. C 7 of 28 January 1972,
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52. - Individual details relating to the enterprises in which the
prospectus—publishing company has a substantial holding likely to influence

assessment of its net worth, financial situation or resulis.

These details must be given, inter alia, for enterprises in which the
prospectus-publishing company directly or indirectly holds at least 25 4
of the capital; or when the wvalue of this holding represents at least 10 %
of the paid-up capital of the prospectus-publiching company, or when this
holding accounts for at least 10 % of the latter company's earnings.

These details must be submitted if possible in the form of a synoptic table
in the prospectus unless they already appear in the annual accounts annexed
to it.

521. Name, registered office,

522. Portion of capital held.

523. Capital subscribed.

bt

524. Teserves.

525, Result of the last finencial year.
53. Additional individual details regarding subsidiaries and indirect
subsidiaries. By subsidiary is meant an enterprise in which the prospectus—
publishing company holds shares or "parts" which represent over half that
enterprise's subscribed capitai or to which is attached a voting power

of over 50 %. By indirect subsidiary is meant an enterprise in which

the prospectus--publishing company holds directly or through one or more
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subgidiaries or indirect subsidiaries shares or "parts" which represent

.over half that enterprise's subscribed capital or to which is attached

a voting power of over 50 %#. However, for subsidiaries and indirect

subsidiaries located in third countries the details provided for in items

531 to 538 need not be given in an individual manner but may be amalgamated

with the detalls prov1ded for in item 54.

In addition o the details mentioned in items 521 to 525, the following

indications are to be given:

54.

531, Field of activity.

532. Value at which the prospectus—publishing compgny records

the shares or “parts" held.
533, Amount still to be paid-up on these shares or "parts" held.
534, Net turnover in the course of the last financial year.

o
535. Amount of dividends received in the course of the last financial

year in respect of shares or "parts" held.

536, Amount of the'prospebtus-pubiishing company's claims on the

subsidiary or indirect subsidiary.

2537. Amount of the prospcctus—publlshlng company s debts to the
.subvldlary or indirect sub31d1any. )

'538 Amount for which the nrospevtus—publlshlng company guarantees,'

endorses or secures the commltments of the’ subsxdlary or indrect

subsidiary.

Overall information relating to all ehterprises referred to in item

52 and not referred to in item 53:
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‘Same details és those provided for in items 532 to 533 but presented in

overall form and broken down as between companies of the country, companies

of other member countries and companies of third countries.

be indicated in an anmex:

When the prospectus comprises consolidated accdunts, there shall

-

s
g

551, The consolidation principles applied and,-if applicable, any

exceptions to and deviations from these principles.

The following details are to be indicated, inter alia:
~ the selection criteria for the companies included ir the consolidations

~ the method(s) of consolidation utilised: overall or proportional

integration, placing on an equivalent footings.

- the rates of exchange used for the consolidation of the foreign

companiess

- the methods of eliminating profits resulting from transactions

among the companies of the group;

~ the way in which the stocks were integrated; in particular,
explanations must be provided in the event of the ncrn-elimination

of the intra-group profit;

. = if appropriate, the details relating to the underlying fiscal
situation of the group, taking account of timing differences

in the payment of corporatioﬁ taxs
— the definition of the consolidated turnovers;

- the scope of the consolidation of the results (total, partial

or simplified consolidation)s

- the chahges which have occurred, in relation to the accounts
published for the previous financial year, in the principles set forth

above,

552, List of companies included in the consclidation, name and regisﬁéred
office, It may be sufficient to distinguish them by a sign in the list

of companies for which details are provided for in item 52.

o
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‘553, For each of the cbmpaniés included in the consolidation,

other than the'prospectus-publishing company:

- the total proportion of ithird-party interests, if the accounts
of this company are consolidated globally;

~ the proportion of the consolidation calculated on'thé basis
of the interests, if consolidation has been effected on a pro

rata basis.

56. When the company performs a significant proportion of itsvactivities
through the interﬁediary of companies controlled by it and managed as a
single unit, the details concerning the activity of the company (Chapter 4),
its recent development and its prospects (Chapter 7) must be provided for the
vhole unit;in addition to concise details for the prospectus-publishing
company individually.

Chapter 6. ~ Administration, Management, Supervision

61, - ¥ame, first namé: place of residence and function in the company
of the following persons,.mentioning the principal acitvities performed by
~them outside the company when they are significant in relation to the
prospectus~publishing company (inter alia, the mast significent director-
ships and important functions in other companies). The activities of
sigh;ficance for the company performed by these same persons.in'%he course

of the past five years if they joined the company less thaon five years ago.

611, Members of the adhiﬁistrative, direoting or superyiso:y organs,
as well as the other persons who .assume the managomont of the company
at the highest level,

612, General partners in the case of a partnership limited by shares,

613, Tounders, if the compeny has been established for less than
five years,
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62. Interests of the directors, etc., in the company.

621. Remuneration paid for the last completed financiél year under
any heading whatsoever, as a charge to overheads or the profit'
approprigtion account, to the administrative, directing or super-
visory organs. Overall amount for each category of 6rgan. In
addition, the totélnremuneration paid to the>members of these
organs of the prospectus—publishing company by all the companies

controlled by it and menaged as a single unit must be indicated.

622, Information about the nature and extent of the direct or indirect
~ interests of the directors and managers or of the persons they

represent in {ransactions which are unusual by their character or

their conditions, effected by the company (sughk as purchases outside

the normal activity, acquisition or dispésal of fiied asset itéms,-

lease contracts with subsidiaries.or persons mentioned above) in

the course of the last financial year and during the current financial
- year. Yhen such_uﬁusual transactions were concluded in the course

of previous financial years and their effecis are still being felt,

infermation on these transactions must also be given.

623, Overall indication of all the loans granted by the company
to the persons referred %o in point 611, as well as of the guarantees

constituted by the company in their fawvour.
63, Staff benefits.

631, Brief déscription of the policy followed with regard to staff
benefits and more particularly with regard to profit-~sharing
contracts or supplementary retirement pension contrabtsg as regards

the latter point, sieps taken to ensure provision for them.
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Descripfion of the“spécidl:beﬁefifs of a contractual character
vhen the probable trend of the charge they represent is likely
to exert a marked influence on this category of oxpenditure.

632. Overall indiéation of all the loans granted by the company
to the staff and of the guanﬁntees constituted in their favour.

_Name, address, capacity and occupation of the persons responsible

for checking the accounts.

Chapter 7+ - Recent develovment and prospects of the company

.

eneral indications concernlng the trend in the company's business

since the end of the last financial year and comparlson with the corresponding

perlod of the previous financial year, When thls information is already

aVallable in interim reports, it will suffice to append the said reporis to

the prospectus made avallable to the publie, The follow1ng data are to be

Supplled,

T2

inter alias

”~

711; The net turndﬁer since the begimning of the financial year.

712+ A desoription of the most sighificant recent trends in

prbduction and stocks,

713« A description of recent trends in costs and selling priges.,

- Tl4. General information on the state of the arder book.

Compahy prospectg.

The prospectus must clearly bring out the fact that thid part consists of

estimates or intentions which might not materialise.
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721e Brief indications on the projected investment ﬁrogramme in
so far as the company has alfeédy made firm decisions or this or
has prepared the ground by recent financial operations and where
the programme is likely to exert an important influence on the
company's future Tinancial policy, particularly its self-financing

policy.

722, An estimate.concerning the company's commercial and financial
prospects may be inserted in the prospectus, provided that it is
backed by figures (concerning, for example, the trend of business
conditions, of the markets and of the order book, the influence

of capital spending by the company and its competitors) and by

pointers that are highly likely to prove accurate.

723 If possible, general indications conceining the profit
distribution and retention policies which the company contemplates
following or proposing to the meeting of shareholders and particularly,
if applicables” concerning the policy on the issue of securities

in comnection with capitalisation of all or part of the zemerves

or increases in value, and concerning the operation of any dividend

equalisation reserve.
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SCHE D ULE C

Scheme of presentation for prospectuses for the admission

1o _stock exchange quotation of certificates representing shares.

Chapter 1. - Information on the issuer of the certificates

11: Name or style, regiotered office ‘and, where appronrlute, prlnclpal

establishment .if this is different from the reglstered office.

12, Date of incorporation and, if the life of the company is limited,

date of its expiration. i

13. chlulaﬁlon under which the company operates and legal form whlch

it has adopted in the framework of thls leglslatlon.

14. The amount of the authorized capital, if appropriéte,'and the amount
of the capital subscribed and its composition; the part of the subscribed' .
capital still to be paid-up with an indicstion of the number {or the dVérall"
par value) and nature of %he securities not yet fully paid-up, broken dowm,

vhere appliceble, according to the degree t¢ which they have been paid-up.
15, Indication of the chief holders of the capital.

16. Name, first name, place of residence and function in the companj of
the members of the administrestive, dlrectlng or supervisory organs as well as
of the other persons who assume the munagement of the company at the hlghest

level and of the persons entrusted with checking the accounts,

17, Objects of the company. If the issue of certificates representing
shares is not the only object of the company, the features of ite other
activities must be set out, those having a purely trustee cheracter being

dealt with separately.

18. Armual accounts (balance sheet, profit and loss account and annexes)

for the last completed financial year.

..
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Chapter 2. - Information on th6 certificetes themselves

21, Legal status, The issue terms must be inserted in the prospectus,

with mention of the date.and place of. their publication.

211, Bxercisé and benefit’ of the rights attaching to the original
securities, particularly as regards voting rights - conditions on

" vhich the company 1ssu1ng the certlflcates may exercise these rights,
and measures envisaged to obtain the instructions of the certificcte
holders — and the right to share in the profit and liquidation surplus.

212, Bank or other guaranteea attached to the certificates and
intended to underwrite the issuer's obligations, possibility of
obtalnlng the conver31on of the certlficates into original’ securities

and procedure for nuch conversion.

22, The emount of the comm1331on and costs to be borne by the holder of
the‘securltleo in connectlon w1th- ' '
o o .

221. #the issue of the certificates,

222, the paymgnt ofathe coupons,
223, the_creatipn of additionglAcertificates,
224, theveXphangg of the éertificafes for original securitigs.
23, ﬁégotiability of the sécuritiés:
231, Stéck exchanges on which'éuotaﬁon is or ﬁill-be'appiied for.
If it is indicated that other markets w111 be organized, speclfy

‘on whose initiative and respon81b111ty.

232, Any restrictions on the ?reernegotiability of the securities,

o
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24. Supplementary information for admission to quotation:

241, If the securities are to bé ﬁlaced by introduction on a stock
exchange: the number of securities made aveilable to the market
and/or the overall par values the minimum sale price, if such a

price is fixed.

202, Dste on which the new securities will be quoted if this is

known.
25, Indications of the tax arrangements with regard to any imposts
and taxes to be borne by the holders and levied in the countries where

the certificates are issued,

26. " Competent courts in the event of litigation.





