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ADDITIONAL PROVISIONAL MANDATE TO CESR FOR TECHNICAL ADVICE ON
POSSIBLE IMPLEMENTING MEASURES CONCERNING THE FUTURE DIRECTIVE ON THE
PROSPECTUS TO BE PUBLISHED WHEN SECURITIES ARE OFFERED TO THE PUBLIC OR
ADMITTED TO TRADING

This additional provisional mandate to CESR supplements the first provisional mandate
on prospectuses of 18 March 2002. The present mandate follows the agreement on
implementing the Lamfalussy recommendations reached with the European Parliament
on 5 February 2002. In this agreement, the Commission committed itself to a number of
important points, including increasing transparency. For this reason, this request for
technical advice will be made available on DG Internal Market’s web site once it has
been sent to CESR.

The initial provisional mandate of 18 March 2002 remains valid for the areas which
have not been subject to change or are not revoked by the present mandate. The initial
provisional mandate is completed by this additional provisional mandate.

This additional provisional mandate for technical advice to CESR does not prejudice in
any way the ongoing negotiations in the Council and the European Parliament in the
context of the co-decision procedure and the discussions on the final split between
Level 1 “principles” and Level 2 “implementing measures”. The formal mandate will be
sent to CESR once the directive has been adopted by the European Parliament and
Council.




CE SR THE COMMITTEE OF EUROPEAN SECURITIES REGULATORS

*

*

*
*

ANNEX A

1. BACKGROUND

In its Resolution on more effective securities market regulation, the Stockholm
European Council called for rapid implementation of the prioritised Financial Services
Action Plan, in order to achieve an integrated securities market by the end of 2003,
including notably the priorities set out in the Lamfalussy Report.

To meet this challenge, the European Council not only endorsed the proposed four-level
approach (essential principles, implementing measures, co-operation and enforcement);
it also welcomed the proposed establishment of an independent Regulators Committee
(CESR) to act as an advisory group to assist the Commission in its preparation of draft
implementing measures.

On 18 March 2002, DG Internal Market addressed to CESR two first provisional
requests for technical advice; one of those was a provisional request for technical advice
on possible implementing measures on the future Directive on the prospectus to be
published when securities are offered to the public or admitted to trading. If the
deadline of 2003 is to be met, this will mean not only Directives being adopted before
this deadline, but the technical implementing measures as well. This concern is of
particular importance for two categories of implementing measures: on the one hand,
for those implementing measures which are not subject to any deadline but without
which the Directive cannot produce its effects; on the other hand, in those cases where
the text agreed in Council provides for the adoption of implementing rules within 180
days following the entry into force of the Directive.

This additional provisional mandate takes into consideration that CESR has indicated
that they need enough time to prepare and deliver their advice. Furthermore, under the
Lamfalussy arrangement, the European Parliament will benefit from 3 more months, as
a minimum, to review the draft implementing measures. These time constraints clearly
show that the work of CESR needs to start in advance of the final adoption of the
Directive, especially for implementing measures which need to be adopted within 180
days after the entry into force of the Directive.

Timely adoption of the implementing measures is even more important given that some
Member States may need up to 12 more months — in case the implementing measures
are adopted in the form of a Directive - to have them implemented into national
legislation. Implementation of Level 1 and Level 2 measures will need to occur at the
same time — so respecting the deadlines is imperative. In order to speed up the
implementation process, the Commission might consider to propose the adoption of
regulations for the implementation of Level 2 measures for a number of provisions
which are covered by the present provisional mandate (e.g. Articles 5, 7, 11, 15 of the
draft Directive). The Stockholm European Council, the European Parliament itself and
the Lamfalussy report all urged the use of regulations whenever possible.

The first provisional CESR mandate focused on a number of priority issues and was
drafted on the basis of initial Commission proposal adopted on 30.5.2001 COM(2001)
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280 final. Both the European Securities Committee and the EMAC were informed.
CESR has been asked to provide advice on following priority issues:

(1) Minimum Information (Article 6 (1) of the initial proposal for a Directive)

(2) Incorporation by Reference (Articles 10 (1) and (3) of the initial proposal for a
Directive)

3) Availability of the prospectus (Article 12 (7) of the initial proposal for a
Directive)

Since the adoption of this text a number of changes have been introduced in the ongoing
negotiations on the prospectus Directive. On the basis of the amendments proposed by
the European Parliament after its first reading the Commission prepared its amended
proposal for a directive; further changes were introduced during the negotiations in
Council which led to a political agreement on 5/11/02. For instance new comitology
provisions have been added — which require additional technical advice to be provided
by CESR. The initial CESR mandate also needs to be adapted and supplemented in
order to reflect the changes introduced into the text during the negotiations.

At this stage, therefore, new priority areas for provisional technical advice need to be
defined in order to meet the tight deadlines.

THE PRINCIPLES THAT CESR SHOULD TAKE ACCOUNT OF

The working approach agreed between DG Internal Market and the European
Securities Committee

On 30 January 2003, DG Internal Market consulted the European Securities Committee
on a draft request for technical advice. At that meeting, it was agreed that DG Internal
Market would request additional technical advice on certain priority issues, and that
CESR should immediately start the groundwork on these to meet the 2003 deadline set
by the Stockholm European Council Resolution. The meeting agreed that this request
should be based on the following approach:

- CESR should take account of the principles set out in the Lamfalussy Report and
mentioned in the Stockholm Resolution of 23 March 2001.

- The beginning of work on certain aspects of technical advice within CESR shall not,
in any way, prejudice the outcome of the discussions between the European
Parliament and Council. The request for technical advice does not touch or prejudice
Level 1 issues at any stage.

- CESR should start work on the basis of the text agreed in Council on 5/11/02,
following the first reading in the EP, on an amended proposal for a Directive of the
European Parliament and of the Council on the Prospectus to be published when
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securities are offered to the public or admitted to trading (Doc 13593/2/02 REV 2),
but also take full account of developments in the Council and Parliament which are
expected to take place in 2003. For this purpose, the Commission representative
attending meetings of CESR or its working parties will regularly inform CESR of any
such developments.

- The Commission itself will not issue formal mandates to CESR until the final
adoption of the Directive on prospectus in Council and Parliament.

- The technical advice given by CESR will not take the form of a legal text.
Consultation of the public

The Stockholm European Council endorsed the Lamfalussy recommendations on
consultation and transparency. In particular, it invited the Commission to make use of
early, broad and systematic consultation with the institutions and all interested parties in
the securities area, especially by strengthening its dialogue with consumers and market
practitioners. It also stated that CESR should “consult extensively, in an open and
transparent manner, as set out in the final report of the Committee of Wise Men and
should have the confidence of market participants”.

Article 5 of the Commission Decision establishing the CESR provides that “before
transmitting its opinion to the Commission, the Committee [CESR] shall consult
extensively and at the early stage with market participants, consumers and end-users in
an open and transparent manner”.

In this respect, DG Internal Market also draws CESR’s attention to the European
Parliament’s Resolution on the implementation of financial services legislation of 5
February 2002 and the Commission’s formal Declaration in response.

DG Internal Market will ensure that the Stockholm European Council recommendations
on consultation have been fully met. In particular, it will satisfy itself that CESR has
consulted all interest parties on its technical advice in accordance with the CESR Public
Statement on Consultation Practices. This provisional mandate will also posted on DG
MARKT website.

Once the Commission has received the CESR’s advice, it will draw up draft legal texts
to put forward to the ESC and the European Parliament. It simultaneously publishes
those texts on its Internet site. If the Commission amends its draft to reflect discussions
in the ESC, those amended drafts will also be made public on the website.

Interested parties will have the opportunity to comment on published draft legal texts.
The Commission has set up a dedicated e-mail address
(Markt-ESC@cec.eu.int), allowing all interested parties to send their contributions to
the Chairman of the ESC. All such comments will in turn be made public on the same
Commission website.
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Interested parties will have sufficient time to participate in this exercise because the
ESC will not be asked for a vote until at least three months have elapsed from the
publication of initial draft implementing rules. This will also allow the European
Parliament to follow the process and, if it so wishes, to make its views known.

2.3. Access to finance and investor protection

In giving its advice on possible implementing measures, CESR should take full account
of two key objectives: the need to encourage and build an efficient, cost-effective and
competitive pan-European capital market on the one hand, and to provide the necessary
levels of investor protection on the other. More specifically, CESR is invited to deliver
its technical advice bearing in mind that the aim of this draft Directive and its possible
implementing measures is to ensure investor protection and market efficiency, in
accordance with high regulatory standards adopted in the relevant international fora.

3. CESRIS INVITED TO PROVIDE ADVICE ON THE FOLLOWING PRIORITY
ISSUES:

3.1. Format of the prospectus (Art. 5 (5))

The format of the prospectus as composed by three separate documents (registration
document, securities note and summary) was covered by the provisional mandate of 18
March 2002.

This request needs to be amended and supplemented as discussions have evolved in Council
and Parliament. The following changes have been introduced in the amended Commission
proposal and form part of the Council’s political agreement of 5/11/02:

(1) The new text offers the possibility to use a base prospectus as outlined in Article 5
paragraph 4.

(2) The text in its current form gives an additional possibility of drawing up a single
document.

3) The new text provides for a new comitology provision with respect to technical
adaptation of the format of the prospectus.

On this basis, DG Internal Market requests CESR to provide technical advice on the format
of the prospectus or base prospectus and its possible supplements by 30 September 2003.
The present additional request should be partly covered by work already realised on the basis
of the initial provisional mandate as far as the format of the prospectus composed by three
separate documents is concerned. More particularly CESR is invited to:

(1) Complete its work with respect to the format of prospectus as a single document,
including the summary as part of the prospectus.
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Specifically consider the particular format of base prospectus and supplement.

To grant particular attention to offering programs and mortgage bond issues.

The Commission might propose the adoption of a Regulation for the implementation of this
provision.

3.2.

Minimum Information (Article 7 (1) of the proposed Directive)

In the provisional mandate of 18 March 2002 DG Internal Market requested CESR to
provide technical advice on possible disclosure requirements based on the basic structure and
typical main features of different types of securities (“building block approach”) involving at
least the following types of transferable securities:

(1)

(2)

3)

Shares: shares in companies and other securities equivalent to shares in companies
which are negotiable on a regulated market;

Bonds: bonds and other forms of securitized debt which are negotiable on a regulated
market;

Any other securities normally dealt in giving the right to acquire transferable
securities under (1) and (2) by subscription or exchange or giving rise to cash
settlement, excluding instruments of payment.

This request needs to be amended and supplemented as discussions have evolved in Council
and Parliament. The following additional elements should now be taken into consideration:

(1)

(2)

The definition of securities has not been changed. The latest version of Article 2 (1)
(a) sticks to the definition provided for in the Investment Services Directive (ISD)
93/22/EC.

However, the formulation of article 7 (1) has been largely modified: Different models
of prospectuses were introduced in the amended Commission proposal following the
first EP reading. The text agreed in Council clearly distinguishes between different
models of prospectuses depending on the different types of information needed by
investors relating to equity securities, different types and nature of offers and
admission to trading of non-equity securities, the format used and the information
required for non-equity securities, the size or the public nature of the issuer.

On this basis, DG Internal Market requests CESR to provide technical advice on the different
models of prospectuses following the latest drafting of Article 7 (1) — which were not
covered or insufficiently detailed in the initial request.

CESR technical advice related to schedules for securities aimed at wholesale markets, for
derivative securities and for securities issued by SMEs and credit institutions, should be
completed.

Technical advice is required to CESR for following issues:
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(1) Schedules adapted to the particular nature of derivative securities such as covered
warrants, certificates or reverse convertibles should be defined; CESR should provide
its technical advice by 30 September at the latest.

2) Specific schedules or explicit reference in the schedules to certain types of issuers in
particular SMEs; CESR should provide its technical advice by 31 July at the latest.

3) Specific schedules or explicit reference in the schedules to certain types of entities
authorised or regulated to operate in the financial markets, for example, credit
institutions; CESR should provide its technical advice by 31 July at the latest.

4) Schedules adapted to securities aimed at wholesale markets should also be examined;
CESR should provide its technical advice by 31 July at the latest.

%) The content of the prospectus to be used for offering programs (Article 7 par. 1 point
¢) has to be defined. Offering programs are supposed to cover frequent issuances of
debt securities by an issuer or subsidiaries of an issuer, for examplein the Eurobond
market under the denomination “Euro medium term notes” or for derivative
securities. Warrants in any form are covered by the definition of offering program
(Art. 2 par. 1 point k); CESR should provide its technical advice by 30 September at
the latest.

(6)  Particular schedules should be envisaged for the option granted to sovereign issuers
and to municipalities in case they choose to draft a prospectus; CESR should provide
its technical advice by 31 December at the latest.

The draft schedules should be based on the information items required in the IOSCO
Disclosure Standards for cross-border offering and initial listings (Part I) and the existing
schedules of the Directive 80/390/EEC'. The elements concerning the financial information
should be in line with the EU accounting strategy and international accounting and auditing
standards.

The Commission might propose the adoption of a Regulation for the implementation of this
provision.

3.3. Annual Information (Article 10 (1) and (4) of the proposed directive)

The latest text provides in Article 10 for an obligation for annual information imposed upon

1ssuers.

The following elements are of particular importance in this Article:

(1) According to Article 10 (1) of the agreed text the content of information required in
the document or list of documents provided for in this same article is limited to
information that would be required to be published outside the context of a
prospectus and, more particularly in compliance with obligations imposed upon
issuers under Community and national laws and rules dealing with the regulation of
securities, issuers of securities and securities markets. Issuers shall at least refer to the

Council Directive of 17 Mach 1980 co-ordinating the requirements for the drawing-up, scrutiny and
distribution of the listing particulars to be published for the admission of securities to official stock
exchange listing (OJ L 100/1, 17/04/1980)
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information required pursuant to Company Law Directives, Directive 2001/34/EC
and Regulation (E) No. 1606/2002 on the application of International Accounting
Standards.

(2) The comitology procedure foreseen in order to adapt legislation technical
developments on financial markets has been limited to measures related to the
method of publication of the disclosure requirements provided for in this Article.

DG Internal Market requests CESR to provide technical advice by 30 September 2003 at the
latest on possible implementing measures relating exclusively to the method of publication
of the document that contains or makes reference to all disclosure requirements published
over the past 12 months with respect to information that would be required to be published
under Community and national laws and rules dealing with the regulation of securities,
issuers of securities and securities markets and more specifically, pursuant to Company Law
Directives, Directive 2001/34/EC and Regulation (E) No. 1606/2002 on the application of
International Accounting Standards.

3.4. Incorporation by Reference (Articles 11 (3) of the proposed Directive)

According to the first provisional mandate DG Internal Market requested CESR to provide

technical advice on possible draft rules on at least on the following:

(1) The information that can be incorporated by reference in a prospectus (e.g.
memorandum of association, annual and interim accounts, press releases); this
request still remains valid.

(2) The documents that can be incorporated by reference in order to fulfil annual update
requirements linked to the registration document; this part of the provisional
mandate is being revoked since the obligation of annual update has been
removed from the text during the negotiation.

Therefore DG Internal Market only requests CESR to complete its work with respect to the
documents that can be incorporated by reference in a prospectus in accordance with the first
provisional mandate.

The Commission might propose the adoption of a Regulation for the implementation of this
provision.

3.5. Publication of the prospectus (Article 14 (2a))
The latest text provides in Article 14 for an option to require the drafting and the publication
of a notice stating how the prospectus has been made available and where it can be obtained.

Therefore DG Internal Market requests CESR to provide technical advice on possible draft
implementing rules relating to the content of the notice and its methods of publication by 30
September 2003 at the latest.
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The Commission might propose the adoption of a Regulation for the implementation of this
provision.

3.6. Advertising (Article 15 (7))

A provision on advertising and, more particularly, the conditions that advertisements should
fulfil — for instance in terms of content, presentation and quality of information - was already
included in the initial proposal; this provision, subject to several changes, has been also
included in the modified proposal following the first reading in the EP and in the Council
political agreement.

DG Internal Market requests CESR to provide by 31 December 2003 at the latest:

(1) factual information regarding advertisement practices and relevant legislation in the
Member States;

(2)  technical advice on possible draft implementing rules concerning the dissemination of
advertisements announcing the intention to offer securities to the public or the admission to
trading, in particular before the prospectus has been made available to the public or before
the opening of the subscription.

The Commission might propose the adoption of a Regulation for the implementation of this
provision.

4. CESR IS INVITED TO PROVIDE AND ANALYSE FACTUAL INFORMATION
BY 31 DECEMBER 2003 AT THE LATEST ON FOLLOWING ISSUES:

4.1. Exemption from the obligation to publish a prospectus — Interpretation of the
meaning of equivalence (Article 4 (3))

Regarding conditions for offer of securities to the public, with respect to the exemption from
the obligation to publish a prospectus, the text of the initial proposal has been subject to
several changes in terms of content, formulation and presentation. Article 4 of the text of the
political agreement includes a detailed provision on exemptions from the obligation to
publish a prospectus comprising also a comitology provision with respect to technical
developments regarding the interpretation of certain of these exemptions as well as the
meaning of equivalence.

DG Internal Market would like CESR to provide factual information and analysis of the way
Member States interpret the notion of equivalence in the context described in Article 4 by 31
December 2003.

On the basis of the information gathered and provided by CESR and in the light of work
realised in the context of the draft take over bids and mergers Directives the Commission
will decide whether an additional mandate asking CESR to provide technical advice on
possible draft implementing rules will be granted in the future.
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4.2 Equivalence of prospectuses drawn up in third countries (Article 20 (3))

A provision on recognition of prospectuses drawn up in third countries was already included
in the initial proposal; however, this provision, has been subject to several changes. The most
important changes, included in the text of the modified proposal following the EP first
reading and in the text of the political agreement, consist in:

(1) introducing formally the term of “equivalence”

(2) introducing a comitology procedure in order to ensure uniform application of the
Directive in all Member States and, subsequently, uniform interpretation of the term
“equivalence”.

DG Internal Market requests CESR to provide factual information and of legislation and
practices of Member States regarding the treatment of third countries issuers with respect to
drawing up and approval of prospectuses by 31 December 2003.

The Directive leaves to the Commission the decision whether to adopt implementing
measures or not stating that the legislation of a given third country ensures the equivalence
of prospectus requirements set in this Directive. On the basis of the information gathered and
provided by CESR the Commission will decide whether an additional mandate asking CESR
to provide technical advice on possible draft implementing rules will be granted in the future.

10
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Members of the Consultative Working Group
Ms. Ann Fitzgerald
Dr. Wolgang Gerhardt
Mr. Daniel Hurstel
Mr. Pierre Lebeau

Mr. Lars Milberg

Mr. Victor Pisante
Mr. Regis Ramseyer
Ms. Kaarina Stahlberg
Mr. Torkild Varran
Mr. Stefano Vincenzi

Mr. Jaap Winter.
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Call For Evidence — summary of main points made

CESR published a Second Call For Evidence on 7 February seeking input on the key issues which it should
consider in dealing with the Additional Provisional Mandate on the Future Directive on prospectus to be
published when securities are offered to the public or admitted to trading. Twenty responses were received.
These came both from European and national federations representing issuers and financial services providers,
as well as regulated markets, individual issuers and regulatory agencies. All responses which are public can be
viewed on the CESR website

The following is a short summary of the principal recurring issues which emerged in the responses to the
Second Call For Evidence in relation with the subjects included in this proposed advice. A full list of those
who responded can be found at the end of this paper.

Member States and Member State’s regional or local authorities schedule

Some respondents to the 2nd call for evidence expressed their concerns regarding possible disclosure
requirements for non-EU sovereign issuers and their regional or local authorities. In their view CESR’s advice
seems to be directed to corporate issuers and is not appropriate for public sector issuers. These respondents
considered that the disclosure requirements to be set should ensure investors protection, but should also bear in
mind the public sector status of the issuer, without going significantly beyond the information presently made
available.

Financial information to be included in the prospectus for non-EU issuers

Several respondents pointed out the fact that non-EU issuers are significant users of the European market and
play a vital role in the economy of Europe. The prospectus regime should, in their view, recognize this reality
by enabling them to continue accessing the market without imposing unacceptable costs, for example, by
requiring IAS accounting and audit standards. Furthermore there was request for clarification on the topic of
what non-Member’s state local GAAP would be considered equivalent to IAS as approved under the
Regulation no. 1606/2002.

Respondents to the Call For Evidence

Banking

European Association of Public Banks (EAPB)

International Primary Market Association (IPMA)

Association of German Banks/Bundesverband deutscher Banken (BdB)
Bundesverband der Deutschen Volksbanken und Raiffeisenbanken (BVR)
Zentraler Kreditausschuss (ZKA)

12
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Investment Services

London Investment Banking Association (LIBA)
Issuers

Deutsches Aktieninstitut e.V.

Mouvement des Enterprises de France (MEDEF)
Regulated Markets and Exchanges
Boerse-Stuttgart/ EUWAX

Government, Regulatory and Enforcement

Austrian Federal Economic Chamber

Commission of Stock Exchange Experts (BorsenachverstdndigenKommission, BSK)
Polish Securities and Exchange Commission

Individuals

Dr. Wolfang Gerhardt (member of the Consultative Group)

General comments on the Prospectus Directive

Canadian Bankers Association

FannieMae

FHL Banks

FreddieMac

General Electric

Ministry of Finance and Public Credit, Republic of Colombia
Tennessee Valley Authority

13
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Minimum Disclosure Requirements for the Registration Document
for securities issued by Member States, Non-EU States and their
regional or local authorities

1. PERSONS RESPONSIBLE

1.1 All persons responsible for the information given in the Registration Document
and, as the case may be, for certain parts of it, with, in the latter case, an
indication of such parts. In the case of natural persons including members of the
issuer's administrative, management or supervisory bodies indicate the name and
function of the person; in case of legal persons indicate the name and registered
office.

1.2 A declaration by those responsible for the Registration Document that, having
taken all reasonable care to ensure that such is the case, to the best of their
knowledge, the information contained in the registration document is in
accordance with the facts and contains no omission likely to affect its import. As
the case may be, declaration by those responsible for certain parts of the
registration document that, having taken all reasonable care to ensure that such is
the case, to the best of their knowledge, the information contained in the part of
the registration document for which they are responsible is in accordance with
the facts and contains no omission likely to affect its import.

2. RISK FACTORS

Prominent disclosure of risk factors that may affect the issuer’s ability to fulfil its
obligations under the securities to investors in a section headed "Risk Factors"

3. INFORMATION ABOUT THE ISSUER

3.1. the legal name of the issuer and a brief description of the issuer’s position within
the national governmental framework

3.2, the domicile or geographical location and legal form of the issuer and its
contact address and telephone number; and

3.3. any recent events relevant to the evaluation of the issuer’s solvency.

3.4. a description of the issuer’s economy including:

(a) the structure of the economy with details of the main sectors of the
economy,

(b) gross domestic product with a breakdown by the issuer’s economic
sectors over for the previous two fiscal years.

3.5. a general description of the issuer’s political system and government
including details of the governing body of the issuer.

14
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PUBLIC FINANCE AND TRADE

Information on the following for the two fiscal years prior to the date of the
registration document:

(a) the tax and budgetary systems,

(b) public debt including a summary of the debt and debt payment record,
(c) foreign trade and balance of payment figures,

(d) foreign exchange reserves

(e) financial position and resources

(f) Income and expenditure figures

Description of any auditing or independent review procedures on the accounts
of the issuer.

SIGNIFICANT CHANGE

5.1.

Details of any significant changes to the information provided in paragraph 4
above which has occurred since the end of the last fiscal year, or an appropriate
negative statement.

6.1

Legal and arbitration proceedings

Information on any governmental, legal or arbitration proceedings (including any
such proceedings which are pending or threatened of which the issuer is aware),
during a period covering at least the previous 12 months which may have, or
have had in the recent past, significant effects on the issuer financial position, or
provide an appropriate negative statement.

6.2

Information on any immunity the issuer may have from legal proceedings.

STATEMENT BY EXPERTS AND DECLARATIONS OF ANY
INTEREST

(a) Where a statement or report attributed to a person as an expert is included in
the registration document , provide such person’s name, business address and
qualifications. If the report has been produced at the issuer’s request a
statement to that effect, that such statement or report is included, in the form
and context in which it is included, with the consent of that person, who has
authorised the contents of that part of the registration document.

(b) To the extent known to the issuer, provide information in respect of any
conflicts of interest relating to such expert which may have an effect on the
independence of the expert in the preparation of the report.

15
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8. DOCUMENTS ON DISPLAY

A statement that for the life of the registration document the following
documents (or copies thereof), where applicable, may be inspected:

(a) Financial and audit reports for the issuer covering the last two fiscal years and
the budget for the current fiscal year;

(b) all reports, letters, and other documents, valuations and statements prepared
by any expert at the issuer's request any part of which is included or referred
to in the registration document

An indication of where the documents on display may be inspected, by physical
or electronic means.

16
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Historical Financial Information for EU and non-EU issuers

Equity Registration Document (item 20.1 Annex A CESR/03-208)

Audited historical financial information covering the latest 3 financial years (or such
shorter period that the issuer has been in operation), and the audit report in respect
of each year. Such financial information must have been prepared according to IAS
Regulation, or if not applicable to a Member States local GAAP or to a non Member
States local GAAP equivalent to IAS Regulation.

The last two years audited historical financial information must be presented and
prepared in a form consistent with that which will be adopted in the issuer’s next
annual financial statements having regard to accounting standards and policies and
legislation applicable to such annual financial statements.

If the issuer has been operating in its current sphere of economic activity for less
than one year, the audited historical financial information covering that period must
have been prepared in accordance with the standards applicable to annual financial
statements under the IAS Regulation, or if not applicable to a Member States local
GAAP or to a non Member States local GAAP equivalent to IAS Regulation. This
historical financial information must have been fully audited.

If the audited financial information is prepared according to local GAAP, the
financial information required under this heading must include at least:

(a) balance sheet;

(b) income statement;

(c) a statement showing either (i) all changes in equity or (ii) changes in equity other
than those arising from capital transactions with owners and distributions to owners,
(d) cash flow statement; and

(e) accounting policies and explanatory notes

The historical financial information must have been independently audited in
accordance with auditing standards applicable in a Member State or an equivalent
standard.

Debt Registration Document (item 13.1 Annex D CESR/03-208)

Audited historical financial information covering the latest 2 financial years (or such
shorter period that the issuer has been in operation), and the audit report in respect
of each year. Such financial information must have been prepared according to IAS
Regulation, or if not applicable to a Member States local GAAP or to a non Member
States local GAAP equivalent to IAS Regulation.

The last two years audited historical financial information must be presented and
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prepared in a form consistent with that which will be adopted in the issuer’s next
annual financial statements having regard to accounting standards and policies and
legislation applicable to such annual financial statements.

If the issuer has been operating in its current sphere of economic activity for less
than one year, the audited historical financial information covering that period must
have been prepared in accordance with the standards applicable to annual financial
statements under the IAS Regulation, or if not applicable to a Member States local
GAAP or to a non Member States local GAAP equivalent to IAS Regulation. This
historical financial information must have been fully audited.

If the audited financial information is prepared according to local GAAP, the
financial information required under this heading must include at least:

(a) balance sheet;

(b) income statement;

(c) cash flow statement, and

(d) accounting policies and explanatory notes

The historical financial information must have been independently audited in
accordance with auditing standards applicable in a Member State or an equivalent
standard.

Asset Backed Securities Registration Document (item 8.2 Annex G CESR/03-
208)

Where, since the date of incorporation or establishment, an issuer has commenced
operations and financial statements have been made up, the registration document
must contain audited historical financial information covering the latest 2 financial
years (or shorter period that the issuer has been in operation) and the audit report in
respect of each year. Such financial information must have been prepared according
to IAS Regulation, or if not applicable to a Member’s State local GAAP or to a non
Member States local GAAP equivalent to IAS Regulation.
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The last two years audited historical financial information must be presented and
prepared in a form consistent with that which will be adopted in the issuer’s next
annual financial statements having regard to accounting standards and policies and
legislation applicable to such annual financial statements.

If the issuer has been operating in its current sphere of economic activity for less
than one year, the audited historical financial information covering that period must
have been prepared in accordance with the standards applicable to annual financial
statements under the IAS Regulation, or if not applicable to a Member States local
GAAP or to a non Member States local GAAP equivalent to IAS Regulation. This
historical financial information must have been fully audited.

If the audited financial information is prepared according to local GAAP, the
financial information required under this heading must include at least:

(a) balance sheet;
(b) income statement; and
(c) accounting policies and explanatory notes

The historical financial information must have been independently audited in
accordance with auditing standards applicable in a Member State or an equivalent
standard.

For issues of securities having a denomination of at least EUR 50,000

Where, since the date of incorporation or establishment, an issuer has commenced
operations and financial statements have been made up, the registration document
must contain audited historical financial information covering the latest 2 financial
years (or shorter period that the issuer has been in operation) and the audit report in
respect of each year. Such financial information must have been prepared according
to IAS Regulation, or if not applicable to a Member’s State local GAAP or to a non
Member States local GAAP equivalent to IAS Regulation. Otherwise, the following
information shall be included in the registration document:

(a) a prominent statement that the financial information included in the
registration document has not been prepared in accordance with IAS
Regulation and that there may be material differences in the financial
information had IAS Regulation been applied to the historical financial
information.

(b) immediately following the historical financial information a narrative
description of the differences between IAS Regulation and the accounting
principles adopted by the issuer in preparing its annual financial statements.
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The last two years audited historical financial information must be presented and
prepared in a form consistent with that which will be adopted in the issuer’s next
annual financial statements having regard to accounting standards and policies and
legislation applicable to such annual financial statements.

If the audited financial information is prepared according to local GAAP, the
financial information required under this heading must include at least:

(a) balance sheet;
(b) income statement; and
(c) accounting policies and explanatory notes

The historical financial information must have been independently audited in
accordance with auditing standards applicable in a Member State or an equivalent
standard. Otherwise, the following information shall be included in the registration
document:

a) a prominent statement disclosing which auditing standards have been applied.
b) an explanation of any significant departures from International Standards on
Auditing.

Wholesale Debt Registration Document (item 11.1 Annex I CESR/03-208)

Audited historical financial information covering the latest 2 financial years (or such
shorter period that the issuer has been in operation), and the audit report in respect
of each year. Such financial information must have been prepared according to IAS
Regulation, or if not applicable to a Member’s State local GAAP or to a non Member
States local GAAP equivalent to IAS Regulation. Otherwise, the following information
shall be included in the registration document:

(a) a prominent statement that the financial information included in the
registration document has not been prepared in accordance with IAS
Regulation and that there may be material differences in the financial
information had IAS Regulation been applied to the historical financial
information

(b) immediately following the historical financial information a narrative
description of the differences between IAS Regulation and the accounting
principles adopted by the issuer in preparing its annual financial statements.
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The last two years audited historical financial information must be presented and
prepared in a form consistent with that which will be adopted in the issuer’s next
annual financial statements having regard to accounting standards and policies and
legislation applicable to such annual financial statements.

If the audited financial information is prepared according to local GAAP, the
financial information required under this heading must include at least:

(a) balance sheet;
(b) income statement; and
(c) accounting policies and explanatory notes

The historical financial information must have been independently audited in
accordance with auditing standards applicable in a Member State or an equivalent
standard. Otherwise, the following information shall be included in the registration
document:

a) a prominent statement disclosing which auditing standards have been applied.
b) an explanation of any significant departures from International Standards on
Auditing.

Depositary Receipts issued over shares schedule (item 20.1 Annex J CESR/03-
208)

Audited historical financial information covering the latest 3 financial years (or such
shorter period that the issuer has been in operation), and the audit report in respect
of each year. Such financial information must have been prepared according to IAS
Regulation, or if not applicable to a Member States local GAAP or to a non Member
States local GAAP equivalent to IAS Regulation.

21



CE SR THE COMMITTEE OF EUROPEAN SECURITIES REGULATORS

*

*

ANNEX E

*
*

The last two years audited historical financial information must be presented and
prepared in a form consistent with that which will be adopted in the issuer’s next
annual financial statements having regard to accounting standards and policies and
legislation applicable to such annual financial statements.

If the issuer has been operating in its current sphere of economic activity for less
than one year, the audited historical financial information covering that period must
have been prepared in accordance with the standards applicable to annual financial
statements under the IAS Regulation, or if not applicable to a Member States local
GAAP or to a non Member States local GAAP equivalent to IAS Regulation. This
historical financial information must have been fully audited.

If the audited financial information is prepared according to local GAAP, the
financial information required under this heading must include at least:

(a) balance sheet;

(b) income statement;

(c) a statement showing either (i) all changes in equity or (ii) changes in equity
other than those arising from capital transactions with owners and distributions to
owners;

(d) cash flow statement; and

(e) accounting policies and explanatory notes

The historical financial information must have been independently audited in
accordance with auditing standards applicable in a Member State or an equivalent
standard.

For issues of securities having a denomination of at least EUR 50,000

Audited historical financial information covering the latest 3 financial years (or such
shorter period that the issuer has been in operation), and the audit report in respect
of each year. Such financial information must have been prepared according to IAS
Regulation, or if not applicable to a Member’s State local GAAP or to a non Member
States local GAAP equivalent to IAS Regulation. Otherwise, the following information
shall be included in the registration document:

(a) a prominent statement that the financial information included in the
registration document has not been prepared in accordance with IAS
Regulation and that there may be material differences in the financial
information had IAS Regulation been applied to the historical financial
information.

(b) immediately following the historical financial information a narrative
description of the differences between IAS Regulation and the accounting
principles adopted by the issuer in preparing its annual financial statements.

The last two years audited historical financial information must be presented and
prepared in a form consistent with that which will be adopted in the issuer’s next
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annual financial statements having regard to accounting standards and policies and
legislation applicable to such annual financial statements.

If the audited financial information is prepared according to local GAAP, the
financial information required under this heading must include at least:

(a) balance sheet;

(b) income statement; and

(c) a statement showing either (i) all changes in equity or (ii) changes in equity
other than those arising from capital transactions with owners and distributions to
owners;

(d) cash flow statement; and

(e) accounting policies and explanatory notes

The historical financial information must have been independently audited in
accordance with auditing standards applicable in a Member State or an equivalent
standard. Otherwise, the following information shall be included in the registration
document:

a) a prominent statement disclosing which auditing standards have been applied.
b) an explanation of any significant departures from International Standards on
Auditing.

Banks registration document (item 11.1 Annex K CESR/03-208)

Audited historical financial information covering the latest 2 financial years (or such
shorter period that the issuer has been in operation), and the audit report in respect
of each year. Such financial information must have been prepared according to IAS
Regulation, or if not applicable to a Member States local GAAP or to a non Member
States local GAAP equivalent to IAS Regulation.
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The last two years audited historical financial information must be presented and
prepared in a form consistent with that which will be adopted in the issuer’s next
annual financial statements having regard to accounting standards and policies and
legislation applicable to such annual financial statements.

If the issuer has been operating in its current sphere of economic activity for less
than one year, the audited historical financial information covering that period must
have been prepared in accordance with the standards applicable to annual financial
statements under the IAS Regulation, or if not applicable to a Member States local
GAAP or to a non Member States local GAAP equivalent to IAS Regulation. This
historical financial information must have been fully audited.

If the audited financial information is prepared according to local GAAP, the
financial information required under this heading must include at least:

(a) balance sheet;

(b) income statement;

(c) in the case of an admission of securities to trading on a regulated market only, a
cash flow statement; and

(d) accounting policies and explanatory notes

The historical financial information must have been independently audited in

accordance with auditing standards applicable in a Member State or an equivalent
standard.
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