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1. PROSPECTUS REGULATION 

- Secondary Issuance: While the Prospectus Regulation already includes a specific regime for 

secondary issuances, EuropeanIssuers believes that further alleviations are required in the 

aftermath of the Covid-19 pandemic to allow in particular smaller companies to access capital 

markets. Therefore, EuropeanIssuers puts forward the following proposal:  

 

• Facilitation of recapitalisation of listed companies through a simplified prospectus for 

secondary issuance 

EuropeanIssuers believes that the need of listed companies to recapitalise should be facilitated 

trough a simplified prospectus that could be adopted for secondary issuances. 

 

The rationale for a simplified prospectus applicable to listed issuers lies in the fact that these 

issuers already publish information regarding their markets, business, strategy, financial 

condition, risks and prospects according to the Market Abuse Regulation and the Transparency 

Directive. A subsequent issue should therefore only requires a “short-form” prospectus 

focusing on essential information that investors need to make informed decision. 

 

a) General principles regarding the content of the simplified prospectus: 

 

The content of the simplified prospectus should be consistent with the following goals: 

 

- be easy to produce for companies that want to raise money on capital markets;  

- be easy to understand for investors; and  

- be easy to scrutinise and approve for national competent authorities. 

 

b) Focussing on ‘essential’ information: 

 

To fulfil the general principles stated above, the simplified prospectus should focus on the 

‘essential’ information that investors need to make informed decisions. This needs to be a 

deviation from the existing general rule as set forth in Art. 6 Prospectus Regulation. That rule 

states that a prospectus shall contain the necessary information which is material to an 

investor for making an informed assessment of (a) the assets and liabilities, profits and losses, 

financial position, and prospects of the issuer and of any guarantor; (b) the rights attaching to 

the securities; and (c) the reasons for the issuance and its impact on the issuer. 

 

It should be emphasized in a recital that the short form prospectus for secondary issues is 

based on the consideration that the general information about a listed issuer is already 
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available in the form of (i) the prospectus that was to be published prior to the first admission 

of the issuer’s securities of the same class to the respective trading venue, (ii) the issuer’s 

ongoing financial reporting (e.g. as required under the Transparency Directive) and (iii) its 

disclosures of inside information directly concerning that issuer according to Art. 17 MAR. 

Therefore, a prospectus for a secondary issue of securities already admitted to a trading venue 

is only necessary for and should be limited to that kind of essential information that investors 

strictly need to understand the specific issuance and enabling them to take an informed 

decision on their participation in that issuance taking into consideration the information that 

has already been disclosed as a result of the other aforementioned disclosure requirements. 

 

Accordingly, there should be a separate paragraph in Art. 6 Prospectus Regulation clarifying 

that in deviation from Article 6 (1) Prospectus Regulation a short form prospectus for listed 

issuers should be limited to information that is specific to the issuance and essential for 

investors to understand the issuance and necessary for them to take an informed decision on 

their participation in that issuance whereas in terms of information on the issuer in general, 

reference to the disclosure made as a result of other disclosure requirements should be 

sufficient. 

 

Regarding risk factors, the same principle stated above regarding the focus on essential 

information only should be supported, meaning that risk factors should be focussed on the 

issuance (and not on the issuer as required by art. 16) also considering that in the annual 

financial statements the issuer already illustrates the risks linked to the issuer. 

 

Additionally:  

• No financial information shall be required other than as can be obtained from the 

issuer’s annual and interim financial reports (to be incorporated by reference) 

 

c) Size 

 

Concerning the debt secondary issuance, while we expect and advocate for a short-form 

prospectus, which should be significantly shorter than a prospectus following the standard 

regime, a numerical limitation of pages should be avoided as the conditions and bond 

description is per se very extensive.  

On the other hand, with regards to equity secondary issuance, to avoid the risk that competent 

authorities require huge prospectus, we propose that the size of the short prospectus does 

not exceed 40 pages. 

 

d) Lowering the 18 months listing period 

 

Furthermore, EuropeanIssuers considers that in order to allow a greater number of issuers to 

benefit from this simplified prospectus, the 18 months listing period required to benefit from 

the secondary issuance prospectus regime laid down in article 14 of the Prospectus Regulation 

could be lowered to 9 months, which provides sufficient time to issuers following their IPO to 

update markets with half-yearly financial reports. 
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              e)           Issuance of debt securities 

 

We believe that a simplified prospectus regime should not only apply to equity secondary 

issuances, but also for debt issuances. Typically, debt investors require less information for 

their investment decision as their risk position is significantly different to that of the equity 

investors. While the latter bear the residual risk and are more affected by short-term 

developments of the business debt investors are basically interested in whether companies 

are able to pay yearly interest rates and to pay back the debt at the date of maturity. 

- Base Prospectus: EuropeanIssuers proposes to extend the period of validity of prospectuses 

from 12 months to 24 months, (Article 12 of the Prospectus Regulation) to 24 months. 

 

- Convertible and Exchangeable Securities: EuropeanIssuers also supports a temporary 

suspension of the 20% threshold mentioned in article 1.5 b) of the Prospectus Regulation 

regarding the exemption to produce a prospectus for shares resulting from the conversion or 

exchange of other securities or rights conferred by other securities. This temporary suspension 

would facilitate the issuance of convertible and exchangeable instruments by companies and 

in particular small companies which often resort to this type of securities that are particularly 

attractive for investors. The predecessor provision Art. 4 (2) (g) Directive 2003/71/EC did not 

include such a 20 per cent. limitation and in our view that did not result in any noticeable 

deficiency in terms of investor protection. 

 

- Private Placements: Finally, and taking stock of the fact that in the last two months many 

transactions have been marketed overnight and through private placements, EuropeanIssuers 

supports increasing the threshold mentioned in article 1.4 b) of the Prospectus Regulation and 

amending the definition of qualified investors (article 2 (e) of the Prospectus Regulation) to 

facilitate fund raising: 

 

• The threshold mentioned in article 1.4 b) should be raised from 150 to 500 natural or 

legal persons per Member State. This is in order to allow companies to tap into a wider 

investor base and therefore reduce their cost of capital. The increase from 100 to 150 

at the time of the last review in 2010 was not sufficient to make a meaningful impact. 

A larger increase would allow for a step change in companies’ approach to fundraising, 

bearing in mind the recent innovations around crowdfunding and the increasing 

importance of syndicates of knowledgeable business angels in providing non-bank 

finance. 

 

• The category of semi-professional investors which is currently under consideration in 

the MIFID revision should be included in the definition of qualified investors. 

Regulation EUVECA already moved in that direction including high net worth 

individuals who have the experience, knowledge and expertise to make their own 

investment decisions and properly assess the risks that those funds carry (these 

individuals (a) commit to investing a minimum of EUR 100 000; and (b) state in writing, 

in a separate document from the contract to be concluded for the commitment to 

invest, that they are aware of the risks associated with the envisaged commitment or 
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investment). High-net worth individuals are also considered in USA among the 

category of “accredited investor”. 

• We suggest to raise the ceiling for triggering prospectus from 8 million to 50 million. 

This would shave off two months out of the money raising time, which can be crucial 

for companies recovering post-COVID-19.  

 

 

2. MiFID 

 

- Research and unbundling rules: Increasing research coverage can help to highlight 

opportunities for investment which may not otherwise be as visible, particularly where the 

research goes beyond traditional valuation metrics. Research can provide investors with a 

valuable consolidated source of information not found in a company’s own filings i.e. a second 

opinion that can support or challenge a company’s claims, as well as provide important 

industry context. Many SMEs, particularly at smaller market capitalisation sizes, have little 

research other than the house broker written on them. As research is generally only made 

available to institutional audiences (unless paid for by the issuer), a lack of research reduces 

the likelihood of securing institutional investment. The introduction of the unbundling rules 

increased the cost pressure among brokers followed by a significant staff reduction. Inevitably, 

the quantity of research declined. This is especially a problem for SMEs. Today, after the 

introduction of the unbundling rules, SMEs have much more difficulties to obtain broker-

coverage than before. Research is much needed to improve access to capital markets in order 

to better overcome financial distress caused by COVID-19. Therefore, the rules regarding 

unbundling should be repealed. At least, research for SMEs not crossing a threshold of 1 bn. 

Euro market capitalisation should be exempted.  

 

- New category “semi-professional” investor: Characteristics of “retail investors” are too broad 

to be covered by a one-size-fits-all approach. They differ regarding their knowledge, 

experience, number of investment advices they already received and therefore, regarding 

their information needs. This bears the risk that investors do not have access to the full range 

of products meeting their needs. Obstacles for the provision of capital are the consequence. 

The level of investor protection should better reflect these specifics by introducing a category 

of “semi-professional” investors. 

 

- Target market and product governance: Simple products like corporate bonds, stock-listed 

shares and UCIT funds/index ETFs should be easily accessible for a wide range of investors to 

foster retail investments and to provide financing for the EU economy. Therefore, these simple 

products should be exempted from the product governance requirements and the “target 

market” concept. 

 

3. MARKET ABUSE REGULATION 

- Market Sounding: the procedures and documentation duties related to market sounding are 

excessively burdensome and, to our knowledge, this explains why market participants 
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currently do not want to be sounded. In order to facilitate financing and recapitalisation, it is 

essential that issuers and investors exchange information more easily to sound the interest in 

a transaction; therefore, we think that the EU legislator should temporarily suspend or at least 

simplify the provisions concerning market sounding. In particular, it could be envisaged that 

commercially sensitive information would only be disclosed once a non-disclosure agreement 

is in place. Moreover, it could be envisaged that the current exemption for issuers seeking a 

private placement of bonds when these issuers already have financial instruments admitted 

to trading on a trading venue, be extended to private placements of shares. 

- Insider Lists: the management of insider lists (applicable to all issuers irrespective of their size) 

is very burdensome, a.o because of the numerous information that must be gathered by the 

issuer and inserted in the list. On several occasions, EuropeanIssuers has questioned the 

balance between the supposed usefulness of these lists and the huge administrative burdens 

on companies and we think that, especially in these extraordinary times, we need to be more 

pragmatic and avoid companies wasting time and resources on administrative burdens that 

have not proved their usefulness. Therefore, we would welcome a temporary suspension of 

the insider lists for 5 years from the IPO. Furthermore, we feel that alleviation only for new 

issuers on the market (i.e. after an IPO) will not be enough: we therefore advocate to use the 

MAR review to reduce compliance costs for all issuers. For instance, regarding the insider lists, 

the volume of personal data should be reduced. 

- Closely Associated Persons Lists: the management of closely associated persons (CAP) lists 

laid down in MAR art. 19.5 is even more burdensome than management of insider lists 

mentioned above. Such CAP lists require keeping a lot of sensitive data of the persons, which 

never entered into any transactions on the capital market. The requirement to keep CAP lists 

should be abolished, since it is not important for proper market supervision. 

- Report Managers’ Transactions: the report of managers’ transactions is time-consuming 

because issuers need to keep track and record all those transactions. In order to simplify the 

administrative burden and avoid an overflood of useless information to the market, we would 

welcome an increase of the threshold above which transactions should be notified. It would 

also be helpful a rationalisation of the transactions to be disclosed to include only those which 

can give a signal to the market, for example shares allocated for free should be excluded. 

EuropeanIssuers however still believes that both measures above should also be part of the 

MAR review, so that any temporary measures should be transferred into permanent 

measures. 

- Delay: during these exceptional times, the high level of unpredictability of events and 

uncertainty of information should be taken in due consideration. Therefore, ESMA should 

clearly state that, in these exceptional circumstances, the delay is not an exceptional measure 

and that is a legitimate interest to delay the fact that the disclosure of the inside information 

due to the unpredictable effects of COVID-19 outbreak on the financial results entails a risk of 

undermining the financial stability of the issuer. 

 

*** 
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EuropeanIssuers is a pan-European organisation representing the interests of publicly quoted 

companies across Europe to the EU Institutions. There are approximately 13,225 such companies on 

both the main regulated markets and the alternative exchange-regulated markets. Our members 

include both national associations and companies from all sectors in 14 European countries, covering 

markets worth €7.6 trillion market capitalisation with approximately 8,000 companies. 

We aim to ensure that EU policy creates an environment in which companies can raise capital through 

the public markets and can deliver growth over the longer term. We seek capital markets that serve 

the interests of their end users, including issuers.  

For more information, please visit www.europeanissuers.eu. 

 

http://www.europeanissuers.eu/

