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Profile European Savings Banks Group

The European Savings Banks Group (ESBQG) represents 25 members from 25 countries (EU
countries, Norway, Iceland, Bulgaria, Czech Republic, Hungary, Latvia, Malta, Poland,
Romania, Slovak Republic) consisting of 955 individual savings banks with more than 65,000
branches and nearly 734,000 employees. At the start of 2002, total assets reached almost EUR
2,890 billion, non-bank deposits were standing at over EUR 1,700 billion and non-bank loans
at more than EUR 1,600 billion. Its members are retail banks that generally have a significant
share in their national domestic banking markets and enjoy a common customer oriented
savings banks tradition, acting in a socially responsible manner. Their market focus includes

amongst others individuals, households, SMEs and local authorities.

Founded in 1963, the ESBG has established a reputation as the advocate of savings banks
interests and an active promoter of business cooperation in Europe. Since 1994, the ESBG
operates together with the World Savings Banks Institute (WSBI, with 109 member banks

from 92 countries) under a common structure in Brussels.
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1. General Remarks

The ESBG would like to thank CESR for having organized an additional round of
consultation on its proposed advice on Level 2 Implementing Measures for the proposed
Prospectus Directive, which will certainly help in further improving the quality of the
proposed implementing measures.

As mentioned at the hearing held on 27 May 2003, the ESBG believes that CESR’s proposed
advice has undergone substantial improvements since the beginning of the consultation
process. Accordingly, the ESBG would like to thank CESR for having taken on board so
many of the comments made by the market participants, and thus for having performed a real
consultation of the market.

The ESBG particularly welcomes the changes made in the Banks Registration Document,
where the information to be disclosed has been reduced substantially, without creating any
additional risk for the investors.

The ESBG nevertheless believes that CESR’s current advice still leaves some room for

improvements. The most important comments of the ESBG have been summarized in the
following sections.

2. Main comments

Three issues are of particular concern to the ESBG regarding the draft implementing
measures proposed by CESR in April and May 2003.

2.1 Use of the International Accounting Standards (IAS)

In its advice on Level 2 Implementing Measures of April 2003 (CESR/03-066b), CESR
proposes in section 35 that after its admission to trading, an issuer should restate or reconcile
its consolidated financial statements for the previous year or possibly two years according to
the standards adopted pursuant to the IAS Regulation. This provision thus also covers the
particular case of a switch of the accounting standards to TAS.

The ESBG shares the view that CESR should reconsider this section, since the chosen
approach could represent a severe cost barrier for companies seeking to access the capital
markets.

The ESBG is also of the opinion that the IASB Exposure Draft on the first-time application of
International Financial Reporting Standards of July 2002 should not be used as an argument
in the debate on the introduction of the IAS. Additionally, item 29 of the mentioned Exposure
Draft indicates that “To comply with IAS 1, an entity’s first IFRS financial statements shall
include at least one year of comparative information under IFRSs”.
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The ESBG consequently proposes to delete section 35 of the proposed advice for the time
being.

2.2 Banks RD — inclusion of the cash flow statement

First, the ESBG welcomes the decision of CESR to recognize the possibility of using local
GAAP as an accounting basis for companies that will not have to apply the IAS. This option
1s important, since in several Member States, many credit institutions that fall under the scope
of the Prospectus Directive will not fall under the scope of the IAS Regulation, considering
that they are neither listed nor are their publicly-issued securities listed.

Nevertheless, for companies using the local GAAP, CESR recommends in section 11.1
(paragraph 3) of the Banks Registration Document to impose the disclosure of minimum
information. In particular, CESR proposes to oblige those companies using their local GAAP
to include in the audited financial information a cash flow statement (indent c). The ESBG is
of the opinion that this requirement is both disproportionate and outside the scope of level 11
implementing measures.

In several Member States, the local GAAP does not impose the preparation of a cash flow
statement for institutions presenting single accounts. Additionally, in most of these Member
States, the cash flow statement is not subject to statutory audit. Along the same line, both the
IAS Regulation and the forthcoming Transparency Directive leave the Member States some
freedom concerning the content of individual accounts, particularly regarding the cash flow
statement. As such, it would seem rather illogical for CESR to impose uniform requirements
for which freedom is left by level I legislation.

Furthermore, while the cash flow statement might be an important tool for assessing the
health of an industrial company, the ESBG believes that it is not a relevant tool for investors
in bonds issued by credit institutions, particularly for assessing the risk of insolvency of these
institutions. Other tools defined under the “liquidity principle” (such as the ratio of short-term
and long-term liabilities) are much more efficient in achieving this objective.

As a conclusion, the ESBG strongly believes that the disclosure of an (audited) cash flow
statement is a very costly requirement for credit institutions preparing single accounts. It does
not bestow any particular benefit in terms of investors’ protection. The ESBG would also
suggest that imposing such requirement exceeds the mandate of CESR. Accordingly, the
requirement should be deleted.
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2.3 Banks RD — interim financial information

Section 11.6 of the Banks Registration Document gives advice concerning the Interim and
other financial information. In particular, section 11.6.2 indicates that if the registration
document is dated more than nine months after the last audited financial year, each
registration document has to include interim financial information covering at least the first
six months of the financial year. This provision concerns all banks, including non-listed banks
issuing non-listed securities.

The obligation of making public half-yearly financial reporting is not a problem for issuers
that fall under the scope of the forthcoming Transparency Directive, since this obligation is
prescribed by the proposal for a Directive issued by the Commission in March 2003 (even if
this proposal could be subject to significant amendments). Nevertheless, as many issuers do
not fall under the Transparency Directive (in particular non-listed banks issuing non-listed
securities) and are thus exempted from the requirement of making public half-yearly financial
statements, the ESBG believes that these issuers should not be obliged to produce such
statements further to level Il implementing measures.

Considering the very heavy burden that issuing half-yearly reports represents for small credit
institutions, the ESBG suggests deleting section 11.6.2, or at least limiting its scope to listed

credit institutions.

3. Additional comments

3.1 Comments relating to Annex 3 — Banks Registration Document (CESR/03-128)

Section 7 — Trend information: the ESBG is of the opinion that both sections 7.1 and 7.2 are

too far-reaching for credit institutions.

e The ESBG believes that section 7.1 is sufficiently covered by section 11.8 (significant
change in the issuer’s financial or trading position), and as such should be deleted.

e With regard to section 7.2 (information on future trends), the ESBG shares the view
that while the information required can be relevant in the case of industrial companies,
it is not appropriate for credit institutions. Indeed, indicating the trends that can have a
material effect on the prospects of a credit institution is too far-reaching, considering
the number of parameters that impact on a credit institution. It seems thus particularly
difficult for credit institutions to comply with the requirements of this section.

Section 9.2 — Administrative, Management, and Supervisory bodies conflicts of interest: the

ESBG believes that the requirements mentioned in this section are not relevant for investors
in bonds issued by credit institutions, in particular since there is no obvious link between the
potential conflicts of interest and the possible insolvency of the issuer.

Section 11.8 — Significant change in the issuer’s financial or trading position: the ESBG is of

the opinion that while significant change in the issuer’s financial position should be disclosed,
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the disclosure of change in the trading position is both unclear and irrelevant. Indeed, the
trading position of a credit institution can change substantially on a regular basis without
affecting its general solvency. Furthermore, the precise delineation between the financial and
the trading position is unclear. The ESBG therefore proposes removing the word trading.

Section 12 — Material contracts: the disclosure requirements under section 12 are irrelevant in

the case of banks issuing debt securities. Furthermore, should some contracts have an impact
on the issuer’s ability to meet its obligation in respect of the securities being issued, they
would fall under the scope of the section 3 — risk factors.

Section 14 — Documents on display: the documents mentioned in this section should only

have to be published when they are publicly available. Furthermore, the ESBG believes that
the documents under section (b) can prove particularly burdensome for credit institutions; as
such, section (b) should be reconsidered.

3.2 Comments relating to Annex E — Debt Securities Note (CESR/03-066b)

Section 13.1: this section requires the disclosure of “a description of any interest, including
conflicting ones that is material to the issue / offer ...”. As already mentioned in our response
to the first consultation of CESR (31 December 2002), the ESBG is of the opinion that the
disclosure of conflicts of interest is — if at all — relevant only for equity securities. As such, the
section should be deleted.

Section 14.14: the ESBG believes that providing information exclusively on withholding
taxes should be sufficient; regarding further tax issues, a recommendation to investors to seek
individual tax advice should be sufficient.

Section 15.4.3: the ESBG believes that indicating the features of the underwriting agreement
and the quotas is not relevant for investors in debt securities. As such, the ESBG shares the
view that section 15.4.3 should be limited to the disclosure of the commissions paid.
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