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Dear Mr. Docters van Leeuwen,

Ealic, the European Association for Listed Companies, aims to represent European
listed companies and to promote their common interests on the European level. Ealic
was incorporated in December 2002 as a non-profit association. Its membership is
growing. Presently sixty-five public companies are member. A membership list is
attached for your convenience.

Ealic is pleased to respond to the proposals set forth in the consultation document
“CESR'’s advice on possible implementing measures of the Transparency Directive”.
Ealic would like to note that its comments are based on the text of Directive
2004/109/EC, as published in the Official Journal L 390/38 of 31 December 2004. Since
CESR'’s consultation paper refers to a previous, unofficial version, the numbering of the
articles quoted in this paper may be different from that referred to in the consultation
paper.

As a general remark, Ealic would like to point out that under the Transparency Directive
one can distinguish: (a) the obligation of the shareholder or the holder of voting rights to
notify to the issuer the situation in terms of voting rights (article 12.2); (b) the obligation
of the shareholder/holder of voting rights to file the above information with the
competent authority (article 19.3); and (c) the obligation of the issuer to make public all

P. Cronheim Mail address T +3120577 1568
Chairman Legal Committee P.O. Box 75084 F +3120577 1762
1070 AB AMSTERDAM E ealic@debrauw.com



European Association
for
Listed Companies

EALIC

the information contained in the notification (article 12.6), unless it is exempted because
the information is made public by the competent authority (article 12.7). Ealic considers
that, in order to allow investors to have easy access to corporate information,
dissemination by the competent authority, instead of dissemination by issuers, should
be encouraged. This is in line with Ealic’s position regarding the need for a single
information filing system (managed by the competent authority, a market operator or a
third party). In such system, information is filed with the applicable authority, which
stores it and simultaneously makes it available to the entire market. For a detailed
discussion of the issue of concentrating filing, disseminating and storage functions,
please refer to Ealic's response to CESR/04-511, sent on 28 January 2005.

Chapter 1 — Notifications of major holding rights

Section 1 (questions 1-3)

For the purpose of the exemption of notification under article 9.4, Ealic regards a proper
interpretation of "usual short settlement cycle” to be a T+3 clearing and settlement
cycle. Such meaning should be identical in relation to shares and other financial
instruments relevant for applicable notification duties.

Section 3 (question 7)

For the purpose of determining the calendar of trading days under article 12.2, Ealic
agrees with CESR’s proposal to use the calendar of trading days of the issuers’ home
Member State. Ealic welcomes CESR’s proposals (a) to ask the competent authorities
to attach such calendar to the standard form of notification available on the authority’s
website, and (b) to ask that each Member State draws up a list of issuers it supervises.
With respect to the latter, Ealic considers that it should be stipulated that the list of
issuers is drawn up solely for the purposes of the notification duties under the
Transparency Directive. A different solution could be to draw up a single calendar of
trading days, although this may imply some difficulties in coordinating the working days
of the different Member States or stock exchanges.

Section 4 (questions 8-11)

In determining who should be required to make the notification in the circumstances set
out in article 10, Ealic has examined both approaches A and B. Ealic understands that
the different approaches lead to the same solution in the circumstances provided by
articles 10(a), 10(e) and 10(g). As regards the other circumstances — from 10(b) to and
including 10(h) — Ealic believes that Approach A may be followed. Therefore, in those
circumstances, the notification duty only would apply to the person who is entitled to
exercise the voting rights, in order to avoid the risk of a duplication of notifications. For
market transparency purposes, it suffices that the identity of the shareholder, if the
latter is not entitled to exercise the voting rights, is disclosed under article 12.1.d and
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via the standard form provided by Section 7. Moreover, this standard form shall include
all the relevant information about the transaction which gave rise to the notification duty
(e.g. pledge), as detailed below.

Finally, Ealic agrees with the possibility of making a single notification in the event of
joint notification duties.

Section 5 (questions 14-16)

With respect to the question when a natural person or legal entity should be deemed to
have knowledge of the acquisition or disposal under article 12.2, Ealic agrees with
CESR's discussion regarding the duty of care of a natural person (or legal entity) that
arises when giving an order to an intermediary. In these cases, Ealic deems such
person to have knowledge of the acquisition or disposal on the day when the
transaction was actually executed (in this respect it could be considered to clarify the
moment the transaction is "actually executed").

Section 7 (questions 23-30)

As a general remark, Ealic welcomes the adoption of a standard form to be used on a
pan-European basis by investors and wishes Member States not to introduce relevant
modifications to this standard. As regards the content of the standard form, Ealic
believes that a distinction could be drawn, where applicable, among voting rights in the
annual general meeting, voting rights solely in extraordinary meetings and voting rights
limited to specific issues (e.g. appointment of directors). It is also to be considered that
in some tegal systems (as in Italy) voting rights limited to specific issues may be
attached to financial instruments different from shares. Such a distinction may result in
the first column of the standard form (“Class/type of shares or financial instruments”).
Such differences should be considered in the calculation of the total percentage of
voting rights (in the third column of the standard form).

Question 23: in order to take into consideration the differences among voting rights,
Ealic believes that the total number of voting rights held after the triggering transaction
should be split into each class of voting rights.

Question 24: Ealic believes that no information regarding the previous notification shall
be due; this information is already available to the market.

Question 25: in Ealic's opinion, information on the transaction which triggered the
notification duty is useful and is adequately covered by paragraph 2 of the proposed

Standard Form.

Question 26: Ealic believes that information regarding the number of shares could be
useful.
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Chapter 2 — Half Yearly Financial Reports

Question 50: The consultation paper (§§ 496 and 505) implies that IAS/IFRS must be
applied by all issuers publishing consolidated accounts. Ealic however would like to
underline that IAS/IFRS are not mandatory with respect to non-consolidated financial
statements, which are governed by the national laws of the Member States. With regard
to such statements, even for those points subject to implementing measures (cf. article
5.6 of the Transparency Directive), it is necessary to take into account the provisions
adopted by the Member States in the context of the European Regulation on the
application of IAS and of other Directives.

Ealic furthermore considers that it is also possible to take European implementing
measures solely with respect to the points laid down explicitly by the Transparency
Directive, i.e., in this case, the condensed balance sheet and profit and ioss accounts
and explanatory notes to these accounts, where they are not prepared in accordance
with international accounting standards. Reporting on related parties, which is not
referred to by the Transparency Directive, must therefore be excluded.

Given that the non-consolidated financial statements of issuers, who are required to
draw up consolidated accounts, are governed by national laws, it follows from article 5.3
of the Transparency Directive that the set of condensed half-yearly financial statements
of such issuer should be prepared on a consolidated basis. Therefore, the issuer cannot
be required to prepare a set of non-consolidated half-yearly financial statements as
well. In other words, publication in consolidated form dispenses the parent company
from publishing non-consolidated half-yearly financial statements.

Pursuant to article 5.3, an issuer who is not required to prepare consolidated accounts
follows the same principles for recognising and measuring as when preparing annual
financial reports, which therefore applies mainly to its non-consolidated accounts.
Therefore, within the meaning of article 5.3, condensed half-yearly financial statements
means the following :

1. For the issuer who is not required to prepare consolidated accounts,
non-consolidated condensed financial statements are prepared using
the same principles for recognising and measuring as when preparing
annual financial reports;

2. For the issuer preparing consolidated accounts in accordance with
international accounting standards, consolidated condensed financial
statements are prepared in accordance with the international
accounting standard applicable to interim financial reporting.

Ealic would like to underline that a requirement relating to presentation formats and
reporting applicable to non-consolidated half-yearly financial statements, which would
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not rely on any Community legal basis, could contradict the provisions laid down in
accordance with the principle of subsidiarity, and would have low added value since
interim financial reporting is published on a consolidated basis. Consequently, Ealic
believes that it should be stated explicitly that the draft CESR advice (§§ 498 and 499),
relating to non-consolidated half-yearly financial statements not prepared in accordance
with international accounting standards, can only be an obligation for an issuer who is
not required to prepare consolidated accounts.

Question 51: Concerning the concept of related party transactions under article 5.4,
Ealic agrees to make reference to |IAS 24 with regard to a half-yearly management
report prepared on a consolidated basis exclusively. In this case, it should however be
specified that reference to IAS 24 is to be deemed as reference to the 1AS 24 principle
as endorsed in Regulation n. 2238/2004 EC of 29 December 2004 (published in the
Official Journal L394/110 of 31 December 2004). Moreover, considering that state-
controlled entities are within the scope of IAS 24 and that the number of transactions
between state-controlled entities could be so high as to make the cost of providing the
information excessive compared to the benefit derived, it could be recommended to
evaluate the materiality of these transactions so as to include only the most significant
ones.

As regards the half-yearly management report which is not prepared on a consolidated
basis, Ealic considers that applicable provisions drawn up by the Member States ensure
consistency of principles for both half-yearly and annual reports. Ealic therefore
believes that it should not be required to mention major related parties transactions
using the definition provided in 1AS 24.

Ealic would be pleased to enter into a further dialogue with CESR regarding this subject
matter.

Sincergly,

h—///
Paul Cronheim
Chairman Legal Committee
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EALIC MEMBERS - listed companies

Aegon

Alcatel

Atos Origin

Akzo Nobel
Assicurazioni Generali
Autostrade

Banca Nazionale del Lavoro
BNP Paribas
Carbone Lorraine
Carrefour

CIR

CSM

DSM

Enel

Eurotunnel

Essilor International
Fiat

Finmeccanica
France Telecom
Fortis

Fugro

Grolsch

Hermeés International
IHC Caland
Interbrew
ltalcementi

Kas Bank

L'Air Liquide
L'Oreal

Lafarge

Lagardére

LVMH

Marzotto
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Mediobanca
Michelin

Océ

OPG

P & O Nedlloyd
Philips

PSA Peugeot Citroen
RAS Riunione Adriatica di Sicurta
Reed Elsevier
Royal Dutch Shell
Saint-Gobain
Sanofi Synthelabo
Sanpaolo IMI

SMI

Solvay

Société Générale
Stork

Telecom ltalia
Total Fina EIf
ucB

Umicore
Unicredito Italiano
Unilever
Vallourec

Veolia Environnement
Van der Moolen
Vinci

Vivendi Universal
VNU

Vopak

Wessanen
Wolters Kiluwer

EALIC MEMBERS - organisations of listed companies

- Association Frangaise des Entreprises Privées — (AFEP)

- Association Nationale des Sociétés par Actions (ANSA)

- Assoziane fra le societa italiane per azioni (ASSONIME)

- Association Belge des sociétés cotées (ASBL) - Belgische vereniging van
beursgenoteerde vennootschappen (VZW) - (ABSC - BVBV)

- Vereniging Effecten Uitgevende Ondernemingen (VEUO)
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EALIC BOARD MEMBERS

- Alain Joly, Chairman
President Supervisory Board L'Air Liquide

- Morris Tabaksblat, Vice Chairman
Chairman Supervisory Board Reed Elsevier

- Gabriele Galateri di Genola, Director
President Mediobanca

- Baron Hugo Vandamme, Director
Chairman Roularta and Chairman Kinepolis

- Bertrand Collomb, Director
Chairman Lafarge

- Rob Pieterse, Director

Former Chairman Management Board Wolters Kluwer

- Stefano Micossi, Director
Director General Assonime

- Dorien Fransens, Secretary General
Secretary General EALIC

- Paul Cronheim, Vice Secretary General
Partner De Brauw Blackstone Westbroek

- Robert Baconnier, Vice Secretary General
Chairman and Managing Director ANSA
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EALIC LEGAL COMMITTEE MEMBERS

- Paul Cronheim, Chairman
Partner De Brauw Blackstone Westbroek

- Robert Baconnier
Chairman and Managing Director ANSA

- Mr Stephen Cowden
General Counsel and Company Secretary Reed Elsevier

- Sven Dumoulin
Senior Legal Advisor Unilever

- Sjoerd Eisma
General Secretary VEUO

- Bernard Field
General Secretary Saint-Gobain

- Dorien Fransens
Secretary General EALIC

- Koen Geens
Partner Eubelius

- Philippe Lambrecht
General Secretary Federation of Belgian Enterprises

- Carmine di Noia

Head Capital Markets and Listed Companies Division Assonime

- Christian Schricke
General Secretary Société Générale

- Alexandre Tessier
General Director AFEP
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