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The European Commission has 
officially adopted revised rules 
on the issuance of prospectuses. 

The new EU Prospectus Regulation 
(the Regulation) is intended to 
broaden the attractiveness of offering 
and listing securities across the EU. 
The Regulation enters into force 
on the twentieth day following its 
publication in the Official Journal, 
which is said to be in the next few 
weeks. A staged approach is then 
taken to implementation, with the 
majority of the Regulation’s provisions 
applying from two years after the date 
of its entry into force. The Regulation 
will replace the Prospectus Directive 
2003/71/EC. 

The EU aims to use the capital 
markets union project to assist 
companies and businesses to gain 
access to diversified sources of 
capital and funding across Europe. 
Irrespective of the looming UK 
‘ex-member’ status, it is important to 
be aware of this Regulation for clients 
or businesses seeking to raise capital 
in the EU securities markets.

Reasons for revision 

Prospectuses are a crucial source of 
information for investors and one of 
the key tools for companies wishing 
to raise capital. The Regulation is 
part of the European Commission's 
commitment to simplifying EU laws 
and making them more effective and 
efficient. 

The aim of the Regulation in the 
context of the capital markets union 
is to facilitate access to financial 
markets for companies. This new 
type of prospectus is available for 
SMEs, small mid-caps (companies with 
under 500 employees) admitted to an 
SME growth market or small issuances 
by unlisted companies.

Key points

The Regulation will streamline 
administrative procedure, simplify the 
rules and make it cheaper and easier 
for small businesses to access capital 
markets by implementing some of the 
following attributes:

E-prospectus lite

Unless investors request them, paper 
prospectuses are no longer required. 
The EU growth prospectus is designed 
to be a slimmer prospectus for smaller 
issuances and for smaller companies, 
by providing a considerably less 
cumbersome regime with fewer 
requirements for issuing a prospectus.

Small capital raising exemption

The new prospectus rules will not apply 
to issues of securities valued below €1 
million (previously, the limit was set at 
€100,000). This change makes it easier 
and cheaper for SMEs to raise funding 
in the EU as member states are now 
able to exempt ‘small’ issuers from the 
compulsion to issue a prospectus, by 
setting a threshold of up to €8 million 
for domestic markets.

Companies that are listed on a public 
market that wish to issue additional 
shares or raise debt (corporate bonds) 
are also able to take advantage of this 
simplified prospectus.

Frequent issuer fast track

Companies that issue securities on 
a frequent basis are able to use the 
Universal Registration Document 
(URD). This acts as a form of template 
registration which contains all of 
the necessary information about the 
company.

Issuers that maintain an updated 

URD can benefit from five-day fast-
track approval, which simplifies the 
procedure for issuers already known to 
the market.

Single access point 

For the first time, the European 
Securities and Markets Authority 
(ESMA) will provide a free online search 
access to all prospectuses approved in 
the European Economic Area. 

Consequences for current 
filings

The Regulation should result in the 
following consequences for current 
issuers:

•	 Issuers who file their EU 
prospectus in the first half of the 
year will need to continue to file 
EU prospectuses for 2017, 2018 
and 2019

•	 Issuers who file their EU  
prospectus in the second half of 
the year will need to continue to 
file EU prospectuses for 2017 and 
2018.

Conclusion

It is hoped that, in spite of Brexit, 
the necessity of the Regulation will 
be recognised as a complementary 
cohesion for the markets throughout 
Europe and the UK and will serve as a 
more relaxed route, while maintaining 
a high degree of investor protection. 
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