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- Chapter 2 of Title V of the Spanish Securities Market Act (recast by 
Legislative Royal Decree 4/2015 of 23 October). 

Article 149. Authorisation.

1.  The National Securities Market Commission shall be responsible for  
authorising the creation of investment firms.

 The authorisation shall state the kind of investment firm in  
question, as well as the specific investment services and ancillary  
services in which it is authorised to engage from among those  
appearing in the program of operations referred to in section 3.

 2.  The administrative resolution shall provide reasons and must be  
notified within three months of receipt of the application, or when 
the documentation which may be required is completed and, in any 
event, within six months of receipt of the application. When a resolu-
tion is not issued on the application within the period provided above, 
it may be deemed to be rejected.

     The National Securities Market Commission shall notify the Ministry  
for Economy and Competitiveness, on a quarterly basis, the  
authorisation procedures have commenced, indicating the essential  
elements of the procedure to be conducted, and the conclusion  
thereof, indicating the result of the resolution adopted by the National 
Securities Market Commission.

3.  The application for authorisation, together with, where relevant,  
the articles of association and all other documents which may be  
determined by regulations, must be accompanied, in any event, by 
a program of operations, which must specifically state the activities  
provided in Articles 140 and 141 in which the firm intends to engage, 
and to what extent, as well as its organisation and resources.  
Investment firms may not engage in activities which are not expressly 
stated in the authorisation referred to in section 1. 

     In addition, the authorisation shall not be granted in any event only 
for the provision of ancillary services.

4.  For the provision of the service of management of a multilateral  
trading facility authorisation may also be granted to manage-
ment companies of official secondary markets as well as institutions  
established for this purpose by one or more management companies,  
which must have as their sole corporate purpose the management 
of the facility and which must be wholly owned by one or more  
management companies, provided that they comply, under the terms 



 

and with the adaptations which may be established by regulations, 
with the requirements of investment firms in order to obtain the  
authorisation established in this chapter, except for the obligation to 
join the Investment Guarantee Fund and the provisions of Article 167.2.

Article 150. Registration.

1.  In order for an investment firm, once it has been authorised, to be  
entitled to commence its activity, the promoters must establish the 
company, registering it in the Commercial Registry and subsequently  
in the relevant Registry of the National Securities Market Com-
mission. In the case of financial advisory firms that are natural  
persons, registration in the registry of the National Securities Market  
Commission shall be sufficient.

2.  The National Securities Market Commission shall notify all authorisa-
tions granted to the European Security and Markets Authority.

Article 151. Authorisation of investment firms controlled by other  
institutions.

1.  The National Securities Market Commission shall consult the  
competent supervisory authority of the relevant Member State of the 
European Union in advance on the authorisation of an investment 
firm when any of the following circumstances exists:

a)  The new institution is going to be controlled by another investment 
firm, a credit institution, an insurance or reinsurance company 
or a collective investment scheme asset management company  
authorised in that State.

b)  Control thereof is going to be exercised by the parent institution of  
an investment firm, of a credit institution, of an insurance or  
reinsurance company or of a collective investment scheme asset 
management company authorised in that State.

c)  Control thereof is going to be exercised by the same natural or legal 
persons that control an investment firm, a credit institution, an  
insurance or reinsurance company or a collective investment  
scheme asset management company authorised in that Member State.

Control shall be deemed to exist for the purposes of this article  
provided that any of the scenarios envisaged in Article 42 of the  
Commercial Code exists.

2.  The consultation referred to in the previous section shall cover, in  
particular, the assessment of the suitability of the shareholders 



and the integrity, knowledge and experience of the directors and  
managers of the new institution or of the parent institution, and may 
be repeated for the ongoing assessment of the compliance, by Spanish 
investment firms, with such requirements.

3.  In the case of investment firms which are going to be controlled  
directly or indirectly by one or more institutions authorised or domi-
ciled in a non-Member State of the European Union, the grantting of  
the authorisation sought must be suspended, refused or its effects  
restricted, when Spain has been notified of a decision adopted by the 
European Union upon verifying that European Union investment  
firms do not benefit in that State from treatment offering the same 
conditions regarding competition as their national institutions and 
that they do not fulfil the conditions of effective market access.

Article 152. General requirements for authorisation.

1.  Entities must comply with the following requirements in order to  
obtain authorisation as an investment firm:

a)  Have as their sole corporate purpose the engagement in the  
activities of investment firms, according to this Act.

b)  Take the form of a public limited liability company (sociedad  
anónima), incorporated for an indefinite period, and the shares 
forming their share capital must be registered shares. It may be 
provided by regulations that the investment firm may take another 
corporate form in the case of financial advisory firms which are 
legal persons.

c)  In the case of a newly-created entity, it must be established by the 
simultaneous establishment procedure and no special advantages 
or remuneration of any kind may be reserved for its founders.

d)  Have a minimum share capital fully paid up in cash and with the 
minimum own funds which may be determined by regulations  
as per the services and activities provided and the envisaged  
volume of business.

     Investment firms that are only authorised to provide the  
investment advisory service or to receive and transmit investors’ 
orders without maintaining funds or transferable securities belon-
ging to clients, and which for this reason can never be indebted to 
such clients, must have a minimum share capital or professional 
liability insurance, or a combination of both, in accordance with 
the provisions which may be established by regulations.



e)  Have at least three directors or, where relevant, the management 
body must be formed by not less than three members. A greater  
number of directors may be required by regulations depending on 
the investment and ancillary services which the institution is going 
to provide. Where financial advisory firms are legal persons, the 
institution must appoint a sole director.

f)  The chairmen, vice-chairmen, board members or directors,  
general managers and similar officeholders, must have recognised 
integrity, knowledge and experience for the adequate performance 
of their functions and must be in a position to engage in good  
governance of the investment firm. In the case of parent  
institutions of investment firms, the integrity requirement must 
also be observed by the chairmen, vice-chairmen, board members  
or directors, general managers and similar officeholders and the  
majority of the members of the management body must have 
knowledge and experience for the adequate performance of their 
functions.

    Moreover, the integrity, knowledge and experience requirements 
must also be observed by those in charge of internal control functions 
and holders of other key posts for the daily conduct of the activity of 
an investment firm and, where relevant, of its parent institution, in  
accordance with what may be established by the National  
Securities Market Commission.

g)  Have the procedures, measures and resources necessary to comply 
with the organisational requirements provided in Article 193.2 and 3.

h)  Have internal rules of conduct, in compliance with the provisions  
of this Act, as well as control and security mechanisms in the 
area of information technology and adequate internal control  
procedures, including, in particular, rules on personal transactions 
of board members, managers, employees and authorised represen-
tatives of the institution.

i)  Join the investment guarantee fund provided for in Title VI, when 
the specific regulation therein so requires. This requirement may 
also be demanded of financial advisory firms.

j)  Submit a business plan which reasonably proves that the  
investment firm project is viable in the future.

k)  Submit adequate documentation regarding the conditions and  
services, functions or activities to be subcontracted or outsourced, 
so that it can be verified that this does not distort the authorisation 
sought or render it devoid of content.



l)  Have adequate procedures for prevention of money laundering and 
of financing of terrorism.

     In the implementing regulations on the requirements envisaged 
in this section the kind of investment firm involved must be taken 
into account as well as the type of activities in which it engages, in  
particular, in relation to the establishment of the minimum share 
capital and the minimum own funds envisaged in point d).

2.  When the management company of the official secondary market  
requests the authorisation and the persons managing the mul-
tilateral trading facility are the same as those managing that 
market, such persons shall be presumed to comply with the  
requirements established in point f).

Article 153. Specific requirements for authorisation.

1.  Financial advisory firms that are natural persons must comply  
with the following requirements in order to obtain the relevant  
authorisation:

a)  Have adequate integrity, knowledge and experience in accordance 
with the provisions of Article 152.1.f).

b)  Comply with the financial requirements which may be established 
by regulations.

c)   Comply with the requirements established in Article 152.1.g) and 
h)  under the terms which may be established by regulations.

2.  When the application for authorisation refers to the provision of the 
service of management of a multilateral trading facility, the invest-
ment firm, the management company or, where relevant, the entity 
established for this purpose by one or more management companies, 
must also submit for the approval of the National Securities Market 
Commission operating regulations which, apart from all other specifi-
cations established in Article 320, must:

 a)  Establish clear and transparent rules regulating access to the  
multilateral trading facility in accordance with the conditions esta-
blished in Article 69.2 and which establish the criteria to determi-
ne the financial instruments which may be traded in the facility.

 b)  Establish rules and procedures regulating trading in a fair and  
organised manner in these facilities, establishing objective criteria 
which allow effective execution of orders.



Article 154. Expiration of the authorisation.

The authorisation referred to in this chapter shall be declared to have  
expired if when one year has elapsed from the date following that of  
notification of the administrative resolution granting the authorisation, 
the promoters of the investment firm fail to request, following compliance 
with the provisions of the previous section, the registration thereof in the 
relevant registry of the National Securities Market Commission.

Article 155. Refusal of authorisation.

The National Securities Market Commission may only refuse authorisa-
tion to establish an investment firm on the following grounds:

a)  When the requirements established by law and regulations to  
obtain and maintain the authorisation are breached.

b)  When, in light of the need to guarantee the sound and prudent ma-
nagement of the institution, the suitability of the shareholders that 
are going to have a qualifying holding, as defined in Article 174, is 
not considered adequate. Among other factors, suitability shall be 
appraised based on:

1.º  The shareholders’ integrity.

2.º  The assets which such shareholders have to meet the  
commitments assumed.

3.º  The possibility of the institution being inappropriately  
exposed to the risk of the nonfinancial activities of its  
promoters; or when in the case of financial activities, the  
stability or the control of the institution may be affected by  
the high risk of such activities.

               Any references made to shareholders in this article shall be 
deemed to be made to the entrepreneurs in the case of financial 
advisory firms that are natural persons.

c)  Lack of transparency in the structure of the group to which the  
institution may ultimately belong, or the existence of close links 
with other investment firms or other natural or legal persons that  
impede the effective performance of the supervisory functions of the  
National Securities Market Commission, and in general, the existence 
of serious difficulties to inspect it or to obtain the information which 
the National Securities Market Commission may consider necessary 
for the adequate performance of its supervisory functions.



          

d)  When the provisions of laws, regulations or administrative provisions 
of a non-Member State of the European Union governing natural or 
legal persons with whom/which the investment firm has close links, 
or the difficulties involved in applying such provisions, impede the 
effective performance of the supervisory functions.

e)  The lack of integrity, knowledge and experience, and capacity to  
engage in good governance of the firm of the members of the manage-
ment body and of the persons in charge of the effective management 
of the mixed financial holding company, when the investment firm  
is going to be a subsidiary of such holding company as part of a  
financial conglomerate.

f)  The existence of serious conflicts of interest between the offices,  
responsibilities or functions held by the members of the management 
body of the investment firm and other offices, responsibilities or func-
tions which they simultaneously hold.

Article 156. Amendments of articles of association.

1.  Amendments of the articles of association of investment firms  
shall be subject to the procedure for authorisation of new institutions,  
although the application for authorisation must be resolved, being  
notified to the parties concerned, within two months of the submis-
sion thereof.

2.  When the application not resolved within that period, it shall be  
deemed to be accepted.

3.  All amendments of articles of association must be registered in the 
Commercial Registry and in the registry of the National Securities 
Market Commission, within the periods and in accordance with the 
requirements which may be determined by regulations.

4.  Notwithstanding the provisions of section 1, amendments of articles 
of association whose purpose is indicated below shall not require 
prior authorisation, although they must be subsequently notified to 
the National Securities Market Commission so as to be recorded in the 
relevant registry:

a)  Change of address within the national territory as well as the  
change of name of the investment firm.

b)  Inclusion in the articles of association of investment firms of  
imperative or prohibitory provisions of laws or regulations, or  
observance of judicial or administrative rulings.



          

c)  Increases of capital charged to reserves of investment firms.

d)  Such other amendments for which the National Securities  
Market Commission, in reply to a prior consultation or, by general  
resolution, has considered the authorisation procedure to be  
unnecessary, due to their little importance.

Article 157. Modification of authorised investment services.

1.  Any alteration of specific investment services and ancillary services  
initially authorised, shall require prior authorisation granted in  
accordance with the procedure for authorisation of new institutions 
and registration in the registries of this Commission, in the manner 
which may be determined by regulations.

2.  The authorisation may be refused if the institution fails to comply 
with the provisions of Articles 152, 153, 155, 183, 185, 190 and 193, 
and, in particular, if the National Securities Market Commission  
considers the administrative and accounting organisation of the  
institution, its human and technical resources, or its internal control 
procedures to be insufficient.

3.  If, as a consequence of the authorised alteration, the investment firm 
restricts the scope of its activities, any pending transactions shall 
be settled or the securities, instruments and cash which have been  
entrusted to it by its clients shall be transferred. The National  
Securities Market Commission may order the appropriate precautionary  
measures, including the supervision of the settlement of the pending 
transactions.

Article 158. Appointment of new directors and management  
officeholders.

1.  The appointment of new directors and management officeholders 
of investment firms and, where relevant, of their parent institu-
tions, must be notified in advance to the National Securities Market  
Commission, in the manner and within the time limits which may be 
determined by regulations.

2.  The National Securities Market Commission may oppose such  
appointments, stating reasons, within a period of three months of  
receipt of the notification, if it is considered that such persons do not 
have sufficient integrity or experience, in accordance with the provi-
sions of Article 152.1.f) and g) or when there are proven objective rea-
sons to believe that the proposed changes may endanger the adequate 
and prudent management of the institution or of the group to which 
it belongs.



 3.  In the case of new directors or management officeholders of the parent 
institution of the investment firm that are subject to authorisation of 
other supervisory bodies, the mere notification to the National Securi-
ties Market Commission of the new appointments shall be sufficient. 

Article 159. Structural modifications.

The change of corporate form, merger, division and separation of a 
branch of activity, as well as all other corporate modification transactions  
which may be carried out by an investment firm or which lead to the  
creation of an investment firm, shall require prior authorisation, in  
accordance with the procedure established in Article 149, with the adapta-
tions which may be indicated by regulations. The corporate alteration may 
not in any event undermine any of the requirements for the establishment 
of investment firms which may be established by law or regulations.

Article 160. Revocation of authorisation.

Any authorisation granted to an investment firm or to one of the  
institutions referred to in Article 145.2 or to a branch of an institution with 
its headquarters in non-Member States of the European Union may be  
revoked in the following cases:

a)  If the authorised activities do not commence within twelve  
months of the date of notification of the authorisation, for a reason 
attributable to the party concerned.

b)  If it expressly waives the authorisation, irrespective of whether it is 
converted into another institution or adopts a resolution to dissolve.

c)  If it actually interrupts the authorised specific activities for a period 
exceeding six months.

d)  If for one year it engages in a volume of business lower than normal 
which may be determined by regulations.

e)  If it subsequently breaches any of the requirements for obtaining 
the authorisation, unless provided otherwise in relation to the above- 
mentioned requirements.

f)  In the event of a serious and systematic breach of the obligations  
provided in Articles 190.1.a) and 193.2.c), e) and f).

g)  When the scenario envisaged in Article 180.1 exists.

h)  If the investment firm or the person or entity is declared insolvent by 
a court.



i)  As a penalty, according to the provisions of Title VIII of this Act.

j)  If the investment firm ceases to belong to the investment guarantee 
fund provided for in Title VI.

k)  Where any of the grounds for dissolution envisaged in Articles 360 
and 363 of the consolidated text of the Corporate Enterprises Act, 
approved by Royal Legislative Decree 1/2010, of 2 July, exists.

l)  If the authorisation has been obtained on the basis of false  
declarations or by other irregular means.

Article 161. Procedure for revocation of authorisation.

1.  Any revocation of authorisation shall comply with the procedure  
provided in the rules governing the common administrative  
procedure of Public Authorities, the processing and resolution being 
the responsibility of the National Securities Market Commission.

     The National Securities Market Commission shall notify to the  
Ministry for Economy and Competitiveness the revocation of the  
authorisation granted.

2.  However, when the grounds for revocation which exist are those  
envisaged in points a), b) or h) of the previous article, it will be su-
fficient to hear the institution concerned. In the cases envisaged in 
points i) and j) the specific procedures provided in this Act shall be 
followed.

3.  Any resolution ordering revocation shall be immediately enforceable.  
Once it has been notified, the services firm concerned may not  
perform any new transactions. The resolution must be registered 
in the Commercial Registry and in the National Securities Market  
Commission, and shall be notified to the European Securities and 
Markets Authority. 

     It shall also be published in the «Official State Gazette» (Boletín Oficial 
del Estado), thereupon taking effect vis-à-vis third parties.

4.  The National Securities Market Commission may order that the  
revocation involves the forced dissolution of the institution. When 
the dissolution affects market members, the National Securities Mar-
ket Commission and the management bodies of official secondary 
markets, on their own initiative or at the request of the former, may 
order all precautionary measures that are considered appropriate in 
the interests of protecting investors and of the regular operation of 
the securities markets, and, in particular:



a)  Order the transfer to another institution of any transferable  
securities, financial instruments and cash that has been entrusted 
to it by its clients.

b)  Demand some specific security from the liquidators appointed by 
the company.

c) Appoint liquidators.

d)  Supervise the liquidation operations. If, under the provisions  
of this rule, or of others of this Act, it is necessary to appoint  
liquidators, or supervisors of the liquidation operation, the  
provisions of Title III, Chapter V of Act 10/2014, of 26 June, shall 
apply, with the appropriate adaptations.

5.  Where the revocation does not involve the dissolution of the  
investment firm, it must proceed in an organised manner to settle the 
pending transactions, and, where relevant, transfer the transferrable 
securities, financial instruments and cash which have been entrusted  
to it by its clients. The National Securities Market Commission 
may order the appropriate precautionary measures, including the  
supervision of the settlement of pending transactions.

6.  Where an investment firm adopts a resolution to dissolve on any of 
the grounds provided in Article 363 of the consolidated text of the  
Capital Enterprises Act, approved by Royal Legislative Decree 1/2010, 
of 2 July, the authorisation shall be deemed to be revoked, the  
National Securities Market Commission being entitled to order for the 
organised liquidation thereof any of the measures indicated in section 
4 of this Article.

7.  The revocation of an authorisation granted to an investment firm with 
headquarters in a non-Member State of the European Union shall  
result in the revocation of the authorisation of the branch operating 
in Spain.

8.  If the National Securities Market Commission becomes aware 
that an investment firm of another Member State of the European 
Union operating in Spain has had its authorisation revoked, it shall  
immediately order the appropriate measures so that the institution 
does not commence new activities and in order to safeguard the  
investors’ interests. Without prejudice to the powers of its supervi-
sory authority and in conjunction with such authority, the National 
Securities Market Commission may order the measures provided in 
this Act to ensure a proper liquidation.



Article 162. Suspension of the authorisation.

1.  The National Securities Market Commission may suspend, in whole 
or in part, the effects of the authorisation granted to an investment 
firm. When the suspension is partial, it shall affect certain activities 
or the extent to which such activities were authorised.

2.  The suspension may be ordered when any of the following scenarios 
arises:

a)  Commencement of disciplinary proceedings for a serious or very 
serious infringement.

b)  When any of the grounds envisaged in Article 160.e), f), h), j), or l) 
exists, while the revocation procedure is conducted.

c)  When the scenario envisaged in Article 178 exists.

d)  When the institution fails to make contributions to the investment 
guarantee fund envisaged in Title VI to which it belongs.

e)  As a penalty, according to the provisions of Title VIII.

3.  The suspension shall only be ordered when, where one of the grounds 
listed in the previous section exists, the measure is necessary to  
ensure the solvency of the institution or to protect investors. It may 
not be ordered, except in the case of a penalty, for a period exceeding 
one year, which may be extended by a further year.

4.  The measure of suspension of activities shall be ordered and shall  
take effect in accordance with the provisions of Article 161, unless a 
scenario which is subject to specific rules in this Act exists.

Article 163. Standing to seek an insolvency declaration.

The National Securities Market Commission shall have standing to  
seek a declaration of insolvency of investment firms, provided that  
the accounting statements sent by the institutions, or the verifications  
performed by the departments of the National Securities Market  
Commission itself show that they are insolvent in accordance with the  
provisions of Insolvency Act 22/2003, of 9 July.



- Chapter 3 of Title I of the Royal Decree 217/2008 of 15 February on 
the legal regime of investments firms.

Article 12. Authorisation.

1.  Without prejudice to the provisions of Article 20, the Minister for  
Economy and Finance, upon a proposal of the National Securities Mar-
ket Commission, shall be responsible for authorising the creation of 
investment firms and the conversion of a company into such category.

2.  The resolution on the application for authorisation shall provide  
reasons and must be notified within three months of receipt of the 
application, or when the documentation which may be required is 
completed and, in any event, within six months of receipt of the initial 
application.

     Where the resolution is not notified within the period provided above, 
it may be deemed to be rejected, in accordance with the provisions of 
Article 66.1 of Securities Market Act 24/1988, of 28 July.

3.  When the authorisation has been obtained, and after they are  
established and registered in the Commercial Registry, investment  
firms must be registered in the Registry of the National Securities 
Market Commission, in order to engage in their activities.

4.  No entries shall be made in the registry of the National Securities  
Market Commission if more than one year has elapsed between the 
date of authorisation and that of the application for registration in the 
Registry.

Article 13. Notification to the European Securities and Markets  
Authority and to the European Commission.

The National Securities Market Commission shall notify the European 
Securities and Markets Authority of any authorisation of investment  
firms in Spain.

The National Securities Market Commission shall also inform the  
European Securities and Markets Authority and the European Commission  
of the difficulties which Spanish investment firms may experience to  
become established, or to provide services or engage in investment  
activities in a non-Member State of the European Union.

Article 14. Requirements to engage in their activity.

1.  The following shall be requirements for an entity to obtain and main-
tain its authorisation as an investment firm: 

a)  Have as its sole corporate purpose the engagement in the activities 
of investment firms, according to Securities Market Act 24/1988, of 
28 July, and of this Royal Decree.



b)  Take the form of a public limited liability company (sociedad  
anónima). In any event, the company must be incorporated for an 
indefinite period, with a name in compliance with the provisions of 
Article 7 of this Royal Decree, and the shares forming its share capital 
must be registered shares.

c)  In the case of a newly-created entity, it must be established by the 
simultaneous establishment procedure.

d)  A minimum share capital and own funds not lower than the amounts 
required in the next article and in the solvency legislation applicable to it.

Such share capital must be fully paid up in cash, in the case of a 
newly-created entity.

In the case of conversion, the difference between the minimum share 
capital and the equity of the entity requesting the conversion must be paid 
in cash.

e)  Have a management body formed by at least three members. The 
members of the management body, as well as the general managers or 
similar officers and those in charge of internal control functions and 
other key posts for the daily conduction of the activity of an invest-
ment firm, must comply with the requirements of integrity, experience 
and good governance established in Article 67.4 of Securities Market  
Act 24/1988, of 28 July. These requirements shall also be demanded 
of any natural persons who represent legal persons on boards of  
directors. 

In addition, these requirements must be observed by members  
of the management body, as well as the general managers or  
similar officeholders and those in charge of internal control functions  
and other key posts in the daily conduction of the activity of the 
parent institution of an investment firm, as well as the directors  
(“administradores”) of parent institutions of financial advisory firms, 
when such parent institutions do not have a management body. When 
assessing such requirements, the nature, scale and complexity of the 
functions performed by these persons in relation to the investment 
firm shall be taken into account.

f)  Have the procedures, measures and resources necessary to comply 
with the organisational requirements provided in sections 1 and 2 of 
Article 70 ter of Securities Market Act 24/1988, of 28 July, and the 
rules of conduct established in Title VII of the Act. In particular, 
the management body must establish adequate operating rules and  
procedures to enable all its members to fulfil their obligations at all 
times and assume the responsibilities imposed on them in accordance  
with the rules regulating the securities market, Royal Legislative 
Decree 1564/1989, of 22 December, approving the consolidated text 



  

of the Public Limited Liability Companies Act and other provisions 
applicable.

When the institution intends to provide services telematically, it must 
have adequate resources to guarantee the security, confidentiality, reliabi-
lity and capacity of the service provided and for the adequate observance 
of the rules on prevention of money laundering, rules of conduct, rules on 
internal control and assessment of risks and for the proper implementation 
of the rules on supervision and inspection of the National Securities Mar-
ket Commission.

In any event, the institution must have adequate internal control  
and communication procedures and bodies to prevent and impede the per-
formance of money-laundering related transactions, under the conditions 
established in Articles 11 and 12 of the Regulations under Act 19/1993, of 
28 December, on certain measures for the prevention of money laundering, 
approved by Royal Decree 925/1995, of 9 June.

g)  Have internal rules of conduct in compliance with the rules regulating  
the securities market; in particular, those contained in Chapter II 
of Title VII of Securities Market Act 24/1988, of 28 July, and its  
implementing regulations as well as rules on personal transactions 
of board members, managers, employees and authorised represen-
tatives of the institution which ensure the observance of the rules 
of conduct.

h)  Join the Investment Guarantee Fund under the terms established 
by its specific regulations. This requirement shall not be applicable 
to financial advisory firms.

i)  Have its registered office, as well as its effective administration and 
management, in national territory. 

j)  Have submitted a business plan which reasonably proves that the  
investment firm project is viable in the future.

k)  Have submitted adequate documentation regarding the conditions  
and the services, functions or activities which are going to be  
delegated, so that it can be verified that this does not distort the  
authorisation sought or render it devoid of content.

2.  Investment firms must comply at all times with the requirements  
provided in section 1 of this article. However:

a)  The authorisation may only be revoked on the grounds of unsuita-
bility of a member on an exceptional basis, in accordance with the  
provisions of Article 69.11 of Securities Market Act 24/1988, of 28 
July.



  

 b)  Revocation shall only be admissible on the grounds of lack of business 
or professional integrity of board members or directors if the persons 
concerned are not removed from their offices within one month of 
the request for such purpose addressed to it by the National Securi-
ties Market Commission. Subsequent lack of integrity shall not be  
deemed to exist merely on the fact that in the discharge of the duties 
of his office a board member or director is charged or prosecuted for 
any of the offences mentioned in Article 67.2.f), paragraph three, of 
Securities Market Act 24/1988, of 28 July.

Article 14 bis. Business and professional integrity requirements.

1.  Any persons who demostrated a personal, business and professional  
conduct that does not cast any doubt on their capacity to engage 
in sound and prudent management of the investment firm shall be  
deemed to have the business and professional integrity required in 
Article 67.4.a) of Securities Market Act 24/1988, of 28 July, and in  
Article 14.1.e) of this Royal Decree.

2.  In order to assess business and professional integrity, all the informa-
tion available must be considered, including:

a)  The history of the officeholder in question in his relations with 
the regulatory and supervisory authorities; the reasons why he 
was dismissed or removed from previous posts or offices; his  
record regarding personal solvency and fulfilment of his obligations; 
his professional conduct, if he has held offices of responsibility in  
investment firms that have undergone an early action or reso-
lution process; or if he has been disqualified in accordance with  
Insolvency Act 22/2003, of 9 July, while the disqualification period  
established in the judgment classifying the insolvency has not  
expired and the undischarged bankrupts and insolvents in  
insolvency proceedings prior to the entry into force of the  
aforementioned Act.

b)  Conviction of offences or misdemeanours and the penalty for  
committing administrative infringements taking into account:

1.º  The wilful or reckless nature of the offence, misdemeanour or 
administrative infringement.

2.º Whether or not the conviction or penalty may be appealed.

3.º The seriousness of the conviction or penalty imposed.

4.º  The classification as an offence or infringement of the facts 
which led to the conviction or a penalty, especially in the case of 



corporate offences, property-related offences, offences against 
the public interest and against the Treasury and the Social  
Security system, money laundering or “receiving” or if they 
involve infringement of the rules regulating the conduct of 
banking, insurance or securities market activity, or consumer 
protection.

5.º  Whether the acts which led to the conviction or penalty were 
performed for one’s own benefit or to the detriment of the in-
terests of third parties, the administration or management of 
whose business affairs has been entrusted to him and, where 
relevant, the relevance of the acts for which the conviction or 
penalty was imposed in relation to the functions which have 
been assigned or are going to be assigned to the office in ques-
tion at the investment firm.

6.º  The statute of limitation on the criminal offences or administra-
tive infringements or the possible extinguishment of liability. 

7.º  The existence of mitigating circumstances and subsequent con-
duct following the commission of the offence or infringement.

8.º  The recurrence of convictions or penalties for offences,  
misdemeanours or infringements. 

For the purposes of the assessment under the provisions 
of this point, the investment firm shall send a certifica-
te of criminal record of the person assessed to the National  
Securites Market Commission. In addition, the National Secu-
rities Market Commission shall consult the databases of the  
European Banking Authority, the European Securities and  
Markets Authority and the European Insurance and Occupatio-
nal Pensions Authority regarding administrative penalties and 
may establish a committee of independent experts for the purpose  
of reporting on the assessment procedures in which there is a  
conviction for offences or misdemeanours.

c)  The existence of relevant investigations, both criminal and admi-
nistrative, based on prima facie evidence in relation to any of the 
facts mentioned in point b).4º. A subsequent lack of integrity sha-
ll not be deemed to exist merely on the fact that in the discharge 
of the duties of his office, a board member, general manager or 
similar officeholder, or other employee responsible for internal 
control or who holds a key post in the conduction of the institu-
tion’s general activity is the subject of such investigations.



3.  If in the course of his activity the person assessed is placed in any 
of the circumstances envisaged in the previous section and this is  
relevant for the assessment of his integrity, the investment firm shall  
inform the National Securities Market Commission accordingly  
within a maximum period of fifteen business days of when it is  
known.

4.  Any members of the management body, general managers or similar  
officeholders and other employees who are responsible for internal  
control functions or who hold key posts for the daily conduction of the  
activity of the investment firm who become aware that they are  
placed in any of the circumstances described in section 2, must  
inform their institution accordingly.

Article 14 ter. Knowledge and experience requirements.

1.  Persons who have an adequate profile and level of training in parti-
cular, in the areas of investment services, banking and other financial  
services, and practical experience from their previous occupa-
tions for sufficient periods of time, shall have the knowledge  
and experience required in accordance with Article 67.4.b) of  
Securities Market Act 24/1988, of 28 July and article 14.1.e) of this 
Royal Decree. Both knowledge acquired in an academic environment, 
and experience in professional performance of functions similar  
to those to be performed, in other institutions or undertakings, shall 
be taken into account for this purpose.

2.  In the assessment of practical and professional experience  
particular attention must be paid to the nature and complexity of the 
posts held, the authority and decision-making powers and responsibi-
lities assumed, as well as the number of persons who report to them, 
the technical knowledge acquired regarding the financial sector and 
the risks which they must manage.

     In any event, the knowledge and experience criteria shall be applied 
by assessing the nature, scale and complexity of the activity of each 
investment firm and the specific functions and responsibilities of the 
post assigned to the person assessed.

3.  In addition, the management body must have members who,  
considered as a whole, have sufficient professional experience in  
governing investment firms in order to ensure the effective ability  
of the management body to take decisions in an independent and  
autonomous manner for the benefit of the institution.



Article 14 quater. Capacity to engage in good governance of the  
investment firm.

In order to assess the capacity of the members of the management body 
to engage in good governance of the investment firm, in accordance with 
the requirements of Article 67.4.c) of Securities Market Act 24/1988, of 28 
July, and of Article 14.1.e) of this Royal Decree, the following shall be taken 
into account:

a)  The presence of potential conflicts of interest which give rise to undue 
influence of third parties arising from:

1.º  The offices held in the past or at present in the same investment firm 
or in other public or private organisations.

2.º  A personal, professional or business relationship with other  
members of the management body of the investment firm, of its pa-
rent institution or of its subsidiaries.

3.º  A personal, professional or business relationship with the  
shareholders who have control of the investment firm, of its parent 
institution or of its subsidiaries.

b)  The ability to dedicate sufficient time to carrying out the relevant  
functions.

If in the course of his activity a board member is placed in any  
circumstance which could alter his ability to engage in good governan-
ce of the investment firm, the latter shall inform the National Securities  
Market Commission accordingly, within a maximum period of fifteen  
business days of when it is known.

Article 14 quinquies. Assessment of suitability.

1.  The assessment of the requirements of integrity, experience and good 
governance established in Article 67.4 of Act 24/1988, of 28 July, and 
in Article 14.1.e) of this Royal Decree shall be performed:

a)  By the investment firm itself or, where appropriate, by its pro-
moters, at the time of the application to the National Securities  
Market Commission for authorisation to engage in the activity of an  
investment firm, when new appointments are made, and whenever 
circumstances arise which render it advisable to reassess suitability 
by applying the procedures provided in Article 14 sexies.

b)  By the acquirer of a qualifying holding, when the acquisition of 
such stake leads to new appointments, without prejudice to the  
subsequent assessment made by the institution.



If the assessment of the suitability of officeholders envisaged in  
points a) and b) above is negative, the investment firm must refrain from 
appointing or granting possession of such office to such person, or where a  
circumstance subsequently arises, it must adopt the appropriate measures  
to rectify the deficiencies identified and, when necessary, arrange his  
emporary suspension or termination of service.

c)  By the National Securities Market Commission in the following cases 
and within the following periods:

1.º Upon the authorisation of the creation of an investment firm,  
within the period provided in Article 12.

2.º Upon the acquisition of a qualifying holding which leads to new 
appointments, within the period provided in Article 69 of Securities 
Market Act 24/1988, of 28 July.

3.º Following the notification of the proposal of new appointments 
provided for in Article 14 sexies.3, within a period of three months,  
calculated from such notification. In the absence of notification  
within this period, the assessment shall be deemed to be positive.

4.º Where, in the presence of well-founded indicia, it is necessary to 
assess whether the acting members are still suitable.

2. Any breach of the requirements specified in Articles 14 bis to 14  
quater must be notified to the National Securities Market Commission by 
the investment firm within a maximum period of fifteen business days of 
when it is known.

Article 14 sexies. Selection, monitoring and assessment of suitability 
requirements by investment firms.

1.  Investment firms and branches of investment firms not authorised 
in a Member State of the European Union must have, in conditions 
proportionate to the nature, scale and complexity of their activities, 
adequate internal units and procedures to carry out the selection and 
ongoing assessment of the members of their management body and  
of their general managers and similar officeholders, and of those 
in charge of internal control functions or other key posts in the  
investment firm.

2.  In addition, investment firms must identify the key posts for the  
daily conduction of their activity and those in charge of internal control  
functions, making available to the National Securities Market  
Commission an updated list of the persons that perform such  
functions, the assessment of suitability performed by the investment 
firm and the documentation which proves it.



3.  Investment firms must notify to the National Securities Market  
Commission of the proposal to appoint new members of the manage-
ment body and general managers or equivalent officeholders, both of 
the investment services firm itself and, where relevant, of its parent 
institution.

Article 15. Financial requirements of investment firms.

1.  Investment firms must have a share capital not less than the following 
amounts:

a) Broker-dealers: 730,000 euros.

b) Securities brokers: 125,000 euros.

c)  Securities brokers not authorised to have on deposit funds or trans-
ferable securities of their clients: 50,000 euros.

d) Portfolio management companies must have:

i. Initial capital of 50,000 euros; or

ii.  Professional civil liability insurance, a guarantee or other  
equivalent security so as to be able to meet the liability for  
negligence in the course of their professional activity in the entire 
territory of the European Union, with minimum cover of 1,000,000 
euros per claim for damages, and a total of 1,500,000 euros  
annually for all claims.

iii.  A combination of initial capital and of professional civil liability 
insurance which gives rise to a level of cover equivalent to that 
of points i) and ii) above. The initial share capital may only be  
ormed by one or more of the items mentioned in Article 26.1.a) 
to e) of Regulation (EU) no. 575/2013, of 26 June 2013.

2.  Amendments of the program of operations of investment firms which 
provide for the engagement in activities for which a higher share  
capital is required shall be subject to the relevant increase of capital.

3.  The share capital of the agents of investment firms that are legal  
persons shall be that corresponding to the legal form adopted.

Article 16. Requirements of the application.

1.  The application for authorisation to create an investment firm or 
the conversion into such institution must be accompanied by the  
following documents:



a)  Draft articles of association, accompanied by a certificate of  
the Commercial Registry that there is no entity with the same  
corporate name as that proposed or proof that such name can be 
lawfully used.

b)  Program of operations, in which the investment services, ancillary 
services and ancillary activities in which the institution intends to 
engage must be specifically stated, indicating the instruments in 
relation to which they are going to be provided.

c)  Description of the administrative and accounting organisation, 
adequate technical and human resources for its programme of  
operations, as well as the procedures for internal control, access 
and safeguarding of computer systems, accompanied, where  
necessary, by the relevant report of an independent expert.

d)  List of members indicating their stakes in the share capital. In the 
case of members that are legal persons, the stakes in its capital 
which directly or indirectly exceed 5 per cent shall be indicated. In 
the case of members that are going to hold a qualifying holding, 
information must also be provided in relation to their professional 
history and activity, if they are natural persons, and, if they are 
legal persons, their articles of association, the annual accounts and 
management report, with the audit reports, if any, of the last two 
financial years, the composition of their management bodies and 
the detailed structure of the group to which they ultimately belong.

e)  The list of directors and of any persons who are going to hold an 
office such as general managers or something similar, with detailed 
information regarding the professional history and activity of all 
of them.

f)  Internal rules of conduct in which the rules on personal  
transactions of the board members, employees and authorised 
representatives of the firm are expressly provided, and all other  
aspects envisaged in Title VII of the Securities Market Act and 
in Title IV of this Royal Decree which, in accordance with the  
program of operations envisaged, are applicable to the institution.

In any event, any data, reports or background information which are 
considered appropriate in order to verify the fulfilment of the conditions 
and requirements established in this Royal Decree may be demanded from 
the promoters.

2.  Whenever a request is made to convert another entity into an invest-
ment firm, as well as the above-mentioned documents, the following 
shall be enclosed:



a)  An audited interim balance sheet, ending no earlier than the 
last day of the quarter prior to the time of submission of the  
application, with an express reference and sufficiently detailed  
description of the possible contingencies that could affect the 
valuation of the assets and liabilities. The balance sheet shall be 
drawn up with the same criteria, structure and form as that which 
should be included in the annual accounts.

b)  The audited annual accounts of the last two financial years or since 
its creation, if the latter occurred during this period.

c)  Deed of incorporation of the entities and subsequent amendments 
thereof.

3.  The National Securities Market Commission shall be responsible 
for creating and managing a registry of board members and general  
managers of parent institutions, which are not credit institu-
tions, investment firms or insurance or reinsurance companies of  
Spanish investment firms, in which the board members, directors and 
similar officeholders of such parent institutions must necessarily be  
registered. The directors of any parent entities of financial advisory 
firms shall also be registered in this registry.

    For registration in such registry, such persons must notify their appoint-
ment within 15 days of their acceptance of the office, including the 
personal and professional data which may be established, in general, 
by the National Securities Market Commission and expressly declare, 
in the document which proves their acceptance of the office, that they 
meet the requirements of integrity and, where relevant, professionalism 
which may be demanded of them and that they are not subject to any 
restriction or incompatibility established in the rules applicable to them.

Article 17. Refusal of the application.

1.  The Minister for Economy and Finance, by reasoned resolution, shall 
refuse the authorisation to create an investment firm on the grounds 
established in Article 67.1 of Securities Market Act 24/1988, of 24 July.

2.  For the purposes of the provisions of Article 67.1.b) of the above- 
mentioned Act, the business and professional integrity of  
shareholders shall be assessed taking into account the provisions of 
Article 67.2.f) of said Act. This integrity shall be presumed whenever 
the shareholders are public authorities or entities under their control.

3.  For the purposes of the provisions of Article 67.1.c) of the above- 
mentioned Act, close links shall mean any combination of two or 
more natural or legal persons connected by:



a)  The fact that they hold directly or indirectly, or by means of a  
relationship of control, 20 per cent or more of the voting rights or 
of the capital of an undertaking, or 

b)  A relationship of control within the terms of Article 4 of Securities 
Market Act 24/1988, of 28 July.

Article 18. Authorisation of investment firms subject to the control of 
foreigners.

Authorisations which are granted to investment firms which are  
going to be controlled, directly or indirectly, by one or more undertakings 
authorised or domiciled in a non-Member State of the European Union 
shall be notified by the National Securities Market Commission to the  
European Commission, specifying the structure of the group to which  
the entity belongs.

Article 19. Corporate Transactions.

1.  For the purposes of this Royal Decree, corporate transactions shall 
mean the change of legal form, merger, division and separation of a 
branch of activity in which at least one investment firm is involved.

2.  Corporate transactions are subject to the authorisation procedure and 
requirements provided in this Chapter III.

3.  In the processing of the authorisation of corporate transactions, the 
National Securities Market Commission shall verify:

a)  That the change of the company’s structure as a consequence of 
the corporate transaction does not undermine in any way the  
requirements for the establishment of investment firms which are 
established in this Royal Decree.

b)  That, when an investment firm ceases to exist, no detriment is 
caused to clients, and that any pending transactions are settled  
in an orderly manner.

4.  The National Securities Market Commission may demand, when 
this is necessary, proof that the share capital and equity of the entity  
resulting from a corporate transaction exceeds the minimum capital 
established in Article 15 of this Royal Decree. For such purpose, it may 
demand the submission of audited balance sheets, including those of 
the entities of the consolidated group, ended not before the last day  
of the quarter prior to the time of submission of the application.



Article 20. Authorisation.

The authorisation of financial advisory firms shall be the responsibility 
of the National Securities Market Commission.

The authorisation and registration procedure shall be subject to the time 
limits and requirements provided in Article 12 of this Royal Decree. In 
addition, in the case of financial advisory firms that are natural persons it 
will be sufficient to register in the registry of the National Securities Market  
Commission, the authorisation and registration in the registry of the  
National Securities Market Commission being therefore simultaneous.

Article 21. Requirements to engage in the activity.

1. In order for financial advisory firms to obtain and maintain their  
authorisation they must comply with the requirements provided in Article 
14 of this Royal Decree, with the following particular features:

a)  Have as their sole corporate purpose the engagement in the activities 
of such firms, in accordance with Article 64 of Securities Markets Act 
24/1988, of 28 July.

b) Natural persons must have the legal capacity to engage in trade.

c)  Legal persons must take the form of a public limited liability  
company (sociedad anónima) or a limited liability company (sociedad 
de responsabilidad limitada) incorporated for an indefinite period.  
In the case of public limited liability companies, all their shares must  
be registered shares.

d)  That in the case of a newly-created entity, it is established by the  
simultaneous establishment procedure and its founders do not reser-
ve for themselves special advantages or remuneration of any kind.

e)  Have the share capital fully paid up in cash, in the case of legal  
persons, and comply with the financial requirements which are  
established in the next article when they are natural persons.

f)  That the members of their management body or, where relevant, their 
director or directors, as well as all their general managers and similar  
officeholders have adequate knowledge and experience for the  
performance of their functions.

    The directors, general managers and any persons who perform  
senior management functions, as well as those who represent board  
members that are legal persons must be of recognised business and 
professional integrity.



g)  Any natural persons who become established as financial advisory 
firms must have adequate business and professional integrity and  
sufficient knowledge and experience to carry out their functions.

h)  Members with a qualifying holding in financial advisory firms must 
comply with the suitability requirements provided in Article 67 1 
b) of Securities Market Act 24/1988, of 28 July, which may also be  
demanded in the case of natural persons who become established as 
financial advisory firms.

i)  They must comply with the general organisational requirements, with 
the scope which may be determined by the National Securities Market 
Commission, and have adequate internal control and communication 
procedures and bodies to prevent and impede transactions relating to 
money laundering, under the conditions established in Articles 11 and 
12 of the Regulations under Act 19/1993, of 28 December, on certain 
measures for the prevention of money laundering, approved by Royal 
Decree 925/1995, of 9 June.

j)  Comply with the rules of conduct provided in Title IV of this Royal 
Decree.

k)  Have internal rules of conduct in compliance with the rules regula-
ting the securities market; in particular, those contained in Chapter II  
of Title VII of Securities Market Act 24/1988, of 28 July, and its  
implementing regulations as well as rules on personal transactions of 
board members, managers, employees and authorised representatives 
of the institution which ensure the observance of the rules of conduct.

l)  Have their registered office and their central management in national 
territory. Natural persons must be resident in Spain.

m)  That they have submitted a business plan which proves their  
viability.

n)  They may only delegate functions of an administrative nature to third 
parties.

o)  Financial advisory firms may not hire agents to perform their  
functions.

2.  The authorisation for a financial advisory firm may be refused on the 
grounds provided in Articles 67. 1 of Securities Market Act 24/1988, 
of 28 July, and 17 of this Royal Decree.

3.  The authorisation of financial advisory firms may be revoked in the 
cases provided in Article 73 of Securities Market Act 24/1988, of 28 
July, and in Article 14.3 of this Royal Decree.



4.  The National Securities Market Commission shall determine the rules 
relating to modifications subsequent to registration of these institu-
tions in the registry of the National Securities Market Commission.

Article 22. Financial requirements.

1. Financial advisory firms that are legal persons must have:

i) Initial capital of 50,000 euros; or

ii)  Professional civil liability insurance which covers the entire  
territory of the European Union, a guarantee or other comparable 
security so as to meet the liability for professional negligence in 
the course of their professional activity in the entire territory of 
the European Union, with minimum cover of 1,000,000 euros per 
claim for damages, and a total of 1,500,000 euros annually for all 
claims.

iii)  A combination of initial capital and of professional civil liability 
insurance which gives rise to a level of cover equivalent to that of 
points i) and ii) above.

             In the case of conversion of another entity the own funds at the 
time of registration must reach at least the amount indicated in 
point i) above.

2.  Financial advisory firms that are natural persons must comply with 
the provisions of point ii) of the previous section.

Article 23. Application requirements.

The application for authorisation and registration of a financial advisory 
firm must be accompanied by the documents which may be established for 
such purpose by the National Securities Market Commission.


