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Disclaimer

Conformément au réglement (CEE, Euratom) n°® 354/83 du Conseil du 1er février 1983
concernant I'ouverture au public des archives historiques de la Communauté économique
européenne et de la Communauté européenne de I'énergie atomique (JO L 43 du 15.2.1983,
p. 1), tel que modifié par le réglement (CE, Euratom) n° 1700/2003 du 22 septembre 2003
(JO L 243 du 27.9.2003, p. 1), ce dossier est ouvert au public. Le cas échéant, les documents
classifies présents dans ce dossier ont été déclassifies conformément a I'article 5 dudit
reglement.

In accordance with Council Regulation (EEC, Euratom) No 354/83 of 1 February 1983
concerning the opening to the public of the historical archives of the European Economic
Community and the European Atomic Energy Community (OJ L 43, 15.2.1983, p. 1), as
amended by Regulation (EC, Euratom) No 1700/2003 of 22 September 2003 (OJ L 243,
27.9.2003, p. 1), this file is open to the public. Where necessary, classified documents in this
file have been declassified in conformity with Article 5 of the aforementioned regulation.

In Ubereinstimmung mit der Verordnung (EWG, Euratom) Nr. 354/83 des Rates vom 1.
Februar 1983 uber die Freigabe der historischen Archive der Europdaischen
Wirtschaftsgemeinschaft und der Europaischen Atomgemeinschaft (ABI. L 43 vom 15.2.1983,
S. 1), geandert durch die Verordnung (EG, Euratom) Nr. 1700/2003 vom 22. September 2003
(ABI. L 243 vom 27.9.2003, S. 1), ist diese Datei der Offentlichkeit zugénglich. Soweit
erforderlich, wurden die Verschlusssachen in dieser Datei in Ubereinstimmung mit Artikel 5
der genannten Verordnung freigegeben.
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- Proposal for a directive '

-

coordlnatlno the conditions for the admission of securltles

to offlclal stock exchange quotatlon

Explanatory memorandum

I. Introduction

1, On 5 October 1972, the Commission laid befere the Council a proposal
for a directive concerning the prospectus to be published when securities

are admitted to official stock exchange quotation (1). The aim of this
proposal is to coordinate national provisions relating to the content,
checklng and distribution of the prospectus to be published when securltles
are’ admltted to official stock exchange quotation in a Member Statee Thus,;
its prlnclpal objective is to harmonize and improve public information on

the characteristics of securities admitted to quotation and on the assets,

financial situation and business performance of their issners.

- The proposal, which ensures effective protection of investors and
also facilitates the admission of securities to ‘official quotation on
stock exchanges situated’ in'the various Member States, is part.of the
work undertaken with a view 4o the establishment ‘of a European capital .. ...

market.

2, " The in{roducfioﬁ'of a Comhunity prospectus would not, .however,
of itself lead to thée creation of a European capital market. There are =
. other obetacles to the interpenetfation of securities markets,. notably
the present differences between thé Nember States as regards the

conditions for ‘the admission of securities to quotation.v

(1) 0J No C 131, 13 December 1972, On 8 December 1975, the Commission
presented to the Council an amended proposal for a directive.



These dlf;erences between the condltlons for admission have,
firstly, the effect of maklng it eas1er to obtaln access $o certain
markets than to others,y@s_q“resulﬁ seeur}tlee.adm;tted to official
gquotation in one Member State may be refused admissieh to quotation in
another lMember State because they do not fulfil the stricter requirements
1mposed there., ‘

Secondly, the differences have the effect of imposing an extra
‘burden on issuers applying for quotation of their securities on stock ;
exchanges situated in different Member States, since, they must provide
differing supporting evidence according to the Member States concerned.

-This situation may entail the same disadvantages ac those resulting .
from d1ffer1ng requirements on. the content of the prospectus to be
published on admission to quotation, since it may influence the issuer's
choice of the stock exchange on which he requests quotation of his .. .,
securities and since in many cases it impedes the quotation of one and:

. the same security on several stock exchanges situated in different Member -

States. o
‘The 6ase for the‘coor&inatipn,of,conditions,for admission-to . . -, |

quotation'is the .same. as that for the intioduction of a Community prospectus.

R

Indeed;-iteis an. essential complement to the~prospectus.";% e e T

3 The objective in coordinating the conditions for admission to
quotation is to saveissuers requesting the quotation-of their securities
on several Community stock exchanges from having to comply with. widely -
verying.requirements by establishing a catalogue of conditions and:.
obligations applicable in all the lember States.: R LR

-
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“This coordlnatlon measure 1s, then, des1gned to facilitate the
introduction of securities to OffIClal stock exchange quotatlon situated
in the varlous Nomber States and contribute thereby to the setting up
of 2 “uropean securltles market.It is- ald0@denmgnuﬂ to-provotevequivatence of
status and_substance for officially quoted’sécuri%ies on stock exchanges

in . IHember States and ensure effective protection of investors.
B L [ ’ ’

II, Coordination: the alternatives

1. In the course of preparatory work on the drawing up of the proposal,

three approaches to coordlnatlon were examlned

The first cons15u9d in the establis hmuht of two lists of conditions
for admlsulon to. Quotatlon, one of these lists contalnlng the conditions
which must be applied in all Kember States and the other enumeratlng the °
fields in which the Member States would remain free to lay down special
rples for admission, it being understood that no Member State could

imposeiconditions other than those included on the two lists.

_ " The. second solution env1saged provided for both a list of conditions
wnlch all Nember States must apply and a list of hondltlons vhich they
could not 1mpose. The Iember States would therefore be free to 1mpose
other conditions in addltlon to those included in the first list, provided
that they were not 1rcluded 1n the list of prohlbltlons contalned 1n

the second llst.

The third solution consisted in the establishment of a "hard core"
Llist of conditions which are findemental in that they would be applied
in all circumstances in all the Hember States, ‘though the Illember- States
would retain the right, on the one hand, to make the conditions on this
list more rigorous and, on the other hand, ‘to lay down conditions

additional to those contained in the list,

\



2 The first solution was discarded becéuse it was found that there
were serious obstacles to its introduction, since it would entail the |
establishment of two exhaustive licts of conditions fdr admission
eand would therefore require a census ‘of all the situations with which
the Member States could be faced when official quotation applications’ -
are flled, Moreover, thls solution would call. for periodic adaptations
of the Community regulatlons in the future %o cover the changing nature -
- of the subject. Flnally,,enumeratlon of the fields left open to .free . . . -
assessment by'the‘Membef States would, owing to the divergences existing -
in stock exchange practices in these countries, have resulted in a very
long list which would have weighed down thekcogydination process. '

- Fof similar reasons, the second solution was also rejecte&.
Just as in the first solution it was found to be practically impossible ' .-
to list all the conditions of admission, so in the second it seemed
1mp0331b1e to 1dent1fy 2ll the prohlbitlons. Moreover, the existence
of a list of prohlbitlona implies ‘that anything not specifally prohlb;ted
' ig authorized. To be acceptable, a list of prohibitions would therefore-: -
have to be complete,'which7would geem’ impossible to achieves

- It wds therefore the third solution whldh was flnally adopted.

| This solutlon, hlthough it camnot yield full coordination, constltutes
none the less a first step towards subsequent closer alignment -of national
requirements éoverning conditions of admission to quotation.: The experience
gained in applying, in the vérious Member,Statés, the minimum rules for -
admission provided for in the directive should considerably . facilitate
the implementation of more extensive coordination during the second phase
of harmonization. This proposal for a directive therefore represents.

only a first stage in a wider harmonization process,



IIT. Scone of the coordination

g -

- The question arose whether, in addition to the coordinatidn

of basic conditions for the admission of securities to quotation, relevant
procedural formalities should also be coordinated. The main points are
what supporting documents should be produced showing that the substantive
requirements have been met, their presentation or apjearance, requirements
as to certification, the chéice of languages to be used in the documents, .
etc. There is no doubt that such coordination would be useful, since it-
would mean that issuers seeking quotation on stock exchanges in several
Henber States would not have to cope with formalities varylng unduly widely

from one Member State to another. -

However, apart from the rules already laid down for the proépectus
to be issued on admission to quotation, it was not thought necessary to- - -
 attempt coordination of these details at the'present stage of work, since
procedﬁral differences do not constitute a serious obstacle to the inter—
penetration of stock markets and since it seems that their coordination l
cannot be usefully undertaken until the basic conditions, from vhich formal
procedures often derive, are coordinated more closely,

If is the:éfore duringvthevsecond phase of harmonization that
vays and means should be considered of coordinating the requirements of.
the Member Stafes.on procedural formalities :eiating to the admission of

securities to quotation.

IV. Field of application

e Off101a1 quotatlon

: 7

As in the case of the prospectus to be issued on admission to
quotation, the Community standard on conditions for admission to quotation
should apply in respect of admission to official quotation on a stock

exchange of a Member State, regardless of whether it is a main or regional



stock exchange. This étandard, however; does not apply to parallecl markets,
whether or not subject to regulation, since the diversity of situations
existing here in‘the various Member States constitutes a major obstacle

%o tﬁe_eitension of the standard to these markets.

o B. Securities affected
l, - - The Community rules will normally apply to any admission to

quotation in a Member State of securities issued by the private or the public

sector, national or foreign.

It follows that, in contrast with the proposed directive concerning
the praospectus for admission to quotation, the field of application of the
Community standard covers debt securities issued by governments and by

regional and local authorities,

However, bearing in mind that, on the one hand, in most Member -
.Sﬁates_admission to the national stock exchange of government debt securities
is autéhatic, and, secondly, that the regulations governing the admission
to a national stock exchange of debt securities issued by regional or local .
‘auxhorities differ widely from one Member State to another, it seemed hardly
feasible at the present stage of work to lay down coordinated minimum '
conditions for admission to quotation on a national stock exchange for such -
issuesQ Therefore, conditions have been laid’dgwn only for debt securities
issued by foreign governments, whether they are governmente of Member States
of the European Communities or not, and their regional or local authorities.
2, It should further be noted that the Community standard will also
: dpply fo debt securities issued by public international‘organizéfions.'..



3.' ‘ . Lastly, it ﬁas felt that fhe time is notlripe to eitena the field
of eppllcatlon of the proposal for a directive to securities iss ued by
onenpend collectlve 1nvestment undertuklngs, whether .invesiment companies

or unit trusts. Such coordlnatlon would be very difficult to achleve since
the background agalnst which these orgarlzatlons operate varles a great deal
from one lember State to another. These securities also fall outside the
scope of the proposal for a directive on the prospectus for admission

to quotation. It would therefore seem advisable to wait until work is eomplete
on the coordination of legislation governing such,organizabibns,;and also
until a sales prospectus for'these securities, which mighf’elso eerveeas a -
prospectus for admission to quotation, is ready; befobe attempting to |

coordinate the conditions for admission to quotation of their: securities:

Ve General principles underlying the approach adopted

A. Conditions for admission

.t

1. The Member States must make the admlss1on or 1ntroduct10n of
c-ec:u:cltle's, to official quotatlon on a stock exchange s1tuated within °
their terrltory subject to the conditions l1sted in the Schedules annexed

to the proposal. for a dlrectlve.

So as to s1mp11fy thelr presentatlon, the condltlons have been

d1v1ded 1nto the folloving. two categories:

(a) firstly, the conditions which issuers and their securities mﬁst fulfil
before admission to official quotatlon is granted. These condltlons._,
are. llgted in Schedule A for the admission.of shares and in Schedule B

for the adm1s51on of debt securiticss



(b) secondly, the conditions or obligations to whlch the issuer is subgect
~ a& long as hls shares qualify for quotatlon, devending on the’ Member
State, such obllgatlons may derlve either from legal rules or from
‘undertaklngs entered into by the issuer at the time of admission to
official quotation of his securities, These conditions are listed

in Schedules C and D, for shares and debt securities respectively.

These conditions, as a vhole, have two immediate objectives, -

pamely:

(a) the protection of saving by ensuring the soundness of the issuer and

the proper information of the investor;

(). the regular operation of the market by ensuring in particular that
~ sccuritics admitted to official quotation are freely negotiable and

not uncduly concentrated. o

K

However, there are some’ conditions and obligations for
thich the proposal for a directive simply establishes the principle and
which will subsequently nced mored deta led treatment af'ConmunitJ level.

" Thig is the case, for example, for the obllgatlon to provide contznulng
information stipulated in Schedules’ C and D for issuers whose shares or

Gebt securities are admitted to official quotation. The directivé establishes
only the prlnclple of such compulsory information. In view of the complexity
of the matter, the coordination of information which has to ‘be periodically
made avcileble to the public, in addition to the information provided

for in the proposal for a fourth directive on the annual accounts of

joint stock companiess will be dealt with in future work and in’a éeparate
proposal for a directive. Pending this directive, the practical application
of the principle of continuing information remains within the jurisdiction

of each lember State.

. 24 As already indicated above, the conditions provided for in this
proposal for a direcctive are minimum conditions. In other words, ‘the
Member States may make the admission of securitiecs %o official Quotation



dependent on more rigorous conditions or on additional conditions, subject,
however, to the following two restrictions.

* Firstly,” any more rigorous or additional conditions applied by
a Member State for the admission of securities to official quotation on
‘a stock exchange situated within its territory must be of general
'appiication and must have been publicly brought into force prior to the

request for admission to which they relate.

_,?Seédndly,/the proposal for a directive together with Scﬁédu;es;’i
. A and‘B pfohibits Member‘states-from'imposing certain morerresfrictiﬁé

or additional conditions. The purpose of this rule is to avoid one of

the objectives of the directive, namely the interpenetration of securities
marketsy being jeopardized by measures taken by one dr another Member

State on a purely national level. Thus, Article 6 of the proposal stipulates
that the Member States may not, as a condition for admission, rcquire

- securities to be quoted in another Member State, wethe; the country of
origin or not. Similarly, pursuant to Schedules A and By the Member States
may not impose the fol}owing‘condifions: L o

(a) require a foreseeable market capitalization of more than one‘ﬁ&ilion

units of account where no regulated parallel market existsj

' (b)_prohibit the distribution of securities té the public through .
the stock exchanges -
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(c) require the physical shape, suﬁs{ancé or appeéfancé'of sccufitieé
issued. in other llember States to conform to national standards,

’ ; S P . . L

3. , The proposal for a directive prov1des that the Member States shall

vaive application of certain conditions or. obligations where debl securities

%o be admitted are issued by: . . o

( ) publlc bodles o; a Member State which enjoy a State monopoly for
( thelr oPeratlons, such 28 the post offzce, rallways, broadcastzng

corporatlons, etc.,

(b)) finaneial institutions of a Mémber State which’ issue debt securitics
’ on tap of as repeat 1ssues and subject to a publlc statute or to -

public’ suﬁervls*on. o o
LTTET L vt G
* Similarly, the Member States may decide not to apply certain
conditions Por-the adnission of debf socuritiss- issued by undertakings
which arc from a Member State and %ﬁose‘borrbwings and’ intérest payments
are fully, unconditionally and irrevocably guaranteéd by a Member State.
Léss stringent arrangements for these bodies or undertakings
are justified by tho fact that they themselves provide additional
Iguarantees'as compared with the other undertakings,‘Being either subject
76 public supervisior or guaranteed by a Member State.* ‘

B. Methods of control and powers of the competent authcrities

1. For the purpose of applying the directive, the lMember States
must des15nate one or more competent authorities to decide on the
admission of securities to official quotation on a stock exchange 51tuuted
within their territory, These authorities may be either public or private.
Tf the:rdécision regarding admission depends’ on geveral aathorities, the . .
recpective fuuctions of each"bf-these authorities must be defined precively.,

/
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 The competent authorities camhot admit s security to official
Quotation until all the conditiohq provided for by the directive
are met. Before ﬂuthorizing“admission, they must therefore ensare that
the conditions are complled with. For this purpose the Member States = « .
must invest them with all the authority and all the powers of control
necessary toc carry out this task. In partlcular,_they must ‘be empowered
to require from an issuer all the information and all the documents which
they judge necessary in order to decide on a request for admission,
including avdit reports and other sworn statements. Similarly, the
competent authorities must have the authority necessary to check that
an issuer fulfils the conditions required to qualify for the exemptlons

provided for in Article 8 of the dlrectlve.' ‘ .- - ‘.

2s In the event of the rcjection of an’apblication for‘édmission,
the competent authorities must give reasons for this decision to the

applicant.

.- However, the leriber States maf'éhpéher the competent ‘authorities
to turn down an application for admicsion without givirg reasons for the -
rejection to the applicant. Such powers mey be used only for the purpose

of proteccting the inventor.

v 1
Tk H

Siriilarlyy the Member Sfates may authorize the competent authorities
to make an application for admission subject to any special conditions : ¢
which they consider approprlate in order to ensure the protection of the
investor and of which the appllcant has been e&p1101tlj 1nfbrmed,

Thls is in fact a dlscretlonarv power, whlch in cerfaln conditions
enables the competent authorities who have received an appllcatlon to

refuse it or make stipulations invoking criteria other than those defined
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_. beforehand by thé Hember State concerned. This type of discretionary
power exists in all Member States. In-the interest of the investor .

and of the smooth operation of the market, there is a case for retainiﬁg
it, at lecast for the time being, because it enables_situat;ons to be

. dealt with of a kind that are difficult to foresec and consequently
.,scarcely susoeptible of prior reguiétion,'Moreover, the -competent

" authorities must inform the éqn%aét grouﬁ;set up by the directive of any
decision to turn down an application for admission taken against '
securities issued in a Member State, giving reasons, and this rule éhouid
strongly curtail any possible dangers of abuse of powers in'fhis field.
3. Apart from the powers necessary forvdecisibné.on admission to
official quotation, the directive confers certain other powers on the

authppities of the Memberistates.'

Thusy the competent authorities must inform the publiec, complying
with appropriate warning procedures, where the issuer is not respecting
the obligations incumbent upon him as a recuki:.of the: admiscien of his
securities to official quotation. '

Similarly, the competeht authorities must request from issuers
of quoted securities all the information which they consider necessary
to ensure the prptectlon.of thé investor or the smootl operation of
_thé market, '

) Flnally, the competent authorities may suspend quotatlon if
this ig requlred for the regular operation of the market or is in the .
public interest. In certain circumsiances, they may- even discontinue
quotation altogethers . | _
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~In the intcrests of the public protection of the investor,
'it has also been félf‘desirable that the Member States should
authorize the competent authorities to eftablish official quotation
of securities even though no application has been made. This power
may e eiercised where there is in fact a market in the relevant
sccurity and where the major interest of'present or future sharcholders
~ requires thal transactions relating to these securities should be
subject to the disciplineé‘and controls associated withlofficial

quotation,

VI. Cooperation betveen Member States and the creation of a Contact

Cormmittee
ARt I

As hlth the prospectus fer admws ion to quotatlon, 1t was

‘ Judged des1rab1e, with a view to fucllltatlng the interpenetratlon of
natlonal securities markets, and promotlng harmonizéd appllcatlon of the
dlrectlve, to make collaboratlon between the Member States compulsory
in certaln case° and to set up a Contact Commlttee, conposed of
reyreuentatlves of the Member Stateu and of thc Comm1551on. learly

: deflnod pomers are conferrea on the Contact Commlttee, these powers

belng, however, in one partlcular case w1der than those of the Contact

" Greup provided for by the proposal for a directive on thé prospectus'

for adm1581on 1o quotatlon: tne Contact Committee will act as a regulating
cotmittee in adgustlng, in the llght of the economic s1tuatlon, the

“'mlnlmum market capltallzztlon prov1ded for in the flrst paragrgph '

of Schedule A, p01nt I 2, The proccdure prov1ded for the alterstion =

of thls amount ahould allow the amount to be adgusted falrly qulckly.

4



: contrlbute towards the establlshment of a European capital market-

Proposal for a directive
coordlnatlng the condlt;ons for the admission of securlt*es

. to official stock exchange quotatlcn

» - N -
L ) c Co

Doy e
- 3

~ *m com:cx'L_OF THE BUROFEL COMMUNITIES,
‘ Hav1ng regard to the Treaty estubllshlng the T1‘uropeza.n Bconomlcg
Community and, 4n particuler Article: 54 (3) (g) = . .

Having regard to the Proposal from the Commissiong

. s 2 NP 3 PR . a
HE S TS T T : T
- N I PN I R .

Mty e
Having regard to the Opinion of the European Parliéhen%;ha
ﬁaﬁeéingﬁfeéafd to the_Opinionvof%the Economio éﬁ&~Soeidl Coﬁmittee;
o | ”: , . i e
Whereas the Szxth Coun011 Dlrectlve Ho cess OF sosse ON the
coordlnatlon of the safeguards requlred in the Menber utatos to protect
the 1nterests ‘both of menbers and of thlrd partles concernlng the’ ccniert,
checkmb and dlstrlbutlon of the prospectus to be publlshed vhen securities
1csued by companles w1th1n the meanlng of the second oaragraph of Artlole 538
of the Treaty are admltted to OfflClal stock exchange quotatlon, and tbe
Counoil Recommendatlon, of the same date, have as thelr obaect the' alﬂgnmert
of the safeguards prov1ded for the proteotlon of %he 1n$ereote of investors;
whereas they are also des1gned to faqilltate the adnission of‘secur¢t es
from the same 1esuer to cfflClal quotetlon on seVeral stock exchaniges

81tuated in the various Member States, and whereas Sy therefore, they

/

Whereas the coordination of the conditions for the admirsion or
introduction of securities to the‘Séme official quotation on stock exchanges
has the same objcctives and therefore follows logically the 1ntroduct10n

of a Community prospectus for adm1531on to quotations




, Whereas the coofdinatibn is such aé to méké équivaléﬁi'tﬁé'
protection of investors at Community level, by virtue of the more uni form
saTeguards which it will provide for them in each Member States wheréas
it will facilitate the admission to offlclal quotatlon of securltles
originating in other Mcmber States and the quotatlon of the same securlty
on several °tock exchanges in the‘Communlty, whg;eas gonsequently 1t will

allow greater interpenetration of national securities markets;

Whereas during the initial stage‘the.coordinétion should be’®
sufficiently flexible to take account of the current_divergénces between
the structures of securities markets in the Member States;, whereas such .
flexibility is, moreover, necessary to enable the Member States to take

account of the pariicular situations with which they would be confronted;

Whereas for these reasons harmonization should pe'limited iﬁ
this first stage to the establishment of minimun conditions for the admission

of securities to official quotaticn on stock exchanges of Member States;

Whereas although this proposal therefore does not prov1de for
full coordlnatlon of the condltlons for admlss1on to quotatlon, 1t never—'
theless constitutes ' first etép towaids subsequent cloacr allgnmant
of the regulationscof thé Member States in this field

HAS ADOPTED THIS DIRECTIVE:
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'Sectfon I: Genegglgpgpvisions and field of anplication -

Article 1
i e ‘ T
The Member States shall make the adm1ss1on or 1ntroductlon of
securltles to offlclal quotatlon on a stook exchange 91tLated nlthln S
thelz terrltory subgect to fhe prov1s1ons of ﬁrilcles 3 to 19 1nc1u51ve

‘of thls dlrectlve. ,

N l

'Artlcle 2

".?A For the purposes of thls dlrect1Ve'Af

(a) 6openrend collectlve'znvestment undertaklngs" shall meen investment
companies and unit trusts whose securities are or have been"ssued

~ continuously or in closely spaced blocks and/or are at the ‘request
of the holders repurchased or redeemed, directly or 1nd1rect1y, from
the assets of these undertaklngs, e '

. . . . i N - - -
- -.,. . - . - P

(b) "closed 1nvestment companies" shall mean 1nvestment com*anies other,

than those referred to in (a) above-

'(c) Yunit of account" shall mean the unlt of aCcount as deflnad by the“ o
: deciaxon of the COmmlssion of 18 December 1975 (1)

Article 3
. Seourities issued by open-end collective invesiment under-
takings shall not fall within the scope of this directive. | .

(1) Quds e



2. This directive shall also not relate to the admisgsion of securities
issued by a Member State or its regional and local authorities to |
official quotatioﬁ on a stock exehange situated within the territory

of that Member Statec.

Axficle 4

1. The admission of securities to officisl stock exchange quotation
shall be subject to the conditions listed in Schedules A and B, anhexe@.;_.

to this dircctive, which relate to shares and debt securities respectively.

2. The issuers.of a securlty admltted to OfflClal quotatlon snall
observe the obligations listed in Schedules C gnd D, annexed to this

dircetive, which relate to shares and debt sccurities respectively.

3e Certificates representing shares may be admitted only if the
issuer of the shares represented fulfils the conditions provided for

in Schedule A, points I.1 to I.3 and if the certificates representing . .
the shares fulfil the conditions provided fcr in Schedule A, points II.1
tc I1.6.

4. The igsuers of certlflcates representlng shares admitted to
OfflClal quotatlon shall ensure that the obllgatlons prov1ded for in
Schedule C, p01nts 2 to 3, are observed and prov1de, on the shares
represented and their 1°suer, all tne 1nformatlon requlred by Schedule C,

points 3 to 6.

Article 5

1. Subject to the prohibition provided for in Article 6 and those
provided for in Schedules A and B, the Member States may make the
admission of securities to official quotation subject to more rigorous

conditions than those listed in Schedules 4 and B or to additional



conditions, provided that they are of general application and that
.they have been publloally brought 1nto force prlor to the request for
'adm1531on to offlClal quotation to whlch they relate..’

PR v ....;
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2.'r" " The hember States may, w1th1n the ‘same llmlts as those prov1ded
for in paragraph 1 above, make the issuers of a securlty admitted to -
official quotation subject.to more rigorous obligations than those listed

in Schedules C and D or %o additional obligations,

Article 6
-—@a‘-,——-

“ .

The Nember States shall not make the admission to OffICIal
quotatlon of securities subaect to the condition that. these securities

be admltted 1o OfflClal stock exchunge quotatlon in a Member St ate.

Article 7
{ Hhere ‘a Member State applies one. of the optional derogatlons
prov1ded for in Schedules A and B to. the condltlons for adm1ss1on to”

off1c;a1 quotatlon llsted there, this applicatlon shall be general. S

4

Articie 8

l, . j‘ The Member States shall waive application of the conditions

provided for in Schedule B, Section A.I (legal position of the under-

taking =~ oapa01ty of the. nndertaklng to meet its commltments) where a
,request for admission fo off101al quotation: is made for debt seeurltles

issued by:



(2) publlc bodies of a Member State which enjoy a State monopol;
in the éxércise of thelr-actlvltles, R I

(b) flnanclal 1nst1tutlons of a Memoer State whlch issue on tap .
or as repeat issues debt securltles admltted to official quotgtlon, -

«+ .on condition that these . flhuhClal 1nst1tut10ns are subgect to.a
“public statute. or to- publlc superv181on ensurlnﬂ the protectlon -

.-0f . ¥he Jnvestor‘ Ll s e g
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2 i fhe member States may -waive appllcatlon of the obllgatlon

el L

.. provided for under. Schedulc Dy. point A.3 (contlnulnv 1nformatlor) T
where an appllcatlon for admlsolon to offlclal quotatlon is made for L
. deb} securltles 1ssued by the bodles or. 1nst1tutlont referred to in R
paragraph 1 above.ﬂ.'_}-,;_.’__g o
3. ' The Member Staies“ray waive apbliéa%ioh of the ééhditioné -
provided for under Schedule B, Section A.I (le~al position of the

company ~ capacity to meet its commitments) and of the obligations & i.x"."
pravided for under Schedule D, points £.2, 4.3 and A.4 (alteration of ..
the memorandum or articles of 'association ~ ‘Gontinuing informgtion ~
additional information)’where'an application for adniission #o official-
qugtation is made for debt sccurities issued by undertakings which are
fron a Member State and whose borrowinge and interest payments are fully ‘

unqondltlonally and irrevocably ‘guaranteed by a Member State. -

4e here a Member. State applles one of the optional derogatlons L
prov1ded for 1n paragraph° 2 and 3 above, thls appllcatlon shall be
general. ] S A: e o -+b: bl
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Section II: Methods of control'épdupéﬁers of the competent authorities
v " ? ’ .- I N .Y~< N v.élr. N R DTl e 2

Article 9 ¢ C L L
1. The Member Staxes shall deslgnat _the competent natlonal author1ty
or authorities to decide on the a&mlsu}on of ‘securities to official quotation
on a stock exchange situated wlthln thelr terrltory. They shall inform the -
Commission accordingly, ndlcatlng, if apnroprlate » how the powers have

been allocated. . ,.




2. The competent authorities may admit a'seéuiity to official
quotation only vhere they are satisfied that at least all the requlrements

imposed by thls directive are complied :with.-

3. The. competent authorities shall be invested with:all ihelauthority
ard all the powers of verification necessary for their work. They shall

have in particular the authority to require the issuer for whose securities
admission to-official quotation is sought, to furnish any information ‘
and produce any documents and certifiéates which they consider necessary

in order to decide on this epplication. For the same purpose, they shall.also
be empowercd to require any audits or lnspectlons which they. consider
sppropriate, They must also have authority to check that an issuer meets the
conditions provided for in Article 8 of this directive with a view tu
obtaining the exemptions provided for in that,Article.

Article 10 =

.. .
1{ ‘ In the event of the reaectlon of an appllcatlon for adm1381on of

a security to offlclal quotatlon, the competent authorltles shall give

explicit reasons for thls de0131on to the applicant.

2. o Each Member State snall prov1de for a rlght of appeal to the courts

against a decision to refuse an appllcatlon.

frticle 11 .

Notwithstanding Articles 5 end 10 respectively, the Member States
may invest the competent guthorities with powers, to be invoked only for
the purpose of protectlng the 1nvestor:

(a) v make an application for the admission of a security to official
qu“ailon gsubject ‘to any ssecial condﬂt;on which they con31der appropriate

- and °'hh10h the appllcant has been ezpllcltly 1nformed°'

S



(v) to reject an anplication for the admission of a éecurity to official
quotation without glVlng exp11c1t reasons for the rejection to the
: anpllcant. ) ’

Article 12

The competent authorities may not admit to official quotation
a security already officially quotéd‘in enother Member State, where the
issuer is fziling to comply with the obligations resulting from admission
in that other Member State. |

Article 13
- The competent authorities shall inform the public‘where:an issuer
_of officially quoted securities is failing to comply with the obllgatlons

resulting from admission.

.

Article 14

T

: 1. o &he competent authorltles shall request an issuer whose securltles
are admitted to official quotutlon to provide them without delay with all
the information which they con51der appropriate 1n order to protect the -
investor and ensure the smooth operation of the market. The issuer shall be

required to provide this information to the competent authorities.

3,7 . In the case referred to in paragraph 1 above and, more generally;
vhere the competent authorities consider that particular circumstances
resulting from the situation or operations of the issuer or from. the -
.dealings in hlS OfflOlally quoted securities requlre certain information to
lbe passed on to the public, they shall invite the issuer to pvbllsh this
1nformatlon -n the form and within the time-limits whlch they consider
appropriate and, if necessary, shall act in place of the issuer so as to

ensure such publication under conditions of professional secrecy.



Article 15
T l. y The competent authorltles mav suspend a quotatlon, where the

smooth operatlon of the market 1s oxr may become temporarllv 3e0pardlzed,

or where such suspen81on is in the interest of the investor.

2e The competent authorities may discontinue a quotation altogether,
vhere they are' convinced that, because of particular circumstances,

normal and regular dealings in the relevant security are not possibles-

P

Article 16 - - ' /

' The competent authorities may, in exceptional cases, establlsh
offlclal quotation of a security without application where there 18 in fact
a market in the security, if it is in the interest of the investor to make
the relevant dealings éubject to the disciplines and controls of official
quotation. ' ’ : N B e

Article 17 , o T
_Where application for admission relates to certlflcates representlng
shares, the appllcatlon shall be considered only if the competent .authorities
take .the v1ew that the issuer of these certlfacates prov1des proper safe-

guards . for the protectlon of the investor.

-8

Sectioh IIT: Methods of publishing the information to be made aVailableh

. Yo the public o - s Cn . .
Article 18 ’
1. V,.The 1nformatlon which 1ssuers of a securlt' admitted to offlclal

quotation on a stock exchange 51tuated wlthln a Member State are requlred
4o make avallable to the publlc in accordance with the prov1s1ons of »

s . O u S . T e - Lk
' o LV L e . o B [



=10 -

‘ Schedules C and D shall be published in one or more newspapers distributed
throughcut tie country or shall be made available to the public in the
form of notices to be displayed in places indicated by ammouncements
to be published in one or more newspapers distributed throughout the

country.

24 Tne information referred to in paragraph 1 above shall be published
in the language or languages of the Member State in which this 1nformat10n
must be made public.

Section IV: Frocedures for cooperation betreen Member States

Article 19

l. Yhere official quotation of a security is applied for simultaneously

in respect of several stock exchanges situated in different Member States,
the competent authorities of the Member States concerned shall establish
between themselves all the contacts necessary to ensure maximum coordination
of the cocnditions and formalities required for the admission of the security
concerned, I D o

‘
°

26 In the event of an application being made for the admission to
official quotation on a stock exchange situated within a Member Sta{e'of

a éecurity admitted to official quotation in anpthef Member State, fhe
competenf authorities of the Member State where the request is made shall
contact the competent authorities of the Member State in which the security
is already quoted, with the aims s, in partlcular, of 51mp11fy1ng as far as
possible the conditions énd formalities required for the admission of

the socurity concerned and of ensuring thot the issuer carries out the
obligations incumbent upon him by virtue of the admission of that security
to officia%aquotation. L

#
3. Ir the event of admission to official quotatlon on a stock exchange

situated w1th1n a Member State being sought for a security for which admission

- to official quoctation on a stock e;change situated within another Member State
has been recfused, the competent authoriiies of the Member State in vhich the
application has.been made shall ask the competent authorities in the other
Member State to give the reasons for this refusal. The competent authorities
questioned shall communicate these rcasons without delay; the reasons shall be -

- communicated in such a way as to complj with the requirements of professional

BECTrecy.
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Where official quotation of a sccurity is applied for simultaneously
in reépect of several stock exchanges situated in different lMember States,
any cohpetent'authority; intending to refuse the application shall
without delay inform the competent euthorities of the other Hember States
concerned of this 1ntentlon and of the reascns for 1t; the reasons shall
be communicated in such a way as to comply with the requlrements of
professional secrecy. '

0
o

4J . In order to allow the competent authorities to exercise the powers
g}ovided for in this Article, any applicant for the admission of a
'ecurity to official quotation on a stock exchange situated within a
!ember State must state whether a similar appllcation is belng or has

‘slready been made in anothex Member State.

3»1

Section Ve Contact Committee

Artlcle 20

fl. , A Contact Committee shall be set up attached to the Commission.
Its functlon shall be:

: \a) to facllltute, wlthout preaudlce to the rrovisions of Articles 169 and
o 170 of the EEC Treaty, harmonized application of the directive through
A.regular meetings dealing in partlcular w1th practical problems

arisings

‘ b) 4o facilitate the establishment of a concerted attitude between the .

B Member States on the more rigorous or additional ‘conditions and }
obligations which they may require pursuant to Article 5 of this
directive and on the information received by the Commission pursuant
to Artiole 22; | — ' '

¢) to advise, if necessary; the Commission on the supplements, amendments

or adjustments to be made to the directive pursuant to Article 21. .



2. The Contact Committee shall be composed of representatives of
, ‘the He mber States and representatives of the Commission. The Chairman
shall be a renresentatlve of the Comm1331on. The Comm1551on's services

shall provide the Secretariat.

3 The Cornmittee shall be convened by the Chairman, either on his own

initiative or at the request of one of the members.

Lrticle 21

1l For the purpose of adjusting, in the light of the requirements of
| the‘econbmic‘situation, the minimum market capitalization provided for in -
the first paragraph of Schedule &, point I, 2, the representative of the
| Commission shall submit to the Committee proposals for the measures to be
taken, The Committee shall deliver its opinion within the beriod laid down
by the Chairman. Its decisions shall require forty-three votes in favour,
~ the votes of the Member States being weighted as provided for in Article 14
of the Act concerning the Conditions of Accession and the Adjusﬁments
to the Treaties. | \
2. * (a) The Commission shall adopt the measures envisaged where these

~are in accordance with the opinion of the Committee.

(b) ¥here the measures envisaged are not in accordance with the
opinion of the Committee or vhere the Committce has not delivered an
opinion, the Commission shall without delay lay before the Council a
proposal concerning'the measures to be taken. The Council shall act by a

qualified majority.

(c) Yhere the Council fails to act within three months of receipt ’
of a proposal, the measures proposed shall be adopted by the Commission.

Article 22

l. The competent authorities shall be required to inform the Commission
of any decision, together with the reasons, to refuse an application for
admission to official quotation on a stock exchange situated within their

territory of a security issued within another Member State.



2. The Commlssion shall 1nform the Contact Commlttee of thls refusal.
The dellberatlons of the Commlttee on the matter shall be covelod by the

obligation of professional secrecy.

Section VI: Final provisions

Article 23

1. . Within twelve mohths of motification %o them of this directive,
the Member States shall put into effect all measures necessary for |
complylng with 1ts provisions and shull 1nform the. Comm1s31on 1mmedlately

of such measures.

-é." .The Member Statés shall communicate to the Commission the texts
. of the essential provisions of national law vhich they adopt in the areas

covered by this directive.

Article 24
This Directive is addressed to the Member States.
For the Council

" The President
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SCHEDULE A

" - CONDITIONS FOR THE ADHISSION OF SHARES TO OFFICIAL -
S " QUOTATION Ol STOCK ECHANGES OF MZMBER STATES -
' OF T:E EUDOPE.N COMUNITIES

4

I. Conditions relating to companies for whose shares guotation is soucht

l. Lemal position of the company .

The legal position of the company must be in conformity with the
lawis and regulations to which it is subject, as regards both its formation

and its dperation wider the memoiandum and articles of.aSSociation;n,”
Proof that this condition is fulfilled need not be provided

where securities of the company are already officially quoted on the same

stock exchange. .

2. Minimum capital of company

The foreéeeable market'capitalization of the shares for which
admission is sought,or, if it is impossible to establish this amount, the

net assets of the company must be at lgaét'one million wnits of account.

o Hember States may, however, by way of derogation from the first
paragraphy provide that shares may be admitied to official quotation -
even when the condition laid down in that paragraph is not fulfilled,
provided that the competent authorities have ascertained that there : ;.

will be an adequate market for these shares.



e g .

A higher expected market capltallaation or higher net ascets
may be requlred by a Mgmber State Tor admlss1on %o officizl quotation
onlJ if another fégula{ed, recognlzed and open market exlsts ‘in this State
whlch operates normally and has 1ess strlngent Tequirements in thls :
matter than those referred to in the first paragraphs

%+ The condition laid down in tWe first parégraph is hotuapplizd%lé
in the case of the admission to official quoiation of -a further block of ¢
shares of the same class as those alrcady admitted.. -

W L

3. The company's profit-making. capacity

. The company must sive proof of iis profit-mzking capacity for
e previous two closed financial years and provide satisféctory'evidence
that it will maintain a profit-making capacity for the current firancial
year and the following financial year. ‘

In the event of the conversion, mergery splitting?up.or fe—.,
organlzatlon of companles, the profit-making capaclty as defwned in the
first paragraph is assessed 1n the lﬂght of the s*tuatlon of tne company
or companies 1nvolved in these transactions and/or $he 51tuatlon of the
company ox companles resultlng from the transactions.

Member States may, however, notwithstandlng the first paragraph,
prOV1de that shares issued by a company may be admitted to officizl -
quotation even when the conditions lald down in that paragraph are not
fulfilleds R ‘ ' '

v

. .
e

l (a) where the company has not yet made up accounts for two financial
years but is able to prov1de satlsfactory evidence that it will have
a profit-making capaclty for the current financial year and the

 following financial years

(b) vhere the company, because of the;ﬁaxure of its activities, will not have
. a profit-making capacity until the more distant future, but is able to
provide satisfactory evidence that it will realize this profite-making

Al A

potentialj . T

(c¢) in the case of a closed investment company.

o
Y
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The exceptions provided fef‘af'(a)~and () above may ot be
allowed by Member States.in which another regulated, recognized and open
market exists wvhich operates 'normally and whose requirements as regafds
profit-making capacity do not prevent the shares in question being
admitted to this market, this does not apply if the company showus that
it cammot raise its capital other than by hav1ng its shares admltted
to OfflPlal quotation and that it is in the public 1nterest that the

capltal be raised.

The conditions laid down in the first paragraph are not applicable
in the case of the admission to official quotation of a further block of

shares of the same class as those already admitted.

IT. Conditions relating to the shares for vhich quotation is sought :

1. LepalApos1tlon of the shares ,‘

The lcgal Dos1tlon of the shwres must ‘be in conform tyiwith the

laws and regulations to which they are subject.

2+ Yegotiability of the shares

‘The: sharcs must be freely negotiable.

\

Hember States may treat as freely negotlable shares, shares which
. are not fully pald up, if arrangements have been made to ensure that
negotlablllty of these shares is ndt hampered and deallng 1s made

trensparent by provxdlng the public with all appropriate 1nformatlon.

For shares which may'be acéﬁired only subject toiapproval,'Member

.. States mav, by way of derogatlon from the first paragraph, admlt them

to. official quotatlon only 1f the use of “the approval cleuse does not

interfere W1th qeal‘ng.



e

3. Public issueApreceding admission
4 S g Lo

In tne casc of public igsue. preceding admission to official;: .
quotathn, the first quotation may be niade-only.after the closure of. ...

the period durlng whlch anplleation for subscription may be subnxtted.;:«

L S T B 4

4 Distributien'of gshares -
A4 sufflclent nnmber of shares must be dlstrlbuted to the publlc
1n the Member State in vwhich admission to official’ quotatlon is applled
for, qt the latest at the time of admlSSlon. . ;
~ This eonditioh is not applicable where the shares in question -
are @5 be distributed Y0 the public through the stock exchange. In this
casey admis sion to official quotation may be granted only if the competent
authorltles srs conv1nced that a sufficient number of shares w111 be

Wb A

dlstributed throuch the stock exchange w1th1n a short perlod.

Ihere admigsion toioffieial”quotatien is sought'for'a further -
block of shares of the same class, the conpetent euthorities may assess
whether a suff1c1ent muiber of shares has. been distrlsuted 4o the public
by reference to all the shares issued and not only this. further block.

o Where the shares in question are already officially’ quoted in

© one or more other tates, Member States’ may, by way of derogatlon from the
first paragraph, admlt the shares %o official quotation if a ‘sufficient
number pf shares is dlstrlbuted to the publlc in at least one of the
States in which tne shares are offlclally quoted.

Shares will not be deemed to be distributed in sufflclent number
if the shares of the same class held by the publlc do not represent -at
least 25 % of the subscribed capital of the company. However, Member
States may authorlze the competent authorltles to consider that a
sufflclcnt nnmber is distributed even if this percentage is not attained,

ho#



- 18 -

vhere, in view of the 1arge number of shareu of the _same cluss and
the extent of their dlstrlbutlon to the nubllc, they feel that the
market will operate properly w1th this lower percentage

LI

5. Quotation of shares of the same cl§§§

The application for admission to official quotation must be for

- all the shares of the same class al;eady issued,

By way of derogation from the first paragraph, Member States nay
provide that the condition laid down in that paragraph does not zpply
to applications for admission not covering all the shares of the same.
class, where the shares of this class for which admission is not sought
belong to blocks serving to maintain control of the company or are not .
negotiable for a certain time under agreements, provided thet the
public is informed of such situations and thzat there is no danger of
prejudicing the interests of the holders of the shares for which

- admission is sought.

6.Physical shape, substznce or appearance

For shares issued by companies from another Member Statc, it
is necessary and sufficient that their physical shape, substance and
appeafance comply with the standards laid down in this other Member State.
Where the physical shape, substance or appearance do not conform to the
provisions in force in the Member State in which quotation is applied
for, the competent authorities of this State will make this kmown to
the public.

The physical sﬁaﬁe,»substance and appearance of shares issued

by companies from non-member States must be such as to ensure that

investors! interests are saféguarded.



“Te Qyotﬂtlon in the coultry of origin.or. in. the country in which ~

the major proportlon of the shares is held_

ST

Shares.of companiesﬁfrom ﬁon;memoefuétofes must have beéﬁ‘
admitted to official quotatlon either in the country of orlgln or
in the country in which the maJor proportion of the shares ig: heIa{

Momber Stétes méy, however, by way of derogation from”the first.
paragraph, provide that shares may be admitted to official quotation
even when the cordltlon laid down in that paragraph is not fulfilled,
prov1ded that the competent authorities have ascertained. that the reason
vhy the sharea are not quoted in the country of origin or in ‘the
country in ‘which the major proportlon is held 1s not the need to protect

the 1nterests of 1nvestors.
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ANTEX II

SCH T ULJ B . ..«- catsem o .

L SR A

COI'DITIONS FOR THE ADMISSION OF DEBT SECURITIES
T0 OFFICIAL QUOTATION ON STOCK EXCHANGES OF
- MEMBER STATES OF THE EURQOPEAN COMMUNITIES

A. Admission to official guotation of debt securities issued by Qg_ggggrtaking

I. Conditions relating to undertakings for whose debt securitics ..

‘quotation is sousht

1. Legal position of the undertaking

’ bhe-;efél position of the ﬁndertaking'must be in cdnformify with °
the laws and regulations to which it is subject, as regards both its

formatlon and its operation under the memorandum and articles of association.
Proof that this condition is fulfilled need rot be provided where
securities of the undertaking are already officially quoted on the same

stock exchanges

" 2, Capacity of the undertaking to meet its commitments

Tbe undertailng must prov1de suff101ent ev1dence that it is able
to meet the commltments resaltlng from the issue of the loan stock for

Vhlch quotatlon 1s sought.
I7. Conditione relating to the debt securities for which‘qucfation ié
. sought - .- : : : SRR !

“1. Legal pOSltlon of débt seeurities - - - R L

The 1ssue concerned must conform to the 1aws and regulatlons Y

to whlch 1t is subgect.



2e Yerotiability of debt securities

The securities must be freely-hcéégiéfle.

e e

.....

Member States may T&eat aé frecIy negﬁflable securltles, securities
which are not fully paid up, 1f arfangeménts ‘havebedn ‘made to ensure
that negotiability of tlidss sésurities is not‘hampered'and dealing is made
trapsparent by providing the public with all appropriate information.

w e R o o . ST e e -
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3. Public.issue_pggceding‘admission S

" In the case of public issue preceding admission to official guotation,
the first quotation may be made only after the closure. of the perlod

Cewa EEREUSUS

during whlch appllcatlons for subscrlptlon may be submztted. Thls prov191on
is not appllcable in the case of tap 1ssues of debt securitles when the

closure date of the subscrlptlon perlod 15 not flxed. B

G

4. Dlstrlbutlon of debt securltles

N ; . B . A *
_ A sufficient number of secur1tﬂes must be dlstrlbuted to the publlc o
in the Member State in which admission to official quotation is gpp;;ed,,ﬁ.

for, at the latest at the time of admission.

L

This condltlon 1s Qot ;pbi;cable where the securitles in questlon
are to be dlstrlbuted to the publlc through the stock exchange. In
this case, admission to offlclal quotatlon mey ba granted only if the
competent authorities are convinced that a sufficient nunber of securitics’ o

will be distributed through the stock exchange within a short period.

ey -
B L . . * 4 - PR
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Where admisesion to official quotatlon is sought for debt securities
issued on tap or as repeat issues by:financial institutions, the cowpetent
authorities may assess whether a sﬁffld;ent nuﬁﬂ;}‘af‘securxtles has been
distributed to the publlc b& reference ‘4o all the securltles 1ssued and

not only the new issue.
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Where the securities in question are alrcedy offlclally quoted
in one or more other States, Member States may, notulthstandlng the flrst‘l
paragranh, admit the securltles to official quotatlon if & sufficient

number of securltles 1s dlstrlbuted to the public in at least cne of the
:States in which the securltles are OfflClallJ quoteds: - - -

Securltles will not be deemed to be distributed in sufficient
number 1f‘the securltles relating Yo the same loan issue and held by the
public do mot represent at least 25 % of the amount of the issue., However,
Member States may authorlze the competent authorltres to con31der that a.
sufficient number is distributed even if this percentage is not attalned,
where, in view of the large number of sccurities relatlng to the same
loan issue and the extent of their distribution to the publlc, they feel
thatfthé'market'will operate properly with.this' lower percentage.

"B ngtation of debt securities relating*to fhe °ame loan issue _

The appllcatlon for adm1ss1on to offlclal quotatlon must be for all

e

the securltles relatlng to the same loan 1ssue.'"'

”6;_Ihysical shape,  substance and appearance of debt securitics

l.‘ For securities issued by”undertakings from anocther Member State, it
is necessary and sufficient that their physical shape, substance and
appearance com; ly with the standards laid down in this other Member State.
Vhere the physical shape, substance or' appearance do not conform %o the
provisions in force in the Member State in which quotation is applied for,
the competent anthorities ofvthishstate will make this known to the public.

v.
.

24 However, the phJSlcal shape, substance and appearance of securities
1ssued in a 31ngle Member State must conform to the standards in force

in thls Member State.:',*'v"' o A

3. The phys1ca1 shape, substance and appearance of securities issued by
undertakings from non-member States must be suoh as to ensure that

investors! interests are safeguarded.
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III. Other éonditions +* " 7. el Lreso ey

i

1. Mlnlmum amount of the loun '

The amount of the loan may not be less than 200 OOO unlts of account.
This provision is not applicable in the case of tap issues where the amount

of the loan is not fixed.

-5 2s. Convertible debentures or debentures with wafrants afféched

" Convertible debentures or debentures with warrants attacﬁgd may
be admitted to official quotation only if the related shares are. already
quoted on the same stock exchange or are to be admitted . simultaneouslyse, .

i s
e : \

“’*Hoﬁever$~Mémber"States~hgy,*notwifhstanding the first péragraph,.;
provide for the admission fO‘officialﬂquotation of convertible debentures.
or debentures with warrants attached even when the condifion laid down
in that paragraph .is not fulfilled, provided, that the competent awthorities
have ascertained the; % holders have at their dlsposal all, the 1nformutlon
necescary to foxm en oplnlon concerning the value of the shares to whlch o

these debentures relate, vhere:

(2) vhen the debentures aré admltted 6 of ficlgl quotatlon, these shares
are already officially quoted on ahother stock exchange 'in -the same |
Member State, or on a’stock exchange in another Member State.or on a
'stock exchange in & non-member Statc, provided that this latter stack:

‘"exchange;=in'the view of the competent authorities, offers investors
‘every guarantet; or
(v) although these shares are not officially quoted4when the dobentures
are admitted, .an application for official quotation will be made,. '
not later than the opening date of)the,conversiqnvorlsubscription-“; .
period, in the Member State in which the applicatigﬁ;for,the:A L '
admission of the debentures to official quotation is made aﬁd the
-« competent authorities have ascertained that o obstacle ex1sts %o

“their subsequent admission to official quotutlon.'
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B. Admiscion to official quotation of debt securitics issued by the central
Zovernment or resional or local authorities of another State or by a

113 3 > . L ] .
ryriie international orpanization

1, Capacity to meet commitments résq}tigg,from the loan

Centrll'governments, regional or local authoritieé and public
international orgonizations must provide sufficient evidence that they are
able to meet the commitments resulting from the issue ¢f the loan stock
for which admission to quotation is sought.

Proof that this oondition is fulfllled need not be yrovided by

lember Statese.

lember States may, hotv1th~tand1ng paragraph 1, provide that the
condition laid down in that paragraph does not apply t0 non-member States -
ﬂrd public international organizations, where their competent authorities
have asccr+a1ned that thesc issuers offcr investors overy guarahtee;

1

2. Nepotiability of debt securitics

The securities must be frecly negotiable.

3. EButl: llC issue Erccedlng admigsion

In the cuse of publlc issue precedlng admlsalon to OfflCIul i'
quotation, the first quotation maj be made only after the closure‘of the
neriod during which applicatibns fbr'subscription may'be'submitted; This
provision is nop applicable where tﬁe closure date of the subscription

period is not fixed.

4. Distributioﬁ-of'dcbt"securities

Al

_ | 4 suff1c1ent number of ‘securities must be dlstrlbutqd to the ..
publlc in the Member State in vhich admission to OfflClal quotation is

applicd for, at the latest at the tlmc of admlsvlon. -; T
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’

Thls condltlon is not appllcable where the securltles 1n questlon.
are. 1o be dlstrlbuted to the publle through the etock excngnge. Ia thle
case, admission to official quotation may. be granted onlv f tho ccmnetc
authorltles are convinced. that a ouf flclent number of securltles will be-
dlstrlbuted through the stock exchange within & short perlod.

Uhere the securities in qucstlon are already 0ff101ally quoted in .
one or more other States, Momber States may, by way of derogatlon from the
. first paragraph, admit the securltles to official quotation if a sufficient
number of securities is distributed to the pub1¢c in at least one o the

States in which the securities are officially quoted.

Securities vill not be deemed to be distributed in sufficient nunber
if the securltles relating to the same loan issue and held bJ the puollc
do not represont at least 25 % of the amount of the issuc. Howe"er, Mcmoo‘: .
States may authorize the competent authorities to consider thct a Suff10~0hu;
number. is distributed even if this percentage is not attained, where, in - :
view of the large number of securities relatlng to the same loan issue
and the extent of their distribution to the publlc, theJ fcel that the
‘market will operate properlj with this lower percentab .

5e Qyotatlon of debt securztles relatlng %o the same loan isgue

The applicatlon for adm1881on to off:clal quotﬁtlon must be for

~all the securltles relatlng to the same loan issue.

6. Fhysical shqgeLAsubetance eng;gpgégpqépe‘of debt securities |

For securities issued by the centrai government or regional or
local authorities of a Member State, it is necessary and sufficient that their
physical shape, substance and appearance comply v1th ‘the standards laid down
in that Menber State. Where the phy81cal shape, substance or appearance does
not conform to the prov181ons in force in the Member Staxe in which quotation
' is aprlied for, the competent authorltles of this Staie_w1ll make this known
to the public. - o '



The physical shape, substance or appearance of securities
issued by the ceutrel government or regional or local au'thori'bies of a
non=niember State or by a pu’bllc 1n‘terna.t10nal orga.nlzatlon must be such

as to ensurc tha investors' 1nterests are safeguarded.
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P NER IIT
SCHEDUIE C_

" OBLIGATIONS OF CONPANIES WHOSE SHARES ARE ADMITTED
"m0 OFFICIAL QUOTATION ONf A STOCK BXCHAUGE
OF A MEMBER STATE OF THE EUROPEAI COMMUNITIES

3

C 1. @uotction of neowly issued shares of the same class

Withowt prejudicé to the provisions of Schedule A, IT, 5, raragraph 2,
in the case of a new issue of shares of the same class as those already
officially quoted; the company is required to apply for admission to the
same official quotation for these new shares, either & year after their
issue at the latest or when they become freely negotiables

2. Treatment of shareholders

-(a) The company must ensure that holders of shares of the same
class are given equal treatment in respect of all the rights attaching
to these shares. This does not prevent limits being placed on the number
of votes that an individual sheareholder may have at the general meeting

~ under national laws or the memorandvm and articles of association of the
company. '

(b) The company‘must ensure that on each stock exchange in a Member .
State on which its shares are officially‘quo{ed, all the necessary
information and facilities are available without any cdst to sharcholders,
t0 enable these to exercise their rights. In particular, it must:

- enable shareholders to vote by proxys;

- pﬁblish notices concerning the allocation and payment of dividends, the
holding of meetings, the issue of new shares, allotment, subscription,

renunciation and conversion operations;
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- designate as its agent a f*nanclal 1nst1tutlon at which shareholders

mey exercise their flnan01a1 rl”hus.

3¢ Llteration of the memorandum or articles of association

(a) A company from a Member State planning to alter its
memorandum or articles of essociation must communicate the plans of such
alterations to the competent authorities of this Member State if its
shares are quoted there or, otherwise, to those of the Member State in which

the major proportion of its shares are officially traded.

A company from a non-member State plannlng such alteratlons
must comrunicate the plans to the conpetent auxhorltles of the Member

State in which the major proportion of its shares are officially traded.
(b) These plans must be communicated to the compctent authorities
at the latest when the general meetiﬁg vhich is to decide on the proposed

alterations of the memorandum or articles of association is called,

4+ Continuingz information

The company must periodically, and half-yearly at least, make - |
available to the public sufficient information to enable the public to
cvaluate the assets and financial position of the company and the general
progress of its business, without prejudice to the publicatioh of the annual
accounts and annual report, and consolidated accounts and ammual report of the

group, as required by national law,

5. Ldditional information

The company must inform the public without delay of major
new developments in its sphere of activity which are not public knowledge
and which may, by virtue of their effect on its assets and financial
posttion or on the general‘progréss of its business, lead to large movements

in the prices of its shares,



(b) The company must inform the public without delay of any ° -
changes in the rights attaching to the various classes of shares., =

~ (c) The company must inform'the. public.of any changes in the. | =
information published previously on the structure of the major holdings
- of its capital, as soon as.such changes come to its notice. -

6e Equivalence of information

()

(a) A company whose sharcs are officially quoted on stock
exchanges in different Member States must ensure that equlvalont information
is made avallable to each of these markets.

(b) A company whose shares are officially quotédyon stock exohéﬁges
in one or more Member States and in one or more non-member States, must
make available to the markets of the Member State or States in which its
. shares are quoted the same information as is available 4o the markets i i

of the non-member State or States in question, C S
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SCHEDUTSL D: .
OBLIGATIONS OF ISSULRS IHOSE DEBT uJCUPITI“S ARE ADFITTED

TQ_OFFICIAL QUOTATION OF 4 STOCK EXCHAIGE OF A
MSMBER STATE OF THE EUROPEAI COMMUNITIES

A+ Debt securities issued by an undertekin-

l, Treatment of holders

(2) The underteking must ensure that all hclders of securitics relating
to the same loen issuc are given equal treatment in respect of all the

rlglts attaching to these securities.

(b) The undertaking must ensure that on each stock_exchange.in a Member
State on which its debt securities arc officially quoted, all the
necessary information and facilities are available without any cost to

holders, to enable these to exercise their rights. In»part?cular, it must:

— publish notlces concernlng the aoldlng of meetlngs ‘of the holders
of debt aecur;tles, the payment of 1nteresV, the exerclse of any

convers1on, subscrlptlon or renunclatlon rlghts, and redemptwon,

- designate as its agent a financial institution at which the holders'

" of debt securities may exercise their financial righis,

2. Alteration of the memorandum or articles of association

(2) An undertaking from a Member State plamning to alter its memorandum
or articles of assoclatlon must communicate the plans of such alterations
to the competent authorltles of this lember State if its debi securltles
are quoted there or, otherwise, to those of the Member State in which

the major proportion of its debt securities are officially treded.



An undertaking from a nonsmmhber country planning such
alterations must communicate the plans tO“the competent authorities of the
Member State in which the magor pr0port10n of its debt securltles are
off101a11y traded. PR "f"“j*"*~~' o

(b) These plans must be communlcated to the. competent authorities
at the latest when the general meet1ng which is to decide on the proposed

alterations of the memorandum or articles of.association is called. .

3. Contimiing information ‘ ' .0 ST

.

The underteklng must perlodlcallj, and ha.lf-yearly at least,
make avallable to the publlo sufflc1ent 1nformation t0 enable the public
. to evaluate the assets and financial posltlon of the undertaklng'and the
general progress of its business, without prejudice to the publlcatlon .
of the annual accounts and annual report, and consolldated accounts and

annual report of the group, as requlred by national law.

4s Ad&itional ihformation: - . .. Sy

(a) The undertaklng must 1nform the public w1thout delay of major
new developments in its spbere of activity wh1oh are not public knowledge
and which may, by v1rtue of their effect on 1ts assets and flnanclal
pos1t10n or on the general progress of 1ts bus1ness, lead to large
movements: in the prices of its debt securitics. As regards index~linked
debt securities and those whose interest rate depends on a given parameter,
the undertaking must also publish information about the application of
the index~linked criteria and of‘the’parameter for determlnlng'the,,;”{ks

interest rate.

(b) The undertaking must inform the publlc without delay of new
loan issues and 1n partlcular of guarantees they may carry. ' )
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(c) Where the debt securities 6ffici@11§'&ﬁé£ed'arevCOnvertiblé'
debenturcs or debentures with warrants attached, he %ndértaking must
inform the public without delay cf any changes in the rights attaching

o0 the various classes of. shares,

5« Bauivalences of information -

(&) An underteaking whose debt. securities are officially quoted
on stock exchanges in different Member States must ensure that |

equivalent information is made available to each of these markets;..m

| (b) An undertaking whose debt securities are officially qubtedil
on .stock exchanges in one or more Member States and in one or more
non-member States, must make available to the markets of the Member.
State or States in which its debt securities are quoted, the same , .
information as is available to the markets of the non-member State or

States in question.

B. Debt securities issued by the central government or fegional or local

authorities of a foreign State or bv a public international orgzanization .

1. Treatment of holders

(a) Contral govermments, regional or local authorities and public
international organizations must ensure that all holders of securities
relating to the same loen issue are given equal treatment in respect of

all the rights attaching to these securities.

(b) Central governments, regionalior local authorities and~pub1ic
internatioral organizations must ensure that on each stock exchange in
a Membér State on which their debt securities are officially cuoted, all
the necessary information and facilities are available without any cost
to0 holders, to enable these to exercise their rights. In particular,

they musts:
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- publlsh notices concernlng the holdlng of meetlngs of the holders
of debt securltles, the payment of 1nterest and redemptlon-

i

- designate ac’their agent a financial institution at which the kolders

LR

of debt securities may exercise their financial rights.. -

2. Equivalence of information IR

. 1 S
R AR R N SR e
N

"-'(a) Central governments, regioral -or ‘local athorities and public
inf?rnational"o*ganiZations whose debt securities are officially quoted .
‘on stook exchanges in @ifferent Member States must ensure. that. equivalent
',1nformation is made avallable to each of these markets.

e

(b) Central govefnmehts,‘regionalknr local authorities and- public
international - organizations whese debt securitics are officially .. -
quoted on stock ‘exchanges in one or‘more Member States and in one or - -
moré non-member States, ‘must make available to ‘the markets of the Member
- State or States in which their debt securities are quoted,;fheusama e
information as is available to the markets of the non-member State

or. States :in question. - .. . = .
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