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Proposal for a directive
coordinating the conditions for the admission of securities

to-o0fficial stock exchange quotation

Explanatory memorandum

I. Introduction

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

are admitted to official stock exchangerguétation (1). The aim of this
proposal is to coordinate national provisions relating to the content,
checking and distribution of the brospectus to be published when securities
are admitted to official stock exchange guctation in a Member State. Thus,

its principal 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 1ssuers.

The prooosal, which ensures effective protectlon of investors and
also facilitates the admission. of securltles to Offlclal quotation on
.stock eychanges gituated in the varlous Hember States, is purt of the
work undertaken with a vlew 1o the establrshment of a European c pltal ’

market.

2¢. .- . The 1ntroductlon of a Comnunlty prospectus would not however,'
of itself lead to ithe creation of a Ehropean oapltal market. There are
other obctacles 1o the 1nterpenctrat10n of securities markets, notablv S
the present differences between the rember States as regards the o

conditions for the admission of securltles to quotatlon.

(1) 03 o € 131, 13 December 1972. On 8 December 1975, the Commission
presented to the Council an amended proposal for a directive.



Taese differences betweenmthe conditions for admission have,
firetly, the effect of méking it easier to obtain acecess %o certain
markets than to others, 4s a resull securities admitted to official
quotation in one Member State may be refused admission.to'quotation in
another Member State because they do not fulfil the stricter requirements

imposed there,

Sceondly, the differences have the effect of imposing an exfrq‘_
burden on issuers applying for quotation of their securities on stock
exchanges situated in different Member States, since they must provide

differing supporting cvidence according to the Member States c¢oncerned.

- This pituation may entail the same disadvantages ds those resultlng
from differing requirements on the contont of the prospecius o be
published on admission fo quotation, since it may influence the-‘issuer's
choice of the stock exchange on which he requests quotation-of his S
securities and since in many cases it impedes the quotation of one and
the same security -on several stock-exchanges situated in different lember
States.

The 6ase for the coordination.of conditions for admission to *
quotation is the samc. as that . for. the introduction of a Communlty prospectus.
Indeed, it .is an essential complement to thé prospectus.: - ' e
3. The objective in coordinating the conditions fdr admission to
quotation is to save issuers requesting the quotatiori of their securities -
on several -Commynity. stock exchanges .from having.to comply With widely
varying requirements by -establishing a .catalogue of conditions and
obligations applicable ir all the Member States, S
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-This coordination measure is, then, designed to facilitatc the

introduction of securities to official stock ezchange gquotation situated

in the various lember States and contribute thereby to the setting up

of =z DTuropean sgecurities market.It ieg- gldo-designud do-promotervcqui-mlonod of
statns and substance for officially quoted securities on stock exchanges

in . iember States and ensure effective protection of investors.

II. Coordinetions the altermatives

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

three gpproaches to coordination were examined.,

The first consisted in the establishment of two lists of conditions
for admission to quotation, one of these lists containing the conditions
which must be applied in all lember States and the otaer enumerating the
fields in which the Member States would remein free fto lay down special

rules for admission, it being understood that no Member State could

_impose- conditions other than those ihcluded on.the'two lists.

The second solﬁ%ion.envisaged provided for both a list of conditions
vitich all Member States must apply and a list of conditions which they
could not impose. The Ilember States would therefore be "frec to impose
other conditions in addition to those included in the first list, provided
that they were not included in the list of prohibitions contained in

the second list.

The third solution consisted in the establishment of a "hard core"
list of conditions which are fimdamental in that they would be applied
in all circumstances in all the iember States, though the llember- 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

adlitional to those contained in the list,



2. The first solution was discarded because it was found that there
were serious obstacles to its introduction, since it would entail the
estoblishment of 4o exheustive lists of conditions for admission
and would therefore regquire a census of all the situations with which
the Member Siates ocould be faced when official guotation applications
are filed. Moreover, this solution would call for pericdic adaptwtlons
of the Community regulations in the futl re to cover the changing nature
of the subject, Flnal]y, enumeratlon of the fle‘ds 1efu open to free
assessment by the kieaber States would,Aqw1ng to the dlverganoes ex1ut1ng
in stock exchange practiceé in these countries, have resulted iﬁva very-
long ligt vhich would hove weighed down the coordination procéss.

For similar reasons, the szcond solutlon was: also regec ted.
UJust es in the first solution it was found to be pvactlcully 1mposulble
to list all the conditions of adm1551on, so in the second it seemed
impoasible to identify all the_prohlbltlons.'Mo,eover,_uhe existence
of a list.of p“ohibi+ions implies that anvt“lng not sp¢01fa1Ly pr0u+b1ted
is authoriced. To be aPcepcaJle, a llst of prchlulflons would therefcre

have to be complete, which would seem impossible to achleve.

It was thgréforg the thiyd soluticn which w;é finally adop{ed.
This solution, although it camnot yiéld fnll coordination; constitutes
none the less a flfgt stepxtowards sussequent closer alignment of naticnal
'reavzrﬁments g"vernlng COndltlons of admlcswon to quotat1on. The experience
gained in apviying, in the varlous Member States, the minirum rules for .
adm19s1on proviced for in the d ‘rective should c0651ierab1y ;hc111ta+e
the ¢mnleﬂnnmatlon of more extensive ccordlnaFlon durlng tue °econd phase
of harmcntzatlono Thisz p.oposal for a dLrectlve thore¢ove represents

only a first stege in o wider harmonization procees.
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111, Scope of the coordination

The questiion arose whether,‘invadditibn.to tne coordination
of basic conditions for the admission of éecurities to quotationy; relevant
procedural formalities should élso be coordinated. The main points are
what supporting documents should be produced showing that the substantiwve
requirements have been met; their presentatioﬁ or aprearance, réqﬁiféﬁents
as to certification, the choice 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 secking quotation on stock exchanges in several
Hember States wbuld not have to cope ﬁith formalities varying wnduly widely

from one lMember State o another.

However, apart from the rules slready laid down for the prospectus
%o be issued on admission to guotation, it was hot thought necessary to .
attempt coordination of these detailslat the present stage of work, since
procedural differences do not constitute a serious obstacle to the inter-
penetration of smtock markets and since it decms that their coordination

carmot be usefully undertaken wntil the basic conditions, from which formal

procedures often derive, are coordinated more closely:

It is therefore during the sccond phase of harmonizafion that

ways and means should be congidered of doordinating the requircments of

- the Member States on procedural formalities relating to the admission of

securities to quotation.

IV. Field of application

A; Officiai quotafion

Ls 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 standard, however, does net apply to parallel markets,
vhether or not subject to regulation, since the diversity of situastions
existing here in the various Member States constitutes a major obstacle

to the extension of the standard o these markets.

-Bs Becurities effected

1, 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 prospectus for admission fo quotation, the field of application of the
Community standard covers debt securities issued bv governments and by
regional and local authorities.

However, bearing iv mind that, on the one hand, in most Hember
States admission fo the national stock exchange of govermment debt securities
is automatiec, and,- secondly, that the regulations governing the admission |
to a national stock exchange of debt securities issued by regional or loscal
authorities differ widely from one Hember State to anocther, it sesmed 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
issues. Therefore, conditions have been laid down only for debt securities
issued by foreign governmments, whether they are govermnments of Member States
of the Buropean Communities or not, and their regional or local authorities.
2. It should further be noted that the Communlty standard will also
apply fo debt securities issued by public internaflonal organlzatlons.




3. Lastly, it was felt that the time is not ripe to extend the field
of epplication of-the proposal for a directive to .securities issued by
open~end colleptive investment undertakings, whether invesiment companies

or unit trusts., Such coordination would be very difficult to achieve since
the background against which these organizations operate varies-a great deéal
from one lember State to another. These securities also fall outside the
scope'of the proposal for a directive on the‘prosﬁectus for admission

to quotation. It would therefore seem advisable to wait until work is complete
oh-the coordination of legislation governing such organizations, and also |
until a sales prospectus for these securities, which might also sérve‘as a
prospectus for admission to quotation, is ready, before attempiting to

coordinate the conditions for admissibn to guotation of their securitis.

V. Qeneral vrinciples wnierlving the approach adopted

A. Conditions for admission

1. The Member States must make the admission or introduction of
sccurities to official &uotation on a stock exchange situated within
their territory,subject to the conditions listed in the Schedules annexed

4o the proposal for a directive.

B0 as to simplify their presentation, the conditions.have been

@ivided into the following two categories:

(a) firstly, the conditions which issuers and their securities mugt: fulfil -
before adnission to official gquotation is granted. These conditions
are listed in Schedule A for the admission of shares and in Schedule B

for the admission of debt securities;



(t) secondly, the conditions or obligations to which the issuer is subject

as long as his shares qualify for quotation; depending'on>tﬁé Hember
Sfate, éuch‘obiigations'may derivé either from legal rules or ffdm
undertakings éntered into by the issuer at the ime of admiséion to
;off1cla1 quotation of his securltles. These conditions are llsted

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

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

namely:

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

the proper information of the investor;

(v). the regular operation of the market by ensuring inlparticﬁlar'that.
securities admitted to official guotation are freely negotiable and

not unduly concentrated.

However, there a,rve some condl'tlons and obligations for
vhich the proposal for a dlrectlve °1mply establlshes the principle and
which will subsequently nced more ﬁetailed ‘treatment at- Community 1evel.
Thls is ‘the case, for e\ample, for the obligation to provide continuing
informailon stipulated in Schedules ¢ and D for issuers whose ‘shares or
' debt securities are zdmitted to official quotatioh. The directive establishes
only the principle of such compulsory information. In view of the compiexity
of the matter, the éoordination of information which has to Dbe périodically
made aveilable to the public, in addition to the information provided ‘
for in the proposal for a fourth directive on the annuwal accounts of
joint stock companies, will be dealt with in future work and in‘a separate
pfoposallfor a directive, Pending this directive, fheipraé%ical appnlication
of the principlé of ‘éontinuing information remains within the jurisdiétion
of each lember State. -

2 ) As already indicated above, the conditions provided for in this
proposal for a Girective are minimum conditions. In other words, the

Member States may make the admission of securities to 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
application and must have been publicly brought into force prior to the

request for admission to which theylrelate.

Secondly, the proposal for a directive together with Schedules
A and B prohibits Member States from imposing certain more:restrictive
or additional conditions. The purpose of this rule is té avoid one of
the objectives of the directive, namely the interpenetration of securities
markets, being jeopardized by measures taken by one or another Member
State on a purely national level, Thus, Afticle 6 of the proposal stipulates
that the Member States may not, as a condition for admission, require '
securities to be quoted in another Member State, wether the country of

origin or not. Similarly, pursuant to Schedules A and B, the Member States

may not impose the following conditions:

(a) require a foreseeable market capitalization of more than one million

wnits of account where no regulated parallel market exists

(b) prohibit the distribution of securities 4o the public through
the stock exchanges '
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(¢) require the physical shape, substance or appearance of securitics

issued in other Member States to confqrm to national standards.

3 The proposal.for a directive provides that the Member States shall
waive appllcatlon of certain conditions .or obllgatlon° where debt securlties

to be admitted are issued by:

(2) public bodies of a Member State which enjoy a State monopoly for
thelr operatlons, such as the post offlce, rallways, broadcastlng

corporatlons, etc;

(b) financial institutions of a Member State vhich issue -debt securities
on tap or as repeat issues and subject to a public statute or to

public supervision.

Similarly, the Member States may decide not %o apply certain
conditions for the admission of debt securities issued by undertakings
which are from a Member State and whose borrowings and interest payments

are fully, unconditionally and irrevocably guaranteed by a Member Sizte.

Less stringent'arrangements for these bodies or undertakings
are justified by the fact that they themselves provide additional
guarantees as compared with the other undertakings, being esither subject

4o public supervisior or guaranteed by a lMember Statec.

B. Methods of control and powers of the competent authorities

1. For the purpose of applying the directive, the Member States

must designate ohe or more competent authorities to decide on the

admission of securities to official quotation on a stock exchange situated
within their territory. These. authorltles may be either public or private.
ﬁ' thel decimion regarding adm;asd.on dependa on several awuthorities, the
respective functions of each ‘eof. these authoritien must be definéd precisely,
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The competent authdrities cannot admit a security to official
quotation until all the conditicns provided for by the direcctive
are met. Before awtHorizing admission, they must thercfore ensure that -
the conditions are complied with. For this purpose, the lember States
must invest them with all the authority arnd all the powers of control
necessary to carry out this task. In particular, they must be empowered
¢ require from an issuer all the information. and all the documerts which’
they judge necessary in order %o ‘decidé on a requést for admission,
including audit reports and other oworn statements. Similarly, the
competent authorities must have the authority necessary to check that
an issuef fulfils the conditions required to gualify for the exemptions
provided for in Article 8 of the directive.

2,  In the event of the rejection of an snplication for admiseion, -
the competent authorities must give reasons fér this decision 4o the
applicant, | ' ' :

! *However; the' lember States may empower the competent authorities
to turn down an application for admiseion without giving reasons for-the
rejecticn to the applicant. Such powers may be used only fer the purpose

of pretecting the inventor.- C -

Sinilarlyy the Member States may authorize the competent awthorities
to make an application for admission subject to any special conditions
which they consider appropriate in order to ecnsure the protecticn of the

investor and of which the applicant has been explicitly informed,

This is in fact a discretionary power, which in tertain conditions
enables the competent awthorities who have received an application to

refuse it or make stipulations invoking criteria other than those defined
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beforchard by the Member State concermed, This type of. diseretionary
power‘éxists.in ail Momber States._In_the-interest—of-theuinvestor”

and of the smooth operation. of the markety there.is a case for .retaining
it, at- least for ‘the time being, because it enables sifuations to be
dealt with of a klnd that are dlfflcult 1o foresee and consequently.
scarcely susceptlhle of prior regulatlor. Horeover, the compeient
authorltles mugt 1nform the‘contact groupfset,up:bJ thg-d1?¢qt1ve of any
dedis;oﬁlt§_£urn &6wn an application for admission taken against
seduritieg'igsued in a Member State, giving reasons, and this rule should

_strqngly'curtail any possible dangers of abuse of powers in this field.

3¢. - Apart from the powers necessary for decisions on admission.to
official quotation, the directive confers certain other powers on the

. authorities of the Member States.

Thus, thé competent éuthorities must'inform-the rublic, complying
with appropriate warning procedures, where the issuer is not respecting
. the obligations 1ncumbent upon him as a result of the admisgion of his
_securltles to officlal quotatlons .
Similérly, the compateh% aﬁithit;eg must regquest from issuers
of quoted securities all the-iﬁfbrmatién‘which they consider ncoesséry
to0 ensure the protcctlon of- the 1nvestor or the smooth operatlon of
the market,

 Finally, the compefent authorities may suspend quotation if
this is fequired for the Eeguiar oﬁeratioh of the market or is in the
public interest. In certain circumstances, they may even discontinue
» quotatlon altogether.
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In the imtoreste of the public protection of the investor,
it has also been felt de51rable that the Member States should
-awthorize the competent authorltles to establish official quotation
of securities even though no application has been made. This power
may be exercised where there is in fact a market in the relevant
security and where the major interest of present or future shareholders
requires that transactions relating to these seourities should be
subject to the disciplines and controls associated with offlclal

guotation.

VIi. Cooperation betreen lMember States and the creatioﬁ of a Contact

Gommittee

‘As with the proapectus for admission to quotailon, Lt was
jpdged:desirable, with a view to facilitating the interpenetration of
nafibhél secﬁrities merkets, and promoting harmonized application of the
directive, *o make collaboration between the Member States compulsory
in certein cases and to set up a Contact Commlttee, composed of
representatives of the hembgr States and of the.Commlsulon. Clearly
defined powers arezﬁénferred on the Contact Commiftee, these poﬁers '
being, however, in one particular case wider than those of the Contact
Group provided fdr.by the prqposél for a direétive on the pféspectus'
for admissionito quoféfion: the Cgptact Committee will'acf as a‘feguléting
conmittee in édjus{ihg, in the light of the ecconomic situation, the
minimum market capltallzatlon prov1dcd for in the flrut paragreph
of Schedule 4, p01nt I 2. The procedure provided for the alterstion

of thls_amount should allow the_amount t5 be adjusted fairly quickly.
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(Preparatory Acts)

COMMISSION

Proposal for a Directive coordinating the conditions for the admission of securities to
official stock exchange quotation

(Submitted by the Commission to the Council on 12 January 1976) .

THE COUNCIL OF THE EUROPEAN COMMUNITIES,

Having regard to the Treaty establishing the
European Economic Community, and in particular

Article 54 (3} (g),
Having regard to the proposal from the Commission,

‘Having regard to the opinion of the European
Parliament,

~ ,
Having regard to the opinion of the Economic and
Social Committee,

Whereas the Sixth Council Directive No ... of... on
the coordination of the -safeguards required in the
Member States to protect the interests both of
members and of third parties concerning the content,
checking and distribution of the prospectus to be
published when securities issued by companies within
the meaning of the second paragraph of Article 58 of
the Treaty are admitted to official stock exchange
quotation, and the Council recommendation, of the
same date, have as their object the alignment of the
safeguards provided for the protection of the interests
of investors; whereas they are also designed to
facilitate the admission of securities from the same
issuer to official quotation on several stock exchanges
situated in the various Member States; whereas,
therefore, they contribute towards the establishment
of a European capital market;

Whetreas the coordination of the conditions for the
admission or introduction of securities to the same

official quotation on stock exchanges has the same
objectives and therefore follows logically the intro-
duction of a Community prospectus for admission
to quotation; :

Whereas the coordination is such as to make
equivalent the protection of investors at Community
level, by virtue of the more uniform safeguards which
it will provide for them in each Member State;
whereas it will facilitate the admission to official
quotation of securities originating in other Member
States and the quotation of the same security on
several stock exchanges in the Community; whereas
consequently it will allow greater interpenetration of
national securities markets;

Whereas during the initial stage the coordination
should be sufficiently flexible to take account of the
current divergenices 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 particular
situations with which they would be confronted;

Whereas for these reasons harmonization should be’
limited in this first stage to the establishment of
minimum conditions for the admission of securities
to official quotation on steck exchanges of Member
States;

Whereas although this proposal therefore does not
provide for full coordination of the conditions for
admission to quotation, it nevertheless constitutes a
first step towards subsequent closer alignment of the
regulations of the Member States in this field,
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HAS ADOPTED THIS DIRECTIVE:
Section 1

General provisions and field of application-

Article 1

The Member States shall make the admission or
introduction of securities to official quotation on a
stock exchange situated within their territory subject
to the provisions of Articles 3 to 19 inclusive of this
Directive.

- Article 2

For the purposes of this Directive:

(a) ‘open-end collective investment undertakings’ shall
mean investment companies and unit trusts
whose securities are or have been issued
continuously or in closely spaced blocks and/or

are at the request of the holders repurchased or.

redeemed, directly or indirectly, from the assets
of these undertakings;

(b) ‘closed investment companies’ shall mean
investment companics other than those referred
to in {a) above;

(¢} ‘unit of account’ shall mean the unit of account
- as defined by the Commission Decision of 18
December 1975 (1). :

- Article 3 o

1. Securities’ issued by open-end collective
investment undertakings shall not fall within the
scope of this Directive.

2. This Directive shall also not relate to the
admission of securities issued by a Member State or
its regional and local authorities to official quotation
on a stock exchange situated within the territory of
that Member State.

Article 4

1, The admission of securities to official stock
exchange quotation shall be subject to the conditions

listed in Schedules A and B, annexed to this

Directive, which relate to shares and debt securities
respectively.

2. The issuers of a security admitted to official
quotation shall observe the obligations listed in

(") OJ No L 327, 19. 12. 1975, p. 4.

Schedules C and D, annexed to this Directive, which
relate to shares and debt securities respectively.

3. Certificates representing shares may admitted
only if the issuer of the shares represented fulfils the
conditions provided for in Schedule A, points 1.1 to
1.3 and if the certificates representing the shares fulfil
the conditions provided for in Schedule A, points I1.1
to IL6.

4. The issuers of certificates representing shares
admitted to official quotation shall ensure that the
obligations provided for in Schedule C, points 2 to 3,
are observed and provide, on the shares represented
and _their issuér, all the information required by
Schedule C, points 3 to 6.

Article §

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 A
and B or to additional conditions, provided that they
are of general application and that they have been
publically brought into force prior to the request for
admission to official quotation to which they relate.

2. The Member States may, within the same limits
as those provided for in paragraph 1 above, make the
issuers of a security admitted to official quotation
subject to more rigorous obligations than those listed
in Schedules C and D or to additional obligations.

Article 6

The Member States shall not make the admission to
official quotation of securities subject to the
condition that these securities be admitted to official
stock exchange quotation in a Member State.

Article 7

Where a Member State applies one of the optional
derogations provided for in Schedules A and B to the.
conditions for admission to official quotation listed
there, this application shall be general.

Article 8

1. The Member States shall waive application of
the conditions provided for in Schedule B, Section A.I
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{legal position of the undertaking — capacity of the
undertaking to meet its commitments) where a
request for admission to official quotation is made
for debt securities issued by:

(a) public bodies of a Member State which enjoy a
State monopoly in the exercise of their activities;

{(b) financial institutions of a Member State which
issue on tap or as repeat issues debt securities
admitted to official quotation, on condition that

_these financial institutions are subject to a public
statute or to public supervision ensuring the
protection of the investor. '

2. The Member States may waive application of

the obligation provided for under Schedule D, point
A3 (continuing information) where an application
for admission to official quotation is made for debt
securities issued by the bodies or institutions referred
to in paragraph 1 above.

3. The Member States may waive application of
the conditions provided for under Schedule B, Section
Al (legal position of the company — capacity to
meet its commitments) and of the obligations
provided for under Schedule D, points A.2, A3 and
A4 (alteration of the memorandum or articles of
association -— continuing information — additional
information) where an application for admission to
official quotation is made for debt securities issued by
undertakings which are from a Member State and
whose borrowings and interest payments are fully,
unconditionally and irrevocably guaranteed by 4
Member State.
e

4. Where a Member State applies one of the
optional derogations provided for in paragraphs 2
and 3 above, this application shall be general.

Section 1I

Methods of control and powers of the competent
authorities

Article 9

1.  The Member States shall designate the
competent national authority or authorities to decide
on the admission of securities to official quotation on
a stock exchange situated within their territory, They
shall inform the Commission accordingly, indicating,
if appropriate, how the powers have been allocated.

2. The competent authorities may admit a security
to official quotation only where they are satisfied that

at least all the requirements imposed by this Directive
are complied with.

3. The competent authorities shall be invested
with all the authority and 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 certificates which they consider
necessary in order to decide on this application. For
the same purpose, they shall also’ be empowered to
require any audits or inspections which they consider
appropriate. They must also have authority to check
that an issuer meets the conditions provided for in
Article 8 of this Directive with a view to obtaining
the exemptions provided for in that Article.

Article 10

"1.  In the event of the rejection of an application

for admission of a security to official quotation, the
competent authorities shall give explicit reasons for
this decision to the applicant.

2. Each Member State shall provide for a right of
appeal to the courts against a decision to refuse an
application.

Article 11

Notwithstanding Articles 5 and 10 respectively, the
Member States may invest the competent~authorities
with powers, to be invoked only for the purpose of
protecting the investor: :

{(a) to make an application for the admission of a
security to official quotation subject to any
special  condition  which  they  consider
appropriate and of which the applicant has been

- explicitly informed;

(b) to reject an application for the admission of a
security to official quotation without giving
explicit reasons for the rejection to the applicant.

Article 12

The competent authorities may not admit to official
quotation a security already officially quoted in
another Member State, where the issuer is failing to
comply with the obligations resulting from admission
in that other Member State.
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Article 13

The competent authorities shall inform the public
where an issuer of officially quoted securities is
failing to comply with the obligations resulting from
admission.

N

Article 14

1. The competent authorities shall request an
issuer whose securities are admitted to official
quotation to provide them without delay with all the
information which they consider appropriate in 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.

2. In the case referred to in paragraph 1 above
and, more generally, where the competent authorities
consider that particular circumstances resulting from
the situation or operations of thé issuer or from the
dealings in his officially quoted securities require
certain information to be passed on to the public,
they shall invite the issuer to publish this information
in the form and within the time limits which 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

1. The competent authorities may suspend a’

quotation, where the smooth operation of the market
is or may become temporarily jeopardized, or where
such suspension is in the interest of the investor.

2.  The competent authorities may discontinue a
quotation altogether, where they are conviriced that,
because of particu]ar circumstances, normal and
regular dealings m the relevant security are not
possible.

Article 16

The competent authorities may, in exceptional cases,
establish official quotation of a security without
application where there is in fact a market in the
security, if it is in the interest of the investor to make
the ‘relevant dealings subject to the disciplines and
controls of official quotation.

Article 17

Where application for admission relates to certificates
representing  shares, the applicition shall be

considered only if the competent authorities take the
view that the dssuer of these certificates provides
proper safeguards for the protection of the investor.

Section 1II

Methods of publishing the information to be made
available to the public

Article 18

1. The information which issuers of a security
admitted to official quotation on a stock exchange
“ situated within a Member State are required to make
available to the public in accordance with the
provisions of Schedules C and D shall be published in
one or more newspapers distributed throughout the
country or shall be made available to the public in
the form of notices to be displayed in places indicated
'by .announcements to be published in one or more
newspapers distributed throughout the country.

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

Section IV

”

Procedures for cooperation bétween Member States
Article 19

1. Where 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 conditions and formalities required for the
_admission of the security concerned.

2. - In the event of an application being made for
the admission to official quotation on a stock
exchange situated within a Member State of a
-security admitted to official quotation in another
Member State, the competent 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, in particular, of simplifying as far as possible
the conditions and formalities required for the
admission of the security concerned and of ensuring
that the issuer carries out the obligations incumbert
upon him by virtue of the admission of that security
to official quotation.

“In the event of admission to official quotation
on a stock exchange situated within a Member State
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being sought for a security for which admission to
official quotation on a stock exchange situated within
another Member State has been refused, the
competent authorities of the Member State in which
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 reasons without
delay; the reasons shall be communicated in such a
way as to comply with the requirements of
professional secrecy.

Where official quotation of a security is applied for
simultaneously in respect of several stock exchanges
situated in different Member States, any competent
authority intending to refuse the application shall
without delay inform the competent authorities of the
other Member States concerned of this intention and
of the reasons for it; the reasons shall be
communicated in such a way as to comply with the
requirements of professional secrecy.

4,  In order to allow the competent authorities to
exercise the powers provided for in this Article, any
applicant for the admission of a security to official
quotation on a stock exchange situated within a
Member State must state whether a similar
application is being or has already been made in
another Member State.

Section V
Contact Committee

Article 20~

1. A Contact Committee shall be set up atrached
to the Commission.

Its function shall be:

(a) to facilitate, without prejudice to the provisions
of Articles 169 and 170 of the EEC Treaty,
harmonized application of the Directive through
regular meetings dealing in particular with
practical problems arising;

(b) to facilitate the establishment of a concerted
attitude between the Member States on the more
rigorous or additional conditions and obligations
which they may require pursuant to Article § of
this Directive and on the information received by
the Commission pursuant to Article 22;

{c} 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 Member States and
representatives of the Commission. The Chairman

shall be a representative of the Commission. The
Commission’s services shall provide the Secretariat.

3. .The Committee shall be convened by the
Chairman, either on his own initiative or at the
request of one of the members.

Article 21 !

1. For the purpose of adjusting, in the light of the
requirements of the economic situation, the minimum
capitalization provided for in the first paragraph of
Schedule A, point 1.2, 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 period laid down by the
Chairman, Its decisions shall require 43 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
Adjustments to the Treaties.

2. a) The Commission shall adopt the measures
envisaged where these are in accordance with
the opinion of the Committee.

(b

~

Where the measures envisaged are not in
accordance with the opinion of the Committee
or where the Committee 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) Where the Council fails to act within three
months of receipt of a proposal, the measures
proposed shall be adopted by the
Commission.

Article 22

1. 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 Commission shall inform the Contact
Committee of this refusal. The deliberations of the
Committee on the matter shall be covered by the
obligation of professional secrecy.

Section VI
Final provisions
Article 23

1.  Within 12 months of notification of them of this
Directive, the Member States shall put into effect all
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measures necessary for complying with its provisions national law which they adopt in the areas covered
and shall inform the Commission immediately of by this Directive.
such measures.
Article 24
2.  The Member States shall communicate to the

Commission the texts of the essential provisions of This Directive is addressed to the Member States,

ANNEX ]
SCHEDULE A

CONDITI(jNS FOR THE ADMISSION OF SHARES TO OFFICIAL QUOTATION ON
STOCK EXCHANGES OF MEMBER STATES OF THE EUROPEAN COMMUNITIES

1. Conditions relating to companies for whose shares quotation is sought '

1. Legal position of the company

The legal position of the company must be in conformity with the laws and regulations to
which it is subject, as regards both its formation and its operation under the memorandum
and articles of association.

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 foreseeable 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 least
one million units of acgount.

Member States may, however, by  way of derogation from the first paragraph, provide that
shares may be admitted 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. :

A higher expected market capitalization or higher net assets may be required by a Member
State for admission to official quotation only if another regulated, recognized and open
market exists in this State which operates normally and has less stringent requirements in
this matter than those referred to in the first paragraph.

The condition laid down in the first paragraph is 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.

3. The company’s profit-making capacity

The company must give proof of its profit-making capacity for the previous two closed
financial years and provide satisfactory evidence that it will maintain a profit-making
capacity for the current financial year and the following financial year.

In the event of the conversion, merger, splitting up or re-organization of companies, the
profit-making capacity as defined in the first paragraph is assessed in the light of the
situation of the company or companies involved in these transactions and/or the situation
of the company or companies resulting from the transactions.

Member States may, however, notwithstanding the first paragrabh, provide that shares
issued by a company. may be admitted to official quotation even when. the conditions laid
down in that paragraph are not fulfilled:
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(a) where the company has not yet made up accounts for two financial years but is able to
provide satisfactory evidence that it will have a profit-making capacity for the current
financial year and the following financial year; .

{b} where the company, because of the nature of its activities, will not have a profit-making

capacity until the more distant future, bur is able to provide satisfactory evidence that

. it will realize this profit-making potential;

{¢) in the case of a closed investment company.

The exceptions provided for at {a) and (b} above may not be allowed by Member States in
which another regulated, recognized and open market exists which operates normally and
whose requirements as regards profit-making capacity do not prevent the shares in question
being admitted to this market; this does not apply if the company shows that it cannot
raise its capital other than by having its shares admitted to official quotation and that it is
in the public interest that the capital 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.

Conditions relating to the shares for which quotation is sought

1. Legal position of the shares

The legal position of the shares must be in conformity with the laws and regulations 10
which they are subject.
t

2. Negotiability of the shares
The shares must be freely negotiable.

Member States may treat as freely negotiable shares, shares which are not fully paid up, if
arrangements have been made to ensure that negotiability of these shares is not hampered
and dealing is made transparent by providing the public with all appropriate information.

For shares which may be acquired only subject to approval, Member States may, by way of
derogation from the first paragraph, admit them to official quotation only if the use of the
approval clause does not interfere with dealing.

3. Public issue preceding admission

In the case of public issue preceding admission to official quotation, the first quotation may
be made only after the closure of the period during which application for subscription may
be submitted.

4. Distribution of shares

A sufficient number of shares must be distributed to the public in the Member State in
which admission to offictal quotation is applied for, at the latest at the time of admission.

This condition is not applicable where the shares in question are to be distributed to the
public through the stock exchange. In this case, admission to official quotation may be
granted only if the competent authorities are convinced that a sufficient number of shares
will be distributed through the stock exchange within a short period.

Where admission to official quotation is sought for a further block of shares of the same
class, the competent authorities may assess whether a sufficient number of shares has been
distributed to the public by reference to all the shares issued and not only this further
block.
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Where the shares in question are already officially quoted in one or more other States,
Member States may, by way of derogation from the first paragraph, admit the shares to
official quotation if a sufficient number of shares is distributed to the public in at lcast one
of the States in which the shares are officially quoted.

Shares will not be deemed to be distributed in sufficient number if the shares of the same
class held by the public do not represent at least 25 % of the subscribed capital of the
company. However, Member States may authorize the competent authorities to consider
that a sufficient number is distributed even if this percentage is not attained, where, in view
of the large number of shares of the same class and the extent of their distribution to the
public, they feel that the market will operate properly with this lower percentage.

5. Quotation of shares of the same class

The application for admlsswn to official quotation must be for all the shares of the same
class already issued.

By way of derogation from the first paragraph, Member States may provide that the
condition laid down in that paragraph does not apply 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 that the public is informed of
such situations and that there is no danger of prejudicing the interests of the holders of the
shares for which admission is sought.

6. Physical shape, substance or appearance

For shares issued by companies from another Member State, it is necessary and sufficient
that their physical shape, substance and appearance comply with the standards laid down
in this other Member State. Where the physical shape, substance or appearance does 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 known to the public.

The physical shape, substance and appearance of shares issued by companies from
non-member States must be such as to ensure that investors’ interests are safeguarded.

7. Quotation in the country of origin or in the country in which the major proportion of
the shares is beld

Shares of companies from non-member States must have been admitted to official
quotation either in the country of origin or in the country in which the major proportion of
the shares is held.

Member States may, however, by way of derogation from the first paragraph, provide that
shares may be admitted to official quotation even when the condition laid down in that
paragraph is not fulfilled, provided that the competent authorities have ascertained that the
reason why the shares are not quoted in the country of origin or in the country in which
the major proportion is held is not the need to protect the interests of investors.
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ANNEX I

SCHEDULE B

CONDITIONS FOR THE ADMISSION OF DEBT SECURITIES TO OFFICIAL

QUOTATION ON STOCK EXCHANGES OF MEMBER STATES OF THE EUROPEAN

COMMUNITIES

A, ADMISSION TO OFFICIAL QUOTATION OF DEBT SECURITIES ISSUED BY AN
UNDERTAKING

L.

1L

Conditions relating to undertakings for whose debt securities quotation is sought

1. Legal position of the undertaking
The legal position of the undertaking must be in conformity with the laws and
regulations to which it is subject, as regards both its formation and its operation under

the memorandum and articles of association.

Proof that this condition is fulfilled need not be provided where securities of the
undertaking ate already officially quoted on the same stock exchange.

2. Capacity of the undertaking to meet its commitments

The undertaking must provide sufficient evidence that ir is able to meet the
commitments resulting from the issue of the loan stock for which quotation is sought.

Conditions relating to the debt securities for which quotation is sought

1. Legal ppsition of debt securities

The issue concerned must conform to the laws and regulations to which it is subject.

2. Negotiability of debt securities
The securities must be freely negotiable.

Member States may treat as freely negotiable securities, securities which are not fully
paid up, if arrangements have been made to ensure that negotiability of these securities
is not hampered and dealing is made transparent by providing the public with all
appropriate information.

3. Public issue preceding admission

In the case of public issue preceding admission to official quotation, the first quotation
may be made only after the closure of the period during which applications for
subscription may be submitted. This provision is not applicable in the case of tap issues
of debt securities when the closure date of the subscription period is not fixed:

4. Distribution of debt securities

A sufficient number of securities must be distributed to the public in the Member State
in which admission to official quotation is applied for, at the latest at the time of
admission.

This condition is not applicable where the securities in question are to be distributed to
the public through the stock exchange. In this case, admission to official quotation may
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be granted only if the competent authorities are convinced that a sufficient number of
securities will be distributed through the stock exchange within a short period.

Where admission to official quotation is sought for debt securities issued on tap or as
repeat issues by financial institutions, the competent authorities may assess whether a
sufficient number of securities has been distributed to the public by reference to all the
securities issued and not only the new issue.

Where the securities in question are already officially quoted in one or more other
States, Member States may, notwithstanding the first paragraph, admit the securities to
official quotation if a sufficient number of securities is distributed to the public in at
least one of the States in which the securities are officially quoted.

Securities will not be deemed to be distributed in sufficient number if the securities
relating to the same loan issue and held by the public do not represent at least 25 % of
the amount of the issue. However, Member States may authorize the competent
authorities to consider that a sufficient number is distributed even if this percentage is
not attained, where, in view of the large number of securities relating to the same loan
issue and the extent of their distribution to the public, they feel that the market will
operate properly with this lower percentage.

5. Quotation of debt securities relating to the same loan issue

The application for admission to offical quotation must be for all the securities relating

to the same loan issue. .

6. Physical shape, substance and appearance of debt securities

1. For securities issued by undertakings from another Member State, it is necessary
and sufficient that their physical shape, substance and appearance 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 known to
the public. )

2. However, the physical shape, substance and appearance of securities issued in a
single Member State must conform to the standards in force in this Member State.

L
3. The physical shape, substance and appearance of securities issued by undertakings

from non-member States must be such as to ensure that investors’ interests are
safeguarded.

. Other conditions

1. Minimum amount of the loan

The amount of the loan may not be less than 200 000 units of account. This provision is
not applicable in the case of tap issues where the amount of the loan is not fixed.

2. Convertible debentures or debentures with warrants attached

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

However, Member States may, notwithstanding the first paragraph, provide for the
admission to official quotation of convertible debentures or debentures with warrants
attached even when the condition laid down in that paragraph is not fulfilled, provided
that the competent authorities have ascertained that holders have at their disposal all
the information necessary to form an opinion concerning the value of the shares to
which these debentures relate, where:

{a) when the debentures are admitted to official quotation, these shares are alrcady
officially quoted on another stock exchange in the same Member State, or on a
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stock exchange in another Member State or on a stock exchange in a non-member
State, provided that this latter stock exchange, in the view of the competent
authorities, offers investors every guarantee; or

(b) although these shares are not officially quoted when the debentures are admitted, an
application for official quotation will be made, not later than the opening date of
the conversion or subscription period, in the Member State in which the application
for the admission of the debentures to official quotation is made and the competent
authorities have ascertained that no obstacle exists to their subsequent admission to
official quotation.

B. ADMISSION TO OFFICIAL QUOTATION OF DEBT SECURITIES ISSUED BY THE

CENTRAL GOVERNMENT OR REGIONAL OR LOCAL AUTHORITIES OF
ANOTHER STATE OR BY A PUBLIC INTERNATIONAL ORGANIZATION

1. Capacity to meet commitments resulting from the loan

Central governments, regional or local authorities and public international organizations
must provide sufficient evidence that they are able to meet the commitments resulting from
the issue of the loan stock for which admission to quotation is soughe.

Proof that this condition is fulfilled need not be provided by Member States.

Member States may, notwithstanding paragraph 1, provide that the condition laid down in
that paragraph does not apply to non-member States and public international organizations,
where their competent authorities have ascertained that these issuers offer investors every
guarantee,

2. Negotiability of debt securities

The securities must be freely negotiable.

3. Public issue preceding admission

In the case of p/l‘lb]ic issue preceding admission to official quotation, the first quotation may
be made only after the closure of the period during which applications for subscription may
be submitted. This provision is not applicable where the closure date of the subscription
period is not fixed.

4. Distribution of debt securities

A sufficient number of securities must be distributed to the public in the Member State in
which admission to official quotation is applied for, at the latest at the time of admission.

This condition is not applicable where the securities in question are to be distributed to the
public through the stock exchange. In this case, admission to official quotation may be
granted only if the competent authorities are convinced that a sufficient number of securities
will be distributed through the stock exchange within a short period. :

Where the securities in question are already officially quoted in one or more other States,
Member States may, by way of derogation from the first paragraph, admit the securities to
official' quotation if a sufficient number of securities is distributed to the public in ar least
one of the States in which the securities are officially quoted.

Securities will not be deemed to be distributed in sufficient number if the securities relating
to the same loan issue and held by the public do not represent at least 25 % of the amount
of the issue. However, Member States may authorize the competent authorities to consider
that a sufficient number is distributed even if this percentage is not attained, where, in view
of the large number of securities relating to the same loan issue and the extent of their
distribution to the public, they feel that the market will operate properly with this lower
percentage.
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5. Quotation of debt securities relating to the same loan issue

The application for admission to official quotation must be for all the securities relating to
the same loan issue. :

6. Physical shape, substance and appearance of debt securities

For securities issued by the central government or regional or local authorities of a Member
State, it is necessary and sufficient that their physical shape, substance and appearance
comply with the standards laid down in that Member State. Where the physical shape,
substance or appearance does 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 known
to the public.

The physical shape, substance or appearance of securities issued by the central government
or regional or local authorities of a non-member State or by a public international
organization must be such as to ensure that investors’ interests are safeguarded.

ANNEX Il

SCHEDULE C
OBLIGATIONS OF COMPANIES WHOSE SHARES ARE ADMITTED TO OFFICIAL

QUOTATION ON A STOCK EXCHANGE OF A MEMBER STATE OF THE EUROPEAN
COMMUNITIES

1. Quotation of newly issued shares of the same class

Without prejudice to the provisions of Schedule A, II, 5, paragraph 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 a year after their issue
at the latest or when they’Become freely negotiable.

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 shareholder may have at the general
meeting under national laws or the memorandum and ateicles 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 quoted, all the necessary information and facilities are available without
any cost to shareholders, to enable these to exercise their rights. In particular, it must:

— enable shareholders to vote by proxy,

— publish notices concerning the allocation and payment of dividends, the holding of
meetings, the issue of new shares, allotment, subscription, renunciation and conversion
operations,

— designate as its agent a financial institution at which shareholders may exercise their
financial rights.

3. Alteration of the memorandum or articles of association

(a) A company from a Member State planning to alter its memorandum or articles of
association 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.
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A company from a non-member State planning such alterations must communicate the
plans to the competent authorities of the Member State in which the major proportion of its
shares are offically traded. -

(b) These pians must be communicated to the competent authorities at the latest when the

general meeting which is to decide on the proposed alterations of the memorandum or
articles of association is called.

4, Continuing information

The company must periodically, and half-yearly at least, make available to the public sufficient
information to enable the public to evaluate the assets and financial position of the company
and the general progress of its business, without prejudice to the publication of the annual

accounts and annual report, and consolidated accounts and annual report of the group, as
required by national law.

5. Additional information

{a) 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 position or on the general progress 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.

(¢) The company must inform the public of any changes in the information published

previously on the structure of the major holdmgs of its capital, as soon as such changes
come to its notice.

6. Equivalence of information

{a} A company whose shares are officially quoted on stock exchanges in different Member
States must ensure that equivalent information is made available to each of these markets.

(b) A company whose shares are officially quoted 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 shares are quoted the same information as is available
to the markets of the non-member State or States in question.

. ANNEX IV

SCHEDULE D

OBLIGATIONS OF ISSUERS WHOSE DEBT SECURITIES ARE ADMITTED TO OFFICIAL
QUOTATION ON A STOCK EXCHANGE OF A MEMBER STATE OF THE EUROPEAN
COMMUNITIES

A. DEBT SECURITIES ISSUED BY AN UNDERTAKING

1. Treatment of holders

{a) The undertaking must ensure that all holders of securities relating to the same loan issue
are given equal treatment in respect of all the rights attaching to these securities.

(b) The undertaking must ensure that on each stock exchange in a Member State on which
its debt securities are offically quoted, all the necessary information and facilities are
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available without any cost to holders, to enable these to exercise their rights. In
particular, it must: .

»

— publish notices concerning the holding of meetings of the holders of debt securities,
the payment of interest, the exercise of any conversion, subscription or renunciation
rights, and redemption, .

— designate as its agent a financial institution at which the holders of debt securities
may exercise their financial rights.

’

2. Alteration of the memorandum or articles of association

(a) An undertaking from a Member State planning to alter its memorandum or articles of
association must communicate the plans of such alterations to the competent authorities
of this Member State if its debt securities are quoted there or, otherwise, to those of the
Member State in which the major proportion of its debt securities are officially traded.

An undertaking from a non-member country planning such alterations must
communicate the plans to the competent authorities of the Member State in which the
major proportion of its debt securities are officially traded.

{(b) These plans must be communicated to the compétent authorities at the latest when the
- general meeting which is to decide on the proposed alterations of the memorandum or
articles of association is called.

3. Continuing information

The undertaking must periodically, and half-yearly at least, make available to the public
sufficient information to enable the public to evaluate the assets and financial position of
the undertaking and the general progress of its business, without prejudice to the
publication of the annual accounts and annual report, and consolidated accounts and
annual report of the group, as required by national law. '

4. Additional information
~

(a) The undertaking 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 position or on the general progress of its business, lead
to large movements in the prices of its debt securities. 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 determining the interest.rate. . .

The undertaking must inform the public without delay of new loan issues and in
particular of guarantees they may carry.’

{b

Where the debt securities officially quoted are convertible debentures or debentures
with warrants attached, the undertaking must inform the public without delay 'of any
changes in the rights attaching to the various classes of shares.

—
0
—

5. Equivalences of information

(a) An undertaking 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.

=

An undertaking whose debt securities ate officially quoted 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
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B. DEBT SECURITIES ISSUED BY THE CENTRAL GOVERNMENT OR REGIONAL OR
LOCAL AUTHORITIES OF A FOREIGN STATE OR BY A PUBLIC INTERNATIONAL
ORGANIZATION

1. Treatment of holders

{a) Central governments, regional or local authorities and public international organizations

(b

.

must ensure that all holders of securities relating to the same loan issue are given equal
treatment in respect of all the rights attaching to these securities.

Central governments, regional or local authorities and public international organizations
must ensure that on each stock exchange in a Member State on’ which their debt
securities are officially quoted, all the necessary information and facilities are available
without any cost to holders, to enable these to exercise their rights.'In particular, they
must:

— publish notices concerning the holding of meetings of the holders of debt securities,
the payment of interest and redemption,

— designate as their agent a financial institution at which the holders of debt securities
may exercise their financial rights.

2. Eguivalence of information

(a) Central governments, regional or local authorities and public international organizations

b

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.

Central governments, regional or local authorities and public international organizations
whose debt securities are officially quoted 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 their debt securities are quoted, the same information
as is available to the markets of the non-member State or States in question.






