
 
 
COMMISSION OF THE EUROPEAN COMMUNITIES 
 
 
 
        COM (75)  686 final  
 
        Brussels, 23 December 1975 

 
 
 
 
 
 
 
 

 
Proposal for a Directive 

coordinating the conditions for the admission of securities 

to official stock exchange quotation 

 
 

 
 

(submitted to the Council by the Commission) 
 
 
 
 
 
 
 
 
 
 



CONTEN~S 

I. Introduction 

II. Coordination: the al ternat:i.ves 

III. Scope of the coordi.natio:r: 

rr. Field of e>.pplication 

L. Official quotation 

B. Securit:i.es affected 

V. General principles underl:ring tb.e 
approach adopted 

A. Conditions for <'..dmission 

B. J.;ethods of control and :po~·rers of the 
competent r:,uthori ties 

VI. Cooperation between Member St~._tes and the 
cre.dion of a Conte.ct Committee 

Introduction 

Sections: 

I, Gei1eral proVls~ons and field of e.pplication 
(articles 1-8) 

II. MethodG of control end po-vmrs of the cor.1petent 
:tuthori tie::; (c,rticles 9-17) 

III. Methods of pu'u1ir.:hirig the informdion to be made 
available to the public (article 18) 

1 

3 

5 

5 
6 

7 
10 

13 

l 

3 

6 

9 



IV. Procedures for cooperation bett-teen Member States 
{c:.rticle 19) 

v. Contact Cowmittee (article 20-22) 

VI. Final provisions (articles 2.~-24.) 

Cor.ditiom; for the C'Jimission of shares to 
official quote.tion on stock exchanges of 
Member Stc.tes of the European Coramunities 

SC~ULE B (fJmex II) 

Conditions for the admission of debt securities 
to official quotation on stock e:~chc.nges of 
Member States of the EuropeC'.n Communi ties 

pC~JI.IE C (ArneJ: III) 

Obligations of companies v1hose shares are admj_tted 
to official quotation on a stock exchange of a 
Member State of the European Communities 

~HEDQLE 12 (Annex IV) ,. .. 

Obligations of issuers \·<hofle debt securities 
are c.dmitted to officif:'.l quotation on a stock 
exchange of a Hember State of the European Communi ties 

/ 

10 

~ ' ' ' .... 
11 

13 

14 

20 

27 

30 



Proposal for ~ directive 

coordinating the conditions for the adr.lission of secur:·.t~.es 

to official stock exchange quotation 

ExplanatO~J memorandum 

I, Introd.uction 
~- -== 

1. On 5 October 1972t the Commission laid before the Council a proposal 

for a directive conce-rning the prospectus to be published when securi tics 

are admitted to official stock exchange ,qu~tation (1). The aim of this 

proposal is to coordinate national provisions relating to the content, 

checking and distribution of the prospectus to be published when securities 

are aqmitted to official stock exchange quotation in a Member State. Thus, 

its principal objective is to harmonize and improve public information on 

the characteristics of necurities admitted to quotation and ·on the a.ssets, 

financial situation.and business performance of their issuers. 

The prouosal, which ensures effective protection of investors and 
~ ,. ' 

also facili t~tes the admission- of securities. to. official quotation on 

. st:ecl.<: ~:r.changes situated in ~he various, ~~!ember States, is pc..rt of the 

Hark undertaken 'l<rith a view .to th.e osta9lishment 9f a European ci:.pita:I 

market. 

' ~. 

2.= . The introdl,l.otion of a Col)'lmuni ty pro_spect\ls would not, hovrever, 

of itl3e1f lE!ad to. ,the creation of a Eur<:Jpean capital market. There ~re · 

other obctacles:tr,o _the interpenetratipn of securities markets, not~b1y 
the present differences betv!een the. Jlember States as regards the 

conditions for the admission of securities to quotation. 

(1) OJ 11o C 131, 13 December 1972. On 8 December 1975, the Commission 
presented to the Council an amended proposal for a directive. 
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T..1esc differences bet'.•reen: the conditions for admission have, 

firstly, the effect of making it easier to obtain access to certain 

markets than to others. As a r~~u.~1;. s~curities admitted to official 

quotation in one Member State may be refused admission to quotation in 

another f;1ember State because they do not fulfil the stricter requirements 

imposed there. 

Secondly, the differenceo have the effect of imposing. an extra 

burden on issuers. applying for quotation of their securities on stock 

exchanges s,;ituated in different Member States, since they must· provide 

differing supporting evidence according to the Hembcr States concerned. 

This situation m~- entail ·the same disadvantages as ·those resulting 

from differing requirements on the contont of the 'prospe·ctus to be 

published on admission to quotation, since it may influence the issuer's 

choice of the stock .exchange on ";hich he requests quota:tion·of··his ·· 

se.curities and since in many cases .it impedes the quotation of orie and 

the same security on several stock·exchanges situated.in diffel>ent Uembel

States. 

·,. ... 
The Oase for the coordination. of· ccindi tiona for admission tb · .<: 

quotation is the same. as that for. the ·introduction ·of a Community prospeciius. 

Indeed, it ·is an essential complement to th~ prospectus. • · 
·;: 

3. The objective in coordinating the conditions for admission to 

quotation is to save issuers requesting the quotation of·tfieir s~curities· 

on several ~C9mm'Qllity: stock exchanges .from having. to comply ~tith l\'idely •·. 

varying ,req;uil;'ements by establishing a .catalogue of conditions and 

obligations applicable in all: the ·:Itiember st·ates. 

. .......... -. ~ ........... . 
-·· ... : -: .. _. 

... , .. 
~ . . : .. 
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. This coordination measure is, then, desitsned to .facili tato the 

introduction of securities t.o official stock e:xchange quotation situated 

in the variouo Hcmber States and contribute thereby to the setting up 

of e. :8urope8ll securities market. It ie: nldo 'dcnit:t,n\J<!i tr;-..promotEn. OtJU}.'Jnl;:.moe· of 

r:rta-t1:s and substance for officially quoted securities on stock exchanges 

in Ilember States and ensure effective protection of investors. 

1. In the course of pr0paratcry ;rork on the dra\ving up of the proposal, 

three approaches to coordination Here examin0d. 

The first consisted in the establishment of two lists of conditions 

for admission to quotation, one of these lists containing the concli tions 

which must be applied in all r.Iember States and the othe:· E:nu:nerating the 

fields in which the Bembor States uoulC. remain free to l~r datm special 

rules for admission, it being understood that no r.fember Stat8 could 

. impose conditions other than those included on tlle·t\10 lists. 

The second sol~tion envisaged provided for both a list of conditions 

\·rhich all I~iember States must apply and a list of conditions uhich they 

could not impose. The Eember States would therefore be f:ceo to impose 

other conditions in addition to those·included in the first list, provided 

that they '1-!ere 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 fundamental in that they would be applied 

in all circlUnstances in all the I.!ember States, though the riember · States 

wo~ld retain the right, on the one hand, to make the conditions on this 

lis-t more rigorous and, on the other hand, to lay down conditions 

ad:litional to those contained in tho list. 
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2. The first solution was discarded because it was found that there 

were serious obstacles to its introduction, since it would entail the 

osto.blishrr,ent of t~·!o exh£>,uetive li:::ts of conditions for admission 

wd would -therefore req-.J.ire_a cens1..1,s of all the s~tuations with which 

the Member States could be. faced '"rhen official quotation. applications 

are filed. Moreover, this soJ.ution would call for periodic adaptations 

of the Conunu.ni ty .regu~tions in the fut:L1re to cover the cha:ngir.g nature 

of the subject~ Finally, enumeration of the fields len open to free 

assessment by the 1ie"'lber States r.rould1 owing to the divergences existing 

in stock exchange prac-tices in these countries, have resulted in a very 

long liot v:hich \'Jould lu:.ve weigheU. down the coordination process • 
.: .. · .. 

For similar reasons, the second sol~tion was also rejected. 

Just as in the first sobltion it was. fo1:m~ to pe prac-t.ically irnpos::Jible 

to list all the conditions of ai'.:11ission1 so in the se'.:ond it seemed 

impoosible to identify all the .F.Jhibi t:!.ons •. M~:=-e.over1 the existence 

of a list .of p-rohioitions i:n;:Jlies that a11yt~ing not specifally prohibited 

is authori~:;ed. To be acceptable, a list ~f prahibitions wo~ld therefore 

have to be co;nplete, which would seem irnposs.ible to achieve. 

r··· 

It r.ras 'J;h~refore -the th:ird solution which was finally adopted. 

This soJutionr ulthough it cannot yield fnll coo1•dination1 constit:.;:tes 

none -the less n. first step rtmvards su"bsequen~ clos~.r alignmi'mt of national 

req:t1i:r:-ements gcverning _conditions of admission to. _quot{t:tion. The experience 

gai!led in ap:t'!ying~ in ~he vari_ous .M~ber States, the ~~cnir,;urn rules for 

a4'llif:sion prr;v:!C:ed for; in the c.irective nhould consid.erab~y fu,c_ilita:te 

the implemeni.o:tion of more ex"Cer.cive cc~rdina~ion rhring t!1e seco:::Ld phase 
.. ·. . : . . 

of harrnoni zati·:m. Thi3 p:::oposal for a directive th;::rei'o:re represents 

only a first stc:.ge in r. w~.der harmonization proceE"s. 
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III. §£ope of the coo~dination 

The question arose whether, in· addition to the coordination 

of basic conditions for the admission of securities to quotation, relevant 

procedural formalities should also be coordinated. The main points are 

v1he.t supporting documents should be produced shetving that the substantive 

requirements have been met, their presentation or ap::;,·earance, req1lirements 

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 

uould mecu1 that issuers seeking quotation on stock exchanges in several 

II ember Sta.t es would not have to cope with formalities va.xying unduly vridely 

from one nember State to another. 

However, apart from the rules already laid down for the prospectus 

to be issued on admission to quotation, it wa-s not thought necessary to 

attempt coordination of these details at the present stage of work, since 

procedural differences do not constitute a serious obstacle to the inter

:penetre,tion of stock markets oild since it seems that their coordination 

cannot be usefully Unde~aken until the basic conditions, from which formal 

procedures often derive, are coordinated more closely·. 

It is therefore during the second phase of harmonization that 

Hays and means uhould be co::1sidered of coordinating the requirements of· 

· the Nember States on pr.ocedural formalities relating to the admission of 

securities to quotation. 

IV. Field of applic~ion 

A. _official..,SQ;_Qtatiol} 

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 tvhether it is a main or regional 

j. 
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stock exchange. This standard, however, does not apply to parallel markets, 

uhether·or not subject to regulation, since the diversity of situations 

existing here in the various Member States constitutes a major obstacle 

to the _extension of the standard to these markets. 

B. Securities effected 

1. The Community rules will normally apply to a:ny admission to 

quotation in a I~Iember State of sectiri tiss 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 to quotation, the field of application of the 

Community standard covers debt securities iss'Ued by governments and b~· 

regional and local authorities. 

HoNever, bearing i!i mind that, on the one hand, in most Member 

States admission to the national stock exchange of government debt securities 

is automatic, and, secondly, that the regulations governing the admission ,..-· 
to a national stock·excha:nge Of debt securities issued by regional or local 

authorities differ vridely from one Nember State to another, it seemed hm·dly 

feasible at the present stage of work to lay dmm 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 governments, whether they are governments of Uember States 

of the European Communities or not, and their region~l or local authorities. 

2. It should further be noted that the Community standard will also 

apply to debt securities issued by public intornai16rial organi~ati~~~. 
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3. Lastly, it v1as felt t.hat 1fle time is not ripe to extend the field 

of application of·the proposal for a directive to.securities i,ssucd.by 

open-end collective investment undert~kings, whether investment companies 

or unit trusts • Such coordination ·''rould be ver.J difficult to achieve since 

the background against ~hich these organizations operate varies a great deal 

from one f.iember State to another. These securities also fall outside the 

scope of the proposal for a directive on the ~rospectus for admission 

to quotation. It \iould therefore seem advisable to Nait until lrork is complete 

on the coordination of legislation governing such organizations, and also , 

until a sales prospectus for these securities, 1·rhich might also serve as a 

prospectus for admission to quotation, is ready, before attempting to 

coordinate the co'ndi tions for admission to quotation of their securi ws .• 

V. _general principles .. rm6_er1:Jin_g__t~e ~l:Q._ach adop,.i~ 

1. 'l'he Member States must llle.ke the admission or introduction of 
/'' 

securitieE,; to .official quotation on a. stock e?Cchange situated .. vlithin 

their territo~ subject to the conditions listed in the Schedules annexed 

to the proposal for a directive. 

So as to simplify their presentation, the conditions have been 

eli vided, into the follot·rine two categories: 

(a) firstly, the conditions which issuers and their securi:ties must fulfil · 

before c.drais.sion to official quotation is granted. These concl;itions 

are listed in Schedule A for the. admission of sha:res and in Schedule B 

for the admission of debt securities; 
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(b) secondly, the conditions or obligations to which the issuer is subject 

as long as his shares qualify for quotation; de·,:ending ·on the Hember · 

State, ~uch· obiigations.may derive either from'le~l rules or from 

imdert'aldngs erite;;.ed :lnto Oy the issuer at the 'time of ~.dmission to 

. officl.al quotation of his securities. These contitions are listed 
'· . iri Schedules C and n; for shares a.."l.d debt· securities respecti ve1y. 

These conditions, as· a ~-;hole, hav_o tt·;o immediate objectives, 

namely: 

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

the proper information of the investor; 

. 
(b). the regular operation of the market by ensuring in particular that. 

securities admitted to official quotation are freely negotiable and 

not unduly concentrated. 
•• ·•'t' "· 

Ho~~rever, the:re ·'aile ~9me0 conditions and obligC!-tions ,fQr ·. 

t:hich the proposal for a dir~otive ·~imply e~tablishes the principle and 

which will subseqUently need mcira· .. \i~t~il,~d treatment· at· Community level, 
. /' ' . . . ~ 

This is the case, for example, for the obligation to provide continuing 
~ ; 

information stipulated in Schedules C and D for issuers Nhose shares or 

· debt securities are <:•dmi tted to official quotatioh. The directive establishes 

o~ly the principle of such compulsory information. In view of the comple:dty 

of the matter, the coordination of information which has to be periodically 

made avcilablo to tho publict in addition to the information provided 

f9r in the proposal for a fourth directive on the annual account~ of 

joint stock companies, will be dealt t\>ith in future work and in •a eieparate 

proposal· for a directive.-.-Pending tliis ·.d:lrective, ihe\.,ractical application 

of tho principle of continuing information remains'within the jurisdict'ion 

of each r~ember State • 

2. . As already indicated above, the conditions provided for in this 

proposal for a directive are minimum conditions. In other 1-tords, the 

Uember States may make tho admission of securities to official quotation 



-9-

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 publiply brought into force prior to the 
I 

request for admission to which they relate. 

Secondly, the proposal for a directive together with Schedules 

A and B prohibits Member States from imposing certain more:·:t'eiBtricti ve 

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

the objectives of the directive, namely the interpenetration of.securities 

markets, being jeopardized by measures taken by one or another Member 

Ste1te on a purely national level. Thus, .ll,rticle 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: 

. ,t,. 

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

units of account where no regulated parallel market exists; 

(b) prohibit tl1e dist.ri but ion of securities to the public through 

the stock exchange; 
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(c) require the physical shape, subst~ce or appearance of securities 

issued in other Member States to conform to national atanC:.ards. 

3. The proposal. for a d~rective l'rovides that the Member States shall 

t•rai ve npplication of certain condi ~ions .or obligations tvher~ debt securities 

to be admitted are issued b-J: 

(a) public bodies o-: a r.tember State which enjoy a State monopoly for 

thei.:" .. ?Pera~ions, such as the post office, raihreys, broadcasting 

corporations, etc.; 

(ll) financial institutions of a Uember State t-:hich issue debt secu.ri ties 

on tap or as repeat issues and subject to a public statute or to 

public supervision. 

Similarly, the Member States may decide not to apply certain 

conditions for.the admission of debt securities issued by undertakincs 

l'rhich are from a !;!ember State and ,:;hose borroNings and interest payn.ents 

are fully, unconditional)¥ and irrevocably guaranteed by a Member State. 

Less stringent arrangements for these-bodies or undert~{incs 

are justified qy the fact that they themselves provide additional 

guarantees as compared with the other undertakings, being either subject 

to public supervision or guaranteed by a Member State. 

B. !l~t.tho;ls .of c<zn_t:tq_l and EO'f~S .o.f..!;h~_compet .. ent autjlOrij_:i,_e .. s 

1. For the purpose of applying the directive, the r~ember States 

must designate one or more competent authorities to decide on the 

admission of securitiGs to officip.l quotation on a stock exchange situated 

t-rithin their territory. These.a.ttt4<;>rities maybe either public or private. 
. . . . ~-. ' ' ~. . 

!£the! decision regarding B~f~~¢.o~ depends' on several authorit~~u, the 
: -~- , .... ·t· 

:respective f'W:lctiono of endh·'~Jf'~tbese authorities. must be defined prec:i:uely .. 
. ' .. •. 

-;· . 

. ' 
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,The competent authorities cannot admit a security to official 

quotation until all the condi tionD provided for by the· directive 

are met. Before authorizing ~admission, they mu.st therefore· en tsllre that 

the conditions are complied with. For this purpose; the Member Stntes 

must invest them uith all the authority and all the powers of control 

necessar.r to carry out this task. In particular1 they must be empowered 

to require from an issuer all the i:nformation. and all the doci.u':~ents uhich 

they judge necessa!"'j 'in order 'to decide on ·a. requEist· for admission;. 

includins audit reports and other mmrn statements. Similarly, the 

competent authorities must have the authority necessa~- to check that 

an issuer fulfils the conditions required to qualify for the exemptions 

provided for in Article 8 of the directive. 

2. In the event of the rejection of an z:)plice1.tion for ad:misr:fon, 

the competent authorities must give reasons fo:.- this decision to tho 

applicant. 

: 'Hoi-lever;' tM' ~I~mber States may empovrcr the competent authorities 

to turn down an applic01tion for o..dmiosion 1rri thout giving reaGons for 'the 

rejection to tho applicant. Such pouors may be used only for the purpose 

of protecting the·· inventor. · ·· 1 

Similarly,· the· Member States may authorize the. competent ·authorities 

to ;;mke an application for admission subject to any Gpecial conditions 

uhich they consider appropriate in order to ensure the protection of the 

investor al~d of r:rh:i.ch the applicant h~s been explicitly inforinect. 

This is in fact a discretionary power, t.rThich in ·~::ertain conditions 

enables the competent authorities who have received an application to 

refuse it or make stipulations invoking criteria other than those defined 
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beforehand b~ -~£he Memb~.r St~te,. c_onpern.ed_. . Tl}ia type of.. discretionaT~J 

pot-i~l:: ~;J:Cifliis ,in al,l r;I?ffiber St~t_es.In .the. ~nte:res:t;~ o~. t~r investor. 

and o,~ the smo~th. operati9n. of the. ~arket,. thet:~. is a _case for retaining 

itt at-least for the time being, because it enables situations to be 
,· 

dc;!alt Nith of a kind 1;hat are difficult to foresee and conseqUently 

scarcely susceptible ~f prior regulati?n•. Moreover• .the competent 

authorities must inform the contact g,rou:p. set. up qy the directive of W?Y 
decision to turn, do1rm an application for admission taken against 

secUritie~;~ issued in a Member State, giving reasons, and this ru~e should 

strongly curtail any pqssible dangers of abuse of powers in this field. 

3.. Apart from the po1-1ers necessary for decisions on admission .to .,. . - .· . 

official quotation, the directive confers certain other povrers on the 

authorities of the .Member States. 

Thus, the competent authori-ties must inform the rublic_:, qomplying 

vii th appropriate \.rarning procedurest where the issuer is not respecting 

~he obl.igati9ns incumbent upon him as a l'enult •of th& .adtniaoion of hia 
/ ,· 

securities to offici,al quotation. , ,. 

. ~ t: " 
Similarly, the compe~ept authoritie~ must ~equest from issuers 

of quoted securities all tl').e :i,nformati6n which they consider necessary 
; : . 

to ensure the protection of ·tlle ;inwstbr or -the srr;ooth operation of 

the market. 

Finally, the competent authorities m~ suspend quotation if 

this is required for the regular operation of the market or is in the 

public interest. _In 90:t:'tain circ:wnstances, they may even discontinue 

quota,~ion altogether •.. 

i 
: :. 

~~ 

,";: 
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In the int·:-Jrcet::.: of the public protection of the investor, 

it has also been felt desirable thai; the Member States should 

authorize the competent ~ut:ti~~ities to establish official quotation 

of securities even though no application has been made. Thic poNer 

mc\Y be e:cercised where there is in fact a market in the relevant 

security ~1d where the rr.ajor interest of present or future shareholders 

requires that trans~ctions relating to these securities should be 

subject to the disciplines and controls associated. "~>Ji th official . 

quotation. 

VI. _9ooperation be!1;2_en Member States and the creation of..-2:- Qqnj__~ct 

\~litt~ 

As vii th the prospectus for acmission to quotation, it was 

judged de sir able, with a vi eN to facilitating the interpenetration of 

national securities markets, and promoting harmonized application of the 

directive, to make collaboration between the M~mber States compulsory 

in certain cases and,, to set up a Contact Committee 1 composec1_ of 

rcp::esentati ves of the I<Jemb~r States and of th'e Commission·. Clearly 
r~ . 

def,ined pmi.ers are .. c\;mferrec'.. on the Contact Corr,mi ttee, these po~1ers 

be.ing~ however, in one particular. case o1ider than those of the Contact 

Group proviQ.ed for by the propos~l for a directive on the pr~spectus· 

for adrnissio"P to quotation: t~1e Contact Committee will. act as a regulating 

committee in adjusting, in the light of the economic situation, the 

minimum marke-t; capital~zation provided for in the first paragro:ph 

of Sohedul.e A1 point I 2. The procedure provided for the Lt.lterc.tion 

of this amount sl:\ould al.lmr1 the emo1L'rlt t!"l be adjusted fairly quickly. 
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II 

(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, 

fi.aving 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; 

Whereas 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 .divergences 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 stock 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 I 

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 securttres 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 companies other than those referred 
to in (a) above; 

(c) 'unit of account' shall mean the unit of account 
as defined by the Commission Decision of 18 
December 1975 (1). 

Article 3 ,. · 

1. Securivies 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 thi.s 
Directive, which relate to shares and debt securities 
respective! y. 

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 I.1 to 
1.3 and if the certificates representing the shares fulfil 
the conditions provided. for in Schedule A, points ll.l 
to 11.6. 

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 issuer, all the information required 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 A 
and B or to additional coHditions, 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, w,ithin 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 secunttes subject to the 
condition that these securicies 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.l 
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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 
A.3 (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 
A.I (legal position of the company - capacity to 
meet its commitments) and of the obligations 
provided. for under Schedule D, points A.2, A.3 and 
A.4. (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 i 
Member State. 

/''' 

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 II 

Methods of control and powers of the competent 
authorities 

Article 9 

1. The Member States shall designate the 
competent national authority o~ 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 
verificanion 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 

Notwithsta,nding 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 authol'ities shall inform the public 
where an issuer of officially quoted secur-ities is 
failing to comply with the obligaoions resulting from 
admission. 

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 
informacion 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 operacions of the issuer or from the 
dealings in his oHioially 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 
1;1nder conditions of professional secrecy. 

Article 15 

1. The competent authorities m~r, 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 conv.iriced that, 
because of particular circumstances, normal and 
regular dealings in the relevant security are not 
possible. 

Article 16 

The competent autho11ities may, in exceptional cases, 
establish official quotation of a security without 
application where there is in fact a market in the 
secur:ity, 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 admiss.ion relates to certificates 
representing ·shares, the application shall be 

considered only if the competent authorities take the 
view that the :issuer of these certificates provides 
pro'per safeguards for the protection of the investor. 

Section lii 

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 
pro~isions 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 distvibuted 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 between 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 offioial 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 condiuions and formalities requ.ired for the 
admission of the secur-ity concerned and of ensuring 
that the issuer carries out the obligations incumbent 
upon him by virtue of the admission of that security 
to official quotation. 

3. · , In the event of admission to official quotation 
on a stock exchange s.ituated 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 
quotaoion 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 r ' 

1. A Contact Gommittee shall be set up attached 
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 5 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 provid~;:d 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 
de!tiver its opinion within the period la.id 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 quali£ied 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 qu,otation 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 
and shall inform the Commission immediately of 
such measures. 

national law which they .adopt in the areas covered 
by this Directive. 

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. 

ANNEXl 

SCHEDULE A 

CONDITIONS FOR THE ADMISSION OF SHARES TO OFFICIAL QUOTATION ON 

STOCK EXCHANGES OF MEMBER STATES OF THE EUROPEAN COMMUNITIES 

I. 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 ac!Punt. 

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 paragraph, provide that shares 
issued by a company. may be admitted to official quotation even when. the conditions laid 
down in that paragraph are not fulfille~: 
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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, but is able to provide satisfactory evidence that 
it will realize this profit-making potential; 

(c) 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. 

II. 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 to 
which they are sub jeer. 

2. Negotiability of the shares 

The shares must be freely negotiable. 

Member States m'ly treat as freely negotiable shares, shares which are not fully paid up, if 
arrangements hm;e 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 official 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 least 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 ro 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 admission 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 dange~ of prejudking 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)le such as to ensure that investors' interests are safeguarded. 

7. Quotation in the country of origin or in the country in which the maior proportion of 
the shares is held 

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 heid. 

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. 

No C56!9 
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ANNEX II 

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 

I. 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 are already officially quoted on the same stock exchange. 

2. Capacity of the undertaking to meet its commitments 

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

H. 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 pubfic 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 sufticient number if the securmes 
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 inust conform to the standards in force in this Member State. 

/' ,.· 

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. 

ill. Other conditions 

1. Minimum amount of the lom1 

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 

No C 56/11 

Convertible debenmres or debenmres 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 already 
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 l;ttter 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 sought. 

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 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 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 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. 
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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 Ill 

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'l:iecome freely negotiable. 

2. Treatmem 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 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 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 proporticm 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 plans 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 ~re 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. 

(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. 

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 

SCHEDULED 

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 qu9ted 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 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. 

3. Continuing information 

The undertaking must periodically, and half-yeaorly at least, make available to the public 
sufficient information to enable the public to eYaluate 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 
,r•'" 

(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 .. 

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

(c) 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. 

5. Equivalences of information 

(a) An. undertaking whose debt secunttes are officially quoted on stock exchanges in 
different Member States must ensure that equivalent information is made available to 

each of these markets. 

(b) An undertaking whose debt securities are officially quoted on stock exchap.ges 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 i_nformation as is available to the markets of the non-member State or States in 
question. 

No C56/15 



NoC56/16 Official Journal of the European Communities 

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 
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) 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. Equivalence of information 

(a) Cen~ral governments, regional or local authorities and public international organizations 
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. 

(b) 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. 
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