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(b) Bond Market.at
(i) Public Sector
(ii) Corporate Sector
(iii) Financial Sector
(iv) Performance Linked Bonds
(c) Structured Products.at
(i) Certificates
(i) Exchange Traded Funds (ETFs)
(iii) Warrants
(d) Other Securities.at

3. THE REGULATORY AUTHORITY

The Austrian banking, insurance and securities market is regulated and supervised by
the Austrian Financial Market Authority (FMA). The FMA is organized into various
departments of which Department | (Banking Supervision), Department III (Securities
Supervision), and Department IV (Integrated Supervision) are of importance to the
Austrian securities market.

The FMA can be contacted at:
Financial Market Authority (FMA)
Otlo-Wagner-Platz 5

A-1090 Vienna

Austria

Tel: +43 124959 0

Fax: +43 1 24959 5499

Email: <fma@fma.gv.at>

Website: < www.fma.gv.at>

4, PRINCIPAL LAWS REGULATING THE SECURITIES MARKETS
The securities market in Austria is regulated by the following Federal Acts:

(a) the Austrian Stock Exchange Act (Boersegesetz - BoerseG);

(b) the Austrian Act on Stock Corporations (Aktiengesetz - AktG);

(c) the Austrian Securities Supervision Act 2007 (Wertpapieraufsichtsgesetz
2007 - WAG 2007);

(d) the Austrian Investment Fund Act 2011 (Investmentfondsgesetz 2011 -
InvFG);

(e) the Austrian Act on Real Estate Investment Funds (Immobilien-
Investmentfonds- gesetz-ImmolnvFG);

(f) the Austrian Capital Market Act (Kapitalmarktgesetz - KMG);

(g) the Austrian Act on Securities Deposits (Depotgesetz - DepG);
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(h) the Austrian Takeover Act (Ubernahmegesetz - UebG);

(i) the Austrian Alternative Investment Funds Act (Alternative Investment
Funds Act — AIFMG); and

(j) the respective regulations (Verordnungen) issued on the basis of these acts.

geyeral of these acts include definitions of securities or financial instruments whereas
the Austrian Securities Supervision Act 2007 contains the most elaborate definitions of
securities and financial instruments.

According to the Austrian Securities Supervision Act 2007, financial instruments

include:

(a) transferable securities;

(b) money-market instruments, defined as instruments that are normally dealt
with on the money-market, such as treasury bills, certificates of instru-
ments of deposit and commercial papers but excluding instruments of
payment,

(c) units i domestic or collective investment undertakings, real estate invest-

n:ent funds, or in similar schemes combining assets with diversified risks;

\ options, futures, swaps, forward-rate agreements (FRAs) and all other

derivative contracts relating to securities, currencies, interest rates or
yields, or other derivatives instruments, financial indices or financial
measures that may be settled physically or in cash;

(e) options, futures, swaps, FRAs and any other derivative contracts relating to
commodities that must be settled in cash or may be settled in cash at the
option of one of the parties (otherwise than by reason of a default or other
termination event); '

(f) options, futures, swaps and any other derivatives contracts relating to
commodities that can be physically settled provided that they are traded on
a regulated market and/or a multilateral trading facility (MTF);

(g) options, futures, swaps, forwards and any other derivatives contracts
relating to commedities pursuant to Article 38 of Commission Regulation
No. 1287/2006;

(h) derivative instruments for the transfer of credit risk;

(i) financial contracts for differences (CFD); and

(j) options, futures, swaps, FRAs and all other derivatives contracts relating to
climatic variables, freight rates, emission (issue) allowances or inflation
rates or other official economic statistics, that must be settled in cash or
may be settled in cash at the option of one of the parties (otherwise than by
reason of a default or other termination event), as well as any other
derivative contracts pursuant to Article 39 of Commission Regulation No.
1287/2006.

A
2%

‘Transferable securities’, as defined by the Austrian Securities Supervision Act 2007,

are:
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(a) all classes of securities that are negotiable on the capital market, with the
exception of investments of payments, in particular;

(b) shares in companies and other securities equivalent to shares in domestic
or foreign legal entities, partnerships and other entities as well as deposi-
tary receipts;

(c) bonds or other forms of securitized debt, including certificates for such
securities; and

(d) any other securities giving the right to acquire or to sell such transferable
securities or giving rise to cash settlement determined by reference to
transferable securities, currencies, interest rates or yields, commodities or
other indices of (financial) measures.

The Austrian Act on Securities Deposits defines securities as:

(a) shares;

(b) participation-certificates;

(c) convertible bonds; i

(d) participation bonds;

(e) bonds;

(f) mortgage bonds;

(g) municipal bonds;

(h) bank debentures;

(i) medium term notes;

(j) treasury bills;

(k) investment certificates; and

(I) any other securities provided that they are marketable as well as ancillary
documents (interest-, profit-, earnings- and renewal coupons), with tie
exception of paper money.

5. PARTICIPANTS IN THE SECURITIES MARKETS: REQUIREMENTS
FOR LICENSING

A person carrying out financial services may be subject to different licensing require-
ments under Austrian law.

‘Classical’ trading activities require a banking license under the Austrian Banking
Act by the FMA. Such activities include:

(a) Trading for one’s own account or on behalf of others in:
(i) foreign means of payment (foreign exchange and foreign currency
business);
(ii) money-market instruments;
(iii) financial futures contracts, including equivalent instruments settled !
in cash as well as call and put options on the instruments listed in (a)
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and (d) to (f), including equivalent instruments settled in cash
(futures and options business);

(iv) interest-rate futures contracts, forward-rate agreements, interest-rate
and currency swaps as well as equity swaps;

(v) transferable securities (securities business); or

(vi) derivative instruments based on the instruments listed in (ii) to (v),
unless these instruments are traded for private assets.

(b) Trading in financial instruments pursuant to section 1 paragraph 1 no. 6 lite
to g and j of the Austrian Securities Supervision Act 2007, for the credit
institution’s own account or on behalf of others, except in the case of trading
conducted by persons pursuant to section 2 paragraph 1 no. 11 and 13 of the
Austrian Securities Supervision Act 2007.

On the other hand, according to the Austrian Securities Supervision Act 2007, the
following services.qualify as investment services and activities that require a license as
an investment firn: from the FMA:

(a) investment advice in relation to financial instruments;

(1) portfolio management on single client basis with a discretion in accordance of
an authority by the client, in the case the portfolio contains one or more
financial instruments;

(c) reception and transmission of orders in relation to one or more financial
instruments; and

(d) the operation of a Multilateral Trading Facility (MTF).

It is worth noting that credit institutions are entitled to perform the investment services
with the exemption of the operation of a MTF,

As Austria is a member of the European Economic Area (EEA), properly licensed
banks or investment firms outside Austria and in the EEA may also perform their
services in Austria if the existing home Member State license is ‘passported’ into
Austria. Foreign entities located outside the EEA, however, require a full license from
the FMA in order to perform the above-mentioned banking or investment services
activities.

A membership with the VSE is required in order to participate in trading on the
VSE in the derivates and cash markets. Membership is open to the following institu-
tions:

(a) credit institutions from EEA Member States or domiciled in third countries;

(b) investment firms from EEA Member States and recognized investment firms
domiciled in third countries; or

(c) local firms from EEA Member States and enterprises domiciled in third
countries.

Membership in a securities exchange in accordance with the Austrian Stock Exchange
Act is only possible if the applicant’s technical facilities for participating in the trading
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and settlement system ensure that it will not hinder undisturbed trading and/or
settlement on the respective market.
Furthermore, membership in a commodity exchange is restricted to:

(a) persons that are professionally engaged in the production, sale or processing
of goods that are admitted to and tradable on the exchange;

(b) persons that use goods admitted to and tradable on the exchange in their
enterprise; or

(c) persons that are engaged in auxiliary business dealings connected to the
goods admitted to and tradable on an exchange.

Upon being accepted, members of a commodity exchange must either appoint them-
selves, a member of the management or an employee of the company as dealer to the
exchange.

6. PROCEDURES AND METHODS FOR AN APPLICATION FOR
LISTING

An application for membership to the VSE can be submitted for participation in:

(a) trading in securities (trading in securities with the exception of warrants or
trading in warrants);

(b) trading in options and financial futures contracts:

(c) the settlement system for securities transactions concluded through the
exchange; or

(d) the settlement system for trades in options and financial futures contracts
concluded through the exchange.

Furthermore, there are various types of memberships in the VSE:

(a) Direct Clearing Member (DCM): DCMs are authorized to se'tic iransactions
for their own account and for customers.

(b) Non-clearing Member (NCM): NCMs have access to the trading system, but
are not admitted as clearing members, Trades are settled through a General
Clearing Member (GCM).

(c) General Clearing Member (GCM): GCMs are authorized to settle transactions
for their own account and for customers as well as the transactions of other
members (NCM) under the condition that a clearing agreement with such
members has been concluded.

(d) Clearing Agent: A Clearing Agent acts as a technical assistant for the
settlement of securities trades for DCMs for the account of the DCM. The
clearing member has to guarantee the fulfilment of customers’ trades, but
only if said clearing member has been put into a position to meet its
obligations by the customer.
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According to the Austrian Stock Exchange Act, membership in a securities exchange
also entitles the member to take part in trading on one or more regulated markets and
MTFs operated by the exchange operating company, and in trading in foreign means of

payment, coins and precious metals, as well as to participate in settlement and

clearing.

’ PROCEDURES AND METHODS FOR AN APPLICATION FOR
LISTING: FOREIGN ISSUERS

A foreign issuer wishing to engage in trading on the VSE has to file an application with
the VSE to become a member of the VSE.

This application must include a confirmation stating that the applicant is duly
licensed to provide investment services in its home Member State, that the applicant
has been admitted as a member to a regulated market in its home Member State and
that it is being supervised by the respective Member State authority.

Upon application to the VSE, the applicant will have to complete and sign a
number of dociments and underlying contracts, for instance, regarding its technical

facilities, €vas

8 LISTING REQUIREMENTS

“he Austrian Stock Exchange Act contains various prerequisites that must be met by
any potential member of an exchange. Probably the most important requirement to be
met is that the financial instruments can be traded in a fair, orderly and efficient
manner and, in the case of transferable securities, are freely tradable. This requirement
is met if the transferable securities can be traded between the parties to a transaction,
and subsequently transferred without restriction, and if all securities within the same
class as the security in question are fungible. Furthermore, there must be no restriction
with regard to free trade. A transferable security that is officially listed in accordance
with Directive 2001/34/EC, and the listing of which is not suspended, shall be deemed
to be freely tradable and capable of being traded in a fair, orderly and efficient manner.

Additionally, there are further requirements set forth by the Austrian Stock
Exchange Act for listing on the Official Market (Amtlicher Handel) or the Second
Regulated Market (Geregelter Freiverkehr).

8.1.  Official Market Requirements

Participating in the Official Market requires admission by the VSE. Among others, the
following requirements have to be met:

(a) The establishment and the by-laws or articles of association of the issuer must
comply with the law of the country in which the issuer has its registered
office.

FERRRRRRRinnnunianueninniniii




Martin Zuffer

(b)

(c)

(d)

(e)

(f)

(g

The total nominal value of the securities for which admission to listing ig
being requested shall be in regard of shares at least EUR 2.9 million and for
other securities, at least EUR 725,000. In the case of securities that are not
denominated in a monetary amount, the issuer shall confirm that the
probable price will be at least EUR 725,000; the total number of share
certificates of such securities must be at least 20,000. In case of non-voting
preferred shares issued by Austrian joint-stock corporations whose ordinary
shares are not admitted to listing on the Official Market, the nominal value of
the preferred shares must be EUR 1 million. This requirement does not apply
in case of (i) enlargement of the admission to listing to other securities of the
same category, and (ii) the admission of debt securities that are issued
continuously without any restriction regarding a subscription period or a
certain maximum amount.

In case of an initial admission to the listing of shares, the stock corporation
must have existed for at least three years and the financial statements for the
three full financial years preceding the application must have been published
in accordance with applicable law; an exception to the requirement of three
years of existence may be granted if the admission to listing is in the interest
of the issuer and of the public, and the applicant makes available to the public
documents that contain information equivalent to that of the financial state-
ments of the past three years so that the public may be able to assess the
economic and legal situation of the issuer. However, the stock corporation
must have published the financial statements for one full financial year.
The issuer must have complied with the provisions of the federal acts and
laws of the provincial governments applicable to the issue of the securities as
well as with the decrees and official notices based on such legislation; this
shall apply to the foreign legislation of the country in which the secuiities
have been issued mutatis mutandis. If the securities need to be registered in
a public register, this registration must have been completed.

The denomination of the securities, especially the smallest dene minations
and the number of securities issued in this denomination, must meet the
needs of exchange trading and the investing public.

The application for admission to listing must refer to all shares already issued
of the same category or to all securities of the same issue; however, shares that
cannot be traded for a certain period of time due to applicable legislation may
be exempt from the admission, if such exemption would not entail disadvan-
tages for the bearers of the admitted shares and this exemption is pointed out
in the listing prospectus of the official notice promulgating the admission to
listing.

The securities must have the appropriate free float among the public or, if this
free float is to be achieved through the initial listing, the adequate number of
securities must be made available for exchange trading. In the case of shares,
the adequate free float shall be assumed if at least a nominal value of EUR
725,000 are owned by the public, and in the case of no-par value shares, at
least 10,000 shares are owned by the public or have been offered to the public
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for purchase. This requirement does not apply in case of (i) admission to
listing of shares that have already been admitted to official listing on one or
geveral other foreign exchanges and for which a sufficient free float is given
outside the country, and (ii) enlargement of the admission to listing to other
securities of the same category.

In the case of securities that grant holders the right to convert or subscribe to
other securities whose minimum denomination is less than EUR 50,000, the
gsecurities to which the right of conversion or subscription refers must be
admitted to listing on the exchange at the same time or earlier; this require-
ment may be waived if the issuer furnishes proof that the bearers of the
securities granting them the right to conversion or subscription with a
minimum denomination of less than EUR 50,000 have all the necessary
information at their disposal to reach an informed judgment of the value of
the securities to which the right of conversion or subscription refers; this shall
be assumed, above all, if the securities to which the right to conversion or
subscripitian refers are officially listed on an internationally recognized
secinities exchange and the prospectus for the admission to listing of such
socurities meets the requirements of section 7 of the Austrian Capital Market

WL,

Cariificates that represent shares may be admitted to listing if:

(a) the issuer of the shares represented meets the requirements pursuant to (a) to

(c) above;

(b) the certificates meet the requirements pursuant to (d) to (h) above; and
(¢) the issuer of the certificates guarantees the fulfilment of its obligations

vis-a-vis the bearers of the certificates.

Non-dividend bearing securities issued within the scope of an issuing program
admitted to listing on the Official Market within twelve months as of the publication of
the prospectus shall not require a separate admission procedure. Official listing shall be
granted if the conditions of (b) and (d) through (h) above are met, and after the
applicant has handed over the terms of issue to the exchange operating company.

8.2.

Second Regulated Market Requirements

The conditions for the admission of securities to listing on the Second Regulated Market

are;

(a) The establishment of the issuer’s company and the articles of association or

the partnership agreement of the issuer must comply with the laws of the
country in which the issuer has its registered office.

(b) The securities to be listed must have at least a total nominal value of EUR

725,000. In case of admission of no-par value securities, the issuer shall
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certify that the market value is expected to be at least EUR 362,500: the tota]
number of such securities must be at least 10,000.

(c) A stock corporation whose shares are being admitted for the first time must
have existed for a period of at least one year and have published financia]
statements in accordance with applicable regulations for the complete finan-
cial year preceding the application.

(d) Listed companies must comply with applicable federal and provincial secy-
rities laws and decrees and official notices issued under such law: this shal]
also apply mutatis mutandis to the foreign laws of the state in which the
securities have been issued. If it is mandatory that the issue of the securitieg
be registered in a public register, compliance with this rule is mandatory,

(e) Shares and ather equity securities shall have an adequate amount of free float,
If this is to be achieved by the introduction to the exchange, the necessary
amount for trading on the exchange shall be provided. In the case of shares,
an adequate distribution is reached if there is at least EUR 181,250 in nominal
share capital, and in the case of no-par shares, at least 2,500 are in the
possession of the public or are offered to the public for sale.

(f) The denominations of the share and other equity securities shall meet trading
requirements.

(g) The application for admission shall be made for all shares already issued of
the same kind or for all securities of the same offering; however, shares may
be excluded from admission if they may not be traded for a certain period of
time for legal reasons under two conditions: this exception does not prejudice
the bearers of the shares to be admitted, and the prospectus or the decree
announcing the admission mentions this exception.

(h) In the case of securities that give the bearer conversion rights or subscription
rights to other securities and whose minimum denomination is less thal ZUR
50,000, these underlying securities shall be admitted at the latesi simulta-
neously with the other securities to the exchange; exceptions ma~v be made to
this requirement if the issuer furnishes proof that the owners'ot the securities
with conversion rights or subscription rights have all the necessary informa-
tion at their disposal in order make a judgment on the value of the underlying
securities; this is to be assumed especially if the underlying securities are
officially listed on a recognized exchange pursuant to section 2 no. 32 of the
Austrian Banking Act and the prospectus for the admission of securities with
conversion or subscription rights contains the necessary information.

Certificates that represent securities may be admitted if:

(a) the issuer of the securities represented fulfils the requirements in accordance
with (a) to (c) above;

(b) the certificates fulfil the requirements in accordance with (d) to (h) above;
and

(c) the issuer of the certificates guarantees the fulfilment of its obligations
towards the bearers of these certificates.
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_dividend securities issued within the scope of an issuing program adlmitted to
Nt:?ng on the Second Regulated Market within twelve months of the publication of the
11‘;1:3951:aectus shall not require a separate admission procedure.

8.3 Prime and Mid-markets: Additional Requirements

ers wishing to be listed on the Prime Market or Mid Market. segment .Df the VSE
lt‘sud to fulfil further criteria. For instance, if the security is or will be admitted to the
gifeicial Market or Second Regulated Market, the issuer must agree to refrairll from
de-listing the security from the Second Regulated Market. pursuant. t_o sgcnon iis
paragraph 4 of the Austrian Stock Exchange Act for the duration of Partlmpat.lon of llle
securities on the Prime Market segment. Furthermore, for. the entire duration c_}f the
securities’ participation on the Prime Market segment, the issuer must take part in the
ing System.

XETRgxﬁ;ailfmfn stocks and certificates that represent stocks and give.the holders
the same righ/s“4s common stocks are permitted to be listed on the Prime Market
segmiit .;epards minimum free float requirements, the Prime Market Rules provide for
a I:':.ADC‘,LIITJI of 25% of the common stocks to be held 11‘1 free float, whereas the
capiuidization of the [ree float must at least be EUR 15 millllon. If the free ﬂfJat d_rops
. alpw this 25% minimum, the free float requirement shall still be deemed fulfilled if the
capitalization of the free float exceeds EUR 30 million. N

Additionally, any participant of the Prime Market segment must commit itself and
disclose said commitment to comply with the Austrian Code of Corporate Glovernan{':e.
In case of an issuer domiciled in an EEA Member State, the criteria of cqmmltment x_mth
regard to the Austrian Code of Corporate Governance is fulfilled if the issuer submits a
declaration of commitment in compliance with a Code of Corporate Governance
recognized in the respective Member State. _

Participation in the Mid Market of the VSE requires compliance with the Market
Rules of the VSE, which provide for less stringent requirements than the Prime Market
Rules. For further details and to obtain both the Rules, please contact the VSE.

9, CONTINUING REQUIREMENTS FOR LISTED COMPANIES

Continuing requirements are set forth by the Austrian Stock Exchange Act, implement-
ing Directive 2004/109/EC (Transparency Directive) into Austrian law, and in the rules
of the VSE.

Ongoing reporting requirements can be separated into different groups of report-
ing obligations.

9.1.  Regular Publicity (Regelpublizitiit)

In case securities are traded on a regulated market, all investors or shareholders have
to be treated equally by any issuer, thereby committing the issuer to publish certain
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data and information on a regular or periodic basis. This obligation includes informing
the public of any changes in the rights connected to the securities, etc.

Furthermore, any listed company has to prepare and publish vearly financia|
statements and interim reports. Depending on which market segment of the VSE the
securities are traded, this periadic financial information must also be submitted to the
FMA and the VSE,

Additionally, the VSE provides for more extensive regular publicity obligationg
through its ‘Prime Market Rules’ and ‘Mid Market Rules’ (as briefly mentioned above),
The Prime Market Rules are applicable to all companies/issuers which are listed on the
Prime Market segment of the VSE.

Any issuer admitted to the Prime Market segment of the VSE must issue interim
reports covering the first three, six, and nine months of the business year. The report
on the fourth quarter is replaced by the annual financial reports. Upon request, an
issuer domiciled in another EU Member State may prepare the interim reports in full or
in part only in English. Furthermore, the reports must be published by the issuer
immediately, at the latest within two months after the end of the reporting period. At
the same time, the reports must also be provided to the VSE and be published on the
issuer’s website.,

If interim reports are prepared by companies registered with the US Securities and
Exchange Commission (SEC) and in accordance with 10Q-Form of the SEC, such
reports will be accepted by the VSE.

In addition to the interim reports, annual financial statements in accordance with
the International Financial Reporting Standards (IFRS) must be prepared in English and
German and published accordingly.

An issuer wishing to participate in the Mid Market segment of the VSE must only
comply with the less stringent ‘Mid Market Rules’, which can be obtained from VSE's

website. They provide for similar provisions, but the interim report must only coverthe
first six months of the business year.

9.2. Ad Hoc Publicity (Ad-Hoc-Publizitiit)

An issuer must also make available to the public any price-sensitive information in
relation to it or the securities traded on a regulated market.

9.2.1. Insider Information

Issuers of financial instruments having price-sensitive inside information relating
directly to them shall make such information immediately available to the public. The
issuer shall disseminate the occurrence of the series of circumstances or events -
irrespective of whether formally ascertained - immediately. Any major changes with
tespect to inside information that has already been disclosed shall be disseminated
immediately after any such change takes place. The announcement shall be dissemi-
nated through the same channels as the original information. The dissemination of
inside information to the public shall be executed at the same time for all categories of
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in the Member States in which the issuer has submitted its financilai
o for an application for admission to trading on a regulated market or in
inst.rumentﬁ gion has already been granted. Issuers shall make available any inside
W?Ifn:tcjl:;ﬂnl SWl‘u'ch they are under the obligation to disseminate, to the public on their
info )

ite for an adequate period of time. B
webSl;z :ddition, issuers listed on the regulated official market of the VSE .have to
inform the VSE of any changes or modifications of their by-laws or articles of
0

association.
9.3 Changes in Shareholding (Beteiligungspublizitiit)

In cases where shares of an issuer are bought or sold, those per.s.o.ns buying (?r selling
have to inform the issuer, the VSE as well as the FMA lthereof within two trading days,
if due to this transaction, the voting rights of this particular shareholder r(::'ach,. exceed
or fall below 4, 5,10, 15, 20, 25, 30, 35, 40, 45, 50, 75 or 90% of the voting rights.

10 CIVIL AND CRIMINAL LIABILITY FOR SECURITIES LAW
BREACHES

0.3 Austriaﬁ Banking Act/Austrian Securities Supervision Act

Parties who conduct banking or investment service activities without the required
authorization are subject to administrative fines of up to .EU.R .10(IJ,OOO unless such
activities constitute a criminal offence falling under the jurisdiction of the courts.
Parties who conduct banking activities pursuant to Article 4 paragraph 1 subparagraph
1 of Regulation (EC) No. 575/2013 (taking deposits or o.ther.repayable funds from th;
public and granting credits) are subject to administrative fllnes of even up .tD EUR
million or double the amount of the economic benefit resulting frpml th'e 1Il1fr}ngement
unless such activities constitute a criminal offence falling under the ]Lll‘l.SdICUOIl of tlhe
courts. Additionally, monetary compensation, commissions or fees paid for banking
services carried out without being duly licensed may be unenforceable. _ o

In cases involving the provision of banking or investment service activities
without a license, and where there are also elements of a crime involved - such‘ as
fraud, embezzlement, etc. - the provisions of the Austrian Banking Act or t'he A'ustrlaEn
Securities Supervision Act respectively will not apply, but the administrative fine will
be merged with the threat of punishment of the respective criminal offence.

10.2. Austrian Stock Exchange Act

Breaches against the obligations as set forth in the Austrian Stock Excharllge A(.:t are
subject to administrative fines of EUR 20,000 to EUR 150,000. Market manipulation is
punishable by the FMA by a fine of up to EUR 150,000. Ultimately, a member of a stock
exchange may also be suspended from trading.
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————

Misuse of insider information with the intention to enrich oneself or a third party
is deemed a criminal offence punishable with up to three years’ imprisonment or, in
case the enrichment exceeds EUR 50,000, with a minimum sentence of six months up
to five years,

Even if a person, who is not an insider within the meaning of the Austrian Stock
Exchange Act, misuses insider information brought to his/her attention, the persop
may be punished with up to one year imprisonment or, in case the enrichment exceeds
EUR 50,000, with up to three years’ imprisonment.

Finally, a person (be he/she an insider or not) misusing insider informatiop
negligently (i.e. the person was not aware that the information was insider informa-
tion) can be punished with up to six months’ imprisonment or a monetary fine.

10.3. Austrian Stock Corporation Act

Breaches by the management to disclose all relevant circumstances with regard to the
respective joint-stock corporation in the annual financial statements, reports, ad hoe
information, etc., are deemed a criminal offence punishable by up to one-year
imprisonment and/or a monetary fine,

10.4. Liability for the Prospectus

In general, any issuer, any prospectus-reviewing entity, any placement officer and any
auditor are responsible and liable for breaches of their respective duties and obligations
with regard to the preparation and/or review of the prospectus. This liability may not
be waived or contracted out of in advance. In case the breach was committed due ta
negligence, the liability towards each investor is limited to the price paid by ke
investor plus provisions and interest.

Furthermore, offering securities or investments without prior publication of a
prospectus (in case none of the exceptions is available) or making avaiiahle false or
misleading information and/or the omission of facts in a prospeciis.is. deemed a
criminal offence punishable by up to two years’ imprisonment or a monetary fine.

The Austrian Capital Market Acts also provides that certain other breaches are
administrative offences punishable by administrative fines up to EUR 50,000.

10.5. Sanctions by the VSE

In the Prime Market Rules and the Mid Market Rules, the VSE provides for contractual
penalties if the rules and the obligations contained therein are breached. In case of

continuing breaches of the rules, the VSE may terminate the contractual relationship
with the issuer.
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OFFERING SECURITIES: DISTINCTION BETWEEN PUBLIC AND

P PRIVATE OFFERS

Austrian law distinguishes between a public offer and a private placement of securities
- m\‘)\r,fir?:fr;:nce to the explanations under section 16 below, an offer addressgdl to
thian 150 natural or legal persons per EEA Member State that are_not qu:a_hfled
Fewer ualifies as an exception to the general rule that a public offer is permissible
m've?tm}su?stria only if a prospectus has been drawn up in conformity with the
:rl-lct:rliiions of the Austrian Capital Market Act and has been published at least one day
i encement of the offer.
E ad‘;?ltl;z c?fff;??sc:gldf;ssed to more than one hundred and forty-four natural or legal
ersons that are not qualified investors, the offer is deemed io be put?lic; however, the
p[feror may prove differently. Thus, in general, if the offeror previously selecis the
farget audience for an offer and if the offer is not addressed to‘ more than one hundrgd
and forty-four pedple, such an offer will be considered as a anate placemelnt, thereby
ﬁot being subject to the prospectus provisions of the Austrian Capital Market Act.

g

12. OFFERING SECURITIES: PROSPECTUS/DISCLOSURE
REQUIREMENTS

"’he public offering of securities or investments (as described above under .sgctioq 4]1 is
permissible within Austria only on the condition that a prospectus -contalnmg. dlsclo-
sﬁre information on the issuer and the securities has been dra?vn up in conformity wsth
the provisions of the Austrian Capital Market Act and published at least one day in
the offer.
advanfl“er;risferable securities’, as defined by the Austrian Capital Market Act, means
transferable securities within the meaning of Article 4 paragraph 1 no. .18 of the MlFID,
with the exception of money-market instruments within the meaning of Article 4
paragraph 1 no. 19 of the MiFID, with a maturity shorter than twelve months. Those

include:

(a) shares in joint-stock corporations and other securities equivalent to slhares in
joint-stock corporations, partnerships or other entities, and depositary re-
ceipts in respect of shares; ' o

(b) bonds or other forms of securitized debt, including depositary receipts
respect of such securities; and

(¢) any other securities giving the right to acquire or sell any such transferable
securities or giving rise to a cash settlement determined by refereln'ce to
transferable securities, currencies, interest rates or yields, commodities or
other indices or measures.
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13. QUASI SECURITIES: OFFER OF OPTIONS, COLLECTIVE
(MANAGED) INVESTMENTS AND DERIVATIVES

The Austrian Capital Market Act is also applicable to the issue of investments of
property rights for which no securities are issued. These arise out of direct or indirect
investments of capital of several investors for their collective account and collective
risk, or for the collective account or risk together with the issuer if the administration
of the capital invested is not overseen by the investor him/herself. Investments within
this meaning are all transferable, securitized rights that are not mentioned in Article 4
paragraph 1 no. 18 of the MiFID; money-market instruments with maturities shorter
than twelve months are not subject to the obligation to publish a listing prospectus,
As regards investment funds, also in accordance with the Austrian Investment
Fund Act 2011, the offer of shares in an investment fund is subject to the prior

publication of a prospectus, which contents are provided for in Schedule A of its
Annex 1.

14. PROSPECTUSES: FORM AND CONTENT

A prospectus, in accordance with the Austrian Capital Market Act, must contain
information concerning the issuer and the securities to be offered to the public or to be
admitted to trading on a regulated market. It shall also include a summary. The
summary shall, in a brief manner and in non-technical language, convey the essential
characteristics and risks associated with the issuer, any guarantor and the securities, in
the language in which the prospectus was originally drawn up. If the prospectus relates
to the admission to trading of non-equity securities having a denomination of at least
EUR 100,000, there shall be no requirement to provide a summary.

The prospectus may be drawn up either as single or separate documents. A
prospectus composed of separate documents shall divide the required informaticn into
a registration document, a securities note and a summary note. The regisiration
document must contain the information relating to the issuer such as its ficazcial data,
the names of the persons liable under Austrian law for the information “opiained in the
prospectus, etc. The securities note shall contain the information concerning the
securities offered to the public or to be admitted to trading on a regulated market. This
information includes, amongst others, the general terms and conditions, listing infor-
mation, tax information, interest-rate, redemption, etc.

In case of the offer of non-equity securities (including warrants in any form
issued under an offering program) or non-equity securities issued in a continuous or
repeated manner by credit institutions (where the sums deriving from the issue of said
securities, under national legislation, are placed in assets that provide sufficient
coverage for the liability deriving from securities until their maturity date, and where,
in the event of the insolvency of the concerned credit institution, said sums are
intended, as a priority, to repay the principal and accrued interest falling due), the
offeror may draw up a base prospectus. Such base prospectus allows the issuer more
flexibility as he may issue various tranches of non-equity securities, etc. under one
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m described within said base prospectus. The final ter.ms may later, before
E;jfjissuance of the bonds or investments, etc., be published in a supplement to the
" l?mstiiimtsl.le content of the prospectus is governed in detail by Commission
Regula;fm 869/2004 and its later amendments, the most current being Commission
Delegated Regulation (EU) _No 862/2012 of 4 Jlu'ne 2012-. . f e

Any advertisement with regard to a specllflc security must cont.am are eren t
the respective prospectus and must allso be' in accordapce tlheremth, x.e.,hmay‘no
contain any information capable of misleading ‘the publlc? with respect to the terms,
conditions or other aspects relating to the security or the issuer.

15 PROSPECTUSES: FILING AND CURRENCY REQUIREMENTS

A prospectus prepared in accordance with the rules of the Austrian. Capital Ma.lrket Act
has to be filed withand approved by the FMA. If the prosplectus_fulfﬂs the requn‘egl‘ents
of being complets; coherent, comprehensible and complying with any other conditions
prescribed by thie Austrian Capital Market Act, the FMlA has to apprlove the prospectus
within a peried of ten banking days. In case the securities are to be listed ona regulated
market fo- the first time, this time period will be extended to twenty bankm‘g. day_rs.

10 case the FMA declines approval of the prospectus and requelsts modlﬁcatlzons,
Langes or amendments thereof, the time period will start once again upon receipt of
) ifi ospectus.

5 mlo_ll:}léfdaﬁgra{)fal by the FMA, the issuer or the person publicly- offering thle
securities or investments must make available the prospectus to the. public and deposit
it with the registration office (Meldestelle) of OeKB (Oesterreichische Kontrollbank
Aktiengesellschaft). . '

In general, the requirement to prepare and publish a prospectus will ‘also apply
for foreign issuers. Nevertheless, in case a prospectus has been plreparec} in z}not}.ler
EEA Member State, in accordance with the requirements as laid ou_t in D]I.EC'[IVE
2003/71/EC (Prospectus Directive), such prospectus may also be used in Austrla and
is deemed to be approved. If the securities are to be listed_cm the VSE, the issuer must
provide the VSE with the approved prospectus. .

In addition to the obligation to prepare and publish a prospectus,‘ any issuer of an
initial offering of securities and investments, be it a public offer or a private Plagement,
must provide information on the ‘issue calendar’ (Emissionskalende}'), maintained by
the registration office of OeKB, about certain details of the planned issuance, such as
the estimated date of the issuance, the volume, the denomination, the duration, etc.

The Austrian Capital Market does not provide for any currency requirements.

16. OFFERING SECURITIES: EXEMPTIONS AVAILABLE
There are various exceptions to the general requirement to draw up and publish a

prospectus in accordance with the Austrian Capital Market Act. The most important of
which are:
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Apart from HELEX, which regulates the co
market, the Hellenjc Capital Market Committ

4,

The securities market in Greece is principally regulated by:

Panos Koromgy

rities Law in Greece
The AE transactions take

place during its regular session, wi
participation of a member (in

th or withg
-market or off-market transaction). F

9l/30.4 2

igati i 's and the share-
i i bligations for the issuers an
: irecti d imposes disclosure o ‘ jssuers and the share:
unhermol'e e ities have voting rights when specific thre ls ar
actions may be concluded without participating in the session (transactiop p Y holders whose sec;rl;[;ejlso T e inas fommimng MRS 0;
terbalancing entry). The AE also offers over-the-counter financial Serviceg (p TheTranspau'encgfj e:tgwards e . s Tl ol 1/434/-?."7.3005
o | B i 2007 provide further details and specification
Circular No. 33/3.7. P
and HCMC
2.

ion to the Transparency Law;
THE LISTING/MARKET AUTHORITY B ition

: i the Capital Market by Acts of Persons

e 3340/‘?1(10?n?:rnfigfﬁtl:ﬁdoéy Actspof Market Ménipulation’ (tl;e,
e 111?1 lation Law), published in the Official Gajzett.e
e ;ich implements Directive 2003/6 EC and contains 1sslues
112/10'.5'20051 wsessiou and use of inside information and maﬂlcet mamgu-
e ﬂIiZCpO];ecision No. 3/347/12.7.2005 and HCMC CLr.cular t 1?.;
latiﬁl;-;z{g% provide further details and specifications in relation to
30/17.3.

aforemenﬁ(?nflfdzlgﬁ‘]ﬂ;i on ‘Capital Markets Issues and Other Regulations’ (':jhse
i ThE. S 337’ ; ents Law), published in Official Gazette A.‘ 178/ 14.7.2.0 {i
List.: ?E'Reqmrem mong others, listing requirements, obligations of the liste
» n‘npcitsesja:ds the HCMC and towards the public; . -

B 0INZO{]S on ‘Public Takeover Bids’ (the Pubhc, Takeover i
K The)Li?cifrin/ﬂyin force, published in the Official Gazette A’ 106/30.5.2006,
Lah\yck’l implements Directive 2004/25 EC; and | Rermmeration and
O L Law 3016/2002 on ‘Corporate Governance, Boar B
' \QO ; ;}tllfer aI;Zues’, (the Corporate Governance Law) as currently in force,

HELEX and its subsidiaries operate the AE, the clearing and settlement of AR

terialized Securities System (DSS). The DSS cont,

urities. Sales and purchases of securities are ‘ser
menitored’ via the Invesiors Shares and

HELEX can be contacted at:
Hellenic Exchanges Group
Athinon Avenue 110
Athens, Greece

Ane

aing

eeneq ;
Securities Accounts kept in the Dsg,

Tel: +302103366800 (General HELEX enquiries)
Website: http://www.helex.gr

THE REGULATORY AUTHORITY

mprehensive operation of the Greek

ici ! 2002. This law refers to the compo-
i i fficial Gazetie A’ 110/17.5. ] _ ! B
h'stliledcln?ttllll: lgjoard of Directors and its duties, the internal regulation and
n . =
erg(;m'zation of the internal control of the listed companies.

: NTS
PARTICIPANTS IN THE SECURITIES MARKET: REQUIREME
PRINCIPAL LAWS REGULATING THE SECURITIES MARKET FOR LICENSING | | f
i i i tion o
i i i i business in Greece, Le., execu

k' ries on a financial services . ! _ oo of

on :g;lfc 2; clients for purchasing and buying sec:‘unnes, executm& S]_fn (;r B
g?clients for purchasing and buying derivatives, investment cons A
llo management consulting, etc., must hold a relevant license.- el service
b Al : ersonnel who work and carry out the above-mentmm? Sj—r
vesfrcr,;eit firms, mutual funds, portfolio management companies, etc. a
hold a relevant license. Licenses are issued by the HCMC.

(a) Regulations of AE, as amended

10th amendment of 7.11.2013;
(b) Regulation of Clearing and Settlement of Securities, as currently in force;
(c) Regulation of DSS, as

currently in force;
(d) Regulation of Clearing of Derivatives, as currently in force;
(e) The Law 5606/2007 on ‘Markets in Fi

Inancial Instruments and Other Provi
sions’, published in the Officia] Gazette A’ 195/17.8.2007, which implem
the MiFID Directive:

(f) The Law 3556/2007 on ‘Transparency Requirements in Relation to Inform
tion about Issuers Whoge Securities Are admitted to Trading on a Regulate ’
Market’ (the Transparency Law), published in the Official Gazette

from time to time. Currently in force is

R
PROCEDURES AND METHODS FOR AN APPLICATION FO
LISTING

i ore
An entity may apply to be listed on only one of AE’s markets (see section 8 for m
), i.e.:
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(a) Securities Market;
(b) Derivatives Market: and
(c) EN.A Market,

The entity must file a relevant application for listing on the AE and fulfil al] of the Jiggin
requirements (see section 8), submit a prospectus to the HCMC pertaining to 4]
applicable admission criteria (see section 14)

information needed to comply with the
and pay the initial listing fees.
The EN.A market has its own re

Regulation of the AE does not apply to the EN.A market. It is
principal laws regulating the securities market (as described in s

ection 4 above : icient information has been given to them; . , g
the EN.A, ) applytg ;L;ifécllmdergone a thorough tax audit covering all f1nanc1'a1 years prior lto the
(e) filling of the application, If the applicant entity is subject to consolidated
7. PROCEDURES AND METHODS FOR AN APPLICATION FOR

LISTING: FOREIGN ISSUERS

Listing of foreign entities on the AE is
the same restrictions and have the same rights and obligations
significant role is reserved to the legislation of the state of “origi

EU Member States has already been approved by the com

mation is protected by the principle of confidentiality.

Under the Listing Requirements Law, issuers that have theit legal seat in a EU

country or any other country can become listed on the AE if:

(a) thesecurities of the entity that will become listed on the AE are

under Greek law; or

(b) the securities of the entity that will become listed on the AE are dematerial-
gistered an a relevant registry (see

ized under the entity’s national law and re
also section 8 below).

8. LISTING REQUIREMENTS

For an AE listing, the entity must:

(a) have the legal form of a company limited by shares (société anonyme,

anonymi etaireia);

gulation, which is more flexible in severa] Matters
(listing requirements, capital requirements, disclosure requirements, etc.), Theref

also questionable if

possible and, in principle, these entities fall yp der
as Greek companies, 4
n’ of the foreign entity,
The applicant foreign company should indicate in its application whether it hag
already filed an application with the Stock Exchange of another EU Member State or
intends to do so in the near future. In such cases, authorities of the EU Member Stafes
shall cooperate. For instance, if the prospectus of the entity having its seat in one of
petent authority abroag
HCMC shall also in principle accept that approval for its own purposes.

In general, the authorities of both countries must exchange any infer
necessary for the acceleration of the admission procedure. Nevertheless; A%,
cautious in disclosing information concerning the applicant entity, since such infor-

ini ity of EUR 3,000,000; ‘

g ilirl};ijeltimoiq]::ltgmitted for publishing its audited ann.ual fi_na.n{?lal
% htz":srr?ents for {at least) the three last years prior to its application for listing
s

e the‘t?i;st balance sheet showing satisfactory operating results and assets.
&% haVEI;E Exchange Regulation indicates that applicant’s financial statements

Thest be free of remarks that may have a negative e_ffect on com];')any's real

o ncial status. However, HCMC, following an opinion of thele AE’s Boar§ gf

f];lilraectors, may exceptionally permit to an entity to beco'me .11ster1, %\{er}fltfhg

has been operating for less than three years. Sluch exc§puOn is ppssu ei ¢

listing is considered to be in favour of the applicant entity or the investors an

financial statements, tax audit covers all integrated compaMes. If the entity
subjert to-tax audit has its headquarters abroad, tax audits must be performed
i i ing firm;
by aisinternational accounting : ' |
(f) .,'?b;u't a prospectus and be approved by the HCMC (see sections 12 to 1.7);
‘g) vave an internal regulation; )
Q i Governance Law;
1) comply with the Corporate - .
E]‘) have profits before taxes amounting to EUR 2,00(.),.000 or EBITPA lam.oun‘;mg
to EUR 3,000,000 for a three-year period before filing thle ap.phc_atlon, an ;
(j) have shares sufficiently distributed to the public. A chst.nbutlon is CU.HSLdEI‘e
t0 be sufficient if at least 25% of the shares to become listed are distributed to

the public.

naion In any case, sufficient distribution is accomplished if the shares to !Decome ilsie:lf fliz
i3 often ied by at least 300 persons, among which none holds more than flv'e peirlcel o1 ofthe
ality of the shares proposed for listing. Shares may be(':ome exceptionally 1sart _Of
E even without the required distribution if at leas_t five per cent of the totdlfy o
: shares to become listed are distributed. The following persons are exempted iro
the calculation of a sufficient distribution:

demateriaﬁzeﬁji

- Members of the board of directors of the applicant entity;
i tity;
- Managers and personnel of the applicant ent .
- Relatives of first degree of kinship of major shareholders and managing
personnel; ‘ " -
- Suppliers or persons collaborating with the enll Vi a .
- Existing shareholders who acquired shares within the last year prior to Fhe
entity’s application, unless they are institutional investors or business-sharing
entities (etairies epichirimatikon symmetochon).

applicant entity has shares already listed and negotiated with a s:[ock exchangi ;f
or more Member States of the European Union, or ‘Df a thlr.d cou_ntry, - e
distribution of it’s shares in those markets will be taken into consideration when
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calculating the distribution for the listing on the AE. However, it is necessary for
entity to secure a minimum distribution within Greece, regarding both the Derces
of the capital and the number of the shareholders,

Entities to be listed for first time are subject to registration fee proportiona] ot
value of the shares to become listed. The value of the shares to become listed
product of the number of the shares to become listed and the value at which they
become listed. The registration fee amounts to 0.08% for shares having total val
to EUR 1,500,000,000, and it decreases to 0.04% for value exceeding the
1,500,000,000 and up to EUR 3,000,000,000, and to 0.02% for value exceeding the
3,000,000,000. In any case, the minimum registration fee is EUR 10,000.

Listed entities pay to the AE a quarterly subscription, which varies from R
1,000 to EUR 8,000, according to the average value that the listed shares had during the
month preceding the month within which the subscription is due. N

For companies operating in the sector of insurance, construction, or trade of

automobiles, special provisions on the requirements of tax audit and their financia]
status apply.

rovide yearly a document (etisio deltio) that has all the information regarding

: # fhe business activities and the financial situation of the company.
oreover, under the Market Manipulation Law, listed companies are requi‘r‘edl to
k. ose all the inside information that is connected witl? the company. The term ‘inside
',, ation’ is defined in Article 6 of the Market Max‘npulatlon.Law. . -
Moreover, directors/managers of issuers are obliged to nouf.y the issuer rega-rdmg
—eactions conducted on their behalf that concern shares I1ssued by tk‘le. 1ssue1’r

vatives and other financial instruments are included). The issuers must ‘forward

above-mentioned notification to the public and to the HCMC.

CIVIL AND CRIMINAL LIABILITY FOR SECURITIES LAW
BREACHES

In case of violatiop.of the Transparency Law, the HCMC may impose a penalty of up to
gUR 1,000,000, {n'cdse of violation of the Corporate Governance Law, the HCMC may
impose a peaalty from EUR 3,000 up to EUR 1,000,000.

" (Cousts may impose an imprisonment term of one year for persons who possess
inside 1oiormation, as defined under the Market Manipulation Law, and use that
«mation by acquiring or disposing of, for their own account or for the accolunt ofa
J party, either directly or indirectly, securities of the company to which that
prmation relates. . -

If the above-mentioned offence is committed by a person who is considered a
‘professional and works habitually in the securities sector, and:

9. CONTINUING REQUIREMENTS FOR LISTED COMPANIES

AE's Regulation provides the obligation for periodic and unscheduled disclosure g
information of the listed entities. Periodic disclosure has the meaning of the pro
of information on entity’s financial status on a regular basis, being an annuy
six-month, and three-month basis.

Listed companies are obliged to provide information regarding events that a
them, such as general meetings to be convened, distribution and payment of divids
issuance of new shares, acquisition and transfer of significant participation to cony,
ny’s shareholding structure and in general events important for the company w'is\a
not otherwise accessible to the public and may affect the company’s financia! siua if
or the course of its operations. Provided that certain requirements are met} a compaj
may be exempted from its obligation for the provision of certain infocmation, if
disclosure is likely to cause serious damage to the company.

The Transparency Law governs the periodic and continuing obligations of the
listed companies towards the public. Listed companies are required, inter alia, to:

(a) the price of the unlawful transactions exceeds EUR 1,000,000; or
(b) the person gains a profit or gives a profit to a third party that exceeds EUR
300,000 the court may impose an imprisonment term of up to ten years.

OFFERING SECURITIES: DISTINCTION BETWEEN PUBLIC AND
PRIVATE OFFERS -

A public offer of securities is linked with procedures and measures that ensure
stors” protection and market efficiency. .

The provision of full information relating to securities and issuers thereof ensures
d develops the proper operation of the securities market. The appropriate means (o

ake this information available to the public is through a prespectus.
(c) provide information to the shareholders regarding the General Shareholders’ The meaning of ‘public offer’ of securities is determined by Law 3401/2005,

Ieerings (h.e: logatinn, tate; #e.); . ‘Prospectus To Be Published When Securities Are Offered to the Public and Admitted
() provide information regarding the payment of dividends, issuance of new 10 Trading’ (Public Offer Law), published in the Official Gazette A’ 257/ 17.10.2005,

securities, etc.; , id which implements Directive 2003 /71 EC. Specifically, ‘public offer of securities to
(€) provide information on extraordinary facts that can influence investors' ublic’ or ‘public offer’ means a communication to persons in any form and by any
behaviour; and/or s, presenting sufficient information on the terms of the offer and the securities to
be offered, so as to enable an investor to decide to purchase or subscribe for those

(a) publish financial reports (annually, semi-annually and quarterly); )
(b) publish reports issued by the Board of Directors stating that the financial
reports are clear and sufficient;
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securities or apply to purchase or subscribe for those securities. This definition shall b
construed as being also applicable to the placing of securities through fip;
intermediaries,

The Public Offer Law and its disclosure requirements do not apply tg pri
offers. An offer is considered private if it is made to persons providing po
management investment services for third parties, or to qualified investors or a lig
circle of investors acting on their own behalf.

rospectus shall contain information regarding the issuer and the securities
' T;Erid to the public or to be admitted to trading on a regulated market. It shall
pbe gn:ist of a summary. The summary consists of, inter alia:
i

(a) information regarding the members of Board of Directors, the consultants, the
@

auditors, etc.; . . )
tatistics regarding the offer and its expected time schedule;

?:)) :;asic information regarding the leverage ratio of the issuer, the risks, etc.;
; : i iviti i €15
12. OFFERING SECURITIES: PROSPECTUS,/DISCLOSURE (d) information regarding the business activities of “;31“‘; sl
REQUIREMENTS (e) areview of the issuer’s balance sheet on a consolidated basis;

(f) information on the basic shareholders and their transactions with the affiliate
arties; ' N

(g) [zhe number and percentage of securities, the fees for the issuance l?f securities

; and information on the organized market on which it will be reg1stereq;_

(h) information regarding the issuer’s capital and its articles of association;

and/or '
(i) docuinents available to the public.

Article 3 of the Public Offer Law sets down the disclosure requirements for offers of
securities to investors. In particular, the Public Offer Law states that an offer of secuﬂﬁ
to the public (see section 14) requires disclostre to investors through the publication ofa
prospectus, unless there is an exemption from doing so (see section 16).

13. QUASI SECURITIES: THE OFFER OF OPTIONS, COLLECTIVE

FNIATAGHRD) VRTINS ARD DRIV Tvns » g1 iary shall also contain warnings that:

il Mualrands | i be read as an introduction to the prospectus; ‘

“ E‘E)] 1atrxs‘;1 zlélccilsion to invest in the securities should be based on consideration of

o ~ the prospectus as a whole by the investor; . . - N

(¢) where a claim relating to the information contained in a prospectus is roug
before a court, the plaintiff investor might havert{-) 1:‘»e:ar the costs of translating
the prospectus before the legal proceedings are initiated; and

(d) civil liability attaches to those persons who have pr_eparedlthe suf.nmtary,
including any translation thereof, and who have app.hed fo}' its publication,
but only if the summary is misleading, inaccurate or inconsistent when read

together with the other parts of the prospectus.

Under Law 3283/2004, as currently in force, which implements Directive 85/611 EC for
mutual funds, an investment company, for itself and for each of the trusts it manages, \
must issue a full prospectus and a simplified prospectus that contains information \
necessary to enable investors to make a decision regarding the funds and its risks \
\
\

13.2. Derivatives

The Public Offer Law applies to derivatives.
LWhﬂrf.- the prospectus relates to the admission to trading on a regulated market of
non-equity securities having a denomination of at least EUR 50,000, there shall be no
qui rovide a summary.

; 7w’1fflr1l:inst51t;:3£ offeror or pEI‘SOII.IYaSk'ng for the admission to trading on a regulated
‘market may draw up the prospectus as a single document or as seParaFe docurr}ent:s. A
prospectus composed of separate documents shall divide the required mfermat'lon n.lto
a registration document, a securities note and a summary note. T}}E— registration
ment shall contain the information relating to the issuer. The securities note ﬁfhall
ntain the information concerning the securities offered to the public or to be admitted
10 trading on a regulated market. '

For the following types of securities, the prospectus can, at the choice of the
ssuer, offeror or person asking for the admission to trading on a regulated r?arket,
consist of a base prospectus containing all of the relevant information concerning the

14. PROSPECTUSES: FORMS AND CONTENT

A company addressing an invitation to the public or which is going to become listed on-
AE, shall issue an informative prospectus.

Under Article 5 of the Public Offer Law, the prospectus must be complete, true,
accurate and not misleading to the public and shall contain all information that,
according to the particular nature of the issuer and of the securities offered to the public
or admitted to trading on a regulated market, is necessary to enable investors to make
an informed assessment of the assets and liabilities, financial position, profit and
losses, prospects of the issuer and of any guarantor, and the rights attaching to such

securities. This information shall be presented in a form that can be easily analysed and
understood.
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issuer and the securities offered to the public or to be admitted to tradin
market:

8 07 a regulagg,
(a) non-equity securities, including warrants in any form, issued
offering program; and

(b) non-equity securities issued in a continuous or repeated manner by cpg
institutions:

under gy

(i) where the sums deriving from the issue of said securities,
national legislation, are placed in assets that provide sufficient
erage for the liability deriving from these securities until their maty

rity date; or g
where, in the event of the insolvency of the related credit institutiop.

said sums are intended, as a priority, to repay the capital and int
falling due, '

(ii)

Regulation 809/2004, which refers to the implementation of the Prospectus Directiye.
determines, analytically, the minimum information that must he included in h
prospectus. Models of all the appropriate documents that must be submitted to
HCMC are included in the Annexes of the Regulation.

The prospectus is subject to the approval of the HCMC. HCMC may opt for the
partial or entire exemption from disclosing certain information as an exception, such .
where the securities are shares given for free to beneficiaries of shares already liste
AE or securities that were the object of public offering or that are listed on a market
another EU Member State. Furthermore, HCMC may permit to the applicant comp -
to not disclose certain information, should it considers that such informatio:
insignificant and not able to influence the evaluation of the company’s financial stes
and results, or contradicts public interest or such that may cause a serious dar,
the company (under the condition that such ‘concealment’ is not likely to mis'eud u-"
public as to facts and circumstances important for evaluating the securities), .

uic

ot
O
A

15. PROSPECTUSES: FILING AND CURRENCY REQUIREMENTS

A disclosure document for an offer of securities must be lodged with the HCMC

including the information required under the Public Offer Law and Regulation
809/2004 (see section 14 above).

16. OFFERING SECURITIES: EXEMPTIONS AVAILABLE

Certain offers are exempt from the obligation to publish a prospectus. Specifically, the

obligation to publish a prospectus shall not apply to offers to the public of the following
types of securities: ‘

(a) shares issued in substitution for shares of the same class already issued, if he
issuing of such new shares does not involve any increase in the issued capital;
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(b)

(c)

(d)

—

(e

(a)

(b)

(c)

(d)

(e)

Leurities Law in Greece

securities offered in connection with a takeover by means of an exchange
offer, provided that a document is available containing information that the
competent authority regards as being equivalent to that gf the _prospectus;
securities offered, allotted or to be allotted in connection with a merger,
pmvided that a document is available containing information that the com-
petent authority regards as being equivalent to that of the prospectus;

ghares offered, allotted or to be allotted free of charge to existing shareh‘nld-
ers, and dividends paid out in the form of shares of the same class, provided
that a document is made available containing information on the number and
nature of the shares and the reasons for and details of the offer; and
securities offered, allotted or to be allotied to existing or fcrrr.ler directorsl or
employees by their employer that has securities already admmefi to trading
on a regulated market or by an affiliated undertaking, provided that a
document is made available containing information on the number and
nature of the securities and the reasons for and details of the offer.

he obligatiosifo publish a prospectus shall not apply to the admission to trading on a
soulated market of the following types of securities:

shares representing, over a period of twelve months, less than 10% of the
number of shares of the same class already admitted to trading on the same
regulated market;

shares issued in substitution for shares of the same class already admitted to
trading on the same regulated market, if the i$suing of such shares does not
involve any increase in the issued capital; _

securities offered in connection with a takeover by means of an exchange
offer, provided that a document is available containing information that the
competent authority regards as being equivalent to that of the prospectus;
securities offered, allotted or to be allotted in connection with a merger,
provided that a document is available containing information that the com-
petent authority regards as being equivalent to that of the prospectus;
shares offered, allotted or to be allotted free of charge to existing shareholders,
and dividends paid out in the form of shares of the same class, provided that
said shares are of the same class as the shares already admitted to trading on
the same regulated market, and provided that a document is made available
containing information on the number and nature of the shares and the
reasons for and details of the offer;

securities offered, allotted or to be allotted to existing or former directors or
employees by their employer or an affiliated undertaking, provided that said
securities are of the same class as the securities already admitted to trading on
the same regulated market, and provided that a document is made available
containing information on the number and nature of the securities and the
reasons for and details of the offer;

(g) shares resulting from the conversion or exchange of other securities or from

the exercise of the rights conferred by other securities, provided that said
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shares are of the same class as the shares already admitted to trad
same regulated market; or

(h) securities already admitted to trading on another regulated market
following conditions:

(i) that these securities, or securities of the same class, haye be
admitted to trading on the other regulated market for more fhap
eighteen months;

(ii) that, for securities first admitted to trading on a regulated market, the
admission to trading on the other regulated market was assg i
with an approved prospectus made available to the public in ¢
mity with Presidential Decree 348/1985 or another national law
has incorporated Directives 80/390 EC and 2001 /34 EC;

(iii) that the ongoing obligations for trading on the other regulated maj
have been fulfilled; and/or 1
(iv) that the person seeking the admission of a security to trading on 5
regulated market under this exemption makes a summary documen;
available to the public under paragraph 2 of Article 14 of the Public
Offer Law in a language accepted by the HCMC.,

glations thereof shall also be supplemented, if necessary, to take into

ing op g ;
B on thy ew information included in the supplement.

y tran
ccount the 1
» 0 the

SPECIAL CASES: EMPLOYEE SHARE SCHEMES

ffers are exempt from the obligation to publish a prospectus. Securities
B d or to be allotted to existing or former directors or employees by an
A auetttehas securities already admitted to trading on a regulated market or ]_Jy an
; _yerthad rtaking are exempt, provided that a document is made available
‘aﬁguinnizrmation on the number and nature of the securities and the reasons for

L etails of the offer (see section 16).

SPECIAL CASES: RIGHTS ISSUES

i i j the same disclosure requirements as
In general, right$ issues of shares are subject to

ed to abave.

SPECIAL CASES: TAKEOVERS

17. OFFERING SECURITIES FOR RESALE AND SECONDARY

TRADING: FURTHER REQUIREMENTS AND EXEMPTIONS offeror who wants to make a takeover bid must inform in writing both the HCMC

o nd the Board of Directors of the company that the latter’s securities Will be acquired.
0 ‘ offeror must also submit to the HCMC a prospectus. Th‘e infonauon that musL ‘;).e
uded in the above-mentioned prospectus is provided in Article 11 of the Public
Takeover Bids Law. ‘ .

1 eoUnder Article 27 of the Takeover Bids Law, an offeror is e_tble to relqulr.e al.lf tﬁe
holders of the remaining securities to sell to him/her such SECu.l'ltlesl ata ffur price if the
eror holds securities representing at least 90% of the voting rights in the offeree
mpany (‘squeeze-out right’). o ;
Th{a offcelsror may exercise the squeeze-out right within three months from the end
of the time allowed for acceptance of the bid.

Under Article 3 of the Public Offer Law, the resale of securities is a separate offer, i.e,,
the Public Offer Law applies to any resale of securities. ‘Resale of securities’ means a
communication to persons in any form and by any means, presenting sufficiey; 1
information on the terms’of the offer and the securities to be offered, so as to enatlvan
investor to decide to purchase or subscribe for those securities or apply to purchase o
subscribe for those securities. This definition shall be construed as beiing aiso appli-
cable to the placing of securities through financial intermediaries.

18. CONTINUING DISCLOSURE REQUIREMENTS AND

SUPPLEMENTARY/ REPLACEMENT PROSPECTUSES ——

The information given in the base prospectus shall be supplemented, if necessary, with
updated information on the issuer and on the securities to be offered to the public or to
be admitted to trading on a regulated market.

Moreover, every significant factor, material mistake or inaccuracy relating to the
information included in the prospectus that is capable of affecting the assessment of the
securities and that arises or is noted between the time when the prospectus is approved
and the final closing of the offer to the public or, as the case may be, the time when
trading on a regulated market begins, shall be mentioned in a supplement to the
prospectus. Such a supplement shall be subject to the same approval process within a
maximum of seven working days. It shall also be published in accordance with at least
the same arrangements as when the original prospectus was published. The summary

issuance of a prospectus is not required for companies to which the Public Offer
Law does not apply.
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Sheldop, 1,

For a GEM listing, the role of a
. isting, pproval has been delegated b :
Cmr;.mittee to the Listing Division. In this regard, every application for Iis}t{inthg ;
El]:i}? zf:ant. sholuh?l be submitted to the Listing Division. If the Listing Divisiof i
a listing it will issue a notification of approval in principle, and then i ;.
approval letter in due course. ’ T

6.2.2.  Review Procedure of the Main Board

If the application for listing is rej isti
g is rejected by the Listing Division, the new i
. . * ; & .
appeal tol the Listing Committee. If this appeal is rejected by the Listing Coxil)l[;;li‘;?m |,
gexn:' app icant can ‘further appeal to the Listing (Review) Committee for a reyj &
t I:3::151011 of th.e Listing (Review) Committee on the review is conclusive and biue w
e new gpphcant except where a new applicant is rejected solely on the unds
unsmtai;lhty of the new applicant itself or its business i
Where the Listing Committee rej I
jects the new applicant solely on the
. . - 0 r .
the: riew applicant or 1t§ business is not suitable for listing, the new applican% :hl':;']d
?u?ti 1t to adfli‘l'rtzler review of the application by the Listing (Review) Committee
er and final review of the application by the Listing A
irtt . Is Commi -
Listing Appeal Committee’s decision will 5 30 bl .
s ill then be conclusive and binding on the g

6.2.3.  Review Procedure of the GEM
\ai\;gleiz L}ie Listing i)ivision rejects an application for listing by a new applicant, the new \Q
can seek review by the GEM Listing Committee. The decisi ’ Q I

Listing Committee on review is conclusi indi 16 ner a0 -

; : sive and binding on the new applicant excer

whe.re a new applicant is rejected solely on the grounds of unsuitability of th= fmb
applicant itself or its business. V'
. .Wher"e the GEM Listing (;ommittee on review of an earlier decision by the Listing
b1v1lsmn 1I“e1ect5 tl}e new applicant solely on the ground that the new anrlicant of iﬁ
lc'us:ﬁnessl is not suitable for listing, the new applicant shall have a ri=i; 'i; a further anﬁ
én rgv1evy of tf?e‘ application by the Listing Appeals Committee. "I‘he Listing Appaa;l;
ommittee's decision will then be conclusive and binding on the new applicant B

6.2.4.  Return Decision of the Main Board and the GEM

ﬁ ndew apgllcant and/or its spnnsqr have the right to have a Return Decision (as defined
nder Listing Process for a New Listing hereinafter) reviewed by the Listing Committee
(or Ie:s the case may be, the GEfM Listing Committee). Where the Listing Committee {m‘
ast € case may be, the GEM Listing Committee) endorses the Return Decision, the new
aPp_hcant ant'i/or the sponsor have the right to have the Return Decision referr’ed tofhé
Iélstmg' (Review) Commlttee (or as the case may be, the GEM Listing (Review)
‘ aosrélxr:rllll‘;[[tec;)efoél a éewew.. T‘he decis‘ion of the Listing (Review) Comumittee (or as thﬁ
] v be, the GEM L}stmg (Review) Committee) on the review is conclusive and
inding on the new applicant and the sponsor.
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6.2.6.

‘;' papco I a
Jedg:ng the formal application for listing and all sup
\uz with, the HKEx on all matters regarding the application. At least one of the sponsors

. of the new applicant must be independent of the new applicant.

ties Law in Hong Kong

s is nO @
listed issuer meets th

rafull financial year and
(g for breaches of the
slication and until the

d, then 1
{he Main Board. App

fessional parties that
rting accountas
licant is incorptrated or
ublic relation

[na

Transfer of Listing from GEM to Main Board

utomatic transfer mechanism from the GEM to the Main Board. If a

e Main Board admission criteria, has been listed on the GEM
has not been the subject of disciplinary investigations by the
Listing Rules in the twelve months preceding the transfer
commencement of dealings in its securities on the Main

it may apply to the Listing Division for a transfer of listing from the GEM
lication for a transfer of listing shall be approved by the Listing

Fommittee as for Main Board listing set out hereinabove.

Professional Parties Involved in a New Listing

may be involved in a listing application include sponsors,

ts, legal advisers in Hong Kong and in the place where the new ap-

established, valuers, underwriters/placing agents, printers,

agents and others. The sponsor must be a corporation or an authorized
cial ifiatitution licensed or registered under applicable laws to advise on corporate
tters. The sponsor is responsible for preparing the new applicant for listing,

porting documentation to, and deal-

6.2.7. Listing Process for a New Listing

The following sets out in brief the listing process for an application for listing on the
Main Board/the GEM by a new applicant in Hong Kong:

Highlights

Appointment of Sponsors

Appolintment of a sponsor at least two
months before submission of an application
and to notify the HKEx.

The sponsor to register as a user of the
HKEx's e-submission system at least three
business days before submission of the
listing application.

The sponsor to obtain a company case
number from the Listing Division - PO
Transactions Department at least one
business day before submission of the
listing application.
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Highlights

Highlights

Submission of the Listing Application (No
Chinese AP-Publication before 1 April 2014)

3-Day Check
(From 1 October 2013 — 30 September 2014)
(Transitional Period)

Accepted

Publication of AP-Publication (From 1 April

2014)

Caontent requirements of AP-Publication:

(i) in English and Chinese, concise and in
plain language;

(ii) must not contain any information about
the offering, price, means to subscribe
for the securities or information that
would constitute the AP-Publication, a
prospectus, an advertisement or an invi-
tation to public under the applicable laws
(Offer -related information);

(ifi)must include appropriate disclaimer and

warning statement to advise readers of
its legal status;

Ta submit listing application Form A1 (for
Main Board)/Form 5A (for GEM), '
Application Proof (AP) and all other
relevant documents under the requiremeng
of Listing Rules, Information must be b
substantially complete. The HKEx allows
certain information that will be updated
later during the vetting process to be in
brackets.

From 1 October 2013 to 31 March 2014

(both dates inclusive); the following are

suspended:

(1) publication of AP on HKEx's website
("AP — Publication”);

(ii) publication of name of the applicant and
sponsor, and date of return; and

(lif)submission of a Chinese version of the
AP,

From 1 October 2013 to 30 September

2014, the HKEx will conduct an initial

check (‘3-Day Check’) with limited if)] from 1 April 2014 to 30 September 2014

qualitative assessment on all AP

© (both dates inclusive), an AP-
("AP-Vetting’) based on the prescribed

QO Publication submitted to the HKEx w}i}ll
i HKEx's web-

checklist (3-Day Checklist) to determine Q only be published on the

whether the AP will be accepted for .

site when the HKEx accepts the appli-
detailed vetting and subsequent publicaticn cation lfor detailed vg;(ltmﬁ lelptohré
on the HKEx's website. Listing applicoian complet}on of a 3-Day Chec
may be returned for cases failing ‘e 1acude AP-Vetting.
the matters under 3-Day Checklist or AP is Detailed Vetting -
not substantially complete, Qualitative assessment on eligibility,
Returned suitability, Listing Rules/CO/SFO
‘compliances and material disclosure
deficiencies.
Timing of Comments
First round of comments — within ten
business days from receipt of application.
Second and further rounds of comments (if
any) within ten business days from receipt
of reply te previous comment letter.
Expected Hearing Timetable .
Depending on the sponsor’s response time
and quality of response:
(i) where sponsor takes five business days
lorespond to each of the two rounds of
comments, around forty business days
- from the date of listing application;

redactions in an AP-Publication are
allowed only to the extent necessary
for these documents not tolcontam

the Offer -related 1nforme-mon;
information in an AP-Vetting and an
AP-Publication should be the same,
except not 0 containlthe O.ffer ~related
information (AP-Vetting mmusloff_er- .
related information = AP-Publication);

fW}

W)

Timing requirement for publication of an
AP - Publication: .

Subject to the transitlona% arrangements as
:dem'ibed below, an apphc‘ant .must submit
its AP-Publication for pubh(.:am.m wh.en an
applicant files alisiing application with the

It{é%xf}om 1. Oitober 2013 to 31 M_arck} 2014

" (hith dates inclusive), publication of
.’*ﬂ[’ublication on the HKEx's website
is suspended;

Accelerated review prozess
Applicant and the sponsor has the right to
review Listing Division’s decision to return
an application (‘Return Decision’) and the
Listing Committee’s decision endorsing the
Return Decision.
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Highlights

[ii} where only one round of comment is
raised and sponsor takes five business days
to respond, around twenty-five business

days,
Hearing

Hearing before the Listing Committee
Post-Hearing Information Pack (PHIP)

8 Weeks Moratorium

Content requirements are the same as

those of AP- Publication.

Time requirements for publication of 4

PHIP:

(i) when the applicant receives the Post
Hear.mg Letter incorporating a ‘Request for
Posting’ after the Listing Committee

hearing; and

(ii) directors of the applicant conclude that
the material comments of the HKEx or the

SFC have been addressed,

Dealing of Shares Commences

(After any accelerated review Process)

Documentary Requirements for a New Listing

Main Board

GEM

At the Time of Submission
of Listing Application

A sponsor’s confirmation
that the applicant has
submitted the AP for
publication on the HKEx's
website (starting from 1
April 2014).

The initial listing fee.

A listing application form
containing a draft timetahle
subject to HKEx's
agreement.

Fifteen copies and twao
CD-ROMS of an AP and two

copies for each of these
documents,

An undertaking and
statement of independence
of each of the sponsar duly
signed on the sponsor’s
behalf.

A sponsor’s confirmation
that the applicant has
submitted the AP for
publication on the Xy s
website (starting fioin 1
April 2014).

The initial diating fee,

A listing application form
containing a draft timetable
subject to HKEx's
agreement.

Twelve copies and two
CD-ROMS of an AP and two
copies for each of these
documents.

A confirmation from the
new applicant’s legal
advisers that the new
applicant’s articles of
association are not
inconsistent with the GEM

ities Law in Hong Kong

Main Board

GEM

An undertaking of the
compliance adviser duly
signed on the compliance
adviser’s behalf.

A final or an advanced draft
of all requests for waiver
from the requirements of the
Listing Rules and the provi-
sions of the CO from the
spansor and the directors/
proposed directors.

A written confirmation
signed by each
director/supervisor that the
information in the AP is
accurate and complete in all
material respects and is not
misleading or deceptive,

A written confirmation and

undertaking signed by each

director/supervisor and
proposed
director/supervisor:

(i) that the AP contains all
information about their
biographical details and
that those details are
true, accurate and
complete;

(ii) where, before dealings
commence, there are
any changes in the
biographical details to
inform the HKEx as soon
as practicable of such
changes; and

(iii) to lodge with the HKEx

a declaration and un-

dertaking, in Form

Listing Rules and the laws
of place where the new
applicant is incorporated or
established.

Where the AP contains an
accountants’ report, an
advanced draft of any
statement of adjustments
relating to the accountants’
report.

A final proof of the formal
notice, where applicable.

A final proof of any
application form to
subscribe the securities for
which listing is sought.

Where the AP is required to
contain a statement by the
directors as to the
sufficiency of warking
capital, an advanced draft -
of a letter from its sponsor,
confirming that it is

" satisfied that the sufficiency
of working capital statement
in the AP has been made by
the directors after due and
careful enquiry.




Main Board

GEM

B/H/I in Appendix 5 of
the Listing Rules, duly
signed by each director/
supervisordirector/
SUupervisor.

Where the AP contains an
accountants’ report, an
advanced draft of any
statement of adjustments
relating to the accountants’
report,

Where the AP contains a
profit forecast, a final or an
advanced draft of the
board’s profit forecast
memorandum covering the
same period of the profit
forecast contained in the AP
and cash flow forecast
memorandum covering at
least twelve months from
the expected date of
publication of the listing
document with principal
assumpltions, accounting
policies and calculations for
the forecasts,

Where the AP contains 4
profit forecast, a final or ap
advanced draft of the '
board’s profit forecast
memorandum covering the
same period of the profit
forecast contained in the Ap
and cash flow forecast
memorandum covering at
least twelve months from
the expected date of
publication of the listing
dacument with principal
assumptions, accounting
policies and calculations for
the forecasts.
Where the AP does not
contain a profit forecast, a
final or an advanced draft of
the board’s profit forecast
memorandum covering {he
period up to the
forthcoming financial year
end date after the date of
listing and casi: {low
forecast wemorandum
covering at least twelve
months from the expected
date of publication of the
listing document with
principal assumptions,
accounting policies and
calculations for the
forecasts.

O

O
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Main Board

GEM

Where the AP does not
contain a profit forecast, a
final or an advanced draft of
the board’s profit forecast
memorandum covering the
period up to the
forthcoming financial year
end date after the date of
listing and cash flow
forecast memorandum
covering at least twelve
months from the expected
date of publication of the
listing document with
principal assumptions,
accounting policies and
calculations for the
forecasts.
A certified copy of the new
applicant’s certificate of
incorporation or equivalent
document.

Where the AP is required to
contain a statement by the
directors as to the
sufficiency of working
capital, an advanced draft
of a letter from its sponsor
confirming that it is
satisfied that the sufficiency
of working capital statement
in the AP has been made by
the directors after due and
careful enquiry.

A final or an advanced draft
of any application for a
waiver of any provision of
the GEM Listing Rules and
the provisions of the CO
from the sponsor and the
directors/proposed
directors.

Completed checklists on (i)
basic qualifications for new
listing under the GEM
Listing Rules; (ii) basic
requirements for contents of
listing document under the
GEM Listing Rules and the
CO; (iii) rules on valuation
of and information on
properties; and (iv) rules on
accountants’ report.
For applicants that are
applying for a certificate of
. exemption from any
prospectus requirements
under the CO, a final or an
advanced draft of the
applications to both the
HKEx and the SFC.

329




Sheldop -

Main Board

GEM

Any document as may be
required by the HKEx in
support of the application
for listing.

Completed checklists on (i)
basic qualifications for new
listing under the Listing
Rules; (ii) basic
requirements for contents of
listing document under the
Listing Rules and CO; (iii)
rules on valuation of and
information on properties;
and (iv) rules on
accountants’ report.

For applicants applying for
a certificate of exemption
from any prospectus
requirements under the CO,
a final or an advanced draft
of the applications to both
the HKEx and the SFC.

* Afinal or draft legal opinion
from a legal adviser of the
relevant jurisdiction on the
applicant’s Chinese name if
a Chinese stock short name
is required for a non-Hong
Kong or a non-PRC issuer.

A final or draft legal opinjg
from a legal adviser of the
relevant jurisdiction on the
applicant’s Chinese name jf
a Chinese stock short Name
is required for a non-Hong
Kong or a non-PRC issuer,
An undertaking and
statement of independence
of each of the sponsor duly
signed on the sponsor’s
behalf,

An undertaking of the
compliance adviser duly
signed on the compliance
adviser’s behalf.

O
<

\

A written confirmation
signed by each
director/superviser thau the
information in the AF is
accurate and ccmplete in all
material resc=acis and is not
misleading or deceptive.
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GEM

A written confirmation and
undertaking signed by each
director/supervisor and
proposed
director/supervisor:

(i) that the AP contains all
information about their
biographical details and
that those details are
true, accurate and com-
plete;

(ii) where, before dealings
commence, there are any
changes in the biographi-
cal details to inform the
HKEx as soon as practi-
cable of such changes;
and

(iii)to lodge with the HKEx a
declaration and under-
taking, in the relevant
formin Appendix 6 of the
GEM Listing Rules, duly
signed by each
director/supervisor and
proposed
director/supervisor.

A certified copy of the new

applicant’s certificate of

incorporation or equivalent '
document.

Any document as may be

required by the HKEx in

support of the application
for listing.
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Exchange’s Professional Securities Market.

2. THE LISTING/MARKET AUTHORITY

2.1, Main Market

The Irish Stock Exchange (ISE) is operated by The Irish Stock Exchange plc and the
Central Bank is responsible for the ISE’s supervision.

The ISE has issued rules to govern the o
securities listed on its markets (“The Rules of
have been approved by the Central Bank,

The ISE also has listing rules (‘the Listin
‘Listing Rules’) which apply to com
and to companies that are applyin,
the Main Market.

The ISE can be contacted at:
The Irish Stock Exchange

28 Anglesea Street

Dublin 2

Ireland

Tel: +353 1 617 4200

Fax: +353 1 677 6045
Email: info@ise.ie

Website: www.ise.ie

perations and activities of companies with
the Irish Stock Exchange’) and thege Tules.

g Rules of the Irish Stock Exchange’ or the
panies with securities admitted to the Main Market
g for admission to trading of any of its securities gp

2.2. ESM

ESM is regulated by the ISE.

ESM has its own set of rules (the “‘ESM Rules’) which have been prepared so as to
make them specific to smaller companies. The ESM Rules are closely modeled on the

AIM Rules for Companies in the UK, Irish companies often seek to simultaneously
admit their shares to trading on both markets,

ESM can be contacted through the ISE.
2.3. GEM

GEM is regulated by the ISE,.

GEM also has its own set of rules (the ‘GEM Rules’) which apply to securities
admitted to listing and trading on GEM. Due to the fact that these securities are

398

: ht and traded by a limited number of inve-storsl who are particularly
ormnally bou]g in investment matters, the regulatory regime imposed by_ the GEM
W['e dgeaz;e;ous than the regulatory regime applied in relation to the Main Market.
escl}séﬁscan be contacted through the ISE.

THE REGULATORY AUTHORITY

‘e overall regulator of the markets is the Central Bank.,
b The ISE also has a regulatory role:

) as competent authority for admission to listing, under the Consolidated
‘ 3 Admissions and Reporting Directive 2001/34/EC (CARD);
——
s market operator under MiFID; an o
EE)] :s market operator under the Market Abuse Directive 2003/6/EC.

The Irish Takegvar Panel is the competent authority under the Takeover Bids Directive
C- . . _.
m/'ilswiERngistrar of Companies receives various documents of Irish mcorpor.ated
el "vum.panies, including constitutional documents, prospectuses, resolstlons
g -L‘ning share capital and documents relating to the issue, repurchase and redemp
o ip R
X hares.
Ol o'frfle Director of Corporate Enforcement enforces company law gsneraﬂy Ie:jr::
i iti hes by Irish-incorporated compa
i enforces certain securities law breac ‘ ish-
ﬁrnfgtelg to ESM and GEM. Although this latter function will likely be taken t:»ve]r1 bzr ﬂ;ﬁ
b, ime which will be applied generally to
Central Bank when the new Market Abuse regime | :
?:;:ets across the European Union comes into force on 3 July 2016. For further details,
~ see section 10.1 below.

4, PRINCIPAL LAWS REGULATING THE SECURITIES MARKET

The following table sets out the structure of securities and markets regulation:
\

7 recti ] tion o Competent Authority
~ European Directive Irish Statute Ezis;:ﬁsgt;emie p ot A
Consolidated None European . Irlish.Stlcck;ﬁg;_azE(ei s
?\dmisaions and Communities (1) L.%tm‘g W t;}
Reporting Directive (Admissions to (i) A m;smlzg
2001/34/EC (CARD) Trading and Trading Ru
' Miscellaneous
Provisions)
Regulations SI

286/2007
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European Directive Irish Statute

Transposition of
European Directive

Market Abuse regime in the European Union will be applied generally to all
[ i; with effect from 3 July 2016. For further details, see section 10.1 below.
e

Competent Authg, it "
Rules :

Market Abuse
Directive 2003/6/EC
(and Commission
Directives
2003/124/EC. 2003/

Investment
Funds,
Companies and
Miscellaneous
Provisions Act
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(Directive 2003/6/EC)
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2005 (as amended,
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Abuse Directive
Regulations’)
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2003/71/EC)
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324/2005 (as
amended, the ‘Irish
Prospectus Directive
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itective regulates the requirement for, and contents of, a
;ist;r:ef;jél in]zzmnection gvith public offers of securities and the admission of
: i ated market.
R }l_?a::;l\;zf l;iasagiizltive regulates the process of takeovers of companies that
_ advr}.ilietted to trading on a regulated market. The Irish Takeovelr Panel Act 13197
this issue for other companies. The Irish Takeover Panel’s Ta}.cenver Rules
s‘:aiantial Acquisition Rules (‘Takeover Rules’) apply to all companies on any of
Iii‘;hsmarkets as well as to Irish companies admitied to AIM, NYSE or NASDAQ.
MIFID regulates the conduct of investment bushllelss and stoclf m.arkets. -
The Transparency Directive regulates the provision of .certamlmformaﬂollzl v
anies admitted to trading on a regulated market and- requires major shareholders
. %m their percentage holdings to the markets. The Irish Companies Act 1990 Part
:,itcligsses the nntification requirement for other Irish-incorporated issuers.

Central Bank’s Mark i
Abuse Rules (the
‘Market Abuse Ryjeg)

Central Bank’s
Prospectus Rules (the
‘Prospectus Rules')

Irish Takeover Pangl's
Irish Takeover Rules
and Substantial
Acquisition Rules (the.
"Takeover Rules’)

PARTICIPANTS IN THE SECURITIES MARKETS: REQUIREMENTS
FCOR LICENSING

Vﬂ::\‘:ia.l service providers require a license, apprloval or authorization from the
;,mrél Bank to carry on financial services business m‘Irel_and. N
" MIFID is the EU legislative framework under which investment firms in Irelan
o o able, once licensed in one EU Member State, to carry out 1nves‘tme.nt busmes.s in
\Q her EU Member States under a single regulatory passport. The objectives for MiFID
¢ -to increase investor protection throughout the EU, in?prove the tr..ansparency alréd
i iéncy of European financial markets and to allmfv 11'1vestment‘ firms to provide
ices across all Member States based on the authorization of their home state.

Central Bank’s Ruleg

Centrai bank’s
Tranenarency Rules

e Transparency
Rules’)

PROCEDURES AND METHODS FOR AN APPLICATION FOR
LISTING

Main Market

‘An applicant seeking admission of its securities to trading on the Main Market must
comply with the ISE’s ‘Admission to Trading Rules’ which are appended to the

CARD regulates the admission of securities to official listing, whether those securities
are also admitted to trading on a regulated market (e.g. the Main Market) or not (e..

GEM).

The Market Abuse Directive prohibits insider dealing and market manipulation in
relation to securities admitted to trading on a regulated market. The Irish Companies
Act 1990 Part V addresses the same issue for other issuers. The Market Abuse regime
applicable to regulated markets in the Furopean Union will be repealed as a new
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ng Rules.

he Admission to Trading Rules require an issuer who is proposing tlo make an
application for admission to trading of securities to agree a timetable with the ISE
before making an application for admission. ‘

Certain documents are required to be submitted to the ISE in re.spect of an
plication for admission to listing and trading of securities and the ISE w11.1 not admit
1e securities until such time as it is in receipt of them. These documents include:
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(a) a prospectus (see section 14A below);

(b) a completed application form:

(c) the applicant’s memorandum and articles of association;

(d) the applicant’s annual report;

(e) any interim accounts which have been prepared; and

(f) certain documents from the applicant’s sponsar including a letter setting oy
how the applicant satisfies the conditions for listing, a working capital Jete
and confirmation of the number of securities to be allotted or admitted,

PROCEDURES AND METHODS FOR AN APPLICATION FOR
LISTING: FOREIGN ISSUERS

’ e of a company which has not been incorporated in a state of the European
- C%s Area (EEA), the ISE will not admit its shares to listing where such shares are
n-mn::lceithf_'r in its country of incorporation or in the country in which a majority of

SIZS are held. Admission may be permitted if the ISE is satisfied that the absence
of :::ki a listing is not due to the need to protect investors.

Tl;erg e;re fees to be paid by an applicant to the ISE in accordance with the ISE's fep b LISTING REQUIREMENTS
schedule. g

g1. Main Market

6.2. ESM

mentioned above, the ISE has its own listing rules (the Listing .RUJES of the Iris:h
; ck Exchange).-which apply to companies with securities admitted to the Ma.m
Market and to/tompanies that are applying for admission to trading of any of its

speurities on'th2 Main Market. . . |
F In tae'case of equity securities, the Listing Rules provide, among other things,

To become admitted to the ESM, in addition to the requirement to produce an
admission document (see section 14B below), an applicant must provide the ISE with

certain information ten days before the expected date of admission. This informatipn
includes:

tha*:

(a) a brief description of the applicant’s business;

(b) the number and type of securities to be admitted;

(c) the percentage of shares not in public hands at the date of admission; and
(d) the capital to be raised on admission and its anticipated market capitalization,

(a) the company must retain a sponsor when it makes an application for listing
and for the duration of the listing; N _
(b) the expected aggregate market value of all securities to be lsste'd must be at
least EUR 1 million (this threshold may be lowered at the discretion of the ISE
if certain conditions are satisfied); ‘ _ .
(¢) the company seeking admission must have published or filed aud%ted ac-
' counts that cover the previous three years (subject to limited exceptions for
mineral companies and scientific research based companies);
(d) the securities must be:
(i) freely transferable; N ‘
(ii) fully paid (this requirement may be rnochfled.to‘ partly paid at the
discretion of the ISE if certain conditions are satisfied); and
(iii) free from all liens; o .
(e) aminimum of 25% of the securities are to be distributed to the public no later
than the time of admission; , '
(f) the securities must comply with the laws of the company’s place of incorpo-
ration; _ ' .
(g) the securities must be duly authorized according to the requirements of the
company’s constitutional documents and have any necessary statutory and
other consents; and ' ‘
(h) the applicant must also prepare, have approved and publish a prospectus.

A

In addition, at least three business days before the expected date of admission, s

applicant must pay the fée required by ESM and submit both an application form and
an admission document.

6.3. GEM

To become listed on GEM, in addition to the requirement to produce listing particulars
(see section 14C below) and have these approved by the ISE, an applicant must provide:
the ISE (Debt Listing Department) with an application for admission to listing and
trading and a formal notice. The formal notice must include the following information:

(a) details of how the listing particulars have been made available and whete
they can be obtained by the public;

(b) the type, class and amount of securities to be admitted; and

(c) the intended time schedule.

Thereis also a requirement that the applicant pay the appropriate listing fees to the ISE.

In the case of debt securities, the Listing Rules provide, among other things, that:
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(a) the company must retain a listing agent sponsor when it makes an applicatigy
for listing; 1
(b) the expected aggregate market value of all securities to be listed must b i
least EUR 200,000 (this threshold may be lowered at the discretion of the
if certain conditions are satisfied);
(c) generally, the company seeking admission must have published or
audited accounts that cover the previous three years, however, for ce X,
types of debt security this time period may be less; !
(d) the securities must be:
(i) freely transferable;
(if) fully paid (this requirement may be modified to partly paid at the
discretion of the ISE if certain conditions are satisfied); and ]
(iii) free from all liens;
(e) the securities must comply with the laws of the company’s place of incorpg-
ration;
(f) the securities must be duly authorized according to the requirements of the
company’s constitutional documents and have any necessary statutory angd.
other consents; and

(8) the applicant must also prepare, have approved and publish a prospectus,

In addition to the Listing Rules, the ISE has issued separate guidelines that apply to the
listing and admission to trading of each of covered debt securities, asset-backed
securities, debt securities and derivative securities on the Main Market.

8.2. ESM

As mentioned ahove, the ESM Rules have been prepared so as to make them specific to
smaller companies. The ESM Rules complement the admission rules of AiNi in the UK
and NASDAQ in the US, which facilitates Irish companies seeking to sin:ultaneously
admit their shares to trading on those markets.

By way of contrast to companies seeking admission of their =quity securities to
the Main Market, for companies seeking admission to ESM:

(a) there are no specific admission criteria other than for the applicant to have a
minimum market capitalization of EUR 5 million (this threshold may be
lowered at the discreticn of the ISE);

(b) there is no requirement for the company to have a trading record;

(c) there is no minimum number of shares which are to be held in public hands;
and

(d) there is no requirement for ESM to approve admission documents before their
issue,

The securities in an ESM company must be on admission, and must remain following.
admission, freely transferable.
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GEM

rities admitted to listing and trading on GEM, because of their r.mture, are normally
t and traded by a limited number of investors who are partlculafrly knowledge-
in investment matters. Therefore, the applicable regulatory rgglme - the GEM
_ is less onerous that the regulatory regime applied to the Main Market.

The GEM Rules provide, among other things, that:

qules

(a) the expected aggregate market value of all securities to l_)e ]istled must be at
least EUR 200,000 (this threshold may be lowered at the discretl_on of the ISE};

(b) generally, the company seeking admission must have published or ﬁle?d
audited accounts that cover the previous two years, however, for certain
types of debt security this time period may be lless;

(c) listing particulars must be prepared by the applicant and approved by the ISE
prior to igsue;

(d) the seciuities to be listed must be freely transferable; : .

(e) thestcurities must comply with the laws of the company’s place of incorpo-
ratien; and '

(5 the securities must be duly authorized according to the requirements of the

1 company’s constitutional documents and have any necessary statutory and

other consents.

CONTINUING REQUIREMENTS FOR LISTED COMPANIES

9], Main Market
‘The Listing Rules also provide for the continuing obligations for companies. wl'.mse
securities are admitted to trading on the Main Market. Such continuing obligations
~ include requirements such as:

(a) that the company retains a sponsor at all times;l

(b) that a minimum of 25% of the securities remain in public hands;.

(c) that all directors and others discharging managerial responsibilities comply
with the model code (appended to the Listing Rules) when dealing in
securities of the company or of a group company;

(d) that all directors and others discharging managerial responsibilities comply
with the UK Governance Code issued by the Financial Reporting Council and
the Irish Stock Exchange Corporate Governance Annex;

(e) how certain transactions are to be dealt with, including rights issues, open
offers, offers for sale or subscription and reconstructions or refinancing; and

() where the number of directors co-opted by the beard (i.e. not elected or

I re-elected by the shareholders) exceeds one third of the board, that an EGM
must be held to elect them.
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A listed company must provide information to the market which is considaeg
appropriate in order to protect investors, ensure the smooth running of the markey 5 l'
which may have an effect on the price of the company's listed securities. The [j
Rules set out, among other things, that a company has the following notificagjy,
obligations to both the ISE and/or the market: 1

(a)
(b)
(c)
(d)
(e)
(f)

(g)
(h)

9.2

The following ongoing requirements for ESM companies are provided for in the ESM \QO

Rules:
(a)

(b)
(c)

(d)

(e)

ESM C
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to provide the ISE with copies of circulars, notices, reports or other documgy
to which the Listing Rules apply;

to provide the ISE with copies of all resolutions passed at an annual geng
meeting, other than resolutions concerning ordinary business;

to notify via a regulatory information service (RIS) that such documents haya
been sent to the ISE, together with information of where the document can g
obtained; |
to notify via a RIS certain information relating to its capital;
to notify via a RIS certain information relating to its directors;
to notify via a RIS any notifications received regarding major interesis iy
shares; |
(if prepared) to publish its preliminary statement of annual results; and

to publish an annual report containing specified information.

>

the company must at all times retain an ESM adviser (being an adviser wiois
included in the list of ESM advisers of the ISE);

the company must at all times retain a broker;

the company must maintain a website on which certain information is
available (including its current constitutional documents. number of securi-
ties in issue, details of its board, its most recent admission document aml!
notifications and circulars sent to shareholders within the past twelve
months); ‘
the company must ensure that its directors and other applicable employees do
not deal in its securities during the period of two months leading up to the
publication of its annual results or half-yearly report or during any other.
period when the company is in possession of unpublished price-sensitive
information; and
the company must publish annual audited accounts and to send these to its
shareholders and prepare a half-yearly report for each six-month period, other.
than the six-month period preceding the accounting reference date for its
audited accounts.

j vhich incl

1 A GEM company also has ongoing obligations. The GEM Rules provide, among other
Mgs, that a GEM company must:

- ESM company also has notification obligations both to the public and to the ISE,

ude obligations to notify the following information:

any new developments that are not public knowledge concerning a change-'m
the company's financial condition, sphere of activity, performance of its
business or of its expectation of performance which, if made public, would be
likely to lead to a substantial movement in the price of its securities;

the terms of any substantial transactions;

certain details in respect of related party transactions;

certain information in respect of any agreement which would effect a reverse
takeover;

certain information in respect of disposals resulting in a fundamental change
of business;

(f) its half-yearly report; and .

(g) other miscellaneous information such as deals by directors, changes to
significant shareholders, changes to directors, changes to its ESM adviser ot

changes to the website.

(a)

(b)
(c)
(d)

(e)

(a) designate a financial institution as its agent through which holders of
securities may exercise their financial rights;

(b) ensure that all facilities and information necessary to enable holders of the
securities to exercise their rights are publicly available;

(c) inrespect of asset-backed securities, ensure that adequate information is at all
times available about the assets backing the issue; ’

(d) publish its annual reports and accounts; and

(¢) in respect of guaranteed securities where the guarantor is not listed on a stock
exchange, submit its guarantor’s annual report and accounts to the ISE.

The notification requirements with which a GEM company must comply include the
following:

(a) disclosure to the public of any changes in the rights of holders of the
securities;

(b) disclosure to the public of new loan issues and of any guarantee or security in
respect of those issues;

(¢) publication of notices of meetings of securities holders;

(d) distribution of circulars in respect of the payment of interest or the exercise of

any conversion, exchange or subscription or cancellation rights and repay-

ment; and
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(e) communication of any draft amendment to the GEM company’s instrumeng of

incorporation to the ISE,

10. CIVIL AND CRIMINAL LIABILITY FOR SECURITIES LAW
BREACHES

10.1. Market Abuse: Main Market and GEM

The Irish Market Abuse Directive Regulations’ provide, among other things, for the

prevention, detection and investigation of insider dealing and market manipulatigp in
relation to financial instruments admitted to trading on the Main Market or for which
a request for admission has been made.

In addition, in accordance with the GEM Rules, an issuer of securities on GEM
must disclose inside information and maintain a list of insiders and, in order to comply
with this requirement, is required to comply with regulations 10 and 11 of the Irish
Market Abuse Directive Regulations which deal with these matters,

The Irish Market Abuse Directive Regulations provide that persons who breach
certain of the provisions regarding insider dealing, market manipulation, disclosure of
inside information, disclosure of ather information, managers’ transactions or preven-
tion and detection of market manipulation practices will be liable on summary
conviction to a fine not exceeding EUR 5,000 or imprisonment for a term not exceeding
twelve months or both. In addition, the offences of obstruction of an officer and
provision of false information carry equal penalties. The Investment Funds, Companies
and Miscellaneous Provisions Act 2005 also provides for offences under Irish market
abuse law and a person found guilty of an offence created by this act will be liable. cu
conviction on indictment, to a fine not exceeding EUR 10,000,000 or imprisonmert for
a term not exceeding ten years, or hoth.

In addition, if a person contravenes a provision of the act or the Trish Market
Abuse Directive Regulations, the person shall be liable to:

(a) compensate other parties to the transaction who Were aulin possession of
that information for any loss sustained by them by reason of the difference
between the price at which the securities were dealt and the price at which

1. Anew Regulation No 596/2014 on market abuse and Directive 2014/57/EU on criminal sanctions
for market abuse were published on 12 June 2014. The new Regulation is directly applicable in
Ireland with effect from 3 July 2016 and new Irish legislation will be required to be enacted by 3
July 2016 to implement the new Directive into national law. This proposed EU regime on markel
abuse seeks to address the new market realities and extend the scope of the Market Abuse rules
to new platforms, including markets which are not currently regulated. The new framework will:
prohibit market abuse occurring across commodity and related derivative markets; strengthen
investigative and sanctioning powers of regulators; create common EU definitions of offences
such as insider dealing, unlawful disclosure of information and market manipulation; prohibit the
actual or attempted manipulation of benchmarks such as the LIBOR and EURIBOR; and require

Member States to impose harmonzied criminal sanctions for certain offences, for example insider
dealing.
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they would have been likely to have been dealt if the information had been

(b) %Elrfgzga?za;ﬁ? 1uet,her party who acquired or disposed of financial instru-

ments by reason of the contravention; and . o ' i

count to the body corporate or other legal entity whllch 1ssued-the financia

3 ?gstruments concerned for any profit accruing to the first-mentioned person
from acquiring or disposing of those instruments.

tral Bank may also impose any of the following sanctions on a p'erson Where'lt
Tthen hat they are committing, or have committed, a contravention of certlam
decn‘lle.ﬁ t af the Irish Market Abuse Directive Regulations including those regarding
;olmsmns ;n market manipulation, disclosure of inside information, disclosure of
ili;lierj:fzimagt’ion managers’ transactions or prevention and detection of market
o )

manipulation practices:

(a) a privaie caution or reprimand;
(b) a public caution or reprimand;
; illion;
¢) amonetary penalty of EUR 2.5 mi ; .
Eu)J .direction disqualifying them from being concerned in t%le management of,
or having a qualified interest in, a regulated service provider; -
(e) a direction ordering them to cease committing the breach of the regulations;

or . . . §
(f) a direction to reimburse the Central Bank for its costs relating to the investi

gation.

10.2. Insider Dealing: ESM and GEM

Part V of the Companies Act 1990 applies to securities of Irish companies admitted Fo
ESM and GEM. Section 108 of this act makes it unlawful for a person to d'eal in
securities of a company where that person is, or was at any tlme‘m the prec'edmg six
months, connected with the company and who as a result of being, or having bee.n,
connected with that company is in possession of information that would affect the price
of those securities if generally available. . ‘

A person found guilty of insider dealing under section 108 of the Companies Act
1990 will be liable to:

(a) compensate other parties to the transaction who were not in posse:*ssion of
that information for any loss sustained by them by reason of th.e dlfferel}ce
between the price at which the securities were dealt and the price at which
they would have been likely to have been dealt if the information had been
generally available; and ' .

(b) account to the company for any profit accruing to them as a result of dealing
in those securities.
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Insider dealing is also a criminal offence and a guilty party will be liable on supm o
conviction to a fine of up to EUR 2,500 or imprisonment for a term not exceeding tyg
menths or both and on indictment to a fine of up to EUR 437,500 or im
a term not exceeding ten years or both.

It is anticipated that a new EU Market Abuse regime which includes Provisionsg gn
insider dealing, will be applied generally to all markets by 3 July 2016. '

OFFERING SECURITIES: DISTINCTION BETWEEN PUBLIC AND
PRIVATE OFFERS

prisonment fo

- [rish Prospectus Directive Regulations define an o‘ffer of s'en.:urit%es to thg pubhcﬂas

communication to persons in any form presenting sufficient 1{1format1on on the
af the offer and the securities to be offered so as to enable an 1nvest01j to. decide

: rJhase those securities. Securities (see section 12 below for more Qetaﬂ} include
? purcm companies and other securities equivalent to shares in companies once those
‘ .e?'ﬂes can be transferred freely by the holder. . o .
The making of such an offer in Ireland requires the pubh.c.atmn of a prospetc ut
(epe section 12) unless the offering falls within one cnf the specific exempuonsd se tcu
;he Irish Prospectus Directive Regulations (see schqn 17). Due to the broi na 1i.|.;e
of this definition, companies intending to offer shares in Irelaqd should seek specific
'adﬂce as to whether the offer falls within one of these exemptions.

10.3. Misleading Prospectus

With regard to the publication of a prospectus, civil and criminal law liabilities may e
incurred by those responsible for the publication or use of such documents if
relevant document omits material information, does not comply with statutory b :
regulatory requirements, contains false or misleading information or has been fraudy.
lently or negligently prepared. A company and its directors may be liable to a purchaser
of any securities for loss suffered by that purchaser as a result of:

iz OFrCING SECURITIES: PROSPECTUS/DISCLOSURE

(a) any misrepresentation of fact in the prospectus, whether that misrepresenta. REQUIREMENTS
tion was made innocently, negligently or fraudulently;

(b) matters of opinions expressed in the prospectus (otherwise than by experts)
that were given negligently or fraudulently; and
(c) any statement which constitutes a breach of market abuse law (see below),

"\ ~.»uons who make offers of securities to the public in Ireland or who segk admissi'on Pf
:}’“ ities to trading on the Main Market. Where the issuer has its registered office in
ﬁd, this prospectus must be approved in advance by the Central Bank, and whe}rle
the issuer has its registered office in another Member State of the EEA, by the
cor rity of that EEA state. .
mmp;f:] LS:EEA ﬂlcorporated companies making an offer of secyrities to the pub‘hc
in Ireland, or seeking admission of securities to trading on the Main Market, the Irish
i’rqspectus Directive Regulations provide that the prospectus produced ]I’JY ﬂﬁerrlemust
'h approved by the competent authority of their ‘Home Memb‘er State’. The ]:me
Mﬂnber State’ of such a company is the EEA state where they first made, or ma e, a
Ipuh[ic offer of the securities on or after 31 December 2003, or where the first
;pplicaﬁon for admission to listing was or is made. i ‘
Securities are defined as being transferable securities and include:

The Irish Prospectus Directive Regulations provide that persons who offer securities tg
the public in Ireland or who admit securities to trading in Ireland without produgctinn
and approval of a prospectus will be liable on summary conviction to a fina ng.
exceeding EUR 5,000 or imprisonment for a term not exceeding twelve months ¢ ! ofhy,
The Investment Funds, Companies and Miscellaneous Provisions Act 2605 also
provides for offences under Irish prospectus law and a person found gui'ty of such an
offence shall be liable on conviction on indictment to a fine not-exceeding EUR
1,000,000 or imprisonment for a term not exceeding five years orbhoth:

10.4. Other Breaches

(a) shares in companies or other securities equivalent to shares in companieg;

(b) bonds and other forms of securitized debt which are negotiable on the capital
market; and ‘ _

(c) other securities that give rise to a right to acquire any such transferable
securities by subscription or exchange or that give tise to a cash settlement;

The Transparency Directive Regulations (see section 22A. for more details) provide
that persons who obstruct an officer in the exercise of his powers under the regulation
or persons who are concerned in the management of a regulated financial service
provider while disqualified will be liable on summary conviction to a fine not
exceeding EUR 5,000 or imprisonment for a term not exceeding twelve months or both,
The Investment Funds, Companies and Miscellaneous Provisions Act 2006 also
provides for offences under Irish transparency law and a person found guilty of such an
offence shall be liable on conviction on indictment to a fine not exceeding EUR
1,000,000 or imprisonment for a term not exceeding five years or both.

I
|1‘.bllt do not include instruments of payment,
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13. QUASI SECURITIES: THE OFFER OF OPTIONS, COLLECTIVE
(MANAGED) INVESTMENTS AND DERIVATIVES

As set out in section 12 above, offers of ‘securities’ are governed by the Tequiren
of the Irish Prospectus Directive Regulations.

The Irish Prospectus Directive Regulations do not apply to UCITS collegtiya
investment undertakings, other than of the closed-end type.

Nig

14. PROSPECTUSES: FORM AND CONTENT

14.1. Main Market

The Irish Prospectus Directive Regulations provide that a prospectus must contain {ha
minimum information required by Commission Regulation (EC) No. 809/2004 imple.
menting the Prospectus Directive (the ‘Prospectus Regulation’). The Prospectus Regu-
lation includes seventeen annexes which contain the minimum disclosure Tequire-
ments for prospectuses which may be issued in respect of a variety of equity and debj
securities.

The Prospectus Rules set out procedural and administrative requirements and
guidance in respect of the Prospectus Regulation and deal with, among other things,
the application for approval of a prospectus, the publication of a prospectus, outward
passport notification requests and the qualified investors register.

A prospectus must be approved prior to its publication by the Central Bank (o,
where the issuer has its registered office in another Member State of the EEA, by tho
competent authority of that EEA state, or for non-EEA issuers, by the compaton
authority of their ‘Home Member State’).

A prospectus that has been approved by the Central Bank (or similarly the
competent authority of a company’s ‘Home Member State’) can, stihj=ci to certain
notification procedures, be used as a prospectus in all of the Membes States of the U
without the requirement for further approvals or administrative precedures in other
Member States. This process is known as ‘passporting’.

14.2. ESM

A company that is seeking to have its securities admitted to ESM is required to produce
an admission document unless the proposed offer of securities is one for which a
prospectus is required.

The ESM Rules specify the information that is to be included in an admission
document which includes certain information as required by Annexes [ to III of the
Prospectus Regulation.

There is no requirement for an admission document to be approved by the ISE.
However, if the admission document is a prospectus, the approval process as described
in section 14A above must be followed by the applicant.
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md;s attaching to the securities.
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14.3. GEM

Iy with the GEM Rules, a company seeking admission tq listing and trgd'mg on
duce listing particulars. Listing particulars must include such informa-
enable investors to make an informed assessment of the assets
d losses, financial position and prospects of the issuer and any

must pro
as 13 necessary 1o

The GEM Rules set out the minimum information requirements for inclusion in
ing particulars and categorizes these information requirements by type of debt

security to be listed. . -
gsn‘ng particulars must be submitted to the ISE for approval prior to issue.

15 PROSPECTUS: FILING AND CURRENCY REQUIREMENTS

15.1. Main Market

Once a prospectus is approved, the applicant must immediatt?ly fileit Wi'[h-th{? Ceptg'al
Bank anc' it the applicant is an Irish-incorporated company, 1t. must also file it within
fovricen days of its publication with the Registrar of Compan‘les‘ o e
A prospectus is valid for a period of twel\.ze Irnonths aftler‘ its publication h(pFova & |
‘nat, where required in accordance with the Listing Rules, it is updated by the issue o

a supplement).

15.2. ESM

An admission document and the application form must be filed with the ISE ‘at 1e5}st
three days before the expected date of admission. A company tha.t has admitted its
securities to trading on ESM must make the admission document ave-lqable to the public
for at least one month from the date of the admission of the ‘securmes and must als’o
:-émsure that its most recent admission document is contained on the company’s

website.

153. GEM
Listing particulars, once approved by the ISE, must be filed with the ISE apd made
available to the public at a reasonable time in advance of the admission to trading of the

securities to which it relates. Once filed and published, listing particulars are valid for
a period of twelve months.

16, OFFERING SECURITIES: EXEMPTIONS AVAILABLE

The obligation to publish a prospectus does not apply to an offer of securities to the
public in Ireland where any one of the following applies:
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(a) the offer is addressed solely to qualified investors (which are entitieg {}-
authorized to operate in the financial markets, large business and nati,
governments and in the case of small- to medium-sized enterpriseg
individuals, those who are included on the register of qualified inyeg
which is maintained by the Central Bank); )

(b) the offer is addressed to fewer than 150 persons, other than qualif
investors: ’

(c) the offer is addressed to investors where the minimum consideration Daya
is at least EUR 100,000 per investor for each separate investor;

(d) the denomination per unit of the securities is at least EUR 100,000;

(e) the offer expressly limits the amount of the total consideration for the
less than EUR 100,000; or

(f) the offer is a local offer within the meaning of Investment Funds, Companjg

and Miscellaneous Provisions Act 2005 and meets the conditions set out i

that Act, including that the total consideration for the offer is less thy
€2,500,000,

offe_z‘_

The obligation to publish a prospectus does not apply to the admission to trading on th
Main Market of the following types of securities:

(a) shares representing, over a period of twelve months, less than 10% of t
number of shares of the same class already admitted to trading; and 1
(b) securities already admitted to trading on a regulated market of another |
Member State, subject to certain conditions including that:
(i) a prospectus was approved;

(i) the ongoing obligations for trading on that market have been fuvtuied
and )

(iif) a summary containing information on the issuer, the s=ctinities and
any risks is made available to the public.

17. OFFERING SECURITIES FOR RESALE AND SECONDARY
TRADING: FURTHER REQUIREMENTS AND EXEMPTIONS

Overseas companies applying to the Main Market for a secondary listing of equity
securities are required to comply with certain of the Listing Rules which apply to all
applicants for admission. Included in these requirements are that:

(a) the company must retain a sponsor both when it makes an application for
listing and for the duration of the listing;

(b) the expected aggregate market value of all securities to be listed must be at
least EUR 1 million;

(c) the securities must be:
(i) freely transferable;
(ii) fully paid; and
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(iii) free from all liens; ) i )
(d) the securities must comply with the laws of the company’s place of incorpo

jon; and .
() gﬁipplicant must also prepare, have approved and publish a prospectus.
(e

ici umber of the shares of the company seeking admission must be held in
- d in this regard a sufficient number of shares will be taken to have bee}l
e . aItlhe public when 25% are in public hands. The ISE may modify this
- e :0 nd accept a lower percentage if it considers that the market will operate
mrim:;;t;a lower percentage taking into account whether there are a large number
.ery { the same class in issue and their distribution to the public.
. ongoing basis, a company that has a secondary listing on the ISE must
Ozoamnply with the above rule regarding shares held m public hands. It must also
B ith the Irish Market Abuse Directive Regulations and the Transparency
)i égtl]?:;ewlllegulaﬁcqs and it must notify an RIS as scon as possible with certain
i ating to its share capital. ‘ |
m[lfa t::z?tlf[] r.rIJlltllditions are salisfied, there is no cbligation for an issuer wl;th
b urities already admitted to trading on the regulated market of another EEA Member
S ie th publish a prospectus (see section 16 above).

CONTINUING DISCLOSURE REQUIREMENTS AND

.”' SUPPLEMENTARY/ REPLACEMENT PROSPECTUSES

8.1. Main Market

A supplementary prospectus must be prepared where significant new factors, ma};ulanaé
istakes or inaccuracies relating to the information in a prospectus that are f:apaheto
affecting the assessment of the securities arise or are noted betw.e.en the time E,;ia a
prc pectus is approved and the final close of the offer of the securities to the public 01t'
i the time when trading on the Main Market begins. Supplements to prospectuses mus

also be approved by the Central Bank.

182. ESM

A further admission document must be prepared by a company whose securities have

‘been admitted to trading on ESM where it is seeking admission of a new class of

securities, where it is undertaking a reverse takeover or where it is required to. issue af
hﬂpectus under the Irish Prospectus Directive Regulations for a further issue o
Securities,

18.3. GEM

‘I
‘ﬁl issuer of GEM securities must prepare and submit to the ISE for approj\rall a
Lr'?lpplementary listing particulars if at any time after the approval of its listing
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This requirement would also be triggered by any acquisition of securities by a

on holding (together with its concert parties) shares carrying between 30% and

5% of the voting rights in the company if the effect of such acquisition were to
ease that person’s percentage of the voting rights by 0.05%.

The Takeover Rules set out mandated and prohibited behaviour for offerors,

nies and others, during and after an offer period and in doing so

arti |
gwart;utlﬁi th “b(?fore -thel clammencernent of dealing in its securities the issuer bec
i ;le Is a significant change affecting the content of the listing particulgrm' :
ew matter arises which, if it had arisen b inalizati 3
_ s efore finalization of i
particulars, would have been required to be included therein. “3 hs%

19.
9 SPECIAL CASES: EMPLOYEE SHARE SCHEMES {argel compa
. s inciples emphasizing the need for fair and equal treatment and
The requirem . implement general princip
publicqas - EE; fiobpm}(ilucel: d prospectus in respect of an offer of securities made to the fulf disclosure of information in a takeover situation. While these principles follow
% Ele’JVE s modifs'/ ‘[d efIrlsh Prospecltllls Directive Regulations and outlined in segfjgy those of the London City Code, they are not identical as the Irish general principles
securities ’are offer ée | or offers arising under employee share schemes, thwn retain a principle consistent with the Substantial Acquisition Rules, which no longer
ed, allotted or are to be allotted to existing or former directors.eZ:= apply under the London City Code, but which continue to apply in Ireland.

empl i iy
hI;;é ogfeftiacseby thELI‘. empl(;)yer or by an affiliated undertaking and the company hag jig
or registered office in the Euro : it
. pean Union, the com
available a document containing ‘i . ’ pany must make
" g ‘information on the number '
3 . and natu :
ecun’trlle-5 and t?“.e TRASOHS for and details of the offer’ instead of a prospea‘[ursE .
e ‘;15 mochﬁcappn applies ElIIS{J to a company established outside the E{uu
ihibic ‘1;59 securities are admitted to trading either on a regulated market or peap
reason;)u; ry market. In the‘case of a third-country market, the infonnaﬁonhzzda
e agcelilnljie‘gl mustdbe in English and the European Commission must ha‘vo? sinal
ence decision regardi ird- lagell
The European Securities and l\%arkmg e thjl._d coutiry rPakat concerned. canit.!, then it must notify the Takeover Panel no later than 12:00 noon on the day
of questions and answers) clarifying thatevtvsht:eﬂrfnty ha§ Pubhsh@d guidance (by way \ ;ﬁawing the acquisition of the shares.
e securities under an e
scheme are not transferahle the Prospectus Directive does not apply mrloveey

.2 Substantial Acquisitions of Shares: Main Market and ESM

“guisition Rules aim to prevent ‘dawn raids’ and require, among

sitions of more than 10% of the share capital of a company

listed on theMiin Market or on ESM, bringing the acquirer’s shareholding to 15% or

more, cazngtoccur within a seven-day period unless the acquisitions are made from a
~ -oller. Once a shareholder has 15% or more of a public limited company's

The Substantial A
other things, tha! acqui

21.3. Exchange Offers and Mergers

20. SPECIAL CASES:
SES: RIGHTS ISSUES Where securities are offered to the public in Ireland (or admission to trading of
A rights issue of shares, where the securities being of Bt Bal i : securities on the Main Market is sought) in connection with a takeover by means of an
‘securities’ in section 12 above, requires the F?rodif;i' a ;Nlthm the description of exchange offer, or in connection with a merger, the obligation to produce a prospectus
accordance with section 12) unless the rights i lon ol a prospecius (also in as outlined in section 12 above does not apply if a document that contains information
ghts issue falls within on# ¢f'the specific that is regarded by the Central Bank as being equivalent to that of a prospectus in made

exemptions set out in section 16 above.,
available,

B RPERIALCASES TAKEOVERS 2 OTHER MATTERS

21.1. Takeovers: Main Market and ESM
; and
22.1. Notification of Shareholdings to the Market

Under the ; ¥ s
Main Markrgit lgioggrEI;i}Ies’ o acquisition of securities in a company listed on the 22.1.1. Main Market
parties acting in concert ‘_’:ﬁr_e © increase the aggregate holding of the acquirer and
of the voting rights in rl WIthit (or “concert parties’) to securities carrying 30% or more
Its “Bcbitett parkies Wofﬂgﬂglpaﬂy,-the acquirer and, depending on the circumstances,
Panel) to mak : P TerR] (‘except with the consent of the Irish Takeover

ake an offer for the outstanding shares at a price not less than the highest

p p he cor lpally S sec y erori Cco er paIt es dﬂllﬂ the
rice a.ld fOI t urit 18 b th ac
£ qulr I 1ts ncert 1 g

The Transparency Directive Regulations provide that persons or entities acquiring or
disposing of securities in an Irish-incorporated company whose securities are admitted
10 trading on a regulated market are required to notify both the company and the
Central Bank if that acquisition or disposal sends the percentage of voting rights which
they hold in that company through or below 3%, and further notifications are required
gach time that shareholder acquires or disposes of further securities and those
acquisitions or disposals send the percentage of voting rights they hold in that company

416 417




