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Malta Financial Services Authority 
 

Listing Authority 
 

Listing Rules 
 
Definitions 
 

Term Meaning 

Accountant/s An individual who holds a warrant to act as an accountant issued under the 
Accountancy Profession Act (Cap. 281) or is a partnership of accountants duly 
registered under the said Act.  

Administrator A person who may or may not be the manager or who carries out all or part of 
the general administration of a Collective Investment Scheme. 

Admissible to 
listing 

Admissible to Listing in accordance with the provisions of Article 12 (1) of the 
FMA and “Admissibility to Listing” and “Admissibility” shall be construed 
accordingly. 

Admission 
Document or 
STM Admission 
Document 

The document issued in connection with an application for authorisation for 
Admissibility to Listing on a STM containing the information required under 
Article 90 of the CA and the information required in terms of Chapter 19. 

Admission to 
Listing or 
Trading 

Admission to Listing or Trading on a Recognised Investment Exchange in 
accordance with the provisions of Article 12 (2) of the FMA and “Admitted to 
Listing or Trading” or “Admission” or “Admit to listing” shall be construed 
accordingly.  

Announcement Company announcements made by the Issuer in compliance with the ongoing 
listing obligations. 

Annual 
Accounts 

As defined in Article 2(1) of the CA and “Accounts” shall be construed 
accordingly. 

Applicant A Company which is proposing to apply, or is applying, for Admissibility in 
respect of any of its Securities. 

Approval The positive act at the outcome of the scrunity of the completeness of the 
Prospectus by the Listing Authority including the consistency of the 
information given and its comprehensibility. 

Associated 
Undertaking 

An Undertaking in which another Undertaking has a Participating Interest and 
over whose operating and financial policy it exercises a significant influence 
and which is not: 

a) a Subsidiary Undertaking of the Parent Company; or 

b) a joint venture, where one Undertaking manages another Undertaking 
jointly with one or more other Undertakings. 

A holding of twenty percent (20%) or more of the voting rights in another 
Undertaking, shall be presumed to be a Participating Interest unless the 
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contrary is shown. 

Auditor As defined in Article 2(1) of the CA. 

Available to the 
public 

The information shall be deemed to be available to the public when published 
either 

• by insertion in one or more widely circulated local newspapers; or 
• in a printed form to be made available, free of charge, to the public at the 

offices of the market on which the securities are being traded or proposed 
to be traded, or  

• in a printed form to be made available, free of charge, at the registered 
office of the issuer and at the offices of the financial intermediaries placing 
or selling the securities, including paying agents; or 

• in an electronic form on the issuer’s website and, if applicable, on the 
website of the financial intermediaries placing or selling the securities, 
including paying agents; or 

• in an electronic form on the website of the regulated market where the 
securities are being traded or proposed to be traded; or 

• in an electronic form on the website of the Listing Authority if the said 
Authority has decided to offer this service.  

 

Base Prospectus A Prospectus containing all relevant information as specified in Chapter 6 
concerning the issuer and the securities admitted to trading, and, at the choice 
of the issuer, the final terms of the offering. 

Book Value of 
Properties 

The value of the Issuer’s Properties, excluding any classified as current assets 
of the Issuer and before deduction of mortgages or borrowings, as shown in the 
latest published Annual Accounts. 

Business Day Any day which is not a Saturday or a public holiday in terms of the National 
Holidays and other Public Holidays Act (Cap. 252) or any other day designated 
as a day which is not a business day by the Listing Authority. 

Central 
Securities 
Depository 

As defined in Section 2 of the FMA.  

 

Certificate 
Representing 
Shares or 
Certificate 

An instrument which confers a contractual right (other than an option) to 
acquire Shares otherwise than by subscription.  

Circular Any document issued to holders of Securities Admissible to Listing including 
notices of meetings, but excluding Prospectus, Annual Accounts, interim 
reports, proxy forms and dividend or interest vouchers. 

Class Securities the rights attaching to which are, or will be, identical and which form 
a single issue or series. 

Clear Business 
Days 

In relation to the submission of draft documents, means that period of Business 
Days, excluding the day when the draft document is submitted or lodged with 
the Listing Authority, and the intended date of publication of the document. 



MFSA Listing Rules      5

Collective 
Investment 
Scheme or 
Scheme 

As defined in Article 2(1) of the Investment Services Act (Cap. 370).   

Companies Act 
or CA 

Companies Act 1995 (Cap. 386). 

Company As defined in Article 2(c) of the FMA. 

 

Company 
Announcement 

See “Announcement” 

Connected 
Person 

A person is a Connected Person of a Director of an Undertaking if the person  
is: 
a) that Director’s dependants, including, without limitation, the Director’s 

spouse, child or step-child; or 
b) except where the context requires otherwise, a body corporate in which the 

Director (i) holds Shares of a nominal value equal to at least twenty percent 
(20%) of the share capital of that body corporate; or (ii) is entitled to 
exercise or control the exercise of more than twenty percent (20%) of the 
voting power at any general meeting of that body corporate; or 

c) acting in a capacity as trustee of any trust, the beneficiaries of which 
include: (i) the Director, the Director’s  dependants, including, without 
limitation, the Director’s spouse, children or  step-children ; or (ii) a body 
corporate with which one is associated as set out above; or 

d) acting in a capacity as partner of that Director or of any person who is 
connected with that Director as above. 

Connected 
Client 

In relation to a sponsor, any client who is: 

a) a partner, director, employee or controller of the sponsor or of an 
undertaking described in (d) below; 

b) the dependants, including, without limitation, the spouse or child of 
any individual described in (a) above; 

c) a person in a capacity as trustee of a private trust (other than a pension 
scheme) the beneficiaries of which include any person described in (a) 
or (b) above; or 

d) an undertaking which in relation to the sponsor is a group company. 

Consolidated 
Admissions and 
Reporting 
Directive 
(CARD) or the 
CARD Directive 

Directive 2001\34\EC of the European Parliament and of the Council of the 
European Union on the admission of securities to official stock exchange 
listing and on information to be published on those securities. 

Consolidated 
Accounts 

As defined in Article 2 (1) of the CA.  

Convertible 
Securities 

Securities which are convertible into or exchangeable for other Securities or 
Securities accompanied by warrants or options to subscribe or purchase other 
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Securities, and “Conversion” and “Convertible” shall be construed accordingly.

Corporate 
Governance 
Principles 

The Code of Principles of Good Corporate Governance set out at Appendix 8.1 
of the Listing Rules. 

Credit 
Institutions 

As defined in Article 2 (1) of the Banking Act (Cap. 371) and shall include an 
undertaking the business of which is to receive deposits or other repayable 
funds from the public and to grant credits for its own account.  

Custodian A person responsible for the supervision of the Manager of a Collective 
Investment Scheme in order to ensure compliance with the investment policy 
adopted by the Scheme 

Debt Securities  Debentures, debenture or loan stock, bonds and notes, whether secured or 
unsecured. 

Directives Directives of the European Parliament and Council of the European Union. 

Directive 
80/390/EEC 

Council Directive 80/390/EEC of 17 March 1980 coordinating the 
requirements for the drawing up, scrutiny and distribution of the listing 
particulars to be published for the admission of securities to official stock 
exchange listing’ 

Director As defined in Article 2 (1) of the CA and shall include a partner of a 
commercial partnership where the context so requires. 

EEA State A State which is a contracting party to the agreement on the European 
Economic Area signed at Oporto on the 2nd May 1992 as amended by the 
Protocol singed at Brussels on the 17th March 1993 and as amended from time 
to time. 

Emoluments Includes remuneration paid and benefits in kind granted and charged by an 
Issuer or Applicant to overheads or the profit appropriation account. 

  

Equity 
Securities 

Shares and other transferable securities equivalent to shares in companies, as 
well as any other type of transferable securities giving the right to acquire any 
of the aforementioned securities as a consequence of their being converted or 
the rights conferred by them being exercised, provided that securities of the 
latter type are issued by the issuer of the underlying shares or by an entity 
belonging to the group of the said issuer. 

Equity Share 
Capital 

In relation to an Issuer or a Company, its issued share capital excluding any 
part of that capital which, in the event of a distribution whether in respect of 
dividend or capital or on a return of capital, only carries a right to participate 
up to a specified amount. 

Equivalent 
Offering 
Document 

Document published or required to be published by certain classes of Issuer 
and in respect of certain types of Securities in place of the Prospectus.  

Expert Includes engineer, valuer, accountant and any other person whose profession 
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gives authority to a statement made by him. 

Financial 
Markets Act or 
FMA 

Financial Markets Act (Cap. 345) 

Financial 
Institution 

As defined in Article 2 (1) of the Financial Institutions Act (Cap. 376) 

Financial Year Means accounting period as provided for in Articles 164 and 165 of the CA 
and shall include the definition of “accounting period” provided in Article 29 
of the Second Schedule to the CA. 

Gazette The Official Gazette of the Government of Malta as defined in Article 3(1) of 
the Interpretation Act. 

Generally 
Accepted 
Accounting 
Principles and 
Practice 

As provided for in Article 2 (4) of the CA. 

Group As construed in Article 2 (1) of the CA. 

Group Company As defined in Article 2 (1) of the CA 

Home Member 
State 

As defined in article 2(1) of the CA 

Host Member 
State 

As defined in article 2(1) of the CA 

Instrument Each of the Securities referred to in paragraphs (b), (c) and (d) of the definition 
of “Securities” 

International 
Accounting 
Standards or 
IAS 

The International Accounting Standards formulated by the International 
Accounting Standards Committee or any successor body. 

International 
Financial 
Reporting 
Standards or 
IFRS 

The International Financial Reporting Standards formulated by the 
International Financial Reporting Standards Committee or any successor body. 

International 
Standards on 
Auditing 

The International Standards on Auditing formulated by the International 
Auditing Practices Committee of the International Federation of Accountants 
or any successor body. 

Investment 
Adviser 

A person who may or may not be the Manager, who provides investment 
advice for a Scheme. 

Issuer Any Company or other legal person or undertaking (including a Public Sector 
Issuer), any Class of whose Securities have been authorised as Admissible to 
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Listing or is the subject of an application for Admissibility. 

Listing 
Authority 

Such person or body appointed by the Minister by notice in the Gazette in 
accordance with Article 2 of the FMA including, where the context so permits, 
any committee, employee, officer or servant to whom any function of the 
Listing Authority may for the time being be delegated. 

Listed Company A Company, any Class of whose Securities have been Admitted to Listing or 
Trading on a Recognised Investment Exchange in accordance with the 
provisions of the FMA. 

Listing 
Committee 

The Listing Committee of the Listing Authority 

Listing Rules or 
Rules 

These or any other Listing Rules, made by the Listing Authority in accordance 
with the provisions of the FMA as they may be amended from time to time. 

Manager The legal entity appointed by a Scheme that has overall responsibility for the 
management and performance of the functions of the Scheme.  The functions 
may include the provisions of investment advice and operational services.  
Where the Scheme does not appoint a manager, the functions of the manager 
must be delegated by the board of directors of the Scheme to a managing 
director. 

Market Value Means the average of the prices for that Security published in the daily 
Recognised List of the Recognised Investment Exchange on which such 
Security is Admitted to Listing and/or Trading over the last 10 Business Days 
prior to the relevant date or as the Listing Authority may calculate from time to 
time. 

Memorandum 
and Articles of 
Association 

Memorandum and Articles of Association and/or equivalent constitutional 
documents of an Applicant or Issuer. 

Member State A member state of the European Community established by the Treaty of 
Rome in 1957 and amended institutionally and otherwise in 1986 by the Single 
European Act, in 1993 by the Treaty on European Union, in 1997 by the Treaty 
of Amsterdam and in 2001 by the Treaty of Niece, and as amended by 
accession agreements and as may be further amended from time to time.  

MFSA Malta Financial Services Authority 

Minister The Minister responsible for finance. 

Net Annual Rent The current income or income estimated by the valuer: 

(i) ignoring any special receipts or deductions arising from the Property; 

(ii) excluding value added tax (where applicable) and before taxation 
(including tax on profits and any allowances for interest on capital or 
loans); and 

(iii) after making deductions for superior rents (but not for amortisation), 
and any disbursements including, if appropriate, expenses of managing 
the Property and allowances to maintain it in a condition to command 
its rent. 
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Net Turnover Comprises the amounts derived from the sale of products and the provision of 
services falling within the Undertaking’s ordinary activities, after deduction of 
sales rebate and of value added tax and other taxes directly linked to the 
turnover. 

New Applicant An Applicant no Class of whose Securities is already authorised as Admissible 
to Listing. 

Non-equity 
securities 

All securities that are not equity securities. 

Normal 
Business Hours 

9.00 am to 5.00 pm on each Business Day or any other times specified as such 
by the Listing Authority.   

Offering 
programme 

As defined in article 2(1) of the CA. 

Officer  As defined in Article 2 (1) of the CA.  

Ordinary 
Business 

In relation to an annual general meeting: 

(a) receiving or adopting Annual Accounts; 

(b) declaring a dividend; 

(c) reappointing Directors and appointing Directors to replace those retiring 
at the meeting not offering themselves for reappointment; and 

(d) reappointing Auditors and authorising the Directors to fix their 
emoluments. 

Oversea 
Company 

As defined in Article 2(1) of the CA. 

Overseas 
Collective 
Investment 
Scheme or 
Overseas 
Scheme 

A Collective Investment Scheme formed or established other than in 
accordance with the Laws of Malta. 

Parent Company 
or Parent 
Undertaking or 
Parent 

As respectively defined in Article 2 (2) of the CA. 

Participating 
Interest 

As defined in Article 2(1) of the CA. 
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Paying Agent  A person licensed to provide investment services and duly authorised to remit 
transfers on behalf of an Issuer or a Scheme. 

Primary Listing The listing of Securities by virtue of which listing the Issuer is, in respect of 
those Securities, subject to the full regulatory requirements applicable to listing 
imposed by the competent authority, equivalent regulatory body or Recognised 
Investment Exchange granting or authorising such listing, as the case may be. 

Property Immovable property 

Property 
Company 

A Company primarily engaged in Property activities (and includes a closed-
ended scheme investing or intending to invest 20% or more of its gross assets 
in Property) which include: 

(i) the holding and the development of Properties for letting and retention 
as investments; or 

(ii) the purchase or development of Properties for subsequent sale; or 

(iii) the purchase and development of Properties for retention as 
investments; or 

(iv) all or any of the above.  

Prospectus As defined in Article 2 (1) of the CA. 

Prospectus 
Directive 

Directive 2003/71/EC of the European Parliament and of the Council of 4 
November 2003 on the Prospectus to be published when securities are offered 
to the public or admitted to trading and amending Directive 2001/34/EC. 

Public Offer As defined in Article 2 (3) of the CA and “offered to the public” shall be 
construed accordingly. 

Public Sector 
Issuers 

States and their regional and local authorities, state monopolies, state finance 
organisations, public international bodies and corporations and other legal 
persons set up by Act of Parliament. 

Published 
Valuation 

The valuation, whether produced independently or by the Directors of the 
Issuer, referred to in the Issuer’s latest published Annual Accounts or the most 
recent Listing Particulars or Circular published since the latest published 
Annual Accounts. 

Published See ‘available to the public’ 

Recognised 
Investment 
Exchange 

As provided for in Part II of the FMA. 

Recognised 
Jurisdiction 

Any state that is a state, country or territory that may be formally declared by 
directive of the Listing Authority to be a “Recognised Jurisdiction” and the 
term “non-Recognised Jurisdiction” shall be construed accordingly. 

Recognised List Any list prepared and published by any Recognised Investment Exchange in 
accordance with the bye-laws of such Recognised Investment Exchange. 

Regulated A multilateral system operated and/or managed by a market operator, which 
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market brings together or facilitates the bringing together of multiple third-party 
buying and selling interests in financial instruments - in the system and in 
accordance with its non-discretionary rules - in a way that results in a contract, 
in respect of the financial instruments admitted to trading under its rules and/or 
systems, and which is authorised and functions regularly. 

Registrar The person appointed by the Minister as the Registrar of Companies pursuant 
to article 400 of the CA 

Related 
Company 

As defined in Article 2 of the FMA. 

Related Party (1) a Substantial Shareholder; or (2) any person who is (or was within the 12 
months preceding the date of the transaction) a Director of the Issuer or of any 
other Company which is (and, if he has ceased to be such, was while he was a 
Director of such other Company) its Subsidiary Undertaking or Parent 
Undertaking or a Subsidiary Undertaking of its Parent Undertaking. 

Secondary 
Listing 

A listing which is not a Primary Listing. 

Second Tier 
Market or STM 

A market on which the Securities of Companies which satisfy the requirements 
of Chapter 17 may be traded. 

Securities As defined in Article 2 of the Financial Markets Act.  

Securities issued 
in a continuous 
or repeated 
manner 

Issues on tap or at least two separate issues of securities of a similar type and/or 
class over a period of 12 months. 

Share As defined in Article 2 (1) of the CA and shall include Preference Shares. 

Sponsor Sponsor appointed in terms of Chapter 2. 

STM Company A Company, any of whose Securities have been admitted for trading on a 
Second Tier Market. 

Subsidiary 
Company, 
Subsidiary 
Undertaking or 
Subsidiary 

As defined in Article 2 of the CA 

Substantial 
Shareholder 

Anyone entitled to exercise or control the exercise of ten percent (10%) or 
more of the votes able to be cast at general meetings of an Issuer or is in a 
position to control the composition of a majority of the Board of Directors of 
an Issuer.   

Tap Issue An issue of Securities whereby the terms of those Securities are identical to 
those of a previous issue other than the date of Admission and such Securities 
are in all respects fully fungible with those previously Admitted to Listing and 
to which previous Admission they relate. 
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Tribunal Financial Services Tribunal established under Article 42 of the FMA (Cap. 
345) 

Umbrella Fund A Collective Investment Scheme that offers access to separate portfolios or 
sub-funds, covering different types of investment and represented by different 
classes of units. 

Uncertificated 
Unit of a 
Security 

A unit of a Security, title to which is recorded on a relevant register of 
Securities, as being held in uncertificated form, and title to which may be 
transferred without the use of a written instrument. 

Undertaking As defined in Article 2 (1) of the CA.  

Units of a 
Collective 
Investment 
Undertaking or 
“Units” 

A share in a closed-ended scheme, units in a Unit Trust or unit in any other 
form of Collective Investment Scheme which relate to the proportionate 
holding, right or interest that an investor has in such a Scheme.  Any reference 
to fractional units relates to whole units carrying a fraction of the rights carried 
by whole standard units.  The extent of the right to participate in property 
conferred by fractional Shares in relation to standard Shares must be fixed by 
the constitutional documents of the Scheme. 

Unit Trust A Collective Investment Scheme constituted by a trust deed between a 
management company (operator) and a trustee whereby the assets which 
constitute the Collective Investment Scheme are held on trust for unit holders. 

Unpublished 
Price Sensitive 
Information 

Information of a precise or specific nature, which has not been made public, 
relating to Companies that have issued Securities or to the Securities 
themselves, and which, if it were made public, would be likely to have a 
material or significant effect on the price or value of the Securities in question. 
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CHAPTER 1 

Listing Authority, Compliance with and Enforcement of  

the Listing Rules 

 

This Chapter describes the information relating to the authority of the Listing Authority, and of 
Compliance with the rules regarding enforcement of the Listing Rules, and how information may be 
communicated. 
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 General 

1.1 Issuers must comply with all Listing Rules applicable to them. 

1.2 Issuers must pay to the Listing Authority as they fall due the fees set out in Appendix 1.3 
in relation to an application for Admissibility and in relation to their continued 
Admissibility to Listing status. 

1.3 The Listing Authority will appoint a Listing Committee comprising not less than three (3) 
persons to consider Applications for Admissibility to Listing. 

1.4 The Listing Committee will be responsible for: 

1.4.1 scrutinising all applications for Admissibility to Listing of Securities;  

1.4.2 considering requests for the discontinuation or suspension of the listing of any 
Securities;  

1.4.3 forwarding its recommendations to the Listing Authority for the authorisation 
of the Admissibility to Listing of any Securities as the Listing Authority may 
consider appropriate or for discontinuing or suspending the listing of any 
Securities from time to time; and 

1.4.4 ensuring compliance with any requirements or conditions set out in these 
Listing Rules for listed securities to remain listed. 

 

1.5 Any communication, lodging or filing to be made with the Listing Authority shall be 
addressed to: The Listing Authority, Malta Financial Services Authority, Attard.  

  

 Procedure for Admissibility 

1.6 All matters concerning applications for Admissibility to Listing of Securities must be 
dealt with between the Listing Authority and the Sponsor (see Chapter 2).  

  

Application for Admissibility 

1.7 Applications for Admissibility to Listing of Securities shall be authorised by the Listing 
Authority. It is entirely at the discretion of the Listing Authority to accept or reject such 
applications for Admissibility to Listing of Securities. 

1.8 No application for Admissibility to Listing of Securities may be entertained by the Listing 
Authority unless it is made by, or with the consent of, the Issuer of the Securities 
concerned, evidenced by appropriate corporate authority. 

1.9 In particular the Listing Authority may refuse a request for Admissibility to Listing of 
Securities: 

1.9.1 if it considers that the Applicant’s situation is such that an authorisation for 
Admissibility to Listing of the Securities would be detrimental to the interests 
of investors; 

1.9.2 in respect of Securities already listed in a Recognised Jurisdiction if the 
Applicant has failed to comply with the obligations to which it is subject by 
virtue of that listing; or 

1.9.3 if it considers that the Applicant does not comply or has not complied with the 
requirements of the Listing Rules or with any special condition imposed upon 
the Applicant by the Listing Authority. 
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Information Gathering and Additional Information 

1.10 Issuers must provide to the Listing Authority without delay: 

1.10.1 all the information and explanations that the Listing Authority may 
reasonably require for the purpose of any decisions of the Listing Authority as 
to whether to grant an application for Admissibility to Listing of Securities; 

1.10.2 all the information that the Listing Authority considers appropriate in order to 
protect investors or to ensure the smooth operation of any Recognised 
Investment Exchange market;  

1.10.3 any other information or explanations that the Listing Authority may 
reasonably require for the purpose of verifying whether the Listing Rules are 
being and have been complied with. 

1.11 Additionally, in order to maintain high standards of disclosure and for investor protection, 
the Listing Authority may: 

1.11.1. require an Issuer to provide the Listing Authority for publication in such form 
and within such time limits as the Listing Authority considers appropriate, 
further information not specified in these listing requirements; 

1.11.2 impose, and make Admissibility to Listing of Securities subject to, additional 
requirements on the Issuer either specifically or generally. 

 

1.12 The Listing Authority may require information from; 
 

1.12.1  issuers  or persons seeking for admissibility to listing, and the persons that 
control them or are controlled by them, 

  
 1.12.2  auditors and managers of the issuer or person seeking for admissibility to 

listing , as well as financial intermediaries commissioned to ask for 
admissibility to listing 

   

1.13 The Issuer must comply with such requirements to provide information, and, if it fails to 
do so, the Listing Authority may itself publish such information after having heard the 
representations of the Issuer. 

  

 Suspension of Listing 

1.14         If the Listing Authority has reasonable grounds for suspecting that the Listing Rules have 
been infringed, it may; 

 
1.14.1  Suspend an admission to trading for a maximum of 10 consecutive working days 
on any single occasion;  
 
1.14.2  prohibit or suspend advertisements for a maximum of 10 consecutive working 
days on any single occasion; 

 
 1.14.3  suspend or ask the relevant regulated markets to suspend trading on a regulated 

market for a maximum of 10 consecutive working days on a any single occasion;  
 
 1.14.4  prohibit trading on a regulated market;  
 

1.14.5  make public the fact that an issuer is failing to comply with its obligations.  
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1.15 The Listing Authority shall suspend the listing of a security to protect investors or where 
the smooth operation of a Recognised Investment Exchange market otherwise is, or may 
be, temporarily jeopardised. 

1.16 Suspension may be either with or without the request of the Issuer. Any request by the 
Issuer to suspend the listing of any securities must be made to the Recognised Investment 
Exchange and the Listing Authority. 

1.17 An Issuer, the listing of whose Securities is suspended, must continue to comply with all 
Listing Rules applicable to it, unless the Listing Authority otherwise agrees. 

1.18 Where listing has been suspended, the procedure for lifting the suspension will depend on 
the circumstances and the Listing Authority reserves the right to impose such conditions 
and/or sanctions as it considers appropriate in such circumstances.  

1.19 The continuation of a suspension for a prolonged period without the Issuer taking 
adequate action to obtain restoration of the listing of the relevant securities shall constitute 
sufficient reason for the Listing Authority in its absolute discretion, to discontinue the 
listing.  

1.20 There may also be cases where Listing should be cancelled without suspension 
intervening (for example a significant change in the Issuer rendering its Securities 
unsuitable for Admission to Listing). 

  

 Discontinuation of Listing 

1.21 The Listing Authority may discontinue the listing of any Security if, inter alia, it is 
satisfied that, owing to special circumstances normal regular dealings in any Security are 
no longer possible or upon the request of the Issuer or a Recognised Investment Exchange.   

  

 Discontinuation of Listing upon the Issuer’s Request 

1.22 An Issuer intending to make an application for the discontinuation of Listing of any of its 
Securities (hereinafter in this chapter referred to as “Application for Discontinuation of 
Listing”) shall: 

1.22.1 obtain approval from its board of Directors or any other equivalent governing 
body (hereinafter in this Listing Rule 1.22 referred to as the “directors”) duly 
convened for the purpose; 

1.22.2 formulate a resolution in writing that shall be submitted for approval at a 
meeting of the holders of that Security (hereinafter in this chapter referred to 
as the “Security Holders”) duly convened for that purpose within one month 
from the date of the said approval by the directors; 

1.22.3 give advance notice to the Security Holders of the convening of any meeting 
in accordance with Listing Rule 1.22.2 above at least fourteen (14) days prior 
to the date of such meeting and shall provide the text of the resolution 
together with an appropriate explanatory memorandum setting out the reasons 
for the Application for Discontinuation of Listing. The notice, resolution and 
explanatory memorandum shall be in the English and Maltese languages and 
shall be delivered to the Listing Authority on the same day of despatch to the 
Security Holders; and 

1.22.4 ensure that any meeting convened in accordance with Listing Rule 1.22.2 
above complies with the matters set out in Appendix 1.1.  

1.23 A resolution which becomes effectual upon satisfaction of the criteria laid down in paragraph 
3 of Appendix 1.1 shall form the subject of an application for the Discontinuation of Listing of  
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a Security upon an Issuer’s request in the format set out in Appendix 1.2.  Such duly 
completed application for the Discontinuation of Listing shall be delivered by hand to the 
Listing Authority by the Issuer by the opening of trading of the Business Day next following 
the date of the holding of the meeting referred to in Listing Rule 1.22.2. 

1.24 An application for Discontinuation of Listing made in accordance with Listing Rule 1.22 
above shall be considered by the Listing Authority as soon as practicable upon receipt thereof 
by the Listing Authority. It shall determine whether, on the basis of the information submitted 
by the Issuer in the application, the requirements as set out in Listing Rule 1.22 in respect of 
the application for Discontinuation of Listing have been satisfied.  

1.25 If the Listing Authority determines that on the basis of the said information the requirements 
as set out in Listing Rule 1.22 and 1.23 in respect of the application for Discontinuation of 
Listing have been satisfied, it shall publish a notice announcing the Discontinuation of Listing 
of the relevant Security and the effective date of Discontinuation of Listing which shall be 
ninety (90) days following the date of submission of the relevant application for 
Discontinuation of Listing. 

1.26 An Issuer who intends to make or has made an Application for Discontinuation of Listing 
shall forthwith make a company announcement as provided in Listing Rule 8.6 below on any 
of the following matters as appropriate: 

1.26.1 the date fixed for any meeting of the board of Directors at which the Issuer’s 
intention to make an application for Discontinuation of Listing is expected to 
be considered; 

1.26.2 whether the resolution of the Directors referred to at Listing Rule 1.22.2 was 
carried or not; 

1.26.3 the date fixed for any meeting of the Security Holders convened in 
accordance with Listing Rule 1.22.2 above;  

1.26.4 the result of any vote of the Security Holders taken at a meeting convened in 
accordance with Listing Rule 1.22.2 above (and in compliance with paragraph 
7 of Appendix 1.1); and 

1.26.5 the delivery to the Listing Authority of an application for Discontinuation of 
Listing. 

  

Dispensing and Modification of Listing Rules 

1.27 The Listing Authority may dispense with, vary or not require compliance with any of the 
terms of these Listing Rules to suit the circumstances of a particular case. In 
circumstances where this discretion is availed of by the Listing Authority, a statement to 
this effect shall be included in the Prospectus. Furthermore, the Issuer concerned may be 
required to enter into an ancillary agreement prepared by the Listing Authority as a 
precondition of such dispensation, variation or non-compliance. 

 

 Investigations and Imposition of Sanctions 

1.28 The Listing Authority may appoint one or more competent persons as investigators to 
conduct an investigation on its behalf into circumstances suggesting contravention of the 
Listing Rules or the rules or bye-laws of any Recognised Investment Exchange. The 
powers of any such investigators are governed by the relevant provisions of the FMA. 

1.29 If the Listing Authority considers that an Applicant or Issuer has contravened any 
provision of the Listing Rules or of any rules of a Recognised Investment Exchange it 
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may impose on the Applicant or Issuer a financial penalty or publish a statement 
censoring the Applicant or Issuer subject to the provisions of the FMA or both. 

 Provided that no person shall be liable for statements made in the summary, including the 
translation thereof, except when such statements are untrue when read together with the 
other parts of the Prospectus. 

   

 Electronic Communication 

1.30 Where the Listing Rules require an Issuer to send, circulate or otherwise despatch 
documents to holders of Securities Admissible to listing, an Issuer may, in addition, 
communicate to any specific holder where: 

1.30.1 the Issuer and the holder of such Securities have agreed in writing to the use 
of electronic communication for sending copies of documents to the holder 
and provided that: 

1.30.1.1 the documents are documents to which the agreement applies; 
and 

1.30.1.2 copies of the documents are sent using electronic communication 
to such address, number or other location as may for the time 
being be advised by the holder to the Issuer for that purpose; or 

1.30.2 the Issuer and the holder of such Securities have agreed to the holder having 
access to documents on a website (instead of the documents being sent to the 
holder) and provided that: 

1.30.2.1 the documents are documents to which the agreement applies; 
and 

 1.30.2.2      the holder is advised, in a manner for the time being agreed for the     
purpose between the holder and the Issuer, of: 

1.30.2.2.1 the publication of the documents on a website; 

1.30.2.2.2 the address of that website; 

1.30.2.2.3 the place on that website where the documents may 
be accessed and how they may be accessed; and 

1.30.2.2.4 the period of time for which the documents will be 
available on the website, which must be for a period 
of not less than twenty-one (21) days from the date of 
advice or, if later, until the conclusion of any general 
meeting to which the documents relate; and 

1.30.2.3 the documents are published on that website throughout the 
period referred to in Listing Rule 1.30.2.2.4 above, provided that 
if the documents are published on that website for a part but not 
all of such period, the documents will be treated as published 
throughout that period if the failure to publish those documents 
throughout the period is wholly attributable to circumstances 
which it would not be reasonable to have expected the Issuer to 
prevent or avoid. 

1.31 Where an Issuer makes use of Listing Rule 1.30, it must make the documents available 
during Normal Business Hours to holders of its Securities Admissible to listing for a 
period of not less than twenty-one (21) days from the date of communication or advice or, 
if later, until the conclusion of any general meeting to which the documents relate, in 
printed form and free of charge in sufficient numbers to satisfy demand from holders of its 
Securities Admissible to listing at: 
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1.31.1 the Issuer’s registered office in Malta (if any); and 

1.31.2 the offices of any Paying Agent of the Issuer in Malta. 
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APPENDIX 1.1 

 

Meetings of Security Holders in Relation to Discontinuation of Listing 

 

1 No business shall be transacted at any such meeting convened as provided in Listing Rule 
1.22.2 of this Chapter unless a quorum of Security Holders is present at the time when the meeting 
proceeds to business. A Security Holder or Security Holders present in person or by proxy holding in 
aggregate more than fifty percent (50%) of the nominal value of the Security outstanding at the date of 
the holding of the meeting shall be a quorum. If within half an hour from the time appointed for the 
meeting a quorum is not present, the meeting shall be dissolved.  

2 The Chairman or the deputy Chairman, if any, of the Issuer’s board of Directors or any other 
equivalent governing body, shall preside as Chairman of the meeting or if there is no Chairman or 
deputy Chairman, or if any such person shall not be present within fifteen (15) minutes after the time 
appointed for the holding of the meeting or is unwilling to act, the Directors present shall elect one of 
their number to be Chairman of the meeting, and that failing, the Security Holders present and entitled 
to vote shall appoint one of their number to be Chairman. 

3 A resolution for the Discontinuation of Listing of a Security shall be ineffectual unless such 
resolution is:  

3.1  taken by a poll called exclusively for this purpose;  

3.2 approved by the Security Holders represented and entitled to vote at the 
meeting for this purpose, holding in the aggregate not less than seventy five 
percent (75%) of the nominal value of the outstanding issued amounts of the 
relevant Security of the Issuer or such other higher percentage as the 
Memorandum and Articles of Association of the Issuer may prescribe; 

3.3 not disapproved by Security Holders represented at the meeting holding 5% or 
more of the nominal value of the issued securities of the Issuer. 

4 On the occasion of such a poll, every Security Holder shall have one (1) vote for each Security 
of which he is a holder. Votes may be given either personally or by proxy. 

5 The instrument appointing a proxy and the power of attorney or other authority, if any, under 
which it is signed or a copy of the power or authority duly certified by a notary public, lawyer or legal 
procurator shall be deposited at the registered office of the Issuer or at such other place in Malta as is 
specified for that purpose in the notice convening the meeting, or in any instrument of proxy sent by 
the Issuer in relation to the meeting, not less than twenty four (24) hours before the time appointed for 
the taking of the poll or such longer time as required by the Memorandum and Articles of Association 
of the Issuer, and in default the instrument of proxy shall not be treated as valid.  

 When two (2) or more valid but differing instruments of proxy are delivered in respect of the 
same Security for use at the same meeting, the one which is last delivered (regardless of its date or of 
the date of its execution) shall be treated as replacing and revoking the others as regards that Security.  
If the Issuer is unable to determine which was last delivered, none of them shall be treated as valid in 
respect of that Security. Delivery of an instrument appointing a proxy shall not preclude a member 
from attending and voting in person at the meeting or poll concerned. An instrument of proxy shall be 
designed by the Issuer as provided in Paragraph 10 of Appendix 8.3.   

6 No objection shall be raised to the qualification of any voter except at the meeting at which 
the vote objected to is given or tendered, and every vote not disallowed at such meeting shall be valid 
for all purposes. Any such objection made in due time shall be referred to the Chairman of the 
meeting, whose decision shall be final and conclusive. 

7 A resolution which becomes effectual upon satisfaction of the criteria laid down in paragraph 
3 of this Appendix 1.1 shall also form the subject of a Circular to be issued by the Issuer to all Security 
Holders of the Issuer as soon as practicable after the meeting referred to in the said paragraph 3, but in 
no case later than twenty four (24) hours after the result of the poll is announced at that meeting. 
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Appendix 1.2 

APPLICATION FOR THE DELISTING OF A SECURITY 
UPON AN ISSUERS REQUEST 

  
 
1. Name of Issuer: ___________________________________________ 
  
 
2. Name, Class and Nominal Value per Security of the Security for which Delisting is being 

sought: __________________________________________ 
_________________________________________________________ 
_________________________________________________________ 

  
 
3. Number of issued securities for which Delisting is being sought: _____ 
  
 
4. Date of Meeting of the Board of Directors or other equivalent Governing Body of the Issuer 

held in terms of Listing Rule 1.22.2: _______________________ 
  
 
5. Result of the Vote taken at the Meeting referred to in paragraph 4 above: 
 _________________________________________________________ 

 
(Please attach a certified true copy of the Minutes of the Meeting when the said vote was taken 
and the result of the said vote) 

  
 
6. Date of circulation of Notice, Resolution and Explanatory Memorandum to the holders of the 

Security to be delisted in terms of Listing Rule 1.22: 
 ____________________________________________________________ 
  
 
7. Date of Meeting of the holders of the Security to be delisted in terms of Listing Rule 1.22: 
 ____________________________________________________________  
 
 
8. Percentage amount of the Nominal Value of the Security to be delisted held by the holder/s 

represented at the meeting referred to in paragraph 7 above:  
  

____________________________________________________________ 
 
 
9. Name of the Chairman presiding at the Meeting referred to in paragraph  7 above:    

___________________________ 
  
10. Results of the poll taken at the Meeting referred to in paragraph  7 above in terms of 

percentage levels to the nearest three decimal places of the Nominal Value of the Issued 
Security held by security holders signifying : 

  
(a)       Approval of the Resolution:______________________________; and 
  
(b)      Disapproval of the Resolution: ____________________________ 

  
(Please attach a certified true copy of the minutes of the Meeting when the said poll was taken and of 
the result of the said poll). 
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11. Date of Issue of the circular referred to in Listing Rule 1.22: 
 ____________________________________________________________   
 
 

  
 
 
NAME: _______________________        SIGNATURE ____________________ 

  
 

12. Date of this Application for delisting: __________________________ 

 

 
_________________________________________________________________ 
For Office Use : 
  
Date and time of delivery of this Application for Delisting:  
 
……………………………………………. 
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Appendix 1.3 

Admissibility to Listing Fees 

 

In accordance with Listing Rule 1.2 of the new Listing Rules which became effective on 1 January 
2004, every Application for Admissibility to Listing must be accompanied by an initial (processing) 
non-refundable fee in accordance with the following scales. 

 

A: Fees applicable to the Admissibility to Listing of Equities on both the Official and the Second Tier 
Markets 

Market Capitalisation Initial Fee 

On the first Lm5,000,000 Increment per million Lm500 – Minimum 
Lm1,000 

On the next Lm5,000,000 Increment per million Lm1000 

On the next Lm10,000,000 Increment per million Lm800 

On the excess Increment per million Lm700 

 Maximum Lm25,000 

 

B: Fees applicable to the Admissibility to Listing of Fixed Income Securities 

Market Capitalisation Initial Fees 

On the first Lm5,000,000 Increment per million Lm500 – Minimum 
Lm1,000 

On the next Lm5,000,000 Increment per million Lm1000 

On the next Lm10,000,000 Increment per million Lm800 

On the excess Increment per million Lm700 

 Maximum Lm25,000 

 

C: Fees applicable to the Admissibility to listing of Collective Investment Schemes 

The Scheme Initial Fees 

The Scheme Lm500 

Note: If the CIS has a Primary Listing on an Overseas Exchange, the Initial Fees due shall be 
equivalent to 50% 

 

These fees are effective from 1 January 2004 
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CHAPTER 2 

Sponsors and Their Responsibilities 
 
This Chapter supplies information as it relates to Sponsors, and the Sponsor’s responsibilities to the 
Issuer and the Listing Authority (LA) during the listing process.   
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Introduction and General Information 

2.1 An Applicant other than a Public Sector Issuer or an Issuer issuing Specialist Securities 
seeking authorisation for Admissibility to Listing must appoint a Sponsor to conduct the 
application process on its behalf. An Applicant shall inform the Listing Authority of such 
appointment when:  

2.1.1 it prepares any application for Admissibility to listing which requires the 
production of a Prospectus; or 

 

2.1.2 in relation to any matter a Sponsor is required to report to the Listing 
Authority. 

2.2 Sponsors must comply with all Listing Rules applicable to them. 

2.3 An Issuer must comply with the provisions of this chapter at all times. 

2.4 Once a Security is authorised as Admissible to Listing and remains on a Recognised List, 
the Issuer shall be responsible for ensuring compliance with the continuing obligations of 
these Listing Rules. 

2.5 The Issuer must ensure that, up to the time of listing, all communications and/or meetings 
with the Listing Authority are made through its Sponsor (see Listing Rule 2.1).   

 

 Responsibilities of a Sponsor 

2.6 The responsibilities of a Sponsor are owed solely to the Listing Authority. The Sponsor 
must ensure and shall confirm in writing to the Listing Authority, in such form as the 
Listing Authority may prescribe from time to time, that: 

2.6.1 the Applicant has satisfied all relevant conditions for Admissibility to Listing; 

 

2.6.2 the directors of the Issuer have received advice and guidance from the 
Sponsor or other appropriate professional advisors as to the nature of their responsibilities 
and obligations to ensure compliance by the Issuer with the Listing Rules; 

2.6.3 all documentation has been submitted to the Listing Authority in a timely 
manner. Subsequent versions of any documents submitted to the Listing 
Authority must show clearly the tracked changes and all deletions must be 
notified; 

2.6.4 all matters known to it which should be taken into account by the Listing 
Authority in considering the particular application have been disclosed in the 
Prospectus or otherwise in writing to the Listing Authority. 

Qualifications and obligations of a Sponsor  

2.7 A Sponsor appointed under this Chapter must: 

2.7.1 be licensed with a Category II licence in terms of the Investment Services 
Act;  

2.7.2 be independent of the Issuer; 

2.7.3 have adequate resources to fulfil the role expected of a Sponsor under these 
Listing Rules and be capable of giving the Applicant impartial advice before 
agreeing to accept the role; 
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2.7.4 be available to guide and provide advice to the Directors or equivalent 
governing body of the Issuer as to their responsibilities and obligations, 
including notifications, to ensure that they comply with these Listing Rules;  

2.7.5 advise the Listing Authority in writing, and copy the Issuer for which it was 
acting, if it resigns or if its appointment is terminated giving the reasons 
therefor; 

2.7.6 in the case of any application for Admissibility which requires the production 
of a Prospectus, prepare the Prospectus and ensure that all material statements 
therein have been verified and satisfy itself, to the best of its knowledge and 
belief, having made due and careful enquiry of the Issuer and its advisers, that 
the Issuer has satisfied all the listing requirements contained in these Listing 
Rules and all relevant legislation; 

2.7.7 provide to the Listing Authority any information or explanation known to it in 
such form and within such time limit as the Listing Authority may reasonably 
require for the purpose of verifying whether these Listing Rules are being and 
have been complied with by it or by an Issuer; 

 2.7.8 confirm to the Listing Authority, at the time application is submitted for 
authorisation for admissibility to listing, the Sponsor’s independence to the 
satisfaction of the Listing Authority (see Listing Rule 2.7.2); and 

2.7.9 sign the formal application for authorisation for Admissibility to Listing as set 
out in Appendix 5.3, and lodge it with the Listing Authority, together with 
supporting documentation, in accordance with these Listing Rules and deal 
with the Listing Authority on all matters arising in connection with the 
application. 

2.8 Notwithstanding that the Issuer’s Directors are responsible for the accuracy of the 
information set out in the Prospectus, the Listing Authority attaches particular importance 
to the Sponsor’s role in satisfying itself, on the basis of all the matters referred to in 
Listing Rules 2.9 to 2.16 below, that the Issuer’s Securities are suitable for authorisation 
for Admissibility to Listing. 

  

Directors 

2.9 Sponsors shall ensure that the necessary range of skills and experience is available 
amongst the members of the board of Directors or equivalent governing body of the 
Issuer.   

2.10 Prior to the endorsement of the Prospectus in accordance with Listing Rule 2.11 below by 
the Directors of the Applicant, the Sponsor to an application for authorisation for 
Admissibility to Listing shall satisfy itself that such Directors: 

2.10.1 can be relied upon to prepare and publish all information within their 
knowledge (or which it would be reasonable for them to obtain) that investors 
and their professional advisers would reasonably require and reasonably 
expect to find for the purpose of making an informed assessment of the assets 
and liabilities, financial position, profits and losses and prospects of the 
Applicant and of the rights attaching to the Securities to which the Prospectus 
relate; and 

2.10.2 have had explained to them (by the Sponsor or other appropriate professional 
adviser) and appreciate the nature of the responsibilities and obligations they 
will be undertaking as Directors of a Company whose Securities are 
Admissible to Listing under these Listing Rules. 
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2.11 The Prospectus must be signed by every Director of the Applicant confirming that such 
Prospectus include all such information within their knowledge (or which it would be 
reasonable for them to obtain), that investors and their professional advisers would 
reasonably require and reasonably expect to find for the purpose of making an informed 
assessment of the assets and liabilities, financial position, profits and losses and prospects 
of the Applicant and of the rights attaching to the Securities to which the Prospectus  
relate. 

  

General 

2.12 If an Applicant discontinues the services of its Sponsor or if the Sponsor resigns, the 
Issuer shall immediately notify the Listing Authority in writing and, if in respect of a 
termination, it shall copy the Sponsor stating the reasons for such termination. The 
Applicant shall ensure that a new Sponsor is appointed immediately. The Listing 
Authority shall suspend the processing of the application for authorisation for 
admissibility to listing until a new Sponsor is so appointed.  

2.13 In the case of a New Applicant, or where the Listing Authority so requires of a Listed 
Company, the Sponsor must obtain written confirmation from the Applicant or Listed 
Company that the Directors have established procedures which provide a reasonable basis 
for them to make proper judgements as to the financial position and prospects of the 
Applicant or Listed Company and, in each case, its Group, and be satisfied that this 
confirmation has been given after due and careful enquiry by the Listed Company or 
Applicant. 

2.14 The Sponsor must report to the Listing Authority in writing that: 

2.14.1 it has obtained written confirmation from the Issuer that the working capital 
available to the Group is sufficient for its present requirements, that is, for at 
least the next twelve (12) months from the date of publication of the relevant 
document; and 

2.14.2 it is satisfied that this confirmation has been given after due and careful 
enquiry by the Issuer and that the persons or institutions providing finance 
have stated in writing that the relevant financing facilities exist. 

2.15 The Sponsor must report that it has satisfied itself that any profit forecast or estimates 
have been made after due and careful enquiry by the Issuer. 

2.16 Where an Issuer prepares the Prospectus the Sponsor must: 

2.16.1 obtain written confirmation from the Issuer that the financial information 
published in that document (other than that contained in the comparative 
table, Auditors’ report or, the published audited Annual Accounts) has been 
properly extracted from the Issuer’s accounting records; and 

2.16.2 be satisfied that this confirmation has been given after due and careful enquiry 
by the Issuer. 

2.17 The Listing Authority shall report any breach of these Listing Rules by Sponsors to the 
Competent Authority appointed by the Minister in terms of article 2A of the Investment 
Services Act. 
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CHAPTER 3 

Conditions for Admissibility 

This Chapter specifies rules relating to the Conditions for suitability for admissibility to Listing of a 
security, and the Listing Authority’s scope of discretion. 
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 General 

3.1 The Listing Authority shall authorise Admissibility to Listing of a Security if it is of the 
opinion that the Prospectus satisfy all the requirements set out in these Listing Rules. 

3.2 Suitability for listing depends on many factors. Applicants and their Sponsors should 
appreciate that compliance with the relevant requirements laid down in these Listing Rules 
may not of itself ensure an Issuer’s Securities’ Admissibility.  

3.3 In addition, the Listing Authority may make Admissibility subject to any special condition 
which it considers appropriate in the interests of investors. The Issuer will be expressly 
informed in any such case and must comply with such condition(s) at all times. 

  

Basic conditions to be fulfilled by an Applicant 

 Incorporation 

3.4 An Applicant must be duly incorporated or otherwise validly established according to the 
relevant laws of its place of incorporation or establishment, and its Memorandum and 
Articles of Association or equivalent document of constitution are required to conform 
with the provisions set out in Appendix 8.3 of these Listing Rules. 

 Annual Accounts 

3.5 An Applicant must have published or filed audited Annual Accounts which: 

3.5.1 cover the three (3) financial years preceding the application for Admissibility 
and the date to which the latest audited figures referred to in the Prospectus 
are made up should not precede the date of publication of such document by 
more than nine (9) months; 

3.5.2 are Consolidated Accounts in respect of the Applicant and all its Subsidiary 
Undertakings, unless the Listing Authority otherwise agrees; 

3.5.3 conform with the CA and the International Financial Reporting Standards ;  

3.5.4 have been independently audited and reported on in accordance with the laws 
of Malta and with International Standards on Auditing formulated by the 
International Auditing Practices Committee of the International Federation of 
Accountants or any successor body; 

3.5.5 contain no qualification in the audit reports or where that was not the case, the 
nature of such qualifications or uncertainties is disclosed, together with such 
explanations by the Directors of the Applicant as appear relevant. 

3.6 In relation to Listing Rule 3.5.1 above the Listing Authority may, on application, allow 
audited accounts covering a shorter period if the Listing Committee is satisfied that such 
allowance is desirable in the interests of the Applicant and of investors and investors will 
have the necessary information available to arrive at an informed judgement concerning 
the Applicant and the Securities for which Admissibility is sought. 

 

3.7 The Applicant must have:  

3.7.1 shareholders’ funds less intangible assets of at least two hundred and fifty 
thousand Maltese Liri (Lm250,000); and 

3.7.2 fully paid-up capital of at least one hundred thousand Maltese Liri 
(Lm100,000). 
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Nature and Duration of Business Activities 

3.8 An Applicant  must have a trading record in all the major sections of its business of at 
least three (3) Financial Years, for which audited Accounts are available and for which 
audited trading results support the expected market capitalisation.  Its main activity must 
be an independent business which is supported by its historic revenue earning record and 
which gives it control over a majority of its assets for at least the period covered by such 
Accounts.   

3.9 The Listing Authority may dispense with the requirements of Listing Rule 3.8 if the 
shareholders’ funds, less intangible assets, of the Applicant amount to five million 
Maltese Liri (Lm5,000,000) subject in each case to the submission of updated audited 
Accounts, together with a five (5) year business plan of the Applicant. 

 Continuing Obligations 

3.10 An Applicant must accept the continuing obligations which will apply following 
Admissibility. These obligations form the basis of the relationship between an Issuer and 
the Listing Authority, governing the disclosure of information necessary to protect 
investors and maintain an orderly market.  

 

3.11 In order to maintain high standards of disclosure, the Listing Authority may require an 
Issuer to provide the Authority for publication further information not specified in these 
Listing Rules in such form and within such time limits as it considers appropriate. The 
Issuer must comply with such a request and, if it fails to do so, the Listing Authority has 
the right to publish the information after having heard the representation of the Issuer.  

  Substantial Shareholder 

3.12 Where an Applicant has a relationship with a Substantial Shareholder which could result 
in a conflict of interest between its obligations towards that shareholder and its duties to 
the general body of shareholders, the Listing Authority could render the Applicant subject 
to conditions in the interest of the general body of shareholders of the Applicant.    

 Management 

3.13 The Directors and officers of an Applicant that is a Company must collectively 
demonstrate appropriate expertise and experience for the management of the Group’s 
businesses.   

3.14 An Applicant that is a Company must ensure that each of its Directors is free of conflicts 
between duties to the Group and private interests and other duties, unless the Applicant 
can demonstrate that arrangements are in place to avoid detriment to its interests.  Where 
there are potential conflicts the Listing Authority must be consulted at an early stage. 

  

Conditions relating to Securities 

 Validity 

3.15 The Securities for which authorisation for Admissibility to Listing is sought must:  

3.15.1 be issued to conform with the law of the Applicant’s place of incorporation; 

3.15.2 be duly authorised according to the requirements of the Applicant’s 
Memorandum and Articles of Association or equivalent documents of 
constitution;  

3.15.3 be duly authorised by all necessary statutory and other authorisations for the 
creation and issue of such Securities in terms of any applicable system of law. 
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3.16 The Securities for which authorisation for Admissibility to listing is sought must be freely 
transferable. 

3.16.1 The Listing Authority may treat Securities which are not fully paid up as 
freely transferable if arrangements have been made to ensure that the 
transferability of such Securities is not restricted and that dealing is made 
open and proper by providing the public with all appropriate information. 

3.16.2 The Listing Authority may, in the case of the authorisation for Admissibility 
to Listing of Securities which may be acquired only subject to approval, 
derogate from Listing Rule 3.16 only if the applicable approval procedure 
does not, in the opinion of the Listing Authority, disturb the market. 

  

Market Capitalisation 

3.17 Except where Securities of the same class are already Admissible to Listing, the expected 
aggregate market value of all Securities the subject of the application for Admissibility 
must not be less than five hundred thousand Maltese Liri (Lm500,000) for Shares not 
being Preference Shares, provided that this rule shall not apply in the case of a tap issue 
where the amount of the Debt Securities is not fixed. 

   

3.18 The Listing Authority may admit Securities of lower value if satisfied that there will be an 
adequate market for the Securities concerned. 

 

 Continuity of Dealing 

3.19 The Securities for which Admissibility is sought must be expected to enjoy adequate 
continuity of dealing.  

 

 Shares in Public Hands 

3.20 The Applicant shall, together with its application for admissibility to listing, demonstrate 
to the satisfaction of the Listing Authority that: 

3.20.1  at least twenty-five percent (25%) of the Class of Shares in respect of which 
application is made are in the hands of the public in one or more Recognised Jurisdictions; 
or  

3.20.2 at least twenty-five percent (25%) of the Class of Shares in respect of which 
application is made shall be in the hands of the public in one or more Recognised 
Jurisdictions. 

In this Listing Rule the term “public” shall include, without limitation, persons who are 
not related to, or dependants of, any of the Directors or Substantial Shareholders of the 
Applicant, any member of its Group, holders in employee share schemes or pension funds 
or persons with a right to nominate a person to the Board. 

 Exceptionally, a lower percentage may be accepted by the Listing Authority where the 
number of Shares of the same Class and the extent of their distribution to the public would 
enable the market to operate properly with a lower percentage. 

 

 Whole Class to be Admissible to Listing   

3.21 Where an application for authorisation for Admissibility to listing is made in respect of 
any particular Class of Security: 
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3.21.1 if none of the Securities of that Class are already authorised as Admissible to 
Listing, the application must relate to all Securities of that Class proposed to 
be authorised as Admissible to Listing issued or proposed to be issued; 

3.21.2 if some of the Securities of that Class are already authorised as Admissible to 
Listing the application must relate to all further Securities of that Class so 
authorised or proposed to be authorised as Admissible to Listing issued or 
proposed to be issued. 

3.21.3 Authorisation for Admissibility to Listing must be sought for all further issues 
of a Class of Securities already authorised for Admissibility to Listing not 
later than one (1) month after allotment. 

 

Settlement 

3.22 Where an application for authorisation for Admissibility to listing in respect of 
Shares or a new Class of Securities is made by a Company incorporated in Malta 
the Shares or Securities forming the subject of the application must (save where 
the Listing Authority in exceptional circumstances otherwise agrees) be eligible 
for electronic settlement.  For Oversea Companies seeking Primary Listings this 
requirement applies as modified by Listing Rule 13.6.1.  Oversea Companies 
seeking a Secondary Listing are not required to comply with this condition (see 
Listing Rule 13.19). 

 

Warrants or Options to Subscribe, Convertible Securities, Certificates Representing 
Shares 

3.23 In the absence of exceptional circumstances, the issue of options or warrants to subscribe 
for Equity Shares must be limited to an amount equal to ten percent (10%) of the issued 
Equity Share Capital of the Issuer at the time the warrants or options are issued.  Rights 
under employee share schemes will not be included for the purposes of this limit. 

3.24 The conditions for Admissibility of options or warrants to subscribe for Securities (not 
being options or warrants accompanied by other Securities) are the same as would apply if 
the subject of the application for Admissibility had been the Securities to be subscribed 
unless the Listing Authority otherwise agrees. 

3.25 Where an application for Admissibility is made for options or warrants to subscribe, the 
terms of issue must be such that the unit of dealing, where traded separately, is an option 
or warrant to subscribe for one Share. Where the terms of the subscription rights change 
(e.g. on a capitalisation issue) the Issuer must ensure that the quotation on any Recognised 
List continues to be based on the right to subscribe for one (1) Share. 

 Convertible Securities 

3.26 Securities convertible or exchangeable into another Class of Securities or options or 
warrants to subscribe or purchase such other Class, may become authorised as Admissible 
to Listing only if that other Class of Securities is or will become at the same time a Class 
of Securities authorised as Admissible to Listing. However, the Listing Authority may 
grant an application for Admissibility in respect of such Securities, options or warrants in 
other circumstances if they are satisfied that holders have the necessary information 
available to form an opinion concerning the value of the underlying Securities to which 
such Securities, options or warrants relate. 

 Certificates Representing Shares 

3.27 Where application for Admissibility is made in relation to Certificates Representing 
Shares, the Issuer of the Shares is the Issuer for the purposes of the Listing Rules, and the 
application will be dealt with as if it were an application for Admissibility of Shares 
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 The Issuer of the Certificates and the Certificates 

3.28 The Issuer of the Certificates must fulfil the requirements of Listing Rule 3.4. 

3.29 The Issuer of the Certificates must be a suitably authorised and regulated Financial 
Institution acceptable to the Listing Authority. 

3.30 The Issuer of the Certificates must hold for the sole benefit of the Certificate holders and 
on their behalf (or under equivalent arrangements) the Shares to which the Certificates 
relate, all rights pertaining to the Shares and all money and benefits that it may receive in 
respect of them, subject only to payment of the remuneration and proper expenses of the 
Issuer of the Certificates.  Neither the Shares nor any such rights, money or benefits may 
be or may be liable to be treated as assets of the Issuer of the Certificates under the law 
(including insolvency law) of the place of its incorporation, place of incorporation of the 
Issuer of the Shares, place of issue of the Certificates or the place of administration of the 
arrangement under which the Shares are held. 

3.31 To be authorised for Admissibility to Listing, the Certificates must fulfil the conditions set 
out in Listing Rules 3.15 to 3.21.  For this purpose, in those Listing Rules, references to 
Shares should be taken as references to Certificates in respect of which application for 
authorisation for Admissibility to Listing is made.  

3.32 The Certificates must not impose obligations on their Issuer other than to the extent 
necessary for the protection of Certificate-holders’ rights to, and the transmission of 
entitlements of, the Shares. 

  

Preference Shares and Debt Securities 

3.33 An Applicant applying for authorisation for Admissibility to Listing of Preference Shares 
or Debt Securities must offer at least one million Maltese Liri (Lm1,000,000) of issued 
Preference Shares or Debt Securities (as appropriate) of the Class to be authorised as 
Admissible to Listing. 

 

 Minor Issues 

3.34 An Issuer shall not issue any Equity Securities or other Securities with rights of 
conversion to equity if the nominal value of those Securities, when aggregated with the 
nominal value of any other Securities of the same Class which it has issued during the 
previous twelve months, exceeds ten percent of the nominal value of that same Class of 
Securities in issue at the commencement of that period of twelve (12) months except 
where the Securities are issued: 

3.34.1 with the prior approval of the shareholders in general meeting voting on the 
precise terms and conditions of the issue; or 

3.34.2 to ordinary shareholders pro-rata.  

 

 Participation of Directors in an Issue 

3.35 Except in a case of a rights issue, no Director of an Issuer or his Connected Persons may 
participate directly or indirectly in an issue of Equity Securities or other Securities with 
rights of conversion to Equity Securities unless the Issuer’s shareholders in general 
meeting have approved the specific allotment to be made.  The notice convening the 
meeting shall state: 

3.35.1 the number of Securities to be allotted; 

3.35.2 the precise terms and conditions of the issue; and 
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3.35.3 that such Directors and their Connected Persons shall abstain from exercising 
any voting rights at the meeting. 
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CHAPTER 4 

Methods of Bringing Securities to Listing or Trading 
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 Methods open to Applicants with Equity Shares already authorised as Admissible to 
Listing 

4.1 Applicants with Equity Shares already authorised as Admissible to Listing may bring 
Securities (whether or not of a Class already authorised as Admissible to Listing) to listing 
by any one or a combination of the following methods:  

4.1.1 an offer for sale (Listing Rule 4.4); 

4.1.2 an offer for subscription (Listing Rule 4.5); 

4.1.3 a private placement (Listing Rule 4.7); 

4.1.4 an intermediaries offer (Listing Rule 4.10) 

4.1.5 a rights issue (Listing Rule 4.12); 

4.1.6 an open offer (Listing Rule 4.20); 

4.1.7 an acquisition or merger issue (or vendor consideration issue) (Listing Rule 
4.25); 

4.1.8 a vendor consideration placing (Listing Rule 4.26); 

4.1.9 a capitalisation issue (or bonus issue) in lieu of dividend or otherwise (Listing 
Rule 4.28); 

4.1.10 an issue for cash (Listing Rule 4.31); 

4.1.11 a conversion of Securities of one Class into Securities of another Class; 

4.1.12 an exercise of options or warrants to subscribe for Securities; or 

4.1.13 such other method as may be accepted by the Listing Authority either 
generally or in any particular case.  

  

 Methods open to Applicants without Equity Shares already authorised as Admissible to 
Listing 

4.2 Applicants without Equity Shares already authorised as Admissible to Listing may bring 
Securities to listing by any one or a combination of the following methods:   

4.2.1 an offer for sale; (Listing Rule 4.4) 

4.2.2 an offer for subscription; (Listing Rule 4.5) 

4.2.3 a private placement; (Listing Rule 4.7) 

4.2.4 such other method as may be accepted by the Listing Authority either 
generally or in any particular case. 

In all cases the Securities in issue must be sufficiently widely held that their marketability 
when Admitted to listing can be assumed.  In cases of doubt the Listing Authority must be 
consulted at an early stage. 

4.3 Where an Applicant without Equity Shares listed gets Equity Shares authorised as 
Admissible to Listing: 

4.3.1 no Shares may be placed with Connected Clients of the Sponsor or with 
persons connected with any other intermediary or advisor assisting with the 
offer, unless placed with a fund manager for the purpose of its business as 
such; 

4.3.2 the results of the offer (if any), including the basis of allotment where 
applicable, must be notified by the Sponsor to the Listing Authority before 
Admissibility is expected to become effective; 

4.3.3 if applicable, the Sponsor or any other intermediary assisting with the offer 
must make the notification described in Listing Rule 4.34; and 
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4.3.4 in all cases, a shareholder statement completed by the Sponsor in the form set 
out in Appendix 4.1 must be submitted to the Listing Authority before the 
consideration of the application for Admissibility. 

 Offer for Sale or Subscription 

4.4 An offer for sale is an invitation to the public by, or on behalf of, a third party to purchase 
Securities of the Issuer already in issue or allotted (and may be in the form of an invitation 
to tender at or above a stated minimum price). 

4.5 An offer for subscription is an invitation to the public by, or on behalf of, an Issuer to 
subscribe for Securities of the Issuer not yet in issue or allotted (and may be in the form of 
an invitation to tender at or above a stated minimum price). 

4.6 In an offer for sale or subscription the Issuer must ensure that letters of allotment or 
acceptance are all issued simultaneously and numbered serially (and, where appropriate, 
split and certified by the Issuer’s registrars).  Where the Securities may be held in 
uncertificated form, the Issuer must ensure that there is equality of treatment between 
those who elect to hold the Securities in certificated form and those who elect to hold 
them in uncertificated form.  Letters of regret must be posted at the same time or not later 
than three (3) business days thereafter.  If a letter of regret is not posted simultaneously 
with the letters of allotment or acceptance, the Issuer must insert a notice to this effect in a 
national newspaper, to appear on the morning following posting of the letters of allotment 
or acceptance. 

 

 Private Placing 

4.7 A private placing is an offer of Securities already in issue but not authorised as 
Admissible to Listing or not yet in issue, to specified persons or clients of the Sponsor or 
any other intermediaries assisting in the private placing, which does not involve a Public 
Offer or an offer to existing holders of the Issuer’s Securities generally. 

 

 Private Placing of Equity Securities of a Class already Admissible to listing 

4.8 The Listing Authority shall not authorise Admissibility to listing of Securities by way of a 
placing where the Securities are Equity Securities and are of a Class already Admissible to 
Listing if the placing price is to be at a discount of more than ten percent (10%) to the 
middle market price of those Securities at the time of the placing, unless the Listing 
Authority is satisfied that the Issuer is in severe financial difficulties or that there are other 
exceptional circumstances. 

4.9 For a placing of Equity Securities of a Class already authorised as Admissible to listing a 
pricing statement completed by the Sponsor in the appropriate form issued by the Listing 
Authority (see Appendix 4.2) must be submitted to the Listing Authority before the 
consideration of the application for Admissibility. 

 

An Intermediaries Offer 

4.10 An intermediaries offer is a marketing of securities already or not yet in issue, by means 
of an offer by, or on behalf of, the Issuer to intermediaries for them to allocate to their 
own clients. 

4.11 For an intermediaries offer the Listing Authority may require a list of the names of the 
intermediaries to whom securities were allocated and of the names and addresses of the 
clients of each intermediary to whom securities were in turn allocated. 
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 Rights Issue 

4.12 A rights issue is an offer to existing holders of Securities to subscribe or purchase further 
Securities in proportion to their holdings made by means of the issue of a renounceable 
letter (or other negotiable document) which may be traded (as “nil paid” rights) for a 
period before payment for the Securities is due.   

4.13 In a placing of rights arising from the issue before the official start of dealings, the 
following conditions must be satisfied: 

4.13.1 the placing must relate to at least twenty five percent (25%) of the maximum 
number of Securities offered, or such lesser amount as may be agreed by the 
Listing Authority if it is satisfied that a requirement of at least twenty five 
percent (25%) would be detrimental to the success of the issue; 

4.13.2 the placees must be committed to take up whatever is placed with them; 

4.13.3 the price paid by the placees must not exceed the price at which the Securities 
the subject of the rights issue are offered by more than one half (½) of the 
calculated premium over that offer price (that premium being the difference 
between the offer price and the theoretical ex-rights price); 

4.13.4 the Securities the subject of the rights issue must be of the same Class as 
Securities already listed; 

4.13.5 there must be no minimum holding of Securities before which a shareholder 
may participate in the rights issue; 

4.13.6 the Issuer may not, once the basis of entitlements under the rights issue is 
declared, make any subsequent alterations to such entitlements. 

4.14 In a rights issue the Listing Authority may grant authorisation for Admissibility to Listing 
for Securities at the same time as the Securities are authorised as Admissible in “nil paid” 
form.  Upon the Securities being paid up and the allotment becoming unconditional in all 
respects, authorisation for Admissibility to Listing will continue without any need for 
further application for Admissibility of fully paid Securities.   

4.15 If existing holders do not take up their rights to subscribe in a rights issue: 

4.15.1 the Securities to which the offer relates must be offered for subscription or 
purchase on terms that any premium obtained over the subscription or 
purchase price (net of expenses) is to be for the account of such holders, save 
that if the proceeds for an existing holder do not exceed two Maltese Liri 
(Lm2), the proceeds may be retained for the Issuer’s benefit; 

4.15.2 the Securities may be allotted or sold to underwriters, if on the expiry of the 
subscription period no premium (net of expenses) has been obtained; and 

4.15.3 no applications in excess of shareholders’ rights shall be without the prior 
permission of the Listing Authority.  A Director of the Issuer will not, save in 
exceptional circumstances, be permitted to subscribe for or purchase excess 
Securities without those Securities being offered to other existing holders on 
the same terms. 

4.16 An Issuer intending to make a rights issue whether for cash or by way of bonus should 
promptly notify the Listing Authority accordingly. No date should be fixed for closing of 
the offer until the issue has been authorised by the Listing Authority.  Intention for these 
purposes shall be evidenced by a decision of the board of Directors of the Issuer or 
equivalent governing body of the Issuer.  In addition, the following must be notified to the 
Listing Authority without delay: 

4.16.1 the issue price and principal terms of the issue; 

4.16.2 the results of the issue and, if any rights not taken up are sold, details of the 
sale, including the date and price per share; and 
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4.16.3 if relevant, the number or amount of any Securities issued pursuant to any 
excess applications together with the basis of any acceptance of those 
applications. 

4.17 In the case of an application for authorisation for Admissibility to Listing for Securities 
offered by way of rights to holders of a Security already authorised as Admissible to 
Listing, the Prospectus or Circular must state the relevant requirements set out in Chapter 
6. 

4.18 The Listing Authority will not authorise any rights issue in which the rights cannot be 
transferred in part or in whole in favour of a third party at the option of the entitled 
shareholder. 

4.19 In all rights issues, the underwriting agreement between the Issuer and its underwriters 
must be lodged with the Listing Authority; 

 Open Offer 

4.20 An open offer is an invitation to existing holders of Securities to subscribe or purchase 
Securities in proportion to their holdings, which is not made by means of a renounceable 
letter (or other negotiable document). 

4.21 The following rules apply to an open offer: 

4.21.1 it must be made using assignable or transferable application forms, with 
splitting facilities;  

4.21.2 it may be made in conjunction with other methods of issue (for example, a 
conditional placing); and 

4.21.3 a Director of the Issuer will not, save in exceptional circumstances and with 
the prior authorisation of the Listing Authority, be permitted to subscribe for 
or purchase excess Securities without those Securities being offered to other 
existing holders on the same terms. 

 Timetable for an Open Offer 

4.22 The timetable for an open offer must be approved by the Recognised Investment 
Exchange on which the Issuer’s Securities are listed and traded. 

 Communication of information on an Open Offer 

4.23 The following requirements relate to communication of information on an open offer: 

4.23.1 if the offer is subject to the approval of shareholders in general meeting the 
notification must state that this is the case; 

4.23.2 the Circular dealing with the offer must not contain any statement which 
might be taken to imply that the offer gives the same entitlements as a rights 
issue; and 

4.23.3 the Prospectus/Circular must state the relevant requirements set out in Chapter 
6.  

4.24 An open offer may not be made where the Securities are Equity Securities and are of a 
Class already Admissible to Listing if the price is to be at a discount of more than ten 
percent (10%) to the middle market price of those Securities at the time of announcing the 
terms of the open offer, unless the Listing Authority is satisfied that the Issuer is in severe 
financial difficulties or that there are other exceptional circumstances. A pricing statement 
must be completed in accordance with Listing Rule 4.9. 
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Acquisition or Merger Issue 

4.25 An acquisition or merger issue (or vendor consideration issue) is an issue of Securities in 
consideration for an acquisition of assets, or an issue of Securities on an acquisition of, or 
merger with, another Company as consideration for the Securities of that other Company. 

 Vendor Consideration Placing 

4.26 A vendor consideration placing is an offer, by or on behalf of vendors, of Securities that 
have been allotted as consideration for an acquisition. 

4.27 In a vendor consideration placing: 

4.27.1 all vendors must have an equal opportunity of participating in the placing; 

4.27.2 where the Securities to be placed are Equity Securities of a class already 
Admissible to Listing the placing price must not be at a discount of more than 
ten percent (10%) to the middle market price of those Securities at the time of 
the placing, unless the Listing Authority permits otherwise and a pricing 
statement must be completed in accordance with Listing Rule 4.9; and 

4.27.3 if the Securities being placed are Equity Shares of a Class not already 
authorised for Admissibility to Listing, the requirements of Listing Rules 4.2 
and 4.3 apply. 

 Capitalisation Issue 

4.28 A capitalisation issue (or bonus issue) in lieu of dividend or otherwise is an issue to 
existing holders of Securities, in proportion to their holdings, of further Shares credited as 
fully paid out of the Issuer’s reserves. 

4.29 In a capitalisation issue (other than one in lieu of dividend) if a shareholder’s entitlement 
includes a fraction of a Security, that fraction must be sold for the benefit of the holder 
save that if its value (net of expenses) does not exceed two Maltese Liri (Lm2) it may be 
sold for the Issuer’s benefit.  Sales of fractions may be made before authorisation for 
Admissibility to Listing is granted. 

4.30 Where the Securities for which authorisation for Admissibility to Listing is sought are 
allotted by way of capitalisation of reserves or undistributed profits to the holders of a 
Security already authorised as Admissible to Listing, the Circular must state the relevant 
requirements set out in Chapter 6. 

 Issue for Cash and other Methods 

4.31 Issues for cash of Equity Securities must, in the absence of exceptional circumstances, be 
offered in the first place to the existing holders of Equity Shares in proportion to their 
holdings in accordance with Article 88(1) of the CA unless the shareholders have 
approved other specific proposals by extraordinary resolution.  Such approval may take 
the form of either general non-application of the statutory pre-emption requirements not 
more than fifteen (15) months prior to the issue, or prior approval for a specific issue. 
Holders of other Equity Securities must be permitted to participate if the rights attached 
thereto so require. 

4.32 Where such an issue is to persons who are specifically approved by shareholders, it will 
not be regarded as a placing if the subscribers are small in number and are named in the 
Circular or notice convening the general meeting.   

4.33 Securities of a Class already authorised as admissible to Listing may be granted 
authorisation for Admissibility to Listing if they arise from an issue for cash, an exchange 
for, or a conversion of Securities from another Class of Securities or an exercise of 
options or warrants to subscribe Securities (including options under an employee share 
scheme). 
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New Applicants and Disclosure of Advisers’ Interests 

4.34 If following an offer for sale, offer for subscription or placing by a New Applicant any of 
the New Applicant’s advisers or any other intermediary involved in the issue becomes 
interested in three percent (3%) or more of any Class of Equity Shares being offered, the 
interest must be notified to the relative Recognised Investment Exchange before the listing 
of the Securities is expected to become effective.  For this purpose, an adviser or other 
intermediary is interested in any Equity Shares in the group of Companies to which it 
belongs but is not interested in any Securities held on behalf of bona fide clients by any 
Company in the group of Companies to which it belongs.  In assessing the percentage size 
of the interest, the Equity Shares being offered are to be treated as having already been 
issued. 

 Employee Share Schemes 

4.35 Listing Rules 4.37 to 4.43 apply, with appropriate modifications, to all schemes involving 
the issue of Securities by Issuers to, or for the benefit of employees (“employee share 
scheme”). They apply also to similar schemes of all subsidiaries of Listed Companies. 

4.36 The Listing Authority must be consulted on an application of the provisions of Listing 
Rules 4.37 to 4.43 to employee share schemes intended to apply to employees. 

4.37 The employee share scheme, which must be approved by shareholders in general meeting, 
must contain provisions relating to: 

4.37.1 the persons to whom or for the benefit of whom Securities may be issued 
under the employee share scheme (“Participants”); 

4.37.2 the total amount of the Securities subject to the employee share scheme which 
must be stated together with the percentage of the issued Shares that it 
represents at the time; 

4.37.3 a fixed maximum entitlement for any one Participant; 

4.37.4 the amount, if any, payable on application or acceptance and the basis for 
determining the subscription or option price, the period in or after which 
payments or calls may be paid or called; and 

4.37.5 the voting, dividend, transfer and other rights, including those arising on a 
liquidation of the Issuer, attaching to the Securities and to any options, if 
appropriate. These rights must be drawn to the attention of Participants on 
their joining the employee share scheme. 

4.38 The employee share scheme or corresponding document, if not circulated to the 
shareholders, must be available for inspection for at least fourteen (14) days at the Issuer’s 
registered address or such other places as the Listing Authority may agree. 

4.39 The terms of the resolution must approve a specific Scheme and refer either to the 
employee share scheme itself, if circulated to the shareholders, or to a summary of its 
principal terms included in the Circular which must contain all the provisions set out in 
Listing Rule 4.37 above. 

4.40 Unless the Securities subject to the employee share scheme are identical with a Class of 
Securities already Admissible to listing they must be separately designated. 

4.41 An employee share scheme may provide for adjustment of the subscription or option price 
or the number or amount of Securities subject to options already granted and to the 
employee share scheme, in the event of a capitalisation issue, a rights issue, a sub-division 
or consolidation of Shares or reduction of capital. Such adjustments should give a 
Participant the same proportion of Equity Shares as that to which he was previously 
entitled.  The issue of Securities as consideration for an acquisition will not be regarded as 
a circumstance requiring such adjustment. 
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4.42 Adjustments, other than those made on a capitalisation issue, must be confirmed to the 
Directors of the Issuer in writing by the Issuer’s Auditors to be in their opinion fair and 
reasonable. 

4.43 The employee share scheme must provide, or the Circular must state, that the provisions 
relating to the matters contained in Listing Rules 4.37, 4.40, 4.41 and 4.42 above cannot 
be altered to the advantage of Participants without the prior approval of shareholders in 
general meeting of the Issuer. 
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APPENDIX  4.1 

(Listing Rule 4.3.1) 

SHAREHOLDER STATEMENT 
 

For all Applicants without equity shares listed applying for authorisation for Admissibility to listing 
equity shares.  

1. Name of Applicant __________________________________________ 

2. Description of security __________________________________________ 

3. Total number of securities to be admitted __________________________________________ 

4. Estimated opening price __________________________________________ 

5. Name of sponsor __________________________________________ 

6. Name(s) of financial intermediaries   
 assisting with the marketing (if any) __________________________________________ 
 

7. Summary of shareholdings 

  Number Number  Percentage of  
  of securities of holders issued equity  
    share capital 
Shares in public hands:    
 
(i)    Sponsor  ___________ __________ __________ 
     
(ii)   Name(s) of financial intermediaries   
assisting with the marketing (if any) ___________ __________ __________ 
     
     
(iii)   Employees * ___________ __________ __________ 
     
     
(iv)   Other public * ___________ __________ __________ 
     
     
Sub total  ___________     ___________     __________ 
     
     
Shares not in public hands:* ___________ __________ __________ 
     
*  see Listing Rule 3.20 

     100% 
TOTAL  ========== ========= ========== 
     
     
Signature of partner/director or duly authorised officer     ____________________________________ 
      
      
For and on behalf of (name of sponsor)        ____________________________________ 
 

          Date __________________ 
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APPENDIX 4.2 

(Listing Rule 4.9) 

PRICING STATEMENT 
 

For companies placing equity securities of a class already listed. 

1. Name of issuer: ________________________________________________ 

2. Description of security: __________________________________________ 

3. Total number of securities being placed: _____________________________ 

4. Net price to the issuer or vendor:  __________________________________ 

5. Estimated opening price: _________________________________________ 

6. Name of sponsor:  ______________________________________________ 

7. Name(s) of financial intermediaries 
 assisting with the placing: ________________________________________ 
 
8. Name(s) of underwriters: _________________________________________ 
 
9. Placing of further Market price when   
 equity shares for  cash placing arranged   __________ 
   
  Date when placing 
  arranged __________ 
 
10. Vendor consideration Price at which allotted   
 Placing to vendor __________  
     
  Price at which placed    
  with clients __________  
     
  Market price when   
  placing arranged  __________  
     
  Date when placing    
  arranged __________   
     
     
Signature of partner/director or duly authorised officer: ______________________________ 
 
 
For and on behalf of (name of sponsor): __________________________________________ 
 

         Date __________________ 
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CHAPTER 5 

PROSPECTUS 

This chapter gives detailed information as to what is required to be submitted with the Listing 
Particulars. 
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 Requirements for Prospectus  

5.1 When an Issuer applies for Admissibility to Listing of Securities, a Prospectus 
prepared in accordance with these Listing Rules must be submitted to the Listing 
Authority for approval. 

 
5.2 Securities shall be admitted to trading on a regulated market operating in Malta 

only upon the publication of the Prospectus. 

  

5.3 The essential purpose of Prospectus is to convey factual information about a 
business in words and figures, as a formal basis on which to obtain certain 
information about the Issuer and its proposed activities. 

5.4 Without prejudice to Listing Rule 5.18, the Prospectus shall contain all  
information which, according to the particular nature of the Issuer and of the 
securities being considered for admissibility to listing is necessary to enable 
investors and their investment advisers to make an informed assessment of the 
assets and liabilities, financial position, profits and losses and prospects of the 
Issuer and of any guarantor, and of the rights attaching to such securities and the 
Prospectus must be suitably signed as referred to in Listing Rule 2.11.  This 
information shall be presented in an easily analysable and comprehensible form. 

5.5 Prospectuses relating to Securities being considered for Admissibility to Listing 
must not be published unless they are formally approved by the Listing Authority 
in their form in accordance with these Listing Rules. 

 Responsibility  

5.6 The Prospectus shall include the following statement: 
 

“This document includes information given in compliance with the Listing 
Rules of the Listing Authority for the purpose of giving information with 
regard to the Issuer.  All of the Directors whose names appear on page [  ], 
accept responsibility for the information contained in this document.  To the 
best of the knowledge and belief of the Directors who have taken all 
reasonable care to ensure that such is the case, the information contained in 
this document is in accordance with the facts and does not omit anything 
likely to affect the import of such information.” 

 

5.7 Where relevant, the following statement shall also be included: 

“Application has been made to the [insert name/s of the relevant Recognised 
Investment Exchange/s] for the Issuer’s [insert reference to the relative 
securities] to be listed and for dealings to commence on the said exchange(s) 
once the securities are authorised as Admissible to listing by the Listing 
Authority.” 

5.8 The above statement can be modified in such other form as may be permitted by 
the Listing Authority.   

 

 Submission of Documents 

5.9 The Applicant or Issuer must submit to the Listing Authority the following 
documents; 
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5.9.1 Prospectus 

5.9.2 application forms to subscribe for Securities where relevant; 

5.9.3 formal notices (see Listing Rule 5.27); 

5.9.4 the letter referred to in Listing Rule 5.17 (the non applicable letter);  

5.9.5 the letter referred to in Listing Rule 5.21 (omission of information); 

5.9.6 the letter referred to in Listing Rule 5.21 (omission of material 
contract from display); 

5.9.7 the letter referred to in Listing Rule 13.23.2 (confirmation by an 
Oversea Company of compliance with Overseas requirements - New 
Applicant); 

5.9.8 the letter regarding earnings forecasts from an Oversea Company (see 
Listing Rule 13.21); 

5.9.9 any documents or letters of compliance required to be submitted under 
Chapters 10 (Documents not requiring prior authorisation) and 11 
(Circulars); 

5.9.10 the Memorandum and Articles of Association of the Issuer, 
highlighting any proposed amendments as part of the issue; 

5.9.11 a letter referred to in Listing Rule 2.15 (Sponsor’s earnings forecast 
letter); 

5.9.12 the Sponsor’s confirmation of independence (see Listing Rule 2.7.8); 

5.9.13 Appropriate corporate authorities sanctioning the application for 
Admissibility to Listing (see Listing Rule 1.8). 

5.10 Where, for any reason acceptable to the Listing Authority, one or more of the 
above documents cannot be produced, a statement to this effect should be 
submitted to the Listing Authority in lieu of that document. 

5.11 Where, for any reason, any of the above documents is not submitted and/or is not 
to the satisfaction of the Listing Authority, such document may be requested or 
rejected by the Listing Authority, as the case may be.  

5.12 Where an Issuer already has Securities which have been granted Admissibility, the 
Listing Authority may exempt the Issuer from such documents as referred to in 
Listing Rule 5.9 which it already has in its possession or which the Listing 
Authority deems superfluous. 

   

 

 Supplements to the Prospectus  

5.13 Every significant new factor, material mistake or inaccuracy relating to the 
information included in the Prospectus which is capable of affecting the 
assessment of the securities and which arises or is noted between the time when 
the Prospectus is approved and the time when trading on a regulated market 
begins, shall be mentioned in a supplement to the Prospectus. 

  

5.14 A supplement to the Prospectus must: 

5.14.1 give details of the change or new matter; 
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5.14.2 contain the statement required by Listing Rule 5.6; 

5.14.3 contain a statement that, save as disclosed, there has been no 
significant change and no significant new matter has arisen since 
publication of the previous Prospectus; and 

5.14.4 contain a statement that a copy of the supplement to the Prospectus 
has been delivered to the Listing Authority. 

5.15   Such a supplement shall be approved in the same way in a maximum of seven 
working days and published in accordance with at least the same arrangements as 
were applied when the original Prospectus was published.  The summary, and any 
translations thereof, shall also be supplemented, if necessary to take into account 
the new information included in the supplement. 

 

5.16 Investors who have already agreed to purchase or subscribe for the securities 
before the supplement is published shall have the right to withdraw their 
acceptances before the expiration of the third working day after the publication. 

 

 Omission of Information 

5.17 If any information required by these Listing Rules is not applicable and no 
equivalent information is available, it need not be included in a Prospectus 
provided that the Listing Authority is informed in writing by the Issuer. 

5.18 The Listing Authority may authorise the omission of information from the 
Prospectus which is applicable and required by the Listing Rules if it considers 
that: 

5.18.1 the information is of minor importance only and is not such as will 
influence assessment of the assets and liabilities, financial position, 
profits and losses and prospects of the Issuer, or Guarantor, if any;or 

5.18.2 disclosure would be contrary to the public interest; or 

5.18.3 disclosure would be seriously detrimental to the Issuer and omission is 
not likely to mislead investors with regard to facts and circumstances, 
knowledge of which is essential for the assessment of the Issuer or 
Guarantor, if any and of the rights attached to the securities in 
question. 

5.19 Without prejudice to the adequate information of investors, where, exceptionally, 
certain information required by Chapter 6 to be included in a Prospectus is 
inappriopriate to the issuer’s sphere of activity or to the legal form of the issuer or 
to the securities to which the Prospectus relates, the Prospectus shall contain 
information equivalent to the required information.   

5.20 The Listing Authority may also authorise the omission of information which 
would otherwise be required in order to make the assessment refered to in Listing 
Rule 5.4 in the circumstances referred to in Listing Rul 5.18.  

5.21 Requests to the Listing Authority to authorise any omission of information must: 

5.21.1 be in writing from the Issuer; 

5.21.2 identify the information concerned and the reasons for the omission; 
and 

5.21.3 state why in the opinion of the Issuer one or more of the grounds in 
Listing Rule 5.18 applies. 
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 Omission of Material Contract from Display 

5.22 The Listing Authority may allow all or part of a material contract to be withheld 
from public inspection.  The request must: 

5.22.1  be in writing from the Issuer; 

5.22.2  state why in the opinion of the Issuer one or more of the grounds in  
Listing Rule 5.18 applies; 

5.22.3  enclose a copy of the contract in question or, if the contact is not reduced 
to writing, a memorandum giving full particulars of its terms; and 

5.22.4  include confirmation by the Issuer that the contact is a material contract not 
in the ordinary course of business 

 

   

Exemption from publishing a Prospectus 

 
5.23     The obligation to publish a Prospectus shall not apply, where: 
 

5.23.1shares representing, over a period of 12 months, less than 10 per cent of 
the number of shares of the same class already admitted to trading on the same 
regulated market;  
 
5.23.2shares issued in substitution for shares of the same class already admitted 
to trading on the same regulated market, if the issuing of such securities does not 
involve any increase in the issued capital; 
 
5.23.3securities offered in connection with a takeover by means of an exchange 
offer, provided that a document is available containing information which is 
regarded by the Listing Authority as being equivalent to that of the Prospectus;  
 
5.23.4   securities offered, allotted or to be  allotted in connection with a merger, 
provided that a document is available containing information which is regarded 
by the Listing Authority as being equivalent to that of the Prospectus;  
 
5.23.5 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 as 
the shares in respect of which such dividends are paid, provided that the said 
shares are of the same class as the shares already admitted to trading on the same 
regulated market and 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;  

 
5.23.6 securities offered, allotted or to be allotted to existing or former directors 
or employees by their employer or an affiliated undertaking, provided that the 
said securities are of the same class as the securities already admitted to trading 
on the same regulated market and that a document is made available containing 
information on the number and nature of the securities and the reasons for and 
detail of the offer;  
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5.23.7 shares resulting from the conversion or exchange of other securities or 
from the exercise of the rights conferred by other securities, provided that the 
said shares are of the same class as the shares already admitted to trading on the 
same regulated market.   
 
5.23.8 Securities already admitted to trading on another regulated market, on the 
following conditions: 

 
5.23.8.1 that these securities, or securities of the same class, have been 
admitted to trading on that other regulated market for more than 18 
months; 
 
5.23.8.2 that, for securities first admitted to trading on a regulated 
market after 31st December 2003, the admission to trading on that 
other regulated market was associated with an approved Prospectus 
made available to the public in conformity with Chapter 7; 
 
5.23.8.3 that, except where Listing Rule 5.23.8.2 applies, for securities 
first admitted to listing after 30 June 1983, listing particulars were 
approved in accordance with the requirements of Directive 
80/390/EEC or CARD Directive; 
 
5.23.8.4 that the ongoing obligations for trading on that other 
regulated market have been fulfilled; 
 
5.23.8.5 that the person seeking the admissibility to listing in Malta 
under this exemption makes a summary document available to the 
public in English ; 
 
5.23.8.6 that the summary document referred to in Listing Rule 
5.23.8.5 is made available to the public; 
 
5.23.8.7 that the contents of the summary document complies with 
Chapter 6 where applicable. Furthermore the document shall state 
where the most recent Prospectus can be obtained and where the most 
recent Prospectus can be obtained and where the financial information 
published by the issuer pursuant to his ongoing disclosure obligations 
is available.  
 

 
 Equivalent Offering Document 

5.24 In the case of the states and their regional or local authorities, an Equivalent 
Offering Document in terms of Chapter 16 shall be published instead of a 
Prospectus. 

5.25 Each copy of the Equivalent Offering Document shall contain an application form 
which may be used to apply for the Securities to be offered.   

  

 Certificates Representing Shares 

5.26 In the case of Certificates Representing Shares, the Issuer of the Shares will be 
treated as the Issuer for the purpose of the Listing Rules. Consequently the 
information required as regards the Shares is the same as that which would be 
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required in the case of an application authorising those Shares for Admissibility to 
Listing, with additional requirements in respect of the Issuer of the Certificates and 
the Certificates themselves. 

  

 

 Formal Notice 

5.27 A formal notice made available to the public, prior to the publication of a 
prospectus, shall at least provide the following information: 

5.27.1 the name and country of incorporation of the Issuer and, if so desired, 
a brief statement of the nature of the Issuer’s business; 

5.27.2 the amount and title of the Securities in respect of which authorisation 
for Admissibility to Listing is sought;  

5.27.3 if applicable, the name and country of incorporation of a guarantor of 
the principal or interest on such Securities; 

5.27.4 a statement that a Prospectus has been published and the addresses 
and the times at which copies are available to the public; 

5.27.5 if applicable, in case of an offer by a New Applicant of Equity 
Securities where part of the Securities are made available directly to 
the general public by means of an offer for sale or subscription, a 
statement that a proportion (to be indicated) of the Securities is so 
available and how applications should be made; 

5.27.6 the date of the notice;  

5.27.7 in the case of Securities which are not Equity Securities and where 
there is a facility to issue further tranches of these Securities, the total 
amount of the Securities which could be issued under such an 
arrangement; and 

5.27.8 the name of the Sponsor to the application for authorisation for 
Admissibility to Listing. 

Annual Information Update 

 
5.28  An Issuer whose securities are admitted to trading and in relation to whom Malta is the 

home member state shall at least annually prepare a document (an annual information 
update) that refers to or contains all information that has been published or made 
available to the public over the previous 12 months in one or more Member States or 
EEA States and in third countries in compliance with its obligations under Community 
and national laws and rules dealing with the regulation of securities, issuer of securities 
and securities markets.   

 
Provided that such an obligation shall not apply to issuers of non-equity securities whose 
denomination per unit amounts to at least Lm 21,465. 

 

 

5.29  The Listing Authority  would expect the annual information update to refer or contain at 
least information that is made available to the public in terms of; 
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5.29.1     the CA or, for an overseas company,  the companies legislation of the place 
where it is incorporated, relating to the regulation of securities, issuers and 
securities markets; and 

 
5.29.2     Regulation (EC) No 1606/2002 of the European Parliament and of the Council 

of 19 July 2002 on the application of international accounting standards 
 
5.29.3       laws and rules of other Member States or EEA States and third countries that 
relate to the regulation of securities, issuers of securities and securities markets. 
 

5.30  The document shall be filed with the Listing Authority after the publication of the 
financial   statement.  Where the document refers to information, it shall be stated where the 
information can be obtained. 

 

Incorporation of information by reference 

 
5.31  The Listing Authority shall allow information to be incorporated in the prospectus by 

reference to one or more previously or simultaneously published documents that have 
been approved by it. 

 5.31.1  This information shall be the latest information available to the issuer. 

5.31.2  When information is incorporated by reference, a cross-reference list 
must be provided in order to enable investors to identify easily 
specific items of information.   

5.31.3 The summary shall not incorporate information by reference.  
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APPENDIX 5.3 

(Listing Rules 2.7.9, 7.2.1) 

APPLICATION FOR AUTHORISATION FOR ADMISSIBILITY TO LISTING 

(SHARES AND DEBT SECURITIES) 
 

This form of application for Admissibility of securities to Listing should be suitably adapted 
for an issuer which is not a public limited company.  Please note that Admissibility to Listing 
will be a pre-requisite to Admission to Trading on a Recognised Investment Exchange (RIE).  
A separate application form must be submitted to the RIE for admission of the securities to 
listing and trading. 

To: Listing Authority 
 MFSA 
 Attard, MALTA     Date:         ______________20 __ 
 

Details of securities to be listed 

 

____________________________________ [insert name of issuer] (“the Issuer”) hereby 
applies for the securities detailed below to be Admissible to Listing subject to the Listing 
Rules of Malta. 

Share capital 

Authorised    Denomination   Issued and paid up 
(inclusive of present issue) 

 in   

 in   

(Please include in brackets those shares listed under block listing procedures but not yet 
allotted) 

 

Debt securities 

Nominal value    Redemption date   Coupon 

 

 

Please specify where the issuer is listed and the nature of the listing                                                                            

Primary 

Secondary 
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Please specify on which RIE the Issuer has applied to have its Securities traded 

 

Amounts and descriptions of Securities for which application is now being made (include distinctive 
numbers if any) 

 

 

Type of issue for which application is being made 

 

 

Confirmation 

We acknowledge our obligations under the Listing Rules and the legal implications of 
Admissibility to Listing under the Financial Markets Act, Chapter 345 of the Laws of Malta.  
Accordingly we confirm that: 

(a) all the conditions for listing in the Listing Rules which are required to be fulfilled prior 
to application have been fulfilled in relation to the Issuer and the Securities for the admission 
of which application is now made; 

(b) all information required to be included in the Prospectus has been included therein, or, 
if the final version has not yet been submitted (or approved), will be included therein before it 
is so submitted; and 

(c) all the documents and information required to be included in the application have been 
or will be supplied in accordance with the listing rules and all other requirements of the Listing 
Authority in respect of the application have been or will be complied with. 

We undertake to comply with the Listing Rules of the Listing Authority as they may be 
applicable to the Issuer from time to time. 

We undertake to lodge with you the declaration required pursuant to Appendix 5.4 of the 
Listing Rules prior to admission of the relevant Securities to listing. 

 
Signed : __________________________________________________ 

Director or Secretary or other duly authorised officer for and on behalf of : 
 
Name of Issuer: _____________________________________________ 

Name of contact at Issuer regarding the Application : 
 
Telephone number: 

 

 We, the undersigned, confirm that we have 
satisfied ourselves that the applicant has fulfilled all the criteria and procedures necessary for 
filing the application and has provided all the relevant documents to obtain authorisation for 
admissibility to listing.  
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Signed:________________________(Sponsor) 

 
Name of contact at Sponsor regarding the Application : 
 
 

Sponsor: 

Address: 

 

Telephone number: 
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APPENDIX 5.4 

(See Appendix 5.3)DECLARATION BY ISSUER 

 

This form of declaration may be amended to meet individual cases.  Paragraph 7 and/or 
paragraph 8 may be deleted where appropriate. 
 
To: Listing Authority  
 MFSA 
 Attard, MALTA     Date:.........................20 .... 
 
I, ................................................................................................................. a director/the 
secretary of ..................................................................... [insert name of company or issuer] 
(“the issuer”), declare as follows: 

1. that all documents required by the Companies Act, Chapter 386 of the Laws of Malta  
to be filed with the Registrar of Companies and that all documents required by the 
Listing Rules to be lodged with the Listing Authority in connection with the 
issue/offer/placing/introduction on ........................................ 20 ....... of the following 
securities of the issuer, namely ................................................................................ 
[insert details] have been duly filed and lodged, and that to the best of my knowledge, 
information and belief (having taken reasonable care to ensure that such is the case), 
compliance has been made with all other legal requirements in connection with such 
issue/offer/placing/introduction; 

2. that all applicable conditions for listing set out in the Listing Rules have been fulfilled 
in relation to the issuer and the securities of the issuer referred to above; 

3. that ................................ shares of .................................. [insert number and class)] 
and/or  ......................... nominal of .............................. [insert designation of debt 
securities] have been subscribed/purchased for cash and fully allotted/transferred to the 
subscribers/purchasers; 

4. that all money due to the issuer in respect of the issue/offer/placing has been received 
by it; 

5. that .................................... shares of ................................. [insert number and class] 
and/or  ....................... nominal of ............................... [insert designation of debt 
securities] have been issued credited as fully paid by way of 
conversion/exchange/consideration for property acquired/other consideration not being 
cash and have been duly allotted/transferred to the persons entitled thereto; 

6. that the definitive documents of title have been/are ready to be delivered; 

7. that completion has taken place of the purchase by the issuer of all property stated in 
the listing particulars, Prospectus, equivalent offering document or circular to members 
dated ........................................ 20 ...... as having been purchased or agreed to be 
purchased by it and the purchase consideration for all such property has been duly 
satisfied; 

8. that the trust deed relating to the said debt securities has been completed and executed 
and a copy has been lodged with the Listing Authority and that particulars thereof, if so 
required by law, have been delivered to the Registrar of Companies; 

9. that all shares/debt securities of each class referred to above are in all respects 
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identical*; 

10. that no alterations have been made to the Prospectus or equivalent offering document 
approved for publication by the Listing Authority other than in relation to the pricing 
of the issue or takeover offer, number of securities, figures depending on such 
information, and correction of errors; and 

11. that there are no other facts bearing on the Issuer’s application for listing of such 
securities which, in my opinion, should be disclosed to the Listing Authority. 

 

 

Signed ................................................. 

Director or Secretary or 
other duly authorised officer, 
for and on behalf of 
 

 

........................................................... 

Name of Issuer  

 

 

 

Note: 

 *    Identical means in this context: 

 (a) the securities are of the same nominal value with the same 
amount called up or paid up; 

 (b) they are entitled to dividend / interest at the same rate and for the 
same period, so that at the next ensuing distribution, the dividend 
/ interest payable per unit will amount to exactly the same sum 
(gross and net); and 

 (c) they carry the same rights as to unrestricted transfer, attendance 
and voting at meetings and are pari passu in all other respects. 
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CHAPTER 6 

Contents of a Prospectus  
 

This Chapter sets out items of information that may be required to be included in the 
Prospectus. The requirements vary according to the nature and circumstances of the Issuer and 
the type of Security involved. 
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Implementing measures 
 
6.1   For the purposes of this Chapter, the Commission Regulation (EC) No 809/2004 

of 29 April 2004 implementing Directive 2003/71/EC of the European 
Parliament and of the Council as regards information contained in prospectuses 
as well as the format, incorporation by reference and publication of such 
prospectuses and dissemination of advertisements shall apply. 

         
              Contents of a prospectus 

 
6.2  The Prospectus shall contain information concerning the issuer and the securities 

being considered for admissibility to listing. 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.  The 
summary shall also contain a warning that:  

 
6.2.1 it should be read as an introduction to the Prospectus;  

 
6.2.2 any decision to invest in the securities should be based on 

consideration of the Prospectus as a whole by the investor; 
 

6.2.3 where a claim relating to the information contained in a Prospectus is 
brought before a court, the plaintiff investor might, if the Prospectus 
is not drawn in the English Language,  have to bear the costs of 
translating the Prospectus before the legal proceedings are initiated; 
and  

 
6.2.4 civil liability attaches to those persons who have tabled the summary 

including any translation thereof, and applied for its notification, but 
only if the summary is misleading, inaccurate or inconsistent when 
read together with the other parts of the Prospectus.  

 
Provided that where the Prospectus relates to the admissibility to listing of non-
equity securities having a denomination of at least Lm 21,465 per unit there shall 
be no requirement to provide a summary except when a translation of the summary 
is requested. 

 

Non-applicability of a Prospectus 

6.3 The requirement to draw up a Prospectus in accordance with this Chapter shall not 
apply to: 

 
6.3.1 units issued by collective investment undertakings other than the 

closed-end type; 
 
6.3.2 non-equity securities issued by a Member State or an EEA State or by 

one of a Member State’s or an EEA State’s regional or local 
authorities, by public international bodies of which one or more 
Member States or EEA States are members, by the European Central 
Bank or by the central banks of the Member Sates or EEA States; 

 



 

MFSA Listing Rules     60

6.3.3 shares in the capital of central banks of the Member States or EEA 
States; 

 
6.3.4 securities unconditionally and irrevocably guaranteed by a Member 

State or EEA State or by one of a Member State or EEA State’s 
regional or local authorities; 

 
6.3.5 securities issued by associations with legal status or non-profit making 

bodies, recognized by a Member State or EEA State, with a view to 
their obtaining the means necessary to achieve their non-profit making 
objectives; 

 
6.3.6 non-equity securities issued in a continuous or repeated manner by 

credit institutions provided that these securities: 
 

6.3.6.1 are not subordinated, convertible or exchangeable; 
 
6.3.6.2 do not give a right to subscribe to or acquire other types of 

securities and that they are not linked to a derivative 
instrument; 

 
 
6.3.6.3 materialise reception of repayable deposits; 
 
6.3.6.4 are covered by a deposit guarantee scheme under Directive 

94/19/EC of the European Parliament and of the Council on 
deposit-guarantee schemes 

 
 

6.3.7 non-fungible shares of capital whose main purpose is to provide the 
holder with a right to occupy an apartment, or other form of 
immovable property or part therof and where the shares cannot be sold 
on without this right being given up; 

 
Provided that an issuer or a person asking for admissibility to listing in terms of 
Listing Rule 6.3.2 and Listing Rule 6.3.4, may draw up a Prospectus in terms of 
this Chapter.  
 
Prospectuses consisting of separate documents 
 

6.4 Subject to Listing Rule 6.9, the issuer or person seeking admissibility to listing, 
may draw up the Prospectus as a single document or separated documents.  

   
6.4.1 A Prospectus composed of separate documents shall divide the required 

information into a registration document, a securities note and a summary 
note.   

 
6.4.2 The registration document shall contain the information relating to the 

issuer. 
 
6.4.3  The securities note shall contain the information concerning the securities. 
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6.5  The registration document accompanied by the securities note, updated if 
applicable in accordance with Listing Rule 6.6, and the summary note shall be 
considered to constitute a valid Prospectus. 

 
  
 6.6   An issuer which already has a registration document approved by the Listing       

Authority shall be required to draw up only the securities note and the summary 
note. 

 
6.7 The securities note shall provide information that would normally be provided in 

the registration document if there has been a material change or recent development 
which could affect investors’ assessments since the latest updated registration 
document or any supplement as provided for in Listing Rule 5.13 was approved.  
The securities and summary notes shall be subject to a separate approval. 

 
6.8 Where an issuer has only filed a registration document without approval, the entire 

documentation, including updated information, shall be subject to approval. 
 
 
Base Prospectus 
 

 6.9 A base Prospectus containing all relevant information concerning the issuer and 
the securities may, at the choice of the issuer or person seeking admissibility to 
listing, be used for the following types of securities: 

 
6.9.1   Non-equity securities, including warrants in any form, issued under an          
offering programme; 
 
6.9.2    Non-equity securities issued in a continuous or repeated manner by credit 
institutions, 

 
6.9.2.1 where the sums deriving from the issue of the said securities, are 
placed in assets which provide sufficient coverage for the liability 
deriving from securities until their maturity date; 
 
6.9.2.2 where, in the event of the insolvency of the related credit 
institution, the said sums are intended, as a priority, to repay the capital 
and interest falling due, without prejudice to the Legal Notice Credit 
Institutions (reorganization and winding up) Regulation, 2004 
 

The information given in the base Prospectus shall be supplemented, if necessary, in 
accordance with Listing Rule 5.13, with updated information on the issuer and on the 
securities. 
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Appendix 6.1 
 

PROSPECTUS 
 
(The following is an indicative list of information which requires consideration for inclusion in 
a Prospectus.  This List does not replace the requirements contemplated in the Commission 
Regulation (EC) No 809/2004 of 29 April 2004 implementing Directive 2003/71/EC of the 
European Parliament and of the Council as regards information contained in prospectuses as 
well as the format, incorporation by reference and publication of such prospectuses and 
dissemination of advertisements.) 
 
1. Summary 
 
The  summary shall briefly provide the most important information included in the 
prospectus, covering at least the following items: 

 
 (i) identity of directors, senior management, advisers and auditors; 
 
 (ii) offer statistics and expected timetable; 
 
 (iii) key information concerning selected financial data; capitalisation and 
indebtedness; reasons for the offer and use of proceeds; risk factors; 
 
 (iv) information concerning the issuer  

- history and development of the issuer 
- business overview; 
 

 (v)  operating and financial review and prospects - 
  - research and development, patents and licences, etc. 
  - trends; 
 
 (vi) directors, senior management and employees; 
 
 (vii) major shareholders and related-party transactions; 
 
 (viii) financial information - 

 - consolidated statement and other financial information 
  - significant changes; 
 
 (ix) details of the admission to trading  
  - admission to trading 
  - plan for distribution 
  - markets 
  - selling shareholders 
  - dilution (equity securities only) 
  - expenses of the issue; 
 
 (x) additional information - 
  - share capital 
  - memorandum and articles of association 
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  - documents on display. 
 

2. Identity of directors, senior management, advisers and auditors 
  
Information shall be given regarding names, functions and other information necessary 
to identify the persons responsible for drawing up the prospectus and those responsible 
for auditing the financial statements. 

 
3. Offer statistics and expected timetable 
 
The following key information shall be provided regarding the conduct of any 
admission to trading and the identification of important dates relating to that offer: 
 
  (i) offer statistics; 
 
 (ii)      method and expected timetable. 

 
4. Key information 
 
Summarised key information shall be provided about the company’s financial 
condition, capitalisation and risk factors.  If the financial statements included in the 
document are restated to reflect material changes in the company’s group structure or 
accounting policies, the selected financial data must also be restated.  Information shall 
be given on the following: 
 

(i)  selected financial data; 
 

(ii)  capitalisation and indebtedness; 
 

(iii) reasons for the offer and use of proceeds; 
 

(iv)  risk factors. 
 

5. Information on the company 
 
Information shall be provided about the company’s business operations, the products it 
makes or the services it provides, and the factors which affect the business.  It is also 
intended to provide information regarding the adequacy and suitability of the 
company’s properties, plant and equipment, as well as its plans for future capacity 
increases or decreases.  Information shall be given on: 
 

(i)  history and development of the company; 
 

(ii)  business overview; 
 

(iii) organisational structure; 
 

(iv) property, plant and equipment. 
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6. Operating and financial review and prospects 
 
The management shall provide an explanation of factors that have affected the 
company’s financial condition and results of operations for the historical periods 
covered by the financial statements and management’s assessment of factors and 
trends which are expected to have a material effect on the company’s financial 
condition and results of operations in future periods.  Information shall be given on: 

 
(i) operating results; 

  
(ii) liquidity and capital resources; 

 
(iii) research and development, patents and licences, etc.; 

 
(iv) trends. 

 
7. Directors, senior management and employees 
 
Information on the following shall be provided concerning the company’s directors 
and managers that will allow investors to assess their experience, qualifications and 
levels of remuneration, as well as their relationship with the company: 
 

(i) directors and senior management; 
 

(ii) remuneration; 
 

(iii) board practices; 
 

(iv) employees; 
 

(v) share ownership. 
 

8. Major shareholders and related-party transactions 
 
Information shall be provided regarding the major shareholders and others that may 
control or have an influence on the company as well as information regarding 
transactions the company has entered into with persons affiliated with the company 
and whether the terms of such transactions are fair to the company, as follows: 

 
(i)  major shareholders; 

 
(ii)  related-party transactions; 

 
(iii) interests of experts and advisers. 
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9. Financial Information 
 
 Information on the following shall be provided specifying which financial statements 
must be included in the document, as well as the periods to be covered, the age of the 
financial statements and other information of a financial nature:   

 
(i) consolidated statements and other financial information; 

 
(ii) significant changes. 
 

 The accounting and auditing principles that will be accepted for use in 
preparation and audit of the financial statements will be determined in 
accordance with international accounting and auditing standards. 

 
10. Details of the admission to trading  
 
The following information shall be provided regarding the offer, the plan for 
distribution of the securities and related matters: 

 
(i) Admission to trading;  

 
(ii) plan for distribution; 

 
(iii)markets; 

 
(iv) holders of securities who are selling; 

 
(v) dilution (for equity securities only); 

 
(vi) expenses of the issue. 

 
 
 

11. Additional information 
 
Information concerning the following that is not covered elsewhere in the prospectus 
shall be provided: 

 
(i) share capital; 

 
(ii) memorandum and articles of association; 

 
(iii)material contracts; 

 
(iv) exchange controls; 

 
(v) taxation; 
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(vi) dividends and paying agents; 
 

(vii) statement by experts; 
 

(viii) documents on display; 
 

(ix) subsidiary information. 
 
 
 
 

REGISTRATION DOCUMENT 
 
The registration document shall contain the information laid down in the following 
sub-paragraphs. 

 
1. Identity of directors, senior management, advisers and auditors 
 
Information shall be given regarding names, functions and other information necessary 
to identify the persons responsible for drawing up the prospectus and those responsible 
for auditing the financial statements. 
 
2. Key information about the issuer 
 
Key information shall be provided about the company’s financial condition, 
capitalisation and risk factors.  If the financial statements included in the document 
are restated to reflect material changes in the company’s group structure or in 
accounting policies, the selected financial data must also be restated.  Information 
shall be given on the following: 

 
(i) selected financial data; 
 
(ii) capitalisation and indebtedness; 
 
(iii) risk factors. 

 
3. Information on the company 
 
Information shall be provided about the company’s business operations, the products it 
makes or the services it provides and the factors which affect the business.  It is also 
intended to provide information regarding the adequacy and suitability of the 
company’ properties, plants and equipment, as well as its plans for future capacity 
increases or decreases.  Information shall be given on: 
 

(i) history and development of the company; 
 

(ii) business overview; 
 

(iii)organisational structure; 
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(iv) property, plants and equipment. 

 
4. Operating and financial review and prospects 
  
The management shall provide an explanation of factors that have affected the 
company’s financial condition and results of operations for the historical periods 
covered by the financial statements, and management’s assessment of factors and 
trends which are expected to have a material effect on the company’s financial 
condition and results of operations in future periods.  Information shall be given on: 

 
(i) operating results; 

 
(ii) liquidity and capital resources; 

 
(iii)research and development, patents and licences,  etc.; 

 
(iv) trends. 

 
5. Directors, senior management and employees 
 
Information on the following shall be provided concerning the company’s directors 
and managers that will allow investors to assess their experience, qualifications and 
levels of remuneration, as well as their relationship with the company: 

 
(i) directors and senior management; 

 
(ii) remuneration; 

  
(iii)board practices; 

 
(iv) employees; 

 
(v) share ownership. 

 
6. Major shareholders and related-party transactions 
 
Information shall be provided regarding the major shareholders and others that may 
control or have an influence on the company as well as information regarding 
transactions the company has entered into with persons affiliated with the company 
and whether the terms of such transactions are fair to the company, as follows: 
 

(i) major shareholders; 
 

(ii) related-party transactions; 
 

(iii)interests of experts and advisers. 
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7. Financial information 
 
Information on the following shall be provided specifying which financial statements 
must be included in the document, as well as the periods to be covered, the age of the 
financial statements and other information of a financial nature: 
   

(i) consolidated statements and other financial  information; 
 

(ii) significant changes. 
 

 The accounting and auditing principles that will be accepted for use in preparation and 
audit of the financial statements will be determined in accordance with international 
accounting and auditing standards. 

 
8. Additional information 
 
Information concerning the following  that is not covered elsewhere in the prospectus 
shall be provided: 

 
(i) share capital; 

 
(ii) memorandum and articles of association; 

 
(iii)material contracts; 

 
(iv) statement by experts; 

 
(v) documents on display; 

 
(vi) subsidiary information. 

 
 

SECURITIES NOTE 
 
The securities note shall contain the information laid down in the following sub-
paragraphs. 
 
1. Identity of directors, senior management, advisers and auditors 
 
Information shall be given regarding names, functions and other information 
necessary to identify the persons responsible for drawing up the prospectus and those 
responsible for auditing the financial statements. 

 
2. Offer statistics and expected timetable 
 
The following key information shall be provided regarding the conduct of any 
admission to trading and the identification of important dates relating to that 
admission to trading: 
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(i) offer statistics; 
 
(ii) method and expected timetable. 

 
 
3. Key information about the issuer 
 
Summarised key information shall be provided about the company’s financial 
condition, capitalisation and risk factors.  If the financial statements included in the 
document are restated to reflect material changes in the company’s group structure or 
accounting policies, the selected financial data must also be restated.  Information 
shall be given on the following: 

 
(i) capitalisation and indebtedness; 

 
(ii) reasons for the offer and use of proceeds; 

 
(iii)risk factors. 

 
4. Interests of experts 
 
Information shall be provided regarding transactions the company has entered into 
with experts or advisers employed on a contingent basis. 

 
5. Details of the offer  
 
The following information shall be provided regarding the admission to trading, the 
plan for distribution of the securities and related matters: 

 
(i) admission to trading; 

 
(ii) plan for distribution; 

 
(iii)markets; 

 
(iv) selling securities holders; 

 
(v) dilution (for equity securities only); 

 
(vi) expenses of the issue. 

 
6. Additional information 
 

Information concerning the following that is not covered elsewhere in the prospectus 
shall be provided: 

 
(i) exchange controls; 
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(ii) taxation; 
 

(iii)dividends and paying agents; 
 

(iv) statement by experts; 
 

(v) documents on display. 
 

SUMMARY NOTE 
 
The summary note shall provide in a few pages the most important information 
included in the prospectus, covering at least the items laid down in the following: 
 

(i) identity of directors, senior management, advisers and auditors 
 
 (ii) offer statistics and expected timetable 
 
 (iii)key information concerning selected financial data; capitalisation and 
indebtedness; reasons for the offer and use of proceeds; risk factors 
 
 (iv)information concerning the issuer 

• history and development of the issuer 
• business overview 

 
(v) operating and financial review and prospects 

• research and development, patents and licences, etc. 
• trends 

 
(vi) directors, senior management and employees 

 
(vii) major shareholders and related-party transactions 

 
(viii)financial information 

• consolidated statements and other financial information 
• significant changes 

 
(xi) details on the offer  

• admission to trading 
• plan for distribution 
• markets 
• selling shareholders 
• dilution (for equity securities only) 
• expenses of the issue 

 
(x)  additional information 

• share capital 
• memorandum and articles of incorporation 
• documents available for inspection 
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CHAPTER 7 

AUTHORISATION FOR ADMISSIBILITY TO LISTING OF SECURITIES, APPROVAL, 
PUBLICATION AND CIRCULATION OF PROSPECTUS  

This chapter describes the procedure for determination of the granting of authorisation to 
listing, as well as the procedures for applying and issuing notifications to the public. 
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 General  

7.1 The granting of authorisation by the Listing Authority for Admissibility to Listing of 
any Securities becomes effective when the Sponsor has been formally notified. In the 
case of Public/State Sector Issuers issuing debt securities (see Chapter 16), when a 
sponsor is not required to be appointed, the granting of authorisation by the Listing 
Authority for Admissibility to Listing will become effective when the applicant has 
been formally notified. 

 

Application Procedure 

7.2 The Sponsor must : 

7.2.1 file with the Listing Authority an application form for authorisation 
for Admissibility to Listing (see Appendix 5.3) together with 
supporting documents as outlined in this Chapter of the Listing Rules; 
and 

7.2.2 have satisfied himself that the Applicant has fulfilled all the criteria 
and procedures necessary for filing the application and has provided 
all the relevant documents to obtain authorisation for Admissibility to 
Listing. The Sponsor must make a statement to this effect on the 
application form. 

7.2.3 The application form must be signed by a duly authorised officer and 
the Sponsor and must be accompanied by the appropriate fee.  

7.3 The Listing Authority shall not approve a Prospectus unless it is satisfied that: 
 

7.3.1  Malta is the home Member State in relation to the issuer of the securities to 
which it relates; 

 
7.3.2  the Prospectus has been drawn up in accordance with the provisions of the 
Listing Rules. 

 

7.4 The Listing Authority shall notify the Applicant of its decision to approve or 
refuse a Prospectus: 

7.4.1 within ten (10) working days of the submission of the draft Prospectus 
. The time shall be extended to 20 working days if the offer involves 
securities issued by an issuer which does not have any securities 
admitted to trading on a regulated market and who has not previously 
offered securities to the public.  

7.4.2 If the Listing Authority finds, on reasonable grounds, that the 
documents submitted to it are incomplete or that supplementary 
information is needed, the time limits referred to in Listing Rule 7.4.1 
above shall apply only from the date on which such information is 
provided by the Applicant. 

 
If the Listing Authority fails to give a decision on the Prospectus within the time 
limits laid down in Listing Rule 7.4.1, this shall not be deemed to constitute 
approval of the application.  The Listing Authority shall notify the Applicant if the 
documents are incomplete within 10 working days of the submission of the 
application. 
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7.5 All documents forwarded to the Listing Authority by an Issuer shall become and 
remain the property of the Listing Authority which may, in its absolute discretion 
after having heard the Issuer, copy any or all of such documents and forward such 
copies to any Recognised Investment Exchange, the public, the media or any other 
interested party where it is necessary to safeguard the interest of the general 
public. 

Transfer by Listing Authority of application for approval  
 
7.6   The Listing Authority may transfer an application for the approval of a Prospectus 

or a supplementary Prospectus to the regulatory authority of another Member State 
or EEA State, subject to the prior agreement of that authority. 

  
7.6.1  This transfer shall be notified to the Applicant within three working 

days beginning with the first working day after the date of the decision 
taken by the Listing Authority.  

.  
7.6.2   On making such transfer, the Listing Authority ceases to undertake 

any approval or administrative procedures relating to Prospectuses. 
 

 Transfer to Listing Authority of application for approval 
 
7.7   Where the Listing Authority agrees to the transfer to it of an application for the 

approval of a Prospectus made to the regulatory authority of another Member State 
or EEA State- 

 
7.7.1 Malta is to be treated for the purposes of these Listing Rules as the home 
Member State in relation to the issuer of the securities to which the Prospectus 
relates; and 
 
7.7.2  the time-limits referred to in Listing Rule 7.4 apply as if the date of the 
transfer were the date on which the application was received by the Listing 
Authority. 

 

 Prior approval 

7.8 Prospectus and supplements to the Prospectus must not be published, before they 
have been formally approved by the Listing Authority. 

7.9 No Prospectus shall be made available to the public unless it has been duly 
approved by the Listing Authority. 

  

  Publication   

7.10 Once approved, the Prospectus shall be filed with the Listing Authority and shall 
be made available to the public by the Applicant at the latest six (6) working days 
before the securities involved are admitted to trading.  In addition, in the case of an 
initial public offer of a class of shares not already 
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admitted to trading on a regulated market that is seeking admissibility to listing for 
the first time, the Prospectus shall be available at least six (6) working days before 
the offer opens. 

 

7.11 Any Prospectus approved by the Listing Authority should be registered with the 
Registrar. 

7.12 A note stating that the Prospectus has been published and is available at the 
Issuer’s registered office will be inserted on a website maintained by the Listing 
Authority. 

7.13 Where a Prospectus relating to any Securities is required under Listing Rule 5.1, 
the offeror of those Securities shall be responsible for the publication of the 
Prospectus. 

 

7.14   The Listing Authority shall publish on its website over a period of 12 months, at its 
choice, all the Prospectuses approved in accordance with Chapter 7. 

7.15  In the case of a Prospectus comprising several documents and/or incorporating by 
reference, the documents and information making up the Prospectus may be 
published and circulated separately provided that the said documents are made 
available to the public, free of charge. Each document shall indicate where the 
other constituent documents of the full Prospectus may be obtained. 

7.16  The text and the format of the Prospectus, and/or the supplements to the 
Prospectus, made available to the public, shall at all times be identical to the 
original version approved by the Listing Authority. 

7.17  Where the Prospectus is made available by publication in electronic form, a hard 
copy shall nevertheless be delivered to the investor, upon his request and free of 
charge, by the issuer, the person asking for admissibility to listing or the financial 
intermediaries placing or selling the securities. 

 

 Documents available for Inspection 

7.18 The latest published consolidated audited Annual Accounts must also be made 
available for inspection with copies of the Prospectus at the places and times referred 
to in Listing Rule 7.10 and in the case of: 

7.18.1 a rights issue or open offer of Shares or convertible Debt Securities by 
an Issuer whose Shares are already listed; and 

7.18.2 an issue of Debt Securities (other than convertible) by a listed Issuer.’ 
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Advertisements 

 

7.19 Any advertisement issued for the purpose of announcing an offer where a 
Prospectus is required by the Listing Rules, shall seek the Listing Authority’s 
authorisation prior to its’ publication and shall contain: 

7.19.1 a statement that a Prospectus has been or will be published; and 

7.19.2 the addresses and times at which copies of the Prospectus are or will 
be available to the public; 

7.19.3  Advertisements shall be clearly recognisable as such.  The information 
contained in an advertisement shall not be inaccurate, or misleading.  
This information shall also be consistent with the information 
contained in the Prospectus, if already published, or with the 
information required to be in the Prospectus, if the Prospectus is 
published afterwards; 

 
7.19.4  In any case, all information concerning the admission to trading on a 

regulated market disclosed in an oral or written form,  even if not for 
advertising purposes, shall be consistent with that contained in the 
Prospectus. 

 

 Documents to be lodged with an application for authorisation for Admissibility to 
Listing of Equity Securities  

7.20 The following documents must be lodged with the Listing Authority in support of 
an application for Admissibility of Securities to listing submitted by a New 
Applicant: 

7.20.1 a copy of any application form to purchase or subscribe for Securities; 

7.20.2 1 (one) certified copy each of the Memorandum and Articles of 
Association and a certificate of good standing issued by the Registry 
of Companies in relation to the Issuer or any other corresponding 
document, and all amendments thereto to date;  

7.20.3 one (1) copy each of the Issuer’s audited Annual Accounts for each of 
the last three (3) Financial Years prepared on the basis described in 
these Listing Rules. Where there are Subsidiary or Associated 
Undertakings of the Issuer, the same documents must be lodged in 
respect of each such Subsidiary or Associated Undertaking and in 
addition where such Undertakings are legally obliged to submit 
audited Consolidated Accounts, for all such Undertakings;  

7.20.4 one (1) copy of an application for Admission to Listing or Trading in 
the appropriate form issued by the relevant Recognised Investment 
Exchange signed by a duly authorised officer of the Issuer; 

7.20.5 one (1) copy of the Prospectus conforming with the requirements for 
the contents of such documents as outlined in these Listing Rules, 
which must be dated and signed and endorsed (as required by Listing 
Rule 2.11 by every person who is named therein as a Director or at the 
discretion of the Listing Authority by the Manager of the Issuer or by 
his agent or attorney authorised in writing or at the discretion of the 
Listing Authority by the Manager. Where any document referred to 
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above is signed by an agent or attorney a certified copy of the 
authority of any such agent or attorney must be annexed; 

7.20.6 a letter from an authorised representative of the relevant Recognised 
Investment Exchange confirming that any deferred settlement 
arrangements applying to the Class of Securities the subject of the 
application for authorisation for Admissibility to Listing have been 
formally agreed with the Recognised Investment Exchange on which 
the Securities are to be Admitted to Listing and Trading; 

7.20.7 Where, for any reason acceptable to the Listing Authority, one or 
more of the above documents cannot be produced, a statement to this 
effect must be submitted together with the reasons therefor. 

 

 Documents to be lodged with an Application for the Authorisation for 
Admissibility to Listing of Debt Securities 

7.21 The documents which must be lodged in support of an application for 
authorisation for Admissibility to Listing of Debt Securities shall be similar to 
those required in support of an application for Equity Securities as outlined in 
Listing Rule 7.20, and shall also include the following additional information: 

7.21.1 a statement from the Issuer in writing of the full title of the issue; 

7.21.2 a certified copy of the document constituting the Debt Securities 
including all relevant details; 

7.21.3 the final and earlier repayment date, the date from which interest 
becomes payable and the due dates for interest, a statement of 
legislation under which the Debt Securities have been created and 
particulars of the security (if any) for the debt created by the Debt 
Securities; 

7.21.4 particulars of the profits cover for interest and of the net tangible 
assets and the interest rate, if not already indicated above; and 

 where, for any reason, one or more of the documents mentioned in this Listing 
Rule cannot be produced a statement to this effect has to be submitted together 
with the reasons therefor. 

 

 Documents to be lodged with an Application for Authorisation for Admissibility to 
Listing  of Preference Shares 

7.22 The documents which must be lodged in support of an application for 
authorisation for Admissibility to Listing of preference Shares shall be similar to 
those required in support of an application for Equity Securities as outlined in 
Listing Rule 7.20, except that in addition particulars of the profits cover for 
dividend and of the net tangible assets and the dividend rate, if not already 
indicated above shall also be provided; and a document should also be lodged 
giving full details of  the issue. 
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 Documents to be lodged with an Application for Authorisation for Admissibility 
to Listing for Issuers already having Securities authorised as Admissible to Listing 

7.23 A similar procedure to that outlined in Listing Rules 7.20 and 7.21 must be 
followed in respect of Issuers applying for further Securities to be authorised as 
Admissible to Listing. However, the Listing Authority may exempt an Applicant 
from submitting certain documents where it already has the information in its 
possession or where the Listing Authority deems the documents or information to 
be superfluous. 

 

 Additional Documents 

7.24 The Listing Authority may, at any time, require the Issuer to produce to the Listing 
Authority a copy of any of the following: 

7.24.1 any agreement to acquire any assets, business or Shares in 
consideration for or in relation to which the Issuer’s Securities are 
being issued; 

7.24.2 the audited Annual Accounts of the Issuer and of any guarantor, for 
each of the periods which form part of the Issuer’s financial record 
contained in the Prospectus; 

7.24.3 any interim financial statements made up since the date to which the 
last audited Annual Accounts were made up and prior to the date of 
authorisation for Admissibility to listing; 

7.24.4 a copy of any temporary and definitive document of title; 

7.24.5 in the case of an application in respect of Securities issued pursuant to 
an employee share scheme, a copy of the scheme document;  

7.24.6 where Prospectus or another document is published in connection with 
any scheme requiring court approval, a copy of any court order and of 
the certificate of registration issued by the competent authority;  

7.24.7 any other document which the Listing Authority deems useful, 
necessary or beneficial in order for it to decide upon the authorisation 
of Admissibility to Listing and the Issuer must retain copies of such 
documentation for not less than seven (7) years so that it can comply 
with any such request from the Listing Authority. 

 

 Validity of a Prospectus, base Prospectus and registration document 
  
7.25   A Prospectus shall be valid for 12 months after its publication provided that the 

Prospectus is completed by the supplements required pursuant to Listing Rule 
5.13. 

 

7.26  In the case of an offering programme, the base Prospectus, previously filed, shall 
be valid for a period of up to 12 months.  

 
 
 7.27   In the case of non-equity securities referred to in Listing Rule 6.9.2, the Prospectus 

shall be valid until no more of the securities concerned are issued in a continuous 
or repeated manner.  
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7.28   A registration document, as referred to in Listing Rule 6.4, previously filed, shall 
be valid for a period of up to 12 months provided that it has been updated in 
accordance with Listing Rule 5.27.  
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CHAPTER 8 

Continuing Obligations 

 

This chapter deals with continuing obligations required for issuers. 
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 Introduction 

8.1 Once a Security is authorised as Admissible to Listing and remains on a 
Recognised List, the Issuer shall be responsible for ensuring compliance with the 
continuing obligations of these Listing Rules at all times. 

8.2 The issuer must comply with the continuing obligations to provide information, 
and, if it fails to do so, the Listing Authority may itself publish any relevant 
information it may have in its possession after having heard the representation of 
the Issuer. 

8.3 The Listing Authority may subject Issuers to obligations more stringent than those 
provided for hereafter or to additional obligations, provided that they apply 
generally to all Issuers or to all Issuers of a given Class. 

 Annual Information Update 

8.4 An Issuer whose securities are admitted to trading and in relation to whom Malta 
is the home member state shall at least annually prepare a document (an annual 
information update) that refers to or contains all information that has been 
published or made available to the public over the previous 12 months in one or 
more Member States or EEA States and in third countries in compliance with its 
obligations under Community and national laws and rules dealing with the 
regulation of securities, issuer of securities and securities markets.   

 
Provided that such an obligation shall not apply to issuers of non-equity securities 
whose denomination per unit amounts to at least Lm 21,465. 

 

Company Announcements 

8.5 The object of a Company Announcement is to bring useful and relevant facts to the 
attention of the market.  Accordingly, Issuers shall be responsible to ensure that a 
Company Announcement is precise, clear and truthful, and does not contain 
promotional, ambiguous, irrelevant or confusing material.    

8.6 An Issuer must make a company announcement in the English or Maltese language 
without delay through the Recognised Investment Exchange where it is listed in 
respect of:  

8.6.1 the date fixed for any board meeting of the Issuer at which the 
declaration or recommendation or payment of a dividend on Securities 
authorised as Admissible to Listing is expected to be decided, or at 
which any announcement of the profits or losses in respect of any year, 
half-year or other period is to be approved for publication; 

8.6.2 any decision by the board of Directors of the Issuer to declare any 
dividend or other distribution on Securities Admissible to Listing or 
not to declare any dividend or interest payment on Securities 
authorised as Admissible to Listing or relating to profits; 

8.6.3 any change in the Officers of the Issuer (see listing Rules 8.12 to 8.15); 

8.6.4 the filing of a winding-up application; 

8.6.5 any resolution for the merger or amalgamation of the Issuer and any 
agreement entered into in connection with any acquisition or 
realisation of assets or any transaction outside the ordinary course of 
business of the Issuer and/or its Subsidiaries which is likely to 
materially affect the price of its Securities; 
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8.6.6 any notice of shareholdings of five percent (5%) or more of the Equity 
Share Capital of the Issuer or changes in such holdings and details 
thereof. Such announcement must also include the following details: 

8.6.6.1 the date on which the information was disclosed to the 
Issuer;  

8.6.6.2 the date on which the transaction was effected, if known;  

8.6.7 any change to its capital structure including the structure of its Debt 
Securities Admitted to listing, except that notification of a new issue 
may be delayed while an offer or underwriting is in progress;  

8.6.8 Debt Securities authorised as Admissible to Listing: 

 8.6.8.1 any new issues of Debt Securities; 

 8.6.8.2 any guarantee or security thereof; and 

8.6.8.3 the audited Annual Accounts of any guarantor in line with the 
requirements of Listing Rule 9.34; 

8.6.9 any change in the rights attaching to any class of Securities (including 
any change in loan terms or in the rate of interest carried by a Debt 
Security) or to any Securities into which any Securities Admissible to 
Listing are convertible; 

8.6.10 the effect, if any, of any issue of further Securities on the terms of the 
exercise of rights under options, warrants and convertible Securities; 

8.6.11 the results of any new issue or Public Offer of Securities. Where the 
Shares are subject to an underwriting arrangement the Issuer may at its 
discretion, delay notifying the Listing Authority until the obligations 
by the underwriter to take or procure others to take Securities are 
finally determined or lapse.  In the case of an issue or offer of Shares 
which is not underwritten, notification of the result must be made as 
soon as it is known 

8.6.12 any information concerning the Issuer or any of its Subsidiaries 
necessary to avoid the establishment of a false market in its Securities; 

8.6.13. information of any major new developments in its sphere of activity 
which are not public knowledge which may: 

8.6.13.1 in the case of a Company with Shares Admitted to Listing 
by virtue of the effect of those developments on its assets 
and liabilities or financial position or on the general course 
of its business, lead to substantial movement in the price of 
such Securities; or 

8.6.13.2 in the case of a Company with Debt Securities authorised 
as Admissible to Listing, by virtue of the effect of those 
developments on its assets and liabilities or financial 
position or on the general course of its business, lead to 
substantial movement in the price of such Securities; 

8.6.13.3  or significantly affect its ability to meet its commitments; 

8.6.14 any sale of Shares in another Company resulting in a Company ceasing 
to be a Subsidiary and any acquisition of Shares of an unquoted 
Company; 
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8.6.15 all resolutions put to a general meeting of an Issuer which are not 
Ordinary Business and immediately after such meeting whether or not 
the resolutions were carried; 

8.6.16 any change of address of the registered office of the Issuer; 

8.6.17 any proposed changes to the Memorandum and Articles of Association 
of the Issuer which in any event must comply with the requirements of 
this Chapter; 

8.6.18 the matters referred to in Listing Rule 1.21 (Discontinuation of 
Listing); 

8.6.19 the matters referred to in Listing Rules, 9.37.4 (profit forecast), 9.39 
(preliminary statement of annual results) and 9.40 (half-yearly reports); 

8.6.21  In the case where a valuation has been conducted on the fixed assets 
of the Issuer and/or its Subsidiaries, a copy of the valuation reports 
must be released by way of a company announcement. 

 
8.6.22 the audited Annual Accounts required in terms of Listing Rule 9.34 in 

order to state the manner these have been made available to the public 
 

8.7 The requirements of Listing Rules 8.6 are in addition to any specific requirements 
regarding company announcements contained in these Listing Rules.   

8.8 Information that is required to be the subject of a company announcement must not 
be given to anyone else before it has been so announced in accordance with  
Listing Rule 8.6.  

8.9 An Issuer must take all reasonable care to ensure that any statement or forecast or 
any other information provided in a company announcement is not misleading, 
false or deceptive and does not omit anything likely to affect the import of such 
statement, forecast or other information. 

8.10 An Issuer whose Securities are also listed on any overseas stock exchanges must 
ensure that equivalent information is made available to the market at each of such 
other exchanges. 

Dispensation 

 8.11 If the Issuer considers that announcements and/or disclosure to the public of 
information required by these Listing Rules might prejudice the Issuer’s legitimate 
interests, the Issuer must seek a dispensation from the relevant requirement by 
written notice to the Listing Authority to that effect.  

 Directors and Senior Officers 

8.12 A company announcement made in terms of 8.6.3 shall contain the following 
information in respect of any new Director appointed to its board of Directors, or 
any senior officer, unless such details have already been disclosed in Prospectus or 
other Circular published by the Issuer: 

8.12.1 details of all directorships held by such Director or senior officer in 
any other Listed Company at any time in the previous five (5) years, 
indicating whether or not the individual is still a Director; and 

8.12.2.     The full name (and if relevant, any former name or names), residential 
address and function in the Issuer of each of the following persons and 
an indication of the principal activities performed by them outside the 
Issuer where these are significant with respect to the Issuer: 
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8.12.2.1 Officers of the Issuer; 

8.12.2.2 partners with unlimited liability, in the case of a 
commercial partnership with a Share capital; 

8.12.2.3 founders, if the Issuer has been established for fewer than 
five (5) years; 

8.12.2.4 in the case of a New Applicant, any Officer who is 
relevant to establishing that the requirements of Listing 
Rule 3.15 (Directors) have been met; and 

8.12.2.5 the Company secretary of the Issuer. 

8.12.2.6 any convictions of such persons in relation to criminal 
offences punishable by imprisonment or details of any 
pending criminal proceedings against such persons for 
such offences; 

8.12.2.7 details of any bankruptcies or individual voluntary 
arrangements of such person; 

8.12.2.8 details of any creditors’ voluntary winding-up, winding-
up by the court or reconstruction of any Company where 
such person was a partner or Director with an executive 
function at the time of or within the twelve (12) months 
preceding such events; 

8.12.2.9 details of any dissolution of any partnerships for reasons 
of bankruptcy or the existence of grounds of sufficient 
gravity to warrant dissolution where such person was a 
partner at the time of or within the twelve (l2) months 
preceding such events; 

 8.12.2.10 details of any public criticisms of such person by statutory 
or regulatory authorities (including designated 
professional bodies) which have not been subsequently 
withdrawn by the relevant authority or body and whether 
such person has ever been disqualified by a court from 
acting as a Director of a Company or from acting in the 
management or conduct of the affairs of any Company; 
and 

8.12.2.11 whether such person was the subject of any order, 
judgement or ruling of any court of competent 
jurisdiction, tribunal or any other regulatory authority in 
Malta or Overseas, permanently or temporarily 
prohibiting him from acting as an Investment Adviser, 
dealer in Securities, Director or employee of a Financial 
Institution and from engaging in any type of business 
practice or activity. 

or, if there is no such information to be disclosed, an 
appropriate negative statement to that effect.  

8.13 The notification (Company Announcement) required under Listing Rule 8.6.3 must 
be made immediately after the Issuer becomes aware of the appointment of the 
relevant Director or senior officer. 
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8.14 The notification required by Listing Rule 8.6.3 must state the effective date of the 
change if it is not with immediate effect. If the effective date is not yet known or 
has not yet been determined, the notification should state this fact, and the Issuer 
must subsequently notify the Listing Authority when the effective date has been 
decided. 

8.15 In the case of an appointment, the Issuer’s notification must: 

8.15.1 state whether the position is executive or non-executive; and 

8.15.2 state the nature of any specific function or responsibility of the 
position. 

 Rights as between Holders of Securities 

8.16 An Issuer having Equity Shares authorised as Admissible to listing must ensure 
equality of treatment for all holders of such Equity Shares who are in the same 
position. 

8.17 A Company having Debt Securities authorised as Admissible to listing must ensure 
equality of treatment for all holders of such Securities of the same Class in respect 
of all rights attaching to such Securities. 

8.18 An Issuer must obtain the consent of the holders of its Equity Shares before any 
major Subsidiary Undertaking of the Issuer makes any issue for cash of Equity 
Securities so as materially to dilute the Issuer’s percentage interest in Equity Shares 
or Equity Securities of that Subsidiary Undertaking. For the purposes of this 
Listing Rule, a Subsidiary Undertaking which represents twenty-five percent (25%) 
or more of the aggregate of the Share capital and reserves or profits (after 
deducting all charges except taxation and excluding extraordinary items) of a 
Group will be regarded as a major Subsidiary Undertaking. 

 Communications with Holders of Securities 

8.19 An Issuer must ensure that at least in each Recognised Jurisdiction in which its 
Securities are listed all the necessary facilities and information are available to 
enable holders of such Securities to exercise their rights. In particular it must: 

8.19.1 inform holders of Securities of the holding of meetings which they are 
entitled to attend; 

8.19.2 enable them to exercise their right to vote, where applicable; and 

8.19.3 publish notices or distribute Circulars giving information on: 

8.19.3.1 the allocation and payment of dividends and interest; 

8.19.3.2 the issue of new Securities, including arrangements for the 
allotment, subscription, renunciation, conversion or 
exchange of the Securities; and 

8.19.3.3 redemption or repayment of the Securities. 

8.20 An Issuer must appoint a registrar and, where appropriate, a Paying Agent in Malta 
through which holders of Securities may exercise their financial rights unless the 
Issuer performs the functions of a Paying Agent and registrar within Malta. 

8.21 A proxy form must be sent with the notice convening a meeting of holders of 
Securities authorised as Admissible to Listing to each person entitled to vote at the 
meeting, and must comply with the other requirements set out in Listing Rules 
10.16 and 10.17. 
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8.22 If a Circular is issued to the holders of any particular Class of Security, the Issuer 
must issue a copy or summary of that Circular to all other holders of its Securities 
which are authorised as Admissible to Listing unless the contents of that Circular 
are irrelevant to them. 

8.23 Where available, airmail or an equivalent service that is no slower must be used 
when sending documents to holders of Securities authorised as Admissible to 
Listing residing outside Malta. 

8.24 All communications to holders of Securities authorised as Admissible to Listing 
residing in Malta must be made by means of the postal services to the registered 
address of each holder registered as such on the date when such notice is 
communicated. Notwithstanding the foregoing, the Issuer’s obligation of  
circulating any information to shareholders other than Annual Accounts shall be 
duly satisfied if the Issuer sends a notice to the registered address of each 
shareholder by means of the postal service advising that such information has been 
posted on a website designated therein and that such document is available in 
printed format upon written request made by any shareholder. 

 

 Corporate Governance 

8.25 An Issuer whose Securities are listed should endeavour to adopt the Principles 
outlined in Appendix 8.1. The Principles are not applicable to Collective 
Investment Schemes.  

8.26 Issuers shall be required to include in their Annual Report a statement of 
compliance providing an explanation of the extent to which they have adopted the 
Principles.  

8.27 Issuers shall include in their Annual Report the effective measures that they have 
taken to ensure compliance throughout the accounting period with the Principles.   

8.28 The Issuer’s Auditors are to include a report in the Annual Report on the statement 
of compliance and the report to shareholders made by Issuer and the board of 
Directors of the Issuer respectively.   

 

 Interests of Directors and Connected Persons 

8.29 Copies of each Director’s service contract must be made available for inspection by 
any person: 

8.29.1 at the place of the annual general meeting for at least fifteen (15) 
minutes prior to and during the meeting ;and 

8.29.2 at the registered office of the Issuer, or in the case of an Oversea 
Company, at the offices of any Paying Agent in Malta during Normal 
Business Hours. 

8.30 Where one (1) Director’s service contract covers both Directors and executive 
Officers, the Issuer must make available for inspection in accordance with Listing 
Rule 8.29 a memorandum of the terms of the contract which relate to the Directors 
only. 

8.31 Directors’ service contracts available for inspection must disclose or have attached 
to them the following information; 

 8.31.1 the name of the contracting parties; 



 

MFSA Listing Rules          86

 8.31.2 the date of the contract, the unexpired term and details of any notice periods; 

 8.31.2 full particulars of the Directors’ emoluments, including salary and all other 
benefits; 

 8.31.3 any commission or profit sharing arrangements; 

 8.31.4 any provision for compensation payable upon early termination of the 
contract; and 

 8.31.5 details of any other arrangements which are necessary to enable investors to 
estimate the possible liability of the Issuer upon early termination of the contract.  

8.32 An Issuer not subject to the CA must notify to the Listing Authority equivalent 
information to that required under Listing Rule 8.29 so far as such information is 
known to the Issuer.  Any notification under this Listing Rule must be made 
without delay following the Issuer becoming aware of the relevant information. 

8.33 An Issuer must require each of its Directors to disclose to it all information which 
the Issuer needs in order to comply with Listing Rule 8.29 or 8.32 (so far as that 
information is known to the Director or could with reasonable diligence be 
ascertained by the Director), as soon as possible and not later than the fifth 
Business Day following the day on which the existence of the interest to which the 
information relates comes to the Director’s knowledge.  An Issuer must require 
each of its Directors at such times as it deems necessary or desirable to confirm that 
he has made all due enquiry of his Connected Persons.   

 

 Transactions by Directors and Officers of Issuers 

8.34 Subject to Listing Rule 8.35 below, an Issuer must require: 

8.34.1 its Directors; and  

8.34.2 any employee of the Issuer or Director or employee of a Subsidiary 
Undertaking or Parent Undertaking of the Issuer who, because of his 
office or employment in the Issuer or Subsidiary Undertaking or Parent 
Undertaking, is likely to be in possession of unpublished price-
sensitive information in relation to the Issuer (“Senior Officer”)  

 to comply with an internal code of dealing which must be no less exacting than 
those of Listing Rules 8.35 to 8.44 below and must take all proper and reasonable 
steps to ensure such compliance. 

8.35 Listing Rule 8.34 does not apply if such dealings are entered into by such persons: 

8.35.1 in the ordinary course of business by a Securities dealing business; or 

8.35.2 on behalf of third parties by the Issuer or any other member of its 
Group. 

8.36 Issuers may impose more rigorous restrictions upon dealings by Directors and 
Senior Officers if they so wish. 

8.37 A Director or Senior Officer shall not deal directly or indirectly in any of the 
Securities of the Issuer of which he is a Director or Senior Officer: 

8.37.1 at any time when he is in possession of unpublished price-sensitive 
information in relation to those Securities; 
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8.37.2 prior to the announcement of matters of an exceptional nature 
involving unpublished price-sensitive information in relation to the 
market price of the Securities of the Issuer; 

8.37.3 on considerations of a short-term nature;  

8.37.4 without giving advance written notice to the Chairman, or one or more 
other Directors designated for this purpose. In his own case, the 
Chairman, or such other designated Director, shall not deal without 
giving advance notice to the board of Directors of such Company or 
any other designated Director as appropriate; 

8.37.5 during such other period as may be established by the Listing 
Authority from time to time. 

8.38 The same restrictions apply to dealings by a Director or Senior Officer in the 
Securities of any other Listed Company when by virtue of his position as a Director 
or Senior Officer of the Issuer, he is in possession of unpublished price-sensitive 
information in relation to those Securities. 

8.39 During the period of two (2) months immediately preceding the preliminary 
notification of the Issuer’s annual results and of the notification of the half-yearly 
results or during a period of one (1) month if the Issuer reports the results on a 
quarterly basis (except in the final quarter of a Financial Year when the relevant 
period shall be two (2) months), a Director or Senior Officer shall not purchase any 
Securities of the Issuer nor shall he sell any such Securities unless the 
circumstances are exceptional, for example where a pressing financial commitment 
has to be met and this with the prior written approval of the Listing Authority.  

8.40 In the case of a dealing in exceptional circumstances as permitted by Listing Rule 
8.39, the information notified to the Listing Authority by the Issuer must also 
include a statement of the nature of the exceptional circumstances in the light of 
which dealing was permitted. 

8.41 The restrictions on dealings contained in this Chapter shall be regarded as equally 
applicable to any dealings by any Connected Person or any investment manager 
acting on behalf of a Director or Senior Officer or on behalf of any Connected 
Person where either he or any Connected Person has funds under management with 
that investment manager, whether or not discretionary.  It is the duty of the Director 
or Senior Officer (as far as is consistent with his duties of confidentiality to his 
Company) to seek to prohibit any such dealing by any Connected Person at a time 
when he himself is not free to deal.   

8.42 Where a Director or Senior Officer is a sole trustee (other than a bare trustee), the 
provisions of Listing Rules 8.34 to 8.43 will apply, as if he were dealing on his 
own account.  Where a Director or Senior Officer is a co-trustee (other than a bare 
trustee), he must advise his co-trustees of the name of the Issuer of which he is a 
Director or Senior Officer.  If the Director is not a beneficiary, a dealing in his 
Issuer’s Securities undertaken by that trust will not be regarded as a dealing by the 
Director or Senior Officer for the purposes of this Listing Rule, where the decision 
to deal is taken by the other trustees acting independently of the Director or Senior 
Officer or by investment managers on behalf of the trustees.  The other trustees or 
the investment managers will be assumed to have acted independently of the 
Director for this purpose where they: 

8.42.1 have taken the decision to deal without consultation with, or other 
involvement of, the Director or Senior Officer concerned; or 
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8.42.2 if they have delegated the decision making to a committee of which the 
Director or Senior Officer is not a member.  

8.43 Any employee of the Issuer or Director or employee of a Subsidiary Undertaking 
or Parent Undertaking of the Issuer or any other person occupying a position of 
trust who, because of his office or employment in the Listed Company or 
Subsidiary Undertaking or Parent Undertaking, is in possession of unpublished 
price-sensitive information in relation to the Issuer shall comply with the terms of 
Listing Rule 8.37 as though they were Directors of the Issuer. 

8.44 No dealings in any Securities may be effected by or on behalf of an Issuer or any 
other member of its Group at a time when, under the provisions of this Chapter, a 
Director of the Issuer would be prohibited from dealing in its Securities, unless 
such dealings are entered into: 

8.44.1 in the ordinary course of business by a Securities dealing business; or 

8.44.2 on behalf of third parties by the Issuer or any other member of its 
Group. 

 Acquisitions and Realisations 

8.45 In order to classify acquisitions and realisations the following criteria will be used: 

8.45.1 the value of the assets acquired or disposed of, compared with the 
assets of the acquiring or disposing Company; 

8.45.2 net profits, after deducting all charges except taxation and excluding 
extraordinary items, attributable to the assets acquired or disposed of 
compared with the net profits of the acquiring or disposing Company; 

8.45.3 the aggregate value of the consideration given or received, compared 
with the assets market capitalisation of the acquiring or disposing 
Company; 

8.45.4 Equity Share Capital issued by the Issuer as consideration for the 
acquisition, compared with the Equity Share Capital already in issue of 
the Issuer. 

8.46 Where Share capital of an unlisted Company is being acquired by an Issuer on a 
basis which would not result in the former becoming a Subsidiary, or where assets 
not representing a business are being acquired, the Listing Authority should be 
consulted concerning the requirement to report on profits and losses. 

8.47 If any of the tests in Listing Rule 8.45 amount to five percent (5%) or more, a 
company announcement is required without delay after the terms of the transaction 
are agreed. 

8.48 If any of the tests in Listing Rule 8.45 amount to thirty-five percent (35%) or more, 
a Circular to shareholders is required in addition to a company announcement. 

8.49 If any of the tests in Listing Rule 8.45 amount to one hundred percent (100%) or 
more (reverse takeover), advance consultation with the Listing Authority is 
required.  In these cases it will normally be necessary to publish a Circular to be 
sent to shareholders in addition to a company announcement and be subject to prior 
approval of the Issuer’s shareholders in general meeting. 

8.50 Solely for the purpose of determining the classification of a transaction, involving 
any acquisition or disposal of Equity Share Capital, the value of such capital is to 
be assessed by reference to the book value of the net assets excluding goodwill and 
other intangibles and after deducting loan capital and amounts set aside for future 
taxation, represented by such capital.  In any acquisition or disposal of assets other 
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than Equity Share Capital, the value of such assets is to be assessed by reference to 
the consideration. 

8.51 Where the consideration is in the form of Equity Share Capital, the Listing 
Authority may determine the value of the consideration by reference either to the 
market value of such Equity Share Capital or the book value of the net assets 
represented by such Equity Share Capital as defined above. 

8.52 “The assets of the acquiring or disposing company” means in relation to an 
acquisition of assets other than an interest in an Undertaking the consideration or, if 
greater, the book value of the net assets as defined above and in relation to a 
disposal of assets other than an interest in an Undertaking means the book value of 
such assets. In all cases the figures used for Companies will be taken from the 
latest published Consolidated Accounts adjusted to take account of subsequent 
transactions in the manner described in Listing Rule 8.55 below.     

8.53 The requirements outlined above cover transactions where the consideration is 
satisfied by cash, Shares or other Securities or some other asset, or a combination 
of these. The Listing Authority may be prepared to vary the required information in 
marginal transactions. 

8.54 In deciding whether a Circular should be sent to shareholders, the Listing Authority 
may aggregate acquisitions or realisations that have taken place since either the 
publication of the last Accounts, or the issue of the last Circular, whichever is the 
later during the twelve (12) months prior to the date of the latest transaction. Such 
aggregated transactions may then be treated as if they were one transaction if they 
were all completed within a short period of time, and the total of transactions not 
falling within Listing Rule 8.49 is in excess of one hundred percent (100%) as 
defined above. For these purposes, the value of transactions in respect of which 
adequate information has already been issued to shareholders will be included in 
the net tangible assets or profits of the acquiring or disposing company for 
comparison with the transaction or transactions under consideration.  In case of 
doubt as to aggregation, the Listing Authority should be consulted at an early stage. 

8.55 Without prejudice to the generality of Listing Rule 8.54 transactions will normally 
only be aggregated in accordance with that provision if they: 

8.55.1 are entered into by the Issuer with the same party or with parties 
connected with another; 

8.55.2 involve the acquisition or disposal of Securities or an interest in one 
particular Company; or 

8.55.3 together lead to substantial involvement in a business activity which 
did not previously form a part of the Company’s principal activities. 

8.56 If, under Listing Rule 8.54 aggregation results in a class test in excess of one 
hundred percent (100%), which would require shareholder approval, then that 
approval is required only for the latest transaction.  

8.57 Notwithstanding Listing Rule 8.54 where acquisitions are entered into since either 
the publication of the last Accounts or the issue of the last Circular, whichever is 
the later which cumulatively exceed one hundred percent (100%) in any of the 
percentage ratios, the provisions outlined in Listing Rule 8.49 (class test in excess 
of one hundred percent (100%)) may apply. 

8.58 If, at any time subsequent to any company announcements made pursuant to 
Listing Rule 8.47 to 8.49 the Issuer has become aware that there has been a 
significant change affecting any matter contained in the,announcement such 
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changes shall be identified by the Issuer by means of another company 
announcement. 

8.59 In Listing Rules 8.58, “significant” means significant for the purpose of making an 
informed assessment of the assets and liabilities, financial position, profits and 
losses and prospects of the Issuer and the rights attaching to any Securities forming 
part of the consideration.  It will include a change in the terms of the transaction 
such that the percentage ratios are affected and the transaction reclassified into a 
higher category. 

8.60 The Circular referred to in Listing Rules 8.48 and 8.49 must comply with the 
general requirements relating to Circulars set out in Chapter 11 (Shareholder 
Circulars) and must be submitted to the Listing Authority for authorisation prior to 
its publication.  It must also comply with the following requirements and include 
the following information: 

8.60.1 the information given in the company announcement ; 

8.60.2 the information required by Appendix 8.2; 

8.60.3 in the case of an acquisition of an interest in an Undertaking which will 
result in consolidation of the net assets of that Undertaking or a 
disposal of an interest in an Undertaking which will result in the net 
assets no longer being consolidated, the information required by 
Listing Rules 9.9 to 9.11; 

8.60.4 in the case of a transaction not falling within 8.60.3 above, the 
financial information requested by the Listing Authority (see Listing 
Rule 9.6) together with confirmation that the Directors consider that 
the value to the Issuer justifies the price paid or received by it; 

8.60.5 a declaration by its Directors in the following form (with appropriate 
modifications): 

“All the directors of the Company, whose names appear on page [ ], 
accept responsibility for the information contained in this document. 
To the best of the knowledge and belief of the directors who have 
taken all reasonable care to ensure that such is the case the information 
contained in this document is in accordance with the facts and does not 
omit anything likely to affect the import of such information.”; 

8.60.6 a statement of the effect of the acquisition or disposal on the earnings 
or assets and liabilities of the Group; 

8.60.7 where a statement or report attributed to a person as an expert is 
included in a Circular which does not comprise Prospectus, a statement 
that it is included, in the form and context in which it is included, with 
the consent of that person. 

 

Transactions with Related Parties 

8.61 If an Issuer (or any of its Subsidiary Undertakings) proposes to enter into a 
transaction which could be a transaction with a Related Party and there is any doubt 
as to whether or to what extent the provisions of this Chapter apply, the Issuer or 
the Audit Committee on behalf of the Issuer, must consult the Listing Authority at 
an early stage. The relevant draft contract must be supplied to the Listing 
Authority, when requested. 
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8.62 If an Issuer (or any of its Subsidiary Undertakings) proposes to enter into a 
transaction with a Related Party then the company must, (subject to the exceptions 
in Listing Rule 8.65): 

 
8.62.1 make a company announcement which must contain: 
 

8.62.1.1 the nature and details of the transaction; 
8.62.1.2 the name of the Related Party concerned; and 
8.62.1.3 details of the nature and extent of the interest of the 

Related Party in the transaction; 
 
8.62.2 send a Circular to its shareholders containing the information required 

by Listing Rule 8.66; 
 
8.62.3 obtain the approval of its shareholders either prior to the transaction 

being entered into or, if it is expressed to be conditional on such 
approval, prior to completion of the transaction; and 

 
8.62.4 where applicable, ensure that the Related Party itself abstains from 

voting on the relevant resolution. 
 
8.63  Where a meeting of the Issuer has been called to approve a transaction and, after 

the date of the notice of meeting but prior to the meeting itself, a party to that 
transaction has become a Related Party, the Listing Authority will normally require 
that: 

 
8.63.1 the Issuer ensures that the Related Party concerned abstains from 

voting on the relevant resolution; and 
8.63.2 a further Circular is dispatched, for receipt by shareholders prior to the 

meeting, containing the details of the transaction which were not 
contained in the original Circular accompanying the notice of meeting. 

 
8.64 The variation or novation of an existing agreement between the Issuer (or any of its 

Subsidiary Undertakings) and a Related Party will be subject to the provisions of 
Listing Rule 8.62 whether or not, at the time the original agreement was entered 
into, that party was a Related Party. 

 

8.65 Transactions with Related Parties need not be subject to prior approval of the 
Issuer’s shareholders in general meeting where the Issuer (or any of its Subsidiary 
Undertakings) proposes to enter into a transaction with a Director, major 
shareholder or Related Party if: 

8.65.1 the Listing Authority deems that the Issuer has created and maintains 
an independent Audit Committee which provides sufficient 
guarantees/safeguards which protect the rights of the minority 
shareholders in transactions with a Related Party; 

8.65.2 it is an Oversea Company with a Secondary Listing; 

8.65.3 the transaction is an issue of new Securities either: 

8.65.3.1 for cash by the Issuer (or any of its Subsidiary 
Undertakings) pursuant to an opportunity which (so far as 
is practicable) is made available to all holders of the 
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Issuer’s Securities (or to all holders of a relevant Class of 
its Securities) on the same terms; or 

8.65.3.2 made pursuant to the exercise of conversion or 
subscription rights attaching to a Class of Securities 
Admissible to Listing or previously approved by the 
Issuer’s shareholders in general meeting; 

8.65.4 the transaction: 

8.65.4.1 involves the receipt of any asset (including cash or 
Securities of the Issuer or any of its Subsidiary 
Undertakings) by a Director of the Issuer, its Parent 
Undertaking or any of its Subsidiary Undertakings; or 

8.65.4.2 is a grant of an option or other right to a Director of the 
Issuer, its Parent Undertaking, or any of its Subsidiary 
Undertakings to acquire (whether or not for consideration) 
any asset (including cash or new or existing Securities of 
the Issuer or any of its Subsidiary Undertakings); 

in accordance with the terms of either an employee share scheme or a 
long-term incentive scheme; 

8.65.5 the transaction is a grant of credit (including the lending of money or 
the guaranteeing of a loan) to the Related Party or, on an unsecured 
basis, by the Related Party: 

8.65.5.1 upon normal commercial terms; or 

8.65.5.2 in amount and on terms no more favourable than those 
offered to employees of the Group generally; 

8.65.6 the transaction is the grant of an indemnity to a Director of the Issuer 
(or any of its Subsidiary Undertakings) to the extent not prohibited by 
Article 148 of the CA, or the maintenance of a contract of insurance to 
the extent contemplated by that article (whether for a Director of the 
Issuer or for a Director of any of its Subsidiary Undertakings); 

8.65.7 the transaction is an underwriting by the Related Party of all or part of 
an issue of Securities by the Issuer (or any of its Subsidiary 
Undertakings) and the consideration to be paid by the Issuer (or any of 
its Subsidiary Undertakings) in respect of such underwriting is no more 
than the usual commercial underwriting consideration and is the same 
as that to be paid to the other underwriters (if any); 

8.65.8 the terms and circumstances of the investment or provision of finance 
by the Issuer, or any of its Subsidiary Undertakings are, in the opinion 
of an independent adviser acceptable to the Listing Authority, no less 
favourable than those applicable to the investment or provision of 
finance by the Related Party; 

8.65.9 the value of the transaction is less than the lower of (i) Lm20,000; or 
(ii) 0.03% of the net tangible assets of the listed company; or 

8.65.10 the Related Party is such only by virtue of being: 

8.65.10.1 a Substantial Shareholder; or 

8.65.10.2 any person who is (or was within the twelve (12) months 
preceding the date of the transaction) a Director  
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of a Subsidiary Undertaking of the Issuer which has contributed less 
than ten percent (10%) of the turnover and profits of, and which has 
represented less than (10%) of the assets of, the Issuer in each of the 
three (3) Financial Years preceding the date of the transaction for 
which Accounts have been published (or, in exceptional circumstances, 
for a shorter period where the Listing Authority so agrees). 

This exception will not apply where the insignificant Subsidiary 
Undertaking is itself a party to the transaction or where Securities in 
the insignificant Subsidiary Undertaking or its assets are the subject of 
the transaction and the ratio of consideration to market capitalisation of 
the Issuer is ten percent (10%) or more. 
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For the purpose of this Listing Rule, the figures to be used shall be as defined in Listing Rules 
8.45 to 8.60. 

8.66 A Circular relating to a transaction with a Related Party must comply with the 
general requirements relating to Circulars set out in Chapter 11 (Shareholder 
Circulars) and must also include: 

8.66.1 in the case of a transaction where the Related Party is a Director, or an 
associate of a Director, of the Issuer (or its Parent Undertaking or any 
of its Subsidiary Undertakings or related Subsidiary Undertakings) the 
information specified by the following Listing Rules in respect of that 
Director: 

8.66.1.1  A statement showing the interest of each Director of 
the Issuer or a Connected Person of such Director in the Share Capital 
of the Issuer or any member of the Group distinguishing between 
beneficial and non-beneficial interests, or an appropriate negative 
statement. 

 
8.66.1.2  All relevant particulars regarding the nature and 
extent of any interests of Directors of the Issuer in transactions which 
are or were unusual in their nature or conditions or significant to the 
business of the Group, and which were effected by the Group during 
the current or immediately preceding Financial Year or during an 
earlier Financial Year and remain in any respect outstanding or 
unperformed or an appropriate negative statement. 

 
8.66.1.3  The total of any outstanding laons granted by any 
member of the Group to the Directors of the Issuer and also any 
guarantees provided by any member of the Group for their benefit. 
 

8.66.2 full particulars of the transaction, including the name of the Related 
Party concerned and of the nature and extent of the interest of such 
party in the transaction; 

8.66.3 in the case of an acquisition or disposal of an asset, which also falls 
within Listing Rule 8.48 and for which appropriate financial 
information is not available, an independent valuation; 

8.66.4 a statement by the Directors (other than any Director who is a Related 
Party, or who is a Director of a Related Party, in respect of the 
transaction) that the transaction is fair and reasonable so far as the 
shareholders of the Issuer are concerned and that the Directors have 
been so advised by an independent adviser acceptable to the Listing 
Authority; 

8.66.5 where applicable, a statement that the Related Party will abstain from 
voting at the meeting; 

8.66.6 if the transaction also falls within Listing Rule 8.48, the information 
required to be included in that Circular (see Listing Rule 8.60); 

8.66.7 details of any other transactions entered into by the Issuer (or any of its 
Subsidiary Undertakings) with the same Related Party which have not 
been approved by shareholders of the Issuer. 
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                   Miscellaneous 

8.67 When further Securities are allotted of the same class as Securities already  
authorised as Admissible to Listing, application for authorisation for Admissibility 
to Listing for such further Securities must be made not more than one (1) year after 
allotment or when they become freely transferable.  

8.68 An Issuer must inform the Listing Authority in writing without delay if it becomes 
aware that the proportion of any Class of Equity Shares authorised as Admissible to 
Listing in the hands of the public has fallen below twenty-five percent (25%) of the 
total issued Share capital of that Class or, where applicable, such lower percentage 
as the Listing Authority may have agreed. 

8.69 An Issuer with a Substantial Shareholder must be capable at all times of carrying 
on its business independently of such Substantial Shareholder and all transactions 
and relationships between the Issuer and any Substantial Shareholder must be at 
arm’s length and on a normal, commercial basis. 

8.70 An Issuer must inform the Listing Authority without delay if it has  been informed 
by a Recognised Investment Exchange that  listing of any of its Securities 
authorised as Admissible to Listing will be cancelled or suspended. 

8.71 Issuers without Equity Securities authorised as Admissible to Listing need not 
comply with Listing Rule 8.45 to 8.60 (acquisitions and realisations) 

8.72 Issuers which have only Debt Securities authorised as Admissible to listing must 
comply with Chapters 8 and 9 but need not comply with the following Listing 
Rules of those Chapters: 

Listing Rule  

8.6.2 Board Decisions 
8.6.6 Notification of major interests in Shares 
8.12-15 Information on Directors  and Senior Officers 
8.16 Equality of Treatment 
8.29 Directors’ Service Contracts 
8.62 Transactions with Related Parties 
9.37.7 Annual Accounts - Waiver of Emoluments 
9.37.8 Annual Accounts - Waiver of Dividends 
9.37.16 Annual Accounts Related Party Transactions 
9.39 Preliminary Statement of Annual Results 
9.40-9.48 Half-yearly Report 
 

8.73 Issuers which have only fixed income Shares which are Admissible to Listing must 
comply with Chapters 8 and 9 but need not comply with the following Listing 
Rules of those Chapters:  

 8.6.6 Notification of major interests in Shares 
 8.12-8.15 Information on Directors  and Senior Officers 
 8.29 Directors’ Service Contracts 

8.62 Transactions with Related Parties 
9.37.7 Annual Accounts - Waiver of Emoluments 

 9.37.8 Annual Accounts - Waiver of Dividends 
  

8.74 In the case of Certificates Representing Shares, the Issuer of the Shares must fulfil 
the continuing obligations set out in this Chapter. 
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8.75 In addition, any change of the Issuer of the Certificates must be submitted to the 
Listing Authority.  The replacement Issuer appointed must satisfy the applicable 
conditions for Admissibility set out in Chapter 3. 

 

8.76 The Issuer should supply the Listing Authority with an original, a duplicate and an 
electronic copy of: 

8.76.1 all periodicals,special reports and circulars released or issued by the 
Issuer for the information of holders of any of the Issuer’s Securities; 

8.76.2 the published audited Annual Accounts (see Listing Rules 9.34 to 9.38) 
of the Issuer and all documents required by law to be annexed thereto, 
as soon these have been made available to the public.; 

8.76.3 all proceedings of the annual general meeting where they contain 
information additional to that contained in the Annual Accounts. 

 

 Memorandum and Articles of Association 

8.77 The Articles of Association of all Issuers seeking authorisation for Admissibility to 
listing must conform with the provisions set out in Appendix 8.3 and obtain the 
prior authorisation by the Listing Authority. Only in very exceptional 
circumstances will the Listing Authority grant exemption from compliance with 
any of the provisions. 

8.78 An Issuer shall not amend its Memorandum and Articles of Association unless 
prior written authorisation has been sought and obtained from the Listing 
Authority. 

8.79 If authorisation for the amendment to the Memorandum and Articles of Association 
is granted by the Listing Authority, the Issuer must send a Circular to its 
shareholders which  shall: 

8.79.1 include an explanation of the effect of the proposed amendments; 

8.79.2 include either the full terms of the proposed amendments, or a 
statement that the full terms will be available for inspection: 

8.79.2.1 from the date of dispatch of the Circular until the close of 
the relevant general meeting at the registered or head 
office of the Issuer or such other place in Malta as the 
Listing Authority may determine; and 

8.79.2.2 at the place of the general meeting for at least 15 minutes 
prior to and during the meeting; and 

8.79.2.3 comply with the relevant requirements of Listing Rule 
11.1 (contents of all Circulars). 
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Amalgamations 

 General 

8.80 Companies other than Oversea Companies are bound to adhere to the provisions in 
Title II Part VIII of the CA entitled, Amalgamation of Companies. 

8.81 Where the Directors of an Issuer are having discussions with a Company, person or 
group which may lead to an offer being made it is important that everyone 
concerned maintains secrecy in order to avoid disturbances in the price level of the 
Issuer’s Shares. 

8.82 Where an Issuer receives a notice of intention to make an amalgamation offer, the 
Directors shall advise each Recognised Investment Exchange on which the Issuer’s 
Securities are Admitted to Trading or Listing and the Listing Authority of such 
notice. 

8.83 An offeree Company shall send to all holders of other Classes of Shares and 
convertible notes in the Issuer, whether or not such Securities are covered by the 
amalgamation offer, a copy of all documents which it is required by law to send to 
the holders of the Shares subject to the amalgamation offer. 

8.84 Where an offeror extends the time for acceptance of an amalgamation offer, he 
shall simultaneously announce the percentage of Shares subject to the 
amalgamation for which he has received acceptances. 

8.85 If an Issuer has amalgamated or, in the opinion of the Listing Authority, formed an 
association with an unlisted Company, person or group, and as a result the unlisted 
Company, person or group has thereby acquired control of the Issuer, the Issuer 
shall immediately lodge with the Listing Authority all information and documents 
which are then currently required from any Issuer seeking authorisation for 
Admissibility. 

8.86 Where an amalgamation offer is made for the acquisition of not less than ninety 
percent (90%) of an Issuer’s Securities authorised as Admissible to Listing, upon 
the announcement by the offeror that acceptances have been received from the 
holders of the said ninety percent (90%) of the Issuer’s Securities, Admissibility of 
all such Securities shall be cancelled.   

8.87 Where an unlisted Company, person or group submits an amalgamation offer for 
the acquisition of an Issuer’s Securities, upon the announcement by the offeror that 
he has obtained sufficient acceptances and that he holds directly or indirectly more 
than fifty percent (50%) of the offeree Company’s Securities, the offeror shall 
disclose immediately to the Listing Authority, his plans and intentions in regard to 
the offeree Company and any other information that the Listing Authority 
considers necessary. 

8.88 Where an offeror is a Listed Company but not an Oversea Company the 
requirements of these Listing Rules relating to amalgamations should be complied 
with. 

 

 Offer Documents  

8.89 In addition to complying with Title II, Part VIII of the CA entitled Amalgamation 
of Companies, all offer documents in connection with amalgamations must contain 
the following particulars: 
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8.89.1 the date of the document, the name and address of the offeror and if 
appropriate of the person or Company making the offer on behalf of 
the offeror; 

8.89.2 precise particulars of the Securities for which the offer is made, 
whether they will be transferred cum or ex any dividend or interest 
payment, the total consideration payable for the purchase, the period 
within which and the method by which any cash consideration will be 
paid, how any Securities issued will rank for dividends or interest, 
capital and redemption and when and how the document of title will be 
issued and how any such offer may be accepted and within what 
period; 

8.89.3 a statement of all conditions attached to acceptances and in particular 
whether the offer is conditional upon acceptances being received in 
respect of a minimum number of Securities and, if that is so, that 
minimum number and the last date on which the offer can be made 
unconditional. No offer may be conditional upon the payment of 
compensation for loss of office; if any such payment is proposed, full 
particulars must be given. A partial offer must be on a pro rata basis 
and the reason for the failure to make a full offer given; 

8.89.4 a statement as to whether the offeror or its Directors or any person 
acting in concert has any beneficial interest - whether direct or indirect 
- in any of the Securities for which the offer is made, giving full 
particulars. If there is no such interest, a statement should be made to 
this effect. Details, including dates and costs, must be given of any 
transactions in the Securities for which the offer is made, entered into 
by any of these persons during the period commencing twelve (12) 
months prior to the announcement of the offer and ending with the 
latest practicable date prior to the posting of the offer documents, or an 
appropriate negative statement made; 

8.89.5 a statement as to whether or not any Securities acquired in pursuance 
of the offer will be transferred to any other person, together with the 
names of the parties to any such agreement and particulars of all 
Securities in the offeree Company held by such person, or a statement 
that no such Securities are held; 

8.89.6 a statement as to whether or not any agreement or arrangement exists 
between the offeror and any of the Directors of the offeree Company 
having any connection with or dependence upon the offer, and full 
particulars of any such agreement or arrangement; 

8.89.7 the market quotation, if any, for any Securities to be offered in 
exchange and in addition for the Securities to be acquired, which 
quotations in the case of quoted Securities should be taken from a 
Recognised List; 

8.89.8 the intentions of the offeror regarding its policy : 

8.89.8.1 for the continuance of the business of the offeree Company 
explaining any major changes intended to be introduced in 
the business, including the redeployment of fixed assets of 
the offeree and setting out the long term commercial 
justification for the proposed offer; and 
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8.89.8.2 for the continued employment of the existing employees of 
the offeree Company, setting out the extent of any steps to 
be taken towards terminating such employment; 

8.89.9 particulars of all documents required to be lodged for valid acceptance. 
If the offer lapses all such documents must be returned within fourteen 
days of the closing date of the offer; 

8.89.10 if the offer is for cash and is made on behalf of the offeror, a statement 
in the offer document as to what steps have been taken to ensure that 
the offer will be implemented if all the offerees accept; 

8.89.11 if the offer is for the exchange of Securities the offer document must 
state the nature and particulars of the offeror Company’s business, its 
net profit before and after tax and rate percent of dividends on the 
Securities offered and the total amount absorbed thereby for the past 
three (3) years, whether any financial advantage is expected to accrue 
to an acceptor, whether the issue of the new Securities requires the 
passing of a resolution, the first dividend in which they will participate 
and particulars of all material changes in the offeror Company since 
the date of its last published Accounts together with a statement of the 
assets and liabilities stated in those Accounts. If the new Securities are 
not to be identical in all respects with an existing Security Admissible 
to Listing, all points of difference, full particulars of the voting rights 
attaching thereto and whether application for authorisation for 
Admissibility to Listing has been or will be made to the Listing 
Authority must be stated; 

8.89.12 if the offer contains no recommendation by the offeree Company’s 
Directors the offer document must state particulars of any known 
material change in the offeree Company’s financial position since the 
publication of the last balance sheet; 

8.89.13 if the total emoluments receivable by the Directors of the offeror will 
be varied in consequence of the acquisition, full particulars of the 
variation; if there is no variation a statement to that effect; 

8.89.14 if the offer document or any Circular sent out in connection therewith, 
whether by or on behalf of the offeror Company or the offeree 
Company, includes expressly or by implication a recommendation by a 
financial adviser or other expert for or against acceptance of the offer, 
the Listing Authority may require the document, unless issued by the 
expert in question, to include a statement that the expert has given and 
not withdrawn his written consent to the issue of the document and the 
inclusion therein of his recommendation in the form and context in 
which it is included; 

8.89.15 if the offer is recommended by the offeree’s Directors the offer 
documents must state the offeree Directors’ recommendations 
regarding acceptance, the number, description and amount of 
Securities held by or on behalf of the Directors of the offeree Company 
in it and in the offeror Company and their intentions in regard to such 
holdings as regards acceptance and otherwise as may be relevant. Full 
particulars of any material change in the financial position or prospects 
of the offeree Company since the date of the last Accounts must be 
stated; 

8.89.16 every offer document shall contain as a heading the words : 
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“Should you require any advice in relation to this offer you should 
consult your stockbroker, bank manager or other licensed professional 
adviser”; 

8.89.17.1 the Memorandum and Articles of Association, the Accounts for the last 
three (3) complete Financial Years of the offeror, any professional 
valuation of assets referred to in the offer document and all material 
contracts must be made available for inspection at the Listing 
Authority during the duration of the offer. 

 

Transactions Involving Substantial Shareholdings 

8.90 This Listing Rule shall regulate the activities of an Issuer whenever it is advised or 
otherwise becomes aware of an impending share negotiation or transaction 
involving a Substantial Shareholding.   
 
Substantial Shareholding shall for the purposes of this Rule mean the entitlement to 
exercise or control the exercise of ten percent (10%) or more of the votes able to be 
cast at general meetings or the entitlement to appoint a majority of directors on the 
board of directors of an Issuer.  

 
8.90.1 All parties to an offer for an acquisition or disposal of a Substantial 

Shareholding in an Issuer as well as the Issuer must use every 
endeavour to prevent the creation of a false market in the securities of 
the Issuer. All parties involved in an offer for an acquisition or disposal 
of a Substantial Shareholding in an Issuer and the Issuer must take care 
that statements are not made which may mislead shareholders or the 
market.   

 

8.90.2 Without prejudice to Listing Rule 8.6, an Issuer must promptly make a 
company announcement: 

 

- when the board of directors of the Issuer is advised or 
otherwise becomes aware that a purchaser is being sought for a 
Substantial Shareholding in the Issuer; 

 

-  when the Issuer is the subject of rumour and speculation;    
 

- when the board of directors of the Issuer is advised or 
otherwise becomes aware of a firm intention to acquire or 
dispose of a Substantial Shareholding in the Issuer.    

 

- when the board of directors of the Issuer is advised or 
otherwise becomes aware that an offer has been made to 
acquire or dispose of a Substantial Shareholding in the Issuer. 

 
8.90.3 Without prejudice to any applicable privacy or secrecy obligations in 

terms of law, an Issuer may furnish in confidence to a bona fide offeror 
and the corresponding bona fide transferor such information including 
unpublished price-sensitive information as may be necessary to enable 
the bona fide offeror, the bona fide transferor and their advisers to 
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make, confirm, withdraw or modify the offer, provided that such 
disclosure of information may only be furnished subject to the 
following conditions:     

 
8.90.3.1 the express consent of the company in general meeting by 

an ordinary resolution of the company unless the 
memorandum or articles of the company require an 
extraordinary resolution, to make such disclosure of 
information to bona fide offerors. Such consent may, but 
need not, be limited to a specific prospective offeror(s); 

 

8.90.3.2 the signing of a confidentiality agreement signed by the 
prospective transferor and the prospective offeror(s) to 
prevent the disclosure and use of the information 
furnished, other than for the purpose of the acquisition of 
the Substantial Shareholding in the Issuer; 

 

8.90.3.3 an undertaking from the prospective offeror(s) whereby 
they bind themselves not to deal in the Issuer’s shares or 
any derivative instrument relating thereto, whether directly 
or indirectly, for a period of one year following completion 
of the transaction or termination thereof or discontinuance 
or withdrawal, other than to complete the transaction that 
prompted the disclosure of information hereunder; 

 

8.90.3.4 an undertaking from the prospective transferor that it 
acknowledges that the information received from the 
Issuer cannot be used or communicated other than for the 
purposes of a transaction in the shares that are the subject 
of the offer, whether wholly or in part, whether with the 
prospective offeror(s) or otherwise, and that it cannot deal 
in other shares of the Issuer for a period of one year 
following completion of the transaction or termination 
thereof or discontinuance or withdrawal. 

 

8.90.4 When the transaction that prompted the furnishing of information in 
confidence is completed the Issuer shall make a company 
announcement disclosing the outcome of negotiations relating to the 
acquisition or disposal of a Substantial Shareholding in the Issuer, 
including the price at which the Substantial Shareholding was acquired 
or disposed of.     

 

8.90.5 When the transaction that prompted the furnishing of information in 
confidence is not completed and the Issuer is advised or otherwise 
becomes aware of such non completion, the Issuer shall make a 
company announcement disclosing the outcome of negotiations.     

 

8.90.6 In the event that the transaction that prompted the furnishing of 
information in confidence is completed, a purchaser which has had 
access to information in confidence in terms of this Listing Rule shall 
be prohibited from acquiring further securities in the Issuer or from 
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disposing of securities in the Issuer, whether directly or indirectly for a 
period of one year from the date of acquisition.  

 

8.90.7 In the event that the transaction that prompted the furnishing of 
information in confidence is not completed, a bona fide offeror which 
has had access to information in confidence in terms of this Listing 
Rule shall be prohibited from acquiring securities in the Issuer, 
whether directly or indirectly, for a period of one year following 
termination thereof or discontinuance or withdrawal, other than to 
complete the transaction that prompted the disclosure of information 
hereunder    

 
8.90.8 Regardless of the outcome of the transaction, the purchaser or the bona 

fide offeror, as the case may be, shall, immediately following 
completion of the transaction or termination thereof or discontinuance 
or withdrawal, notify the Issuer to that effect and return all the 
information furnished by the Issuer and shall take prompt action to 
cancel, delete or destroy such information furnished by the Issuer that 
cannot be returned. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

MFSA Listing Rules     103

 

 

APPENDIX 8.1 

THE CODE OF PRINCIPLES OF GOOD CORPORATE GOVERNANCE 

 

 

OBJECTIVES 

 This is a compendium of principles designed not only to reiterate and explain fundamental 
concepts of company law but to go beyond the bare minimum requirements of statute and to 
encourage the adoption of Principles designed to attain best practice with respect to the 
governance of companies based on transparency, accountability and fairness.  These Principles 
are set up to encourage listed companies: 
  

§       to provide a framework of governance where there can be proper accountability to 
shareholders. 

  
§       to ensure proper transparency and disclosure of all dealings or transactions involving 

the Board, any Director, Senior Managers or Officers in a position of trust or other 
related party; and 

  
§       to protect shareholders from the potential abuse of those entrusted with the direction 

and management of the company. 
 
These Principles are recommendations made to companies whose securities are admitted to 
listing on a Recognised Investment Exchange but are not applicable to Collective Investment 
Schemes. It is expected that companies adopt these Principles and implement effective 
measures to ensure compliance therewith. The adoption of these Principles is expected to 
provide more transparent governance structures and improved relations with the market which 
should enhance market integrity and confidence.  
  
In this context the requirement for listed companies to disclose the level and extent of 
compliance with these Principles is considered a significant disclosure, aimed at providing the 
market with the necessary information about the governance structures of public companies 
and their adoption of codes of best practice, which should influence their investment decisions. 

  

(a) THE BOARD AND THE DIRECTORS 

 PRINCIPLE ONE: Every listed company should be headed by an effective Board, which should 
lead and control the company. 

 1.1         The Board should exercise leadership, enterprise, integrity and 
judgment in directing the company so as to achieve continuing prosperity for the       
company and to act in the best interest of the business enterprise in a manner based 
on transparency, accountability and responsibility 

1.2              The Company can take no action on its own; all actions or omissions 
arise from discussion and actions taken by the Directors or their delegates and they 
are responsible and accountable for their actions. 
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1.3              The fundamental responsibility of the Board is to safeguard and 
improve the economic and commercial prosperity of the company. 

1.4              The Directors have a duty and responsibility to act honestly and with 
due diligence and care in discharging their duties as Directors and in participating 
in the decision and policy-making process of the company. This should be 
reflected in all dealings of the Company and at every level of the organisation.  
Accordingly Directors are required to: 

(i) acquire a broad knowledge of the business of the Company; 

(ii) be aware of and be conversant with the statutory and regulatory requirements 
connected to the business of the Company; and 

(iii) allocate sufficient time to uphold their responsibilities; and 

(iv) attend meetings of the Board regularly. 

PRINCIPLE TWO: The Company should ensure that Board appointments are made to 
provide a mix of proficient Directors, each of whom is able to add value and to bring 
independent judgment to bear on the decision-making process 

2.1              The Board should be composed of persons who are fit and proper to 
direct the business of the Company.  The concept of fit and proper involves that 
Directors are honest, competent and solvent persons. 

2.2              The shareholders, as owners of the Company, have the jurisdiction and 
discretion to appoint or remove Directors on the Board. It is important that the 
process of appointment is transparent and conducted at properly constituted 
shareholder general meetings where the views of the minority can be expressed. 

2.3              It is desirable that Listed Companies have balanced Boards of 
Directors including both executive and non-executive Directors (including 
independent non-executives).  The exact composition and balance on a Board will 
depend on the circumstances and business of each enterprise.   No individual or 
small group of individuals should be able to dominate the Board. This may be 
achieved, inter alia, by separating the roles of the Chairman and Chief Executive 
Officer (CEO).   

 
Ideally, the Chairman’s role in leading the Board should be separate from that of 
the Chief Executive.  However, where the CEO and the Chairman are not different 
individuals the Company should provide an explanation to the market through a 
company announcement for the decision to combine the two roles.  In these cases 
where the roles of the Chairman and CEO are combined, then it is important that 
the non-executive Directors are of sufficient calibre to bring an independent 
judgement to bear on the various issues brought before it.  In addition, non-
executive Directors of sufficient calibre should be appointed whose independence 
and standing would offer a balance to the strength of character of such a chairman.   
 
2.4              The Chairman of the Board should allow every Director to play a full 
and constructive role in its affairs. 
 
2.5               Non-executive Directors should be free from any business or other 
relationship, which could interfere materially with the exercise of their 
independent and impartial judgement.  
 
2.6               A Director should not be considered as independent if he has any 
involvement or relationship with the management of the Company or a business or 
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other relationship with a significant shareholder of the Company, which could 
materially impede such director from exercising impartial and objective 
judgement. 
 
2.7             When a Director is unable to acquiesce in a decision of the Board 
because a proposed course of action is not deemed to be consistent with his 
statutory or fiduciary duties and responsibilities and all reasonable steps have been 
taken to resolve the issue, the Director may feel that resignation may be a better 
alternative than acquiescence. In such instances, the shareholders are entitled to an 
honest account of any such disagreements between Directors. 
 
2.8  The Board must be in a position to ensure a balance between 
enterprise and control in the Company. 
 
2.9  The Board should develop a succession policy for future composition 
of the Board of Directors, and particularly the executive component thereof, for 
which the Chairman should hold key responsibility. 
 
2.10  The selection process should be managed through assessment of the 
skills needed at Board level to add value to the business enterprise.  In this context 
the use of Nomination Committees is encouraged. The function of Nomination 
Committees is to make recommendations to the Board, for recommendation to the 
shareholders at general meeting, on possible new appointments to the Board.  A 
majority of the members of the Nomination Committee should be non-executives 
directors, and the chairman should be either the Chairman of the Board or a non-
executive Director.    
 

The names of the members of the Nomination Committee should be 
identified in the Company’s Annual Report. 
 

PRINCIPLE THREE: The Board should monitor and evaluate the implementation of 
strategies, policies, management performance criteria and business plans within the parameters 
of all relevant laws, regulations and codes of best business practice. 

3.1              The Board should define the level of power to be retained by it in a 
clear manner which is known by all directors and senior management of the 
company.  Delegation of authority to management should also be clear and 
unequivocal.  Independently of any powers and functions that the Directors may 
from time validly delegate to management, it remains a fundamental responsibility 
of Directors to monitor effectively the implementation of strategy and policy by 
management. 
 
The Board should: 
 

3.1.1 define, in clear and concise terms, the Company’s strategy, 
policies, management performance criteria and business plans which can 
be measurable in a manner, which is precise and tangible; 
 
3.1.2 set up internal and external reporting systems so that the 
Board is supplied, in a timely manner, with information in a form and of 
a quality appropriate to enable the Board to discharge its duties and to 
enable it to conduct objective judgement on the corporate affairs of the 
business and take pertinent decisions to ensure that an informed 
assessment can be made of all issues facing the Board; 
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3.1.3 guide and set the pace for the current operations and future 
developments and then review and evaluate regularly the present and 
future strengths and weaknesses as well as the opportunities and threats 
to the business; 
 
3.1.4 recognise and support enterprise and innovation amongst its 
management. The Board should examine how best to motivate its 
management; 
 
3.1.5 seek to establish an effective decision-making process in order 
to develop the company’s business efficiently;  
 
3.1.6            monitor management’s implementation of corporate 
strategy and financial objectives. The strategy and the processes for its 
implementation should be regularly reviewed by the Board and effective 
measures taken to address any deficiencies and ensure the future 
sustainability of the enterprise; and 
 
3.1.7 monitor the application by management of its policies towards 
the Company’s shareholders and other stakeholders. 

 
3.2              Upon being appointed to the Board, Directors should ensure that they 
have sufficient and adequate information about the Company, its affairs and their 
fiduciary duties, responsibilities and liabilities.  It is desirable that periodic 
information sessions are organized to ensure that Directors are familiar with, inter 
alia: 

3.2.1 the Company’s operations and prospects; 
 
3.2.2 the Senior Management and its skills and competence; 
 
3.2.3 the general business environment;  
 
3.2.4           the Board’s expectations; and 
 
3.2.5 their statutory and fiduciary duties. 

 
3.3              The Directors must ensure compliance with the law and associated 
regulations and in respect of which each Director has a responsibility to ensure 
that the Company has adequate processes in place to ascertain that management 
and employees comply with laws and associated regulations. 
 
3.4              The Board should ensure that where necessary for the proper 
performance by Directors of their duties and responsibilities, each Director has 
available to him independent advice obtained at the Company's cost and, where 
applicable, additional training. 
 
3.5 The Board is expected to act responsibly in regard to the environment, health 
and safety, employee relations, ethical consumer conduct and social  
accountability. 
 
3.6              The Board must understand and fully appreciate the business risk 
issues and key performance indicators affecting the ability of the company to 
achieve  its objectives. The Board should assess regularly any circumstances, 
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whether actual or potential, that could expose the Company or its Directors to risk 
and take appropriate action. 

 
3.7  The business risk and key performance indicators should be 
benchmarked against industry norms so that the Company’s performance can be 
effectively evaluated. 

 
3.8  The Board shall require management to constantly monitor 
performance and report fully and accurately on the key performance indicators to 
its satisfaction. 

 
3.9              The Board should recognise that the Company’s success depends upon 
its relationships with all groups of its stakeholders, including employees, 
suppliers, customers, and the wider community in which the company operates.  
The Board should maintain effective dialogue with such groups in the best 
interests of the company. 

 

PRINCIPLE  FOUR: The Board should monitor and record dealings by Directors and senior 
officers in any of the securities of the Company. 

 
4.1  A Director or Officer shall not deal directly or indirectly in any of the 
securities of the Company of which he is a Director or Officer: 

 
4.1.1  on considerations of a short term nature;  
 
4.1.2 without giving advance notice to the Chairman or one or more 
other Directors designated for this purpose.  In his own case, the 
Chairman or such other designated director, shall not deal without 
giving advance notice to the Board of Directors or any other designated 
Director as appropriate; 
 
4.1.3  at any time when he is in possession of unpublished price-
sensitive information in relation to those securities; and 
4.1.4 during such other period as may be established by the Malta 
Stock Exchange from time to time. 

 
4.2  The same restrictions apply to dealings by a Director or Officer in the 
securities of any other listed company when by virtue of his position as a Director 
or Senior Officer of his own Company, he is in possession of unpublished price-
sensitive information in relation to those securities. 
 
4.3  These restrictions on dealings by a Director or Officer shall be 
regarded as equally applicable to any dealings by the Director’s/ Officer’s  spouse 
or by or on behalf of any infant child and any other dealings in which he is to be 
treated as interested. It is the duty of the Director or Officer therefore, to seek to 
avoid any such dealing at a time when he himself is not free to deal. 
 
4.4  A written record shall be maintained by the listed Company of the 
receipt of any advance notice received from a Director pursuant to paragraph (i) 
above. The Chairman or the designated Director or Officer shall confirm in writing 
to the Director giving notice as aforesaid that a record of such notice has been 
retained. 
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4.5              Any employee of the listed Company or Director or employee of a 
subsidiary undertaking or parent undertaking of the Listed Company who, because 
of his office or employment in the Listed Company or subsidiary undertaking or 
parent undertaking, is in possession of unpublished price-sensitive information in 
relation to the Listed Company shall comply with the terms of this Principle as 
though they were Directors.  

 

 

PRINCIPLE FIVE: The Board must convene regularly and conduct meetings 
giving all Directors equal and fair opportunity to discuss matters affecting the business 
so that they honour their responsibilities at all times. 

 

5.1              The Board should meet regularly in line with the nature and demands 
of the Company’s business.  Preferably meetings should be convened at intervals 
not exceeding two months. 
 
5.2              Advance notice of the dates of forthcoming meetings should be 
circulated and papers to be considered at Board meetings should be made available 
in advance so that they can be properly considered before the meeting.  Advance 
notice should be given of ad hoc meetings of the Board so that all directors can re-
arrange commitments as to time so as to participate. 
 
5.3              The Chairman is responsible primarily for the working of the Board 
and for ensuring that all relevant issues are on the Agenda supported by all 
available information. 
 
5.4  Conduct of Board meetings should facilitate and encourage the 
presentation of views pertinent to the subject matter. 
 
5.5  After each Board meeting and before the next Board meeting, minutes 
that faithfully record decisions should be prepared and should be made available to 
all Directors as soon after the meeting as practicable. 

 

PRINCIPLE SIX: The Board should regularly review processes and procedures to ensure 
the effectiveness of its internal systems of control, so that its decision-making capability and 
the accuracy of its reporting and financial results are maintained at a high level at all times. 

6.1              It is good practice for the Board to create and maintain an Audit 
Committee in order to review procedures and internal control systems. It is 
accepted best practice for a non-executive Director to chair the Audit Committee, 
for a majority of the members of this committee to be non-executive Directors and 
for the independent auditor and head of internal audit to attend meetings of this 
committee. 
 
6.2              The Board should determine the terms of reference, life span, 
composition, role and function of such committee and should establish, maintain 
and develop appropriate reporting procedures.  The Audit Committee’s primary 
purpose is to protect the interests of the company’s shareholders and assist the 
Directors in conducting their role effectively.  The scope of this Committee’s 
responsibilities should, inter alia include:  
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6.2.1 to assist the Board of Directors in fulfilling its monitoring 
responsibility over the financial reporting processes, financial policies 
and internal control structures; 
 
6.2.2 maintain communications on such matters between the Board, 
management, the independent auditors and the internal auditors; and 
 
6.2.3 preserving the company’s assets by understanding the 
Company’s risk environment and determining how to deal with those 
risks. 

 
6.3  The Board should ensure that the Audit Committee establishes 
internal procedures and should monitor these on a regular basis. The Audit 
Committee should also ensure that access between the internal and external 
auditors of the Company is open and constructive. 
 
6.4  The Board must ensure that the financial statements of the company 
and Annual Audit thereof have been completed.  In addition, the Board should 
satisfy itself that any issues raised by the external auditor and communicated to the 
Company have been adequately addressed. 
 

PRINCIPLE SEVEN: The Board should appoint the Chief Executive Officer, should at least 
participate in the appointment of senior management, should ensure that there is adequate 
training in the company for management and employees and should establish a succession 
plan for senior management. 

 

7.1 The Board should actively consider the establishment and implementation of 
appropriate schemes to recruit, retain and motivate high quality executive 
Directors. 
 
7.2                The Board should ensure that systems are in place: 

 
7.2.1          for the development of the human resources element within 
the business enterprise generally; 
 
7.2.2            to ensure that the staff should receive adequate and relevant 
training so that the company remains competitive; 
 
7.2.3            where appropriate to provide additional training for 
individual directors; 
 
7.2.4 in order to monitor management and staff morale generally; 
and 
 
7.2.5 to establish a succession plan for senior management . 
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(B) REMUNERATION OF DIRECTORS 

PRINCIPLE EIGHT: Companies should set out a formal and transparent procedure for 
developing policy on executive remuneration and for fixing the remuneration packages of 
individual Directors.  No Director should be involved in fixing his or her own remuneration. 

8.1              The use of Remuneration Committees by Listed Companies is to be 
positively considered. To avoid potential conflicts of interests Boards of Directors 
should establish Remuneration Committees of independent non-executive 
Directors: 

 
8.1.1            to make recommendations to the Board, within agreed 
terms of reference, on the Company’s framework of executive 
remuneration and its cost; and 
 
8.1.2    to determine specific remuneration packages in the case of 
individual executive Directors. 

 
8.2  Remuneration committees should be composed of a majority of 
independent non-executive Directors with no personal financial interest other than 
as shareholders in the Company. 
 
8.3  The Board itself, subject to the approval of shareholders in general 
meeting, should determine the remuneration of the non-executive Directors, 
including that of the members of the Remuneration Committee. 
 
8.4  Remuneration Committee should consult the Chairman and/or the 
CEO in connection with their proposals relating to the remuneration of executive 
Directors and should have access to independent advice at the cost of the 
Company. 
 

PRINCIPLE NINE: The remuneration of Directors should be such as to attract and retain 
the Directors needed to run the company successfully, but companies should avoid paying 
more than is necessary for this purpose.  It is desirable that a proportion of executive Directors’ 
remuneration is linked to corporate and individual performance. 

9.1             Remuneration Committees have as their prime role the function of 
devising the appropriate packages needed to attract, retain and motivate executive 
Directors with the right qualities and skills for the proper management of the 
company. 
 
9.2             Remuneration Committees should however avoid paying more than is 
necessary to secure the executive Directors with the proper skills and qualities. 
 
9.3             Remuneration Committees should be sensitive to the wider scene, 
including pay and employment conditions of comparable companies. 
Comparisons, however should be used with caution so as not to create an upward 
spiral of remuneration levels without any corresponding improvement in 
performance. 
 
9.4  Performance-related elements of the remuneration of executive 
Directors and other executives should constitute a significant element of the total 
remuneration package, particularly of executive Directors and should be designed 
to align the interests of Directors with those of shareholders.   
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9.5  It is highly desirable that executive Directors are engaged on definite 
service contracts.  In deciding the term of office a balance ought to be maintained 
between the need to provide continuity at the highest executive levels of the 
Company and the importance that the position of executive Directors is not 
entrenched in the company. 
 
9.6  Remuneration Committees should consider what compensation would 
become payable in the event of early termination of Directors’ service contracts 
and such provisions should be included in the service contracts themselves so as to 
avoid the uncertainty of negotiation in the event of early termination later on. 

 

PRINCIPLE TEN: The Annual Report of the Company should contain a report by the 
Remuneration Committee on the remuneration policy of the Company and a brief outline of 
the remuneration of each Director. 

10.1 Disclosure of directors’ remuneration is considered a significant 
element in the overall accountability of the directors towards shareholders with 
respect to their own remuneration. 
 
10.2 The Company’s Annual Report should contain a statement made by 
the Remuneration Committee, or until such time as a Remuneration Committee is 
set up, the Board, which provides useful and meaningful information to 
shareholders on the effect of the company’s arrangements for remuneration policy 
including profit-sharing, share options and pension benefits. 

  

(C) RELATIONS WITH SHAREHOLDERS AND WITH THE MARKET 

PRINCIPLE ELEVEN: The Board should ensure that the Company communicates with the 
market effectively.  Where practicable, the Board should be prepared to enter into a dialogue 
with institutional shareholders and market intermediaries based on the mutual understanding 
of objectives. 

11.1 The Company should provide the market with regular, timely, 
accurate, comprehensive and comparable information in sufficient detail to enable 
investors to make informed investment decisions. Listed Companies should hold at 
least annually a meeting with market intermediaries/stockbrokers and the media 
other than the Annual General Meeting.  Other meetings at more frequent intervals 
may be necessary in the light of Board decisions or other developments affecting 
the Company. 
 
11.2 Communication with the market is crucial for Listed Companies and 
the integrity of the market itself.  The Board should ensure that long-term strategic 
decisions are communicated where Directors consider such to be in the best 
interests of the Company. 
 
11.3 Directors must not disclose price-sensitive confidential information 
unless that disclosure has been authorised by the Board and such disclosure is 
made available to the market. 
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PRINCIPLE TWELVE: The Board shall serve the legitimate interests of the company and 
account to shareholders fully.  Companies should use the General Meeting to communicate 
with shareholders. 

12.1 The Board should endeavour to protect and enhance the interest of 
both the Company and its shareholders, present and future. 
 
12.2 The Board should : 

 
12.2.1 always ensure that all holders of each class of capital are 
treated fairly and equally; 
 
12.2.2 act in the context that its shareholders are constantly changing 
and consequently, decisions should take into account the interests of 
future shareholders as well. 

 
12.3 Shareholders must appreciate the significance of participation in the 
general meetings of the Company and particularly in the election of Directors.  
They should continue to hold Directors to account for their actions, their 
stewardship of the Company’s assets and the performance of the Company. 
 
12.4 Institutional shareholders have the knowledge and expertise to analyse 
market information and make their independent and objective conclusions of the 
information available.  As such their role in the market is, and is perceived by 
investors as being, a very significant one.  Accordingly institutional investors are 
expected to conduct themselves in an appropriate manner in the market and act as 
a more effective check on Listed Companies.  Institutional shareholders should 
take steps to ensure that their voting objectives are being translated into practice. 
 

The term ‘institutional shareholders’ should be interpreted widely and 
includes any person who by profession, whether directly or indirectly, take 
positions in investments as principals; or manage or hold funds for or on behalf of 
others and includes custodians; banks, financial institutions, fund managers, 
stockbrokers, investment managers and others. 
 
12.5 The agenda for general meetings of shareholders and the conduct of 
such meetings must not be arranged in a manner to frustrate valid discussion and 
decision-taking. 
 
12.6 Sufficient explanation of proposals put before an extraordinary 
general meeting or proposals considered as extraordinary business must be 
provided in advance of the meeting with adequate time within which shareholders 
can evaluate them. 
 
12.7              Provision must be made for shareholders who do not attend a general 
meeting to appoint a proxy of their choice to attend and vote on any matter either 
in favour of, or against, any proposal presented at a general meeting of 
shareholders, or to abstain. 
 
12.8 The Company should consider making available for inspection to its 
shareholders for a period not less than 15 days particulars of service contracts and 
particulars of any contract in which a Director of the Company is materially 
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interested and which is significant in relation to the business of the Company and 
its subsidiaries taken as a whole. 
 
12.9 The Company should disclose the total of any outstanding loans 
granted by the company or any of its subsidiaries or the parent of such company to 
the Directors of the Company and of any guarantees provided for their benefit. 
 
12.10 It is the Directors’ responsibility not to make improper use of 
information acquired by them by virtue of their position as a Director. 
 
12.11 The Board should consider whether, from time to time, disclosure 
should be made by the Company to other stakeholders than its shareholders, but in 
other respects treating them equally as regards content and timeliness. 
 

PRINCIPLE THIRTEEN: Directors’ primary responsibility is always to act in the interest of the 
company and its shareholders as a whole irrespective of who appointed them to the Board. 

13.1 A Director should avoid conflicts of interest at all times and shall not 
accept a nomination if he is aware that he has an actual conflict of interest. Should 
an actual or potential conflict arise the Director must disclose the conflict in full 
and in time to the Board and the Board shall determine whether or not that 
Director should participate in the discussion. In any event the Director shall refrain 
from voting on the matte.  In certain circumstances it may be appropriate for the 
Board to disclose in a public document that an actual conflict or potential for 
conflict of interest has arisen. 
 
13.2 The personal interest of a Director must not take precedence over 
those of the Company and its shareholders. 
 
13.3 A Director having a continuing material interest that conflicts with the 
interests of the Company, should take effective steps to eliminate the grounds for 
conflict. In the event that such steps do not eliminate the grounds for conflict then 
the Director should consider resigning. 
 
13.4 Each Director should declare to the Company his or her interest in the 
share capital of the Company distinguishing between beneficial and non-beneficial 
interest and should only deal in such shares as referred to in Principle Four. 
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APPENDIX 8.2 
[Listing Rule 8.60.2] 

 
 
The following table identifies the information required to be included in a Circular required 
pursuant to Listing Rules 8.48 and 8.49 in respect of the Listed Company and the Undertaking 
the subject of the transaction.  
 
   
 
1. The name, registered office and, if different, head office of the Issuer 
 

2. A statement that the following documents or certified copies thereof will be available for 
inspection at the Company’s registered office, head office or such other place in Malta as 
the Listing Authority may agree, for at least fourteen (14) days from the date of 
publication of the Listing Particulars or for the duration of any offer to which the Listing 
Particulars relate, if longer: 

 2.1 the Memorandum and Articles of Association or other constitutive document of 
the Issuer; 

 2.3  any contract or written agreement concerning the Issuer and which is referred to 
in the Prospectus; 

 2.4  material contracts and Directors’ service contracts or in the case of a contract not 
reduced into writing, a memorandum giving full particulars    thereof;  

2.5  all reports, letters and other documents, valuations and statements by any expert 
any part of which is reproduced or referred to in the Listing Particulars including any 
written consents from experts;  

2.6  the audited Annual Accounts of the Issuer, or, in the case of a Group, the 
consolidated audited Accounts of the Issuer and its Subsidiary Undertakings for each 
of the three (3) Financial Years preceding the publication of the Listing Particulars 
together with, in the case of a Company incorporated in Malta, all notes, certificates 
or information required by Part V, Title I, Chapter X of the CA; 

2.7  in the case of an issue of Securities in connection with a merger, the division of a 
Company, the transfer of all or part of an Undertaking’s assets and liabilities, or a 
takeover offer, or as consideration for the transfer of assets other than cash, the 
documents describing the terms and conditions of such operations, together, where 
appropriate, with any opening balance sheet, if the Issuer has not prepared its own or 
consolidated audited Annual Accounts (as appropriate); and 

2.8  written statements signed by the Accountants setting out the adjustments made by 
them in arriving at the figures shown in any Accountants’ Report and giving the 
reasons therefor. 

 
3.  In so far as is known to the Issuer, the name of any person other than a Director of the 

Issuer who, directly or indirectly, owns five percent (5%) or more of the Issuer’s capital, 
together with the amount of each such person’s ownership or, if there are no such persons, 
an appropriate negative statement. 

  
4. A summary of the principal contents (including particulars of dates, parties, terms and 

conditions, general nature of contract, the name of the receiving notary, where applicable, 
and any consideration passing to or from the Issuer or any other member of the Group) of: 
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4.1  each material contract (not being a contract entered into in the ordinary 
course of business) carried on or intended to be carried on by any member of the 
Group or any such material contract entered into not more than two (2) years 
immediately preceding the date of issue of the Prospectus; and 

4.2  any other contract (not being a contract entered into in the ordinary course of 
business) entered into by any member of the Group which contains any provision 
under which any member of the Group has any obligation or entitlement which is 
material to the Group as at the date of the Prospectus 

   
5. Information on any legal or arbitration proceedings (including any such 

proceedings which are pending or threatened of which the Issuer is aware) which 
may have or have had in the recent past (covering at least the previous twelve 
(12) months) a significant effect on the Group’s financial position or an 
appropriate negative statement. 

   
6.  A description of any significant change in the financial or trading position of the Group 

which has occurred since the end of the last Financial Year for which either audited 
financial statements or interim financial statements have been published, or an 
appropriate negative statement. 

   
7.   Particulars of any arrangement under which future dividends are waived or agreed 

to be waived. 
   
8.  A statement showing the interest of each Director of the Issuer or a Connected 

Person of such Director in the Share Capital of the Issuer or any member of the 
Group distinguishing between beneficial and non-beneficial interests, or an 
appropriate negative statement. 

  
9.   All relevant particulars regarding the nature and extent of any interests of Directors of the 

Issuer in transactions which are or were unusual in their nature or conditions or 
significant to the business of the Group, and which were effected by the Group: 

       9.1  during the current or immediately preceding Financial Year; or 

9.2 during an earlier Financial Year and remain in any respect outstanding or 
unperformed; 

9.3  or an appropriate negative statement. 

  
10.  Details of Directors’ existing or proposed service contracts with the Issuer or any 

Subsidiary, excluding contracts expiring, or determinable by, the employing 
Company without payment of compensation within one 1 year, or an appropriate 
negative statement. 

  
11. A statement as to the Group’s financial and trading prospects for at least the 

current Financial Year together with any material information which may be 
relevant thereto, including all special trade factors or risks, if any, which are not 
mentioned elsewhere in the Listing Particulars and which are unlikely to be 
known or anticipated by the general public, and which could materially affect the 
profits of the Issuer.   

 
and in the case of acquisitions: 
 
12. A statement that:  
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12.1  the relevant Securities do not fall within a category or description specified 
in any regulation made by the Minister in accordance with the provisions of the 
FMA as not being Admissible to a Recognised List; 

12.2  application has been or will be made to one or more Recognised Investment 
Exchanges for the relevant Securities to be Admitted to Listing and Trading 
thereon once the Securities are authorised as Admissible to Listing by the Listing 
Authority (see Listing Rule 5.7),  

12.3 or any other statement that may be permitted by the Listing Authority to 
reflect the    circumstances of each particular case. 

13.  A statement whether or not all the Securities are being offered or  made available in 
whole or in part to the public. 

  
14.  Where Shares are issued in connection with any merger, division of a Company, takeover 

offer, acquisition of an Undertaking’s assets and liabilities or transfer of assets: 

14.1  a statement of the aggregate value of the consideration for the transaction 
and how it was or is to be satisfied; and 

14.2  if the total emoluments receivable by the Directors of the Issuer will be 
varied in consequence of the transaction, full particulars of the variation; if there 
will be no variation, a statement to that effect. 

  
15.  A profit forecast for the twelve (12) months ending after the end of the Financial Year. 

Where the Issuer prepares consolidated Annual Accounts, the profit forecast must be 
prepared on a consolidated basis. 

16.  The principal assumptions upon which the Issuer has based its forecast must be stated 
(see Listing Rule 9.20); where so required by Listing Rule 9.18, the forecast must be 
examined and reported on by the Accountants and their report must be set out; there must 
also be set out a report from the Sponsor confirming that the forecast has been made after 
due and careful enquiry by the Directors (see Listing Rule 2.15). 
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APPENDIX 8.3 

ARTICLES OF ASSOCIATION 

 

Section    Description 
 

1.     Directors 
2.     Accounts 
3.     Capital 
4.     Dividends 
5.     Transfers 
6.     Borrowing Powers 
7.     Notice of Meetings 
8.     Winding - Up 
9.     Alteration of Articles 
10.    Proxy 

 

 

 Directors 

1.1 All Directors of an Applicant shall be individuals. 

1.2 Subject to such exceptions specified in the Articles of Association as the Listing 
Committee may approve, a Director shall not vote on any contract or arrangement 
or any other proposal in which he has a material interest. 

1.3 An election of Directors shall take place every year. All Directors, except a 
Managing Director, shall retire from office once at least in each three (3) years, 
but shall be eligible for re-election. 

1.4 The office of a Director shall become vacant should he become of unsound mind, 
is convicted of any crime punishable by imprisonment, or declared bankrupt 
during his term of office. 

1.5 The maximum annual aggregate emoluments as well as any increase of such 
emoluments of the Directors shall be established pursuant to a resolution passed 
at a general meeting of an Issuer where notice of the proposed aggregate 
emoluments and any increase has been given in the notice convening the meeting. 

1.6 Any person appointed by the Directors to fill a casual vacancy or as an addition 
to the board will hold office only until the next following annual general meeting 
of the Issuer, and will be eligible for re-election. 

1.7 An Issuer must give at least fourteen (14) days notice to its shareholders to 
submit names for the election of Directors. Notice to the Issuer proposing a 
person for election as a Director, as well as the latter’s acceptance to be 
nominated as Director shall be given to the Issuer not less than fourteen (14) days 
prior to the date of the meeting appointed for such election. 

 Accounts 

2. A printed copy of the profit and loss account and balance sheet including any 
Directors’ report attached thereto, will, at least fourteen (14) days prior to the 
general meeting of the Issuer, be delivered or sent by post to every member 
and/or stockholder or holder of Securities in the Issuer. 

  

 



 

MFSA Listing Rules     118

Capital 

3.1 The share capital structure, the ranking of any different classes or Shares for all 
distributions, and the specific rights of each class of Shares must be stated. 

3.2 The Issuer shall not issue Shares such that such issue would dilute a substantial 
interest without prior approval of the shareholders in general meeting. 

3.3 Unless the shareholders approve in a general meeting, or as otherwise permitted 
under the Listing Rules, no Director shall participate in an issue of Shares to 
employees. 

3.4 Preference shareholders shall have the same rights as ordinary shareholders as 
regards receiving notices, reports and balance sheets, and attending general 
meetings of the Issuer. 

3.5 Preference shareholders shall also have the right to vote at any general meeting of 
the Issuer convened for the purpose: 

3.5.1 of reducing the capital of the Issuer; or 

3.5.2 winding up of the Issuer; or 

3.5.3 where the proposition to be submitted directly affects their rights and 
privileges; or 

3.5.4 when the dividend on their Shares is in arrears by more than six (6) 
months. 

 Dividends 

4. Any amount paid up in advance of calls on any Share may carry interest but will 
not entitle the holder of the Share to participate in respect of such amount in any 
dividend. 

 Transfers 

5. There shall be no restriction on the right to transfer Securities which are 
authorised as Admissible to Listing. 

 Borrowing Powers 

6. The scope of the borrowing powers of the Board of Directors shall be expressed. 

 Notice of Meetings 

7.1 A general meeting of an Issuer shall be deemed not to have been duly convened 
unless at least fourteen (14) days’ notice has been given to all shareholders in 
writing, wherein is stated the place, date and hour of the meeting and in case of 
special business, the general nature of that business. 

7.2 Any notice of the meeting called to consider extraordinary business shall be 
accompanied by a statement regarding the effect and scope of any proposed 
resolution in respect of such extraordinary business. 

 Winding-Up 

8.1 The basis on which shareholders would participate in a distribution of assets on a 
winding-up shall be expressed. 

8.2 On the voluntary liquidation of an Issuer, no commission or fees shall be paid to 
a liquidator unless it shall have been approved by shareholders. The amount of 
such payment shall be notified to all shareholders at least seven (7) days prior to 
the meeting at which it is to be considered. 
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 Alteration of Articles 

9.  Issuers whose Securities are authorised as Admissible to listing shall not delete, 
amend or add to any of their existing Articles of Association, which have 
previously been authorised by the Listing Authority, unless prior written 
authorisation has been sought and obtained from the Listing Authority for such 
deletion, amendment or addition.. 

 Proxy 

10. An Issuer is required to design proxy forms in a manner which will allow a 
shareholder of an Issuer to indicate how he/she would like his proxy to vote in 
relation to each resolution. 
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CHAPTER 9 

Financial Information  

 
This chapter explains requirements for financial information in applications for authorisation 
to listing and financial reporting as part of continuing obligations. These requirements do not 
exclude the related information required in other chapters of these Listing Rules. 
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 New Applicant 

 

9.1 The comparative table, the published audited Accounts or Accountants’ Report 
(as applicable) must include the Issuer and its Subsidiary Undertakings together 
with those Companies or Group of Companies acquired during the three (3) year 
relevant period covered by such report, table or Accounts, and any Company or 
group of Companies which were acquired as a result of either:  

9.1.1 any agreement made since the date to which the last published 
audited Annual Accounts of the Issuer have been made up; or 

9.1.2 an unconditional acceptance of any offer made during the period 
referred to in 9.1.1 above: 

and will, subject to any conditions contained in such agreement or offer being 
fulfilled, become a Subsidiary or Subsidiaries of the Issuer. 

9.2 When a New Applicant has acquired or has agreed to acquire at any time during 
the period covered by the audited Accounts required by Listing Rule 3.5 an 
Undertaking or assets which would have been classified at the date of application 
for Admissibility to Listing as a transaction falling within Listing Rule 8.48, 
financial information on that Undertaking or those assets must be given, which 
should normally cover a minimum of three (3) years. Pre-acquisition information 
on the Undertaking which is not included in the financial information provided 
on the Issuer must have been unqualified, not refer to a matter of fundamental 
uncertainty and be given in the form of an Accountants’ Report or a comparative 
table. In cases of uncertainty the Listing Authority must be consulted.  

9.3 An Issuer is required in accordance with Listing Rules 8.45 to 8.49 and 8.74 to 
circulate information to its shareholders in respect of certain acquisitions of either 
the Share capital of a Company which is not a Listed Company, or assets whether 
representing a business or otherwise.  The Accountants’ Report in these 
circumstances need only relate to the acquisition. 

  

 Accountants’ Report 

9.4 An Accountants’ Report must: 

9.4.1 cover the Issuer, its Subsidiary Undertakings and those undertakings 
which are to become its Subsidiary Undertakings or, in the case of a 
transaction falling within Listing Rule 8.48, cover the undertaking 
being acquired, its Subsidiary Undertakings and those undertakings 
which are to become its Subsidiary Undertakings (see Listing Rule 
9.1); 

9.4.2 cover a period of at least three (3) Financial Years up to the end of 
the latest audited Financial Period (or any shorter period agreed by 
the Listing Authority) (see Listing Rule 3.6);  

9.4.3 be prepared by independent Accountants who are qualified to act as 
Auditors; 

9.4.4 set out information as required by Listing Rule 9.13 drawn up in 
accordance with International Financial Reporting Standards (see 
Listing Rule 13.7 in respect of Oversea Companies); 
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9.4.5 contain an opinion by the Accountants as to whether or not, for the 
purpose for which it was prepared, it gives a true and fair view of the 
financial matters set out in it; 

9.4.6 if the opinion in Listing Rule 9.4.5 above is qualified, refer to all 
material matters about which the Accountants have reservations, give 
all reasons for the qualification and, if both relevant and practicable, 
quantify its effect;  

9.4.7 if the report is in respect of a period ending on a date earlier than 
three (3) months before publication of the Prospectus or Circular, a 
statement that no Accounts have been made up since that date; and 

9.4.8 be dated. 

9.5 In making their report the Accountants should make any adjustments appropriate 
for the purposes of the report and state therein that all adjustments considered 
necessary have been made, or where appropriate, that no adjustments are 
necessary.  Where adjustments are made a written statement (the “statement of 
adjustments”) is required to be included in the Accountants’ Report.  This should 
set out each adjustment made in respect of any items referred to in Listing Rules 
9.13 to 9.14, for each of the years reported upon, so as to reconcile the figures in 
the report with corresponding figures in the audited Annual Accounts. 

9.6 The statement of adjustments must also be made available for inspection. 

Comparative Table 

9.7 The financial information contained in a comparative table must: 

9.7.1 be extracted without material adjustment from audited Accounts 
which have been prepared and audited in accordance with the 
standards referred to in Listing Rules  3.5.3 and 3.5.4 (but see Listing 
Rule 13.7 in respect of Oversea Companies);  

9.7.2 include the details set out in Listing Rule 9.13. 

9.8 In the case of a New Applicant presenting a comparative table, a letter in a form 
acceptable to the Listing Authority is required from the Accountants stating that 
in their opinion the Issuer’s audited Annual Accounts have been prepared and 
audited in accordance with the standards referred to in Listing Rules 3.5.3 and 
3.5.4, and that the financial information in the comparative table has been 
properly extracted without material adjustment from the audited Accounts.  

 

Issuer with Securities Authorised as Admissible to Listing  

 

 Acquisitions 

9.9 In the case of an acquisition falling within Listing Rule 8.48 by a Listed 
Company of an interest in an Undertaking which will result in consolidation of 
the net assets of that Undertaking, a comparative table for that Undertaking is 
required unless: 

9.9.1 any material change has taken place to the Group structure or 
business, including any acquisition or disposal which would have 
been classified at the date of acquisition by the Listed Company as a 
transaction falling within Listing Rule 8.48 for the Listed Company, 
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in the period covered by the three (3) years up to the end of the last 
Financial Year for which audited Accounts have been prepared or in 
the period from the last audited Accounts to the date of acquisition; 

9.9.2  any material change has been made to accounting policies, or any 
material adjustment has been made or is required to be made to 
achieve consistency with the Listed Company, to the audited 
Accounts of that undertaking in the period referred to in 9.9.1 above 
(see also below); 

9.9.3 the audit report on the Accounts of that Undertaking for the last 
Financial Year has been qualified, or refers to a matter of 
fundamental uncertainty;  

9.9.4 the Accounts of that Undertaking have not been subject to audit; or 

 

9.9.5 the Listing Authority decides for any other reason either not to 
accept an audit report or that an additional report is necessary: 

 in which event an Accountants’ Report is required. In the case of 9.9.2 above and 
with the agreement of the Listing Authority, the report may be presented in 
accordance with the accounting policies of the Undertaking being acquired where 
a reconciliation of the material differences is included in the report. In respect of 
such transaction as is referred to in 9.9 above, an Accountants’ Report may be 
presented in substitution for a comparative table. 

9.10 An Accountants’ Report that would otherwise be required by Listing Rules 9.9.3 
and 9.9.4 is not required if the Undertaking being acquired is: 

9.10.1 a Listed Company; 

9.10.2 an Oversea Company with a listing on an overseas stock exchange or 
whose Securities are traded on a regulated, regularly operating open 
market; or 

9.10.3 a STM Company 

 in which event a comparative table is required on that Undertaking. Where any 
material adjustment is required to be made to the financial statements of an 
Undertaking being acquired in order to conform them with the accounting 
policies of the Listed Company, a reconciliation of financial information set out 
in the comparative table of the Undertaking being acquired, on the basis of the 
accounting policies of the Listed Company, should be published in the document. 
Such a reconciliation must be reported on in the document by the Auditors/ 
reporting Accountants who should report their opinion as to whether the 
reconciliation has been properly compiled on the basis stated and that the 
adjustments are appropriate for the purpose of presenting the financial 
information (as adjusted) on a basis consistent in all material respects with the 
accounting policies of the Listed Company. In the case of any audit qualification 
or fundamental uncertainty (see Listing Rule 9.9.3) details must be given. In the 
case of 9.10.2 and 9.10.3 above the Sponsor must ensure that adequate disclosure 
has been made in relation to the material change referred to in Listing Rule 9.9. 

 Disposals 

9.11 In the case of a disposal by a Listed Company falling within Listing Rule 8.48 of 
an interest in an Undertaking which will result in the net assets no longer being 
consolidated, the Circular must include the last audited consolidated balance 



 

MFSA Listing Rules     124

sheet and the audited consolidated profit and loss Accounts for the last three (3) 
Financial Years for that Undertaking. 

9.12 In the case of a transaction falling within Listing Rule 8.48 but not falling within 
Listing Rules 9.9 or 9.11, the Listing Authority must be consulted at an early 
stage on the financial information to be included. 

   

 Financial Information in a Comparative Table and an Accountants’ Report 

9.13 A comparative table or an Accountants’ Report must include the following 
financial information in respect of a period of at least three (3) years up to the 
end of the latest audited Financial Year (or any shorter period agreed by the 
Listing Authority, Listing Rule 3.6):  

9.13.1 profit and loss account; 

9.13.2 balance sheet; 

9.13.3 cash flow statement; 

9.13.4 accounting policies in operation at the date of the latest balance sheet 
of the Issuer, together with a note of any significant changes in 
policies during the period covered by the report, with an indication of 
the affect of any such changes; and 

9.13.5 notes (see Listing Rule 9.14): 

and must be presented in a form consistent with that which would be adopted in 
the Issuer’s audited Annual Accounts having regard to the accounting standards, 
policies and legislation applicable to such Accounts (subject to Listing Rule 9.9 
in the case of a transaction falling within Listing Rule 8.48) unless the Listing 
Authority otherwise agrees. 

9.14 The notes to the Accountants’ Report and comparative table must, as a minimum, 
include: 

9.14.1 the last two (2) balance sheets (where either balance sheet relates to 
the position at the end of a period of less than twelve (12) months, 
the Listing Authority must be consulted); and 

9.14.2 the profit and loss Accounts and cash flow statements for all periods 
included in the Accountants’ Report or comparative table. 

 

 Profit Forecasts and Estimates    

9.15 A profit forecast or estimate is required:  
 
 9.15.1 in terms of Chapter 6; 

9.15.2 where a Financial Year has expired for which the results have not yet been 
published 

9.15.3 as otherwise specifically required in these Listing Rules. 

 

9.16 Any statement or information relating to the future prospects of an Issuer, or an 
Undertaking that is to become a significant part of an Issuer Group, must be clear 
and unambiguous. The Issuer must determine in advance with its Sponsor 
whether such a statement or information will constitute a profit forecast or 
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estimate. Any earnings forecast or estimate must be presented in an explicit 
manner. 

9.17 A form of words which expressly or by implication states a minimum or 
maximum for the likely level of profits or losses for a period subsequent to that 
for which the audited Accounts have been published, or contain data from which 
a calculation of an approximate figure for future profits or losses may be made, is 
a profit forecast or estimate, even if no particular figure is mentioned and the 
word “profit” is not used. A dividend forecast must be treated as a profit forecast 
where the Issuer has a known policy of relating dividends to profit, or has an 
insufficient level of retained profit or the forecast otherwise implies a forecast of 
profit. In the event of uncertainty the Listing Authority must be consulted. 

9.18 A profit forecast or estimate of an Issuer or an Undertaking that is to become a 
significant part of an Issuer’s Group included or a Circular must be reported on 
by the Accountants and by the Sponsor (see Listing Rule 2.15). The Accountants 
must report in the document their opinion as to whether: 

9.18.1 the profit forecast or estimate has been properly compiled on the 
basis of the underlying stated assumptions; and 

9.18.2 the basis of accounting is consistent with the accounting policies of 
the Issuer. 

9.19 The period of the forecast or estimate should normally be to the end of the 
Issuer’s Financial Year; if it is not, then it must be in respect of a period for 
which the results will be published or the Issuer must make a new forecast for 
such a period. The forecast or estimate should normally be of profit before tax 
(disclosing separately any exceptional items and tax charges if they are expected 
to be abnormally high or low). If the forecast or estimate is not of profit before 
tax, the reasons for presenting another figure from the profit and loss account 
must be disclosed and clearly explained. When the results are published relating 
to a period covered by a forecast or estimate, the published financial statements 
must disclose the relevant figure so as to enable the forecast and actual results to 
be directly compared. 

9.20 The profit forecast must include a statement of the principal assumptions for each 
factor which could have a material effect on the achievement of the forecast. The 
assumptions must: 

9.20.1 be clearly segregated between assumptions about factors which the 
Directors can influence and assumptions about factors which are 
exclusively outside the influence of the Directors; 

9.20.2 be readily understandable by investors; 

9.20.3 be specific and precise; and 

9.20.4 not relate to the general accuracy of the estimates underlying the 
forecast. 

9.21 Where the Issuer prepares consolidated audited Annual Accounts, the profit 
forecast must be prepared on a consolidated basis. 

 

 Pro Forma Financial Information 

9.22 If an Issuer publishes pro forma financial information in any document requiring 
authorisation by the Listing Authority prior to publication, that information must 
comply with Listing Rules 9.23 to 9.28 and a report in the terms of Listing Rule 
9.29 must be included in the relevant document. 
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9.23 The pro forma financial information must provide investors with information 
about the impact of the transaction the subject of the document by illustrating 
how that transaction might have affected the financial information presented in 
the document, had the transaction been undertaken at the commencement of the 
period being reported on or, in the case of a pro forma balance sheet or net asset 
statement, at the date reported. The pro forma financial information presented 
must not be misleading, must assist investors in analysing the future prospects of 
the Issuer and must include all appropriate adjustments permitted by Listing Rule 
9.28, of which the Issuer is aware, necessary to give effect to the transaction as if 
the transaction had been undertaken at the commencement of the period being 
reported on or, in the case of a pro forma balance sheet or net asset statement, at 
the date reported on. 

9.24 The information must clearly state: 

9.24.1 the purpose for which it has been prepared; 

9.24.2 that it is prepared for illustrative purposes only; and 

9.24.3 that because of its nature, it may not give a true picture of the 
Issuer’s financial position or results. 

9.25 The information must be presented in columnar format showing separately the 
unadjusted financial information, the pro forma adjustments and the pro forma 
financial information.  The pro forma financial information must be prepared in a 
manner consistent with both the format and accounting policies adopted by the 
Issuer in its financial statements and must identify: 

9.25.1 the basis upon which it is prepared; and 

9.25.2 the source of each item of information and adjustment. 

Pro forma figures must be given no greater prominence in the document than 
audited figures. 

9.26 Pro forma financial information may only be published in respect of: 

9.26.1 the current Financial Year; 

9.26.2 the most recently completed Financial Year; and/ or 

9.26.3 the most recent interim period for which relevant unadjusted 
information has been or will be published or is being published in the 
same document; 

and, in the case of a pro forma balance sheet or net asset statement, as at the date 
on which such periods end or ended. 

9.27 The unadjusted information must be derived from the most recent: 

9.27.1 audited published Accounts or preliminary statement; 

9.27.2 Accountants’ Report or comparative table; 

9.27.3 previously published pro forma financial information reported on in 
accordance with Listing Rule 9.29; or 

9.27.4 published profit forecast or estimate. 

9.28 Any adjustments which are made to the information referred to in Listing Rule 
9.20  in relation to any pro forma statement must be: 

9.28.1 clearly shown and explained; 

9.28.2 directly attributable to the transaction concerned and not relating to 
future events or decisions; 
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9.28.3 factually supportable; and 

9.28.4 in respect of a pro forma profit or cash flow statement, clearly 
identified as to those adjustments which are expected to have a 
continuing effect on the Issuer and those which are not. 

9.29 The pro forma financial information must be reported on in the document by the 
Accountants who must report that, in their opinion: 

9.29.1 the pro forma financial information has been properly compiled on 
the basis stated; 

9.29.2 such basis is consistent with the accounting policies of the Issuer; 
and 

9.29.3 the adjustments are appropriate for the purposes of the pro forma 
financial information as disclosed pursuant to Listing Rule 9.23 of 
the Listing Rules. 

9.30 Where pro forma earnings per Share information is given for a transaction which 
includes the issue of Securities, the calculation should be based on the weighted 
average number of Shares outstanding during the period, adjusted as if that issue 
had taken place at the beginning of the period. 

 

 Financial Information outside Comparative Table or Accountants’ Report 

9.31 A clear indication must be given as to which figures relate to historical, forecast, 
estimated or pro forma information, as appropriate, with reference made to where 
the basis of presentation can be found. 

9.32 Reference must be given to the source of the figures shown, including a 
statement that investors should read the whole document and not just rely on the 
key or summarised information. 

9.33 An investment entity which regularly publishes its net asset value (see Chapter 
15) may include unaudited net asset values in Listing Particulars or Circulars in 
relation to transactions falling within Listing Rule 8.48. If the unaudited net asset 
value depends to a significant extent on Directors’ valuations of investments, that 
fact must be disclosed and sufficient additional information provided to enable 
investors to understand the extent to which Directors’ valuations have been relied 
upon. 

 

 Audited Annual Accounts 

9.34 The Annual Report and Accounts must be : 
 

9.34.1   prepared in accordance with the International Financial Reporting       
             Standards promulgated and specified from time to time by the  
             International Accounting Standards Committee (see LR 13.7 in          respect     of  

Overseas Companies); 
 

9.34.2    audited in accordance with the International Standards on Auditing in    
             force at the year end; 
 

9.34.3  sent to all shareholders at the last known address; 
 

9.34.4 published as soon as possible after such Accounts have been approved by the 
Issuer’s Directors and, in any event, within six (6) months of the end of the Financial 
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Year to which they relate – in exceptional circumstances the Listing Authority may 
grant an extension to the time limit. 

 

9.35 If the Issuer has Subsidiaries, the Accounts must be in consolidated form but the 
Issuer’s own Accounts must also be published if they contain significant 
additional information.   

9.36 If the audited Annual Accounts do not give a true and fair view of the state of 
affairs, profit or loss, assets and liabilities, changes in equity and cash flows of 
the Group, more detailed and/or additional information must be provided. 

9.37 The audited Annual Accounts must contain at least the following items : 

9.37.1 the profit and loss account together with comparative figures for the 
previous year; 

9.37.2 the balance sheet together with comparative figures for the previous 
year; 

9.37.3 a cash flow statement with comparative figures for the previous year; 

9.37.4 if the Board of the Issuer determines that the results for the period 
under review differ by ten percent (10%) or more materially from 
any published forecast or estimate or financial projections by the 
Issuer for that period an explanation of the difference, in accordance 
with Listing Rule 8.6.19 must be made with immediate effect; 

9.37.5 a statement of the amount of interest capitalised by the Group during 
the period under review with an indication of the amount and 
treatment of any related tax relief; 

9.37.6 the Auditors’ Report on the items at Listing Rules 9.37.1, 9.37.2 and 
9.37.3 above;  

9.37.7 details of any arrangement under which a Director of the Issuer has 
waived or agreed to waive any emoluments from the Issuer or any 
Subsidiary Undertaking; where a Director has agreed to waive future 
emoluments, details of such waiver together with those relating to 
emoluments which were waived during the period under review; 

9.37.8 details of any arrangement under which a shareholder has waived or 
agreed to waive any dividends; where a shareholder has agreed to 
waive future dividends, details of such waiver together with those 
relating to dividends which are payable during the period under 
review; 

9.37.9 a statement as at the end of the Financial Year, showing by way of 
note the beneficial and non-beneficial interests of each Director of 
the Issuer in the Share capital of the Issuer, or in any Related 
Company together with any change to those interests occurring 
between the end of the Financial Year and a date not earlier than one 
(1) month prior to the date of the notice of general meeting at which 
audited Annual Accounts are to be laid before the Issuer in general 
meeting  or, if there has been no such change, disclosure of that fact; 

9.37.10 a statement as at the end of the Financial Year, setting out by way of 
note: 

9.37.10.1 the names of shareholders holding five percent (5%) or 
more of the Equity Share Capital as shown in the 
Issuer’s Register of Shareholders; 
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9.37.10.2 the number of holders of each class of Shares and the 
voting rights attaching to each class; 

9.37.10.3 a distribution schedule of each class of Shares setting out 
the number of holders in the following categories: 

1 - 1000 
1001 - 5000 
5001 and over 

together with any change to those interests occurring between the 
end of the Financial Year and a date not earlier than one (1) month 
prior to the date of the notice of general meeting at which audited 
Annual Accounts are to be laid before the Issuer in general meeting 
or, if there has been no such change, disclosure of that fact; 

9.37.11 in the case of an Issuer incorporated in Malta, details of any 
shareholders’ authority for the purchase by the Issuer of its own 
Shares still valid at the end of the period under review and, in the 
case of such purchases made otherwise than through the market or by 
tender or partial offer to all shareholders, particulars of the names of 
sellers of such Shares purchased, or proposed to be purchased, by the 
Issuer during the period under review; in the case of any such 
purchases, or options or contracts to make such purchases, entered 
into since the end of the period covered by the report, details thereof; 

9.37.12 where an Issuer has Securities authorised as Admissible to Listing in 
issue and is a Subsidiary Undertaking of another Company, 
particulars of the participation by the Parent Undertaking in any 
placing made during the period under review; 

9.37.13 particulars of any contract of significance (see Listing Rule 9.38), 
subsisting during the period under review, to which the Issuer, or one 
of its Subsidiary Undertakings, is a party and in which a Director of 
the Issuer is or was materially interested; 

9.37.14 particulars of any contract of significance (see Listing Rule 9.38) 
between the Issuer, or one of its Subsidiary Undertakings, and a
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Substantial Shareholder (see Listing Rule 3.12) subsisting during the period 
under review; 

9.37.15 particulars of any contract for the provision of services to the Issuer 
or any of its Subsidiary Undertakings by a Substantial Shareholder 
(see Listing Rule 3.12) subsisting during the period under review; 
such a contract need not be disclosed if it is a contract for the 
provision of services which it is the principal business of the 
shareholder to provide and it is not a contract of significance (see 
Listing Rule 9.38); 

9.37.16 details of Related Party transactions as required by Listing Rule 8.62; 

9.37.17 in the case of a Company incorporated in Malta, a statement by the 
Directors that the business is a going concern with supporting 
assumptions or qualifications as necessary; such statement to be 
reviewed by the Auditors before publication; 

9.37.18 the name of the Issuer’s secretary, the address and telephone number 
of the registered office; 

9.37.19 the explanatory statement referred to in Listing Rule 9.46. 

9.38 For the purpose of Listing Rules 9.37.13 to 9.37.15, a “contract of significance” 
is one which represents in amount or value (or, as the case may be, in annual 
amount or value) a sum equal to one percent (1%) or more, calculated on a Group 
basis where relevant, of: 

9.38.1 in the case of a capital transaction or a transaction of which the 
principal purpose or effect is the granting of credit, the aggregate of 
the Group’s Share capital and reserves; or 

9.38.2 in other cases, the total annual purchases, sales, payments or receipts, 
as the case may be, of the Group. 

 

Preliminary Statement of Annual Results 

9.39 A preliminary statement of Annual results must  
 

9.39.1 include; 
 

9.39.1.1      a condensed balance sheet; 
 

    9.39.1.2      a condensed income statement; 
 

9.39.1.3      a condensed statement of changes in equity; 
  

9.39.1.4      a condensed cash flow statement;  
 

9.39.1.5   explanatory notes and any significant additional 
information necessary for the purpose of assessing the 
results being announced; 

 
9.39.1.6     a statement that the annual results have been agreed with 

the Auditors and if the Auditors’ report is likely to be 
qualified, give details of the nature of the qualification; 
and 
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9.39.1.7   any decision to pay or make any dividend or other 
distribution on Equity Securities authorized as 
Admissible to Listing or to withhold any dividend or 
interest payment on Securities authorized as Admissible 
to Listing giving details of; 

 
9.39.1.7.1    the exact net amount payable per Share; 

 
9.39.1.7.2    the payment date; and 

 
9.39.1.7.3   the cut off date  when the Register is 
closed for the purpose of distribution 

 
9.39.2 be announced to the market by way of a Company Announcement in terms of 

LR 8.6.19 without delay after Board approval; in any event, within one 
hundred and twenty (120) days of the end of the period to which the 
Statement relates – in exceptional circumstances the Listing Authority may 
grant an extension to the time limit.  
 

  

Half-Yearly Report 

9.40 Listed Companies must publish on a Group basis where relevant, a half-yearly 
report on the activities and profits and losses for the first six (6) months of each 
Financial Year within four (4) months following the half-year the subject of the 
report.  In exceptional and duly substantiated cases, the Listing Authority may 
extend this time limit. 

9.41 The half-yearly report should be prepared in accordance with IAS 34 or any other 
similar standard that may apply from time to time.  

9.42 The figures shall be consistent with Accounting Standards and Accounting 
Policies of the Issuer’s audited Annual Accounts.   

9.43 When accounting information in the half-yearly report has been audited, the 
Auditors’ report shall be reproduced in full, together with any reasoned 
qualifications which may have been made.  

9.44 The half-yearly report or details of where such report may be viewed by the 
public must be published in at least one (1) local daily newspaper. Where the 
Issuer’s Securities are listed in a Recognised Jurisdiction similar arrangements 
must be made in respect of publication of the half-yearly report in such 
Recognised Jurisdiction.  In this case the Issuer must also submit the half-yearly 
report simultaneously to the Listing Authority, and the competent authority of 
each other such Recognised Jurisdiction in which the Issuer’s Securities are 
listed.  

9.45 In exceptional circumstances, and only if Malta is the only Recognised 
Jurisdiction in which the Issuer is listed, the Listing Authority may, if it considers 
that investors would not be misled, allow the half-yearly report to include 
estimated figures for profit and loss; in such cases, a statement to the effect that 
the figures are estimates must be included in the half-yearly report. 

9.46 The explanatory statement referred to at Listing Rule 9.37 must contain: 

9.46.1 an explanatory statement including any significant information 
enabling investors to make an informed assessment of the trend of 
the Group’s activities and profit or loss; 
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9.46.2 an indication of any special factor which has influenced those 
activities and the profit or loss during the period in question; 

9.46.3 enough information to enable a comparison to be made with the 
corresponding period of the preceding Financial Year; and 

9.46.4 so far as possible, a reference to the Group’s prospects in the current 
Financial Year. 

9.47 Without prejudice to anything contained in this Listing Rule the Listing 
Authority may authorise the omission from the half-yearly report of certain 
information provided for in these Listing Rules if it decides that disclosure of 
such information would be contrary to the public interest or seriously detrimental 
to the Issuer, provided that, in the latter case, such omission would not be likely 
to mislead the public with regard to facts and circumstances, knowledge of which 
is essential for the assessment of the Securities in question. The Issuer shall be 
responsible for the correctness and relevance of the facts on which any 
application for such exemption is based. 
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9.48 The Listing Authority may authorise the omission from a half-yearly report of 
any information in addition to the items of information referred to in Listing Rule 
9.47, and from the preliminary statement of annual results of any information, 
either on the grounds referred to above or if it considers such omission otherwise 
necessary or appropriate. 

 Change of Accounting Reference Date 

9.49 If an Issuer which has Securities authorised as Admissible to Listing changes its 
accounting reference date it must notify the Listing Authority without delay of 
the new accounting reference date.  If the effect of the change in the accounting 
reference date is to extend the accounting period to more than fourteen (14) 
months, the Issuer must prepare and publish a second interim report in 
accordance with the provisions of 9.40 to 9.48 in respect of either the period up 
to the old accounting reference date or the period up to a date not more than six 
(6) months prior to the new accounting reference date. 
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CHAPTER 10 

Documents Not Requiring Prior Authorisation 

 
 
This chapter explains rules covering documents that do not require prior authorisation. 
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 General 

10.1 Any of the following documents (and any subsequent amendments thereto) 
complying with the requirements of this Chapter may be lodged with the Listing 
Authority in accordance with Listing Rule 10.2 without the prior authorisation of 
the Listing Authority: 

10.1.1 employee share schemes and long-term incentive schemes; 

10.1.2  discounted option arrangements; 

10.1.3 proxy forms; and 

10.1.4 a Circular relating only to 10.1.1 or 10.1.2 above. 

10.2 In addition to any other requirements in the Listing Rules to lodge documents 
with the Listing Authority, three (3) copies of any document referred to in Listing 
Rule 10.1 must be lodged with the Listing Authority,   no later than: 

10.2.1 the date of despatch of the notice convening the meeting to decide on 
the document or amendment to it; 

10.2.2 where there is no such meeting, the date of despatch of the document 
to the holders of the relevant Securities; or 

10.2.3 where there is no such meeting and no such despatch, the effective 
date of the document or amendment to it. 

10.3 Where a document does not comply with the requirements of this Chapter or has 
unusual features the Listing Authority must be consulted at an early stage. The 
Listing Authority may: 

10.3.1 permit variations from the requirements; or 

10.3.2 require the Issuer to submit the document for prior authorisation. 

10.4 Where an existing document which has been authorised by the Listing Authority 
does not comply with the requirements of this Chapter, or where the Listing 
Authority is of the opinion that any such document has unusual features the 
Issuer will not be required to make immediate alterations to the document in 
order to ensure compliance. However, if changes are made to the document for 
some other reason, the Issuer must take that opportunity to make such changes as 
may be necessary to ensure compliance. In cases of doubt the Issuer must consult 
the Listing Authority. 

 

 Employee Share Schemes and long-term incentive schemes  

10.5 Subject to Listing Rule 10.6, the following schemes of a Listed Company 
incorporated in Malta (and of any of its Subsidiary Undertakings even where that 
Subsidiary Undertaking is incorporated or operates overseas) must be approved 
by an ordinary resolution of the shareholders of the Listed Company in general 
meeting prior to their adoption: 

10.5.1 an employee share scheme if the scheme involves or may involve the 
issue of new Shares; and 

10.5.2 subject to the provisions of Listing Rule 10.6, a long-term incentive 
scheme in which one or more Directors of the Issuer is eligible to 
participate. 

10.6 The requirements of Listing Rule 10.5, and of Listing Rules 10.7 to 10.11 do not 
apply to the following long-term incentive schemes: 
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10.6.1 an arrangement under which participation is offered on similar terms 
to all or substantially all employees of the Issuer or any of its 
Subsidiary Undertakings whose employees are eligible to participate 
in the arrangement (provided that all or substantially all employees 
are not Directors of the Issuer); and 

10.6.2 an arrangement in which the only participant is a Director  (or 
proposed Director) of the Issuer and the arrangement is established 
specifically to facilitate, in unusual circumstances, the recruitment or 
retention of the relevant individual. In these circumstances the 
following information must be disclosed in the first annual report 
published by the Issuer following the date on which the relevant 
individual becomes eligible to participate in the arrangement: 

10.6.2.1 all of the information prescribed in Listing Rules 10.7.1 
to 10.7.4;  

10.6.2.2 the name of the sole participant; 

10.6.2.3 the date on which the participant first became eligible to 
participate in the arrangement; 

10.6.2.4 explanation of why the circumstances in which the 
arrangement was established were unusual; 

10.6.2.5 the conditions to be satisfied under the terms of the 
arrangement; and 

10.6.2.6 the maximum award(s) under the terms of the 
arrangement or, if there is no maximum, the basis on 
which awards will be determined. 

10.7 A Circular to shareholders in connection with the authorisation (as required by 
Listing Rule 10.5) of an employee share scheme or a long-term incentive scheme 
must: 

10.7.1 include either the full text of the scheme or a description of its 
principal terms, including provisions relating to: 

10.7.1.1 the persons to whom, or for whom, Securities, cash or 
other benefits are provided under the scheme (“the 
participants”); 

10.7.1.2 the total amount of Securities subject to the scheme 
together with the percentage of issued Share capital of 
the Issuer that it represents at the time; 

10.7.1.3 the fixed maximum entitlement for any one participant; 

10.7.1.4 the amount, if any, payable on application or acceptance 
and the basis for determining the subscription or option 
price; 

10.7.1.5 the period in or after which payments or calls may be 
paid or called; and 

10.7.1.6 the voting, dividend, transfer and other rights, including 
those arising on a liquidation of the Issuer, attaching to 
the Securities and to any options, if appropriate.  These 
rights must be drawn to the attention of participants on 
their joining the scheme; 
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10.7.2 include, where Directors of the Issuer are trustees of the scheme, or 
have a direct or indirect interest in the trustees, details of such 
trusteeship or interest; 

10.7.3 state that the provisions (if any) relating to: 

10.7.3.1 limitations on the number or amount of the Securities, 
cash or other benefits subject to the scheme; 

10.7.3.2 the matters referred to in Listing Rule 10.7.1 above; 

10.7.3.3 the basis for determining a participant's entitlement to, 
and the terms of, Securities, cash or other benefits to be 
provided and for the adjustment thereof (if any) in the 
event of a capitalisation issue, rights issue or open offer, 
sub-division or consolidation of Shares or reduction of 
capital or any other variation of capital (and for the 
avoidance of doubt, the issue of Securities as 
consideration for an acquisition will not be regarded as a 
circumstance requiring adjustment in accordance with 
the provisions of this Listing Rule)  

cannot be altered to the advantage of participants without the prior 
authorisation of shareholders in general meeting (except for minor 
amendments to benefit the administration of the scheme, to take 
account of a change in legislation or to obtain or maintain favourable 
tax, exchange control or regulatory treatment for participants in the 
scheme or for the Company operating the scheme or for members of 
its Group); 

10.7.4 state whether benefits under the scheme will be pensionable and, if 
so, the reasons for this; 

10.7.5 if the scheme is not circulated to shareholders, include a statement 
that it will be available for inspection: 

10.7.5.1 from the date of the dispatch of the Circular until the 
close of the relevant general meetings, or, if later for at 
least fourteen (14) days at the registered or head office of 
the Issuer or such other place as the Listing Authority 
may determine ; and 

10.7.5.2 at the place of the general meeting for at least fifteen 
(15) minutes prior to and during the meeting; and 

10.7.6 comply with the relevant requirements of Listing Rule 11.1 (contents 
of all Circulars).  

10.8 The Issuer must comply with the limitations on its altering the scheme as outlined 
in Listing Rule 10.7.3.1.  Any adjustments made in accordance with the above 
Listing Rule, other than those made on a capitalisation issue, must be confirmed 
to the Directors in writing by the Issuer’s Auditors to be in their opinion fair and 
reasonable. 

10.9 The Issuer must comply with the provisions of Listing Rule 10.7.5 in relation to 
circulation of the scheme to Shareholders. 

10.10 The resolution contained in the notice of meeting accompanying the Circular 
must approve a specific scheme and must refer either to the scheme itself (if 
circulated to shareholders) or to the summary of its principal terms included in 
the Circular. 
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10.11 A resolution approving the adoption of an employee share scheme or long-term 
incentive scheme under Listing Rule 10.5 may authorise the Directors to 
establish further schemes based on any scheme which has previously been 
approved by shareholders but modified to take account of local tax, exchange 
control or securities laws in overseas territories, provided that any Shares made 
available under such further schemes are treated as counting against any limits on 
individual or overall participation in the main scheme. 

10.12 A Circular to shareholders in connection with any proposed amendments to an 
employee share scheme or a long-term incentive scheme (if the scheme would 
require shareholder approval in terms of Listing Rule 10.5) must: 

10.12.1 include an explanation of the effect of the proposed amendments; 

10.12.2 include the full terms of the proposed amendments, or a statement 
that the full text of the scheme as amended will be available for 
inspection as required in Listing Rule 10.7.5; and 

10.12.3 comply with the relevant requirements of Listing Rule 11.1 (contents 
of all Circulars). 

 

Discounted Option Arrangements 

10.13 Subject to the provisions of Listing Rule 10.14, a Listed Company may not, 
without the prior approval by an ordinary resolution of the shareholders of the 
Listed Company in general meeting, grant to a Director or employee of the Issuer 
or of any Subsidiary Undertaking of the Issuer an option to subscribe, warrant to 
subscribe or other similar right to subscribe for Shares in the capital of the Issuer 
or any of its Subsidiary Undertakings, if the price per Share payable on the 
exercise of such an option, warrant or other similar right to subscribe is less than 
whichever of the following is used to calculate the exercise price: 

10.13.1 the market value of the Share on the date when the exercise price is 
determined; 

10.13.2 the market value of the Share on the Business Day before such date; 
or 

10.13.3 the average of the market values for a number of dealing days within 
a period not exceeding thirty (30) days immediately preceding such 
date. 

10.14 The provisions of Listing Rule 10.13 do not apply to the grant of an option to 
subscribe, warrant to subscribe or other similar right to subscribe for Shares in 
the capital of the Issuer or any of its Subsidiary Undertakings: 

10.14.1 under an employee share scheme pursuant to the terms of which 
participation is offered on similar terms to all or substantially all 
employees of the Issuer or any of its Subsidiary Undertakings whose 
employees are entitled to participate in the scheme; or 

10.14.2 following a take-over or reconstruction, in replacement for and on 
comparable terms with options to subscribe, warrants to subscribe or 
other similar rights to subscribe held immediately prior to the take-
over or reconstruction in respect of Shares in either a Company of 
which the Issuer thereby obtains control or in any of that Company’s 
Subsidiary Undertakings.   

10.15 Where shareholders’ approval is required by Listing Rule 10.13, the following 
information must be circulated to shareholders: 
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10.15.1 details of the persons to whom the options, warrants or rights are to 
be granted; 

10.15.2 a summary of the principal terms of the options, warrants or rights; 
and 

10.15.3 details of the relevant requirements of Listing Rule 11.1 (contents of 
all Circulars).  

Proxy Forms 

10.16 A proxy form must: 

10.16.1 be sent with the notice convening a meeting of holders of Securities 
authorised as Admissible to Listing to each person entitled to vote at 
the meeting; 

10.16.2 provide for two-way voting on all resolutions intended to be 
proposed (except that it is not necessary to provide proxy forms with 
two-way voting on procedural resolutions); 

10.16.3 state that a shareholder is entitled to appoint a proxy of his own 
choice and provide a space for insertion of the name of such proxy; 
and 

10.16.4 state that if it is returned without an indication as to how the proxy 
shall vote on any particular matter, the proxy will exercise his 
discretion as to whether, and if so how, he votes. 

10.17 Where the resolutions to be proposed include the re-election of retiring Directors, 
the proxy form: 

10.17.1 must allow shareholders to vote for individual candidates irrespective 
whether they are new candidates or retiring incumbents of the post; 
and 

10.17.2 may give shareholders the opportunity to vote for the re-election of 
the retiring Directors as a whole. 
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CHAPTER 11 

Circulars 

 

This chapter lists rules regarding circulars and their issue. 
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Contents of all Circulars 

11.1 Any Circular sent by an Issuer to holders of its Securities authorised as 
Admissible to Listing must: 

11.1.1 provide a clear and adequate explanation of its subject matter; 

11.1.2 if voting or other action is required, contain all information necessary 
to allow the holders of the Securities to make a properly informed 
decision; 

11.1.3 if voting or other action is required, contain a heading drawing 
attention to the importance of the document and advising holders of 
Securities who are in any doubt as to what action to take to consult 
appropriate independent advisers; 

11.1.4 where voting is required, contain a recommendation from the 
Directors of the Issuer as to the voting action shareholders should 
take, indicating whether or not the proposal described in the Circular 
is, in the opinion of the Directors of the Issuer, in the best interests of 
the shareholders as a whole; 

11.1.5 state that where any or all of the Securities have been sold or 
transferred by the addressee, the Circular and any other relevant 
documents should be passed to the person through whom the sale or 
transfer was effected for transmission to the purchaser or transferee; 

11.1.6 not include any reference to a specific date on which Securities will 
be marked “ex” any benefit or entitlement which has not been agreed 
in advance with the Recognised Investment Exchange on which the 
Issuer’s Securities are or are to be Admitted to Listing; 

11.1.7 where it relates to a transaction in connection with which Securities 
are proposed to be Admitted to Listing, include a statement that 
application has been or will be made for the Securities to be 
Admitted to Listing and, if known, a statement of the following 
matters: 

11.1.7.1 the dates on which the Securities are expected to be 
Admitted to Listing and on which dealings are expected 
to commence on any Recognised Investment Exchange; 

11.1.7.2 how the new Securities rank for dividend or interest; 

11.1.7.3 whether the new Securities rank pari passu with any 
existing Securities Admitted to Listing; 

11.1.7.4 the nature of the document of title; 

11.1.7.5 the proposed date of issue; 

11.1.7.6 the treatment of any fractions; 

11.1.7.7 whether or not the Security may be held in uncertificated 
form; and 

11.1.7.8 the names of the Recognised Investment Exchanges on 
which Securities are or are to be Admitted to Listing; 
and 

11.1.8 where a person is named in the Circular as having advised the Issuer 
or its Directors, a statement that such adviser has given and has not 
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withdrawn its written consent to the inclusion of the reference to the 
adviser’s name in the form and context in which it is included. 

 Formal Authorisation of Circulars 

11.2 No Circular, save for those described in Listing Rule 11.5, may be circulated or 
made available publicly until it has received the formal authorisation of the 
Listing Authority in final form. Such authorisation will not be given until the 
following documents, or such of them as are applicable, have been lodged with 
the Listing Authority in final form: 

11.2.1 the letter from the Sponsor referred to in Listing Rule 2.15 (working 
capital statement); 

11.2.2 in the case of a Circular required pursuant to Listing Rule 8.48 and 
8.49 or a Related Party Circular, a letter setting out which items of 
information required by Listing Rule 8.64 or 8.66 respectively are 
not applicable; 

11.2.3 the statement of adjustments referred to in Listing Rule 9.5; 

11.2.4 the Sponsor's confirmation of independence (see Listing Rule 2.7.2); 

11.2.5 any other document required by the Listing Rules, of which the 
Listing Authority has informed the Issuer or its Sponsor in advance. 

11.3 To obtain the authorisation of the Listing Authority, three (3) copies of the 
following documents (where applicable) must be submitted at least ten (10) 
Business Days  prior to the intended publication date of the relevant Circular: 

11.3.1 the Circular; 

11.3.2 the statements, letters and documents referred to in Listing Rule 
11.2.1 to 11.2.3. 

Where a Circular submitted for authorisation is amended, three (3) copies of 
amended drafts must be resubmitted, appropriately annotated, to show all the 
amendments so made. Authorisation will only be given during Normal Business 
Hours.  

 Lodging of Circulars 

11.4 Three (3) copies of any Circular in its final form (whether or not it is required to 
be submitted to the Listing Authority for authorisation) must be lodged with the 
Listing Authority at the same time as it is despatched to shareholders.  

 Circulars not Requiring Authorisation  

11.5 A Circular need not be submitted to the Listing Authority for authorisation before 
publication provided that: 

11.5.1 it complies with the requirements of Listing Rule 11.1; 

11.5.2 it is of a type referred to in Listing Rules 11.7 to 11.26 and complies 
with the specific requirements for a Circular of that type or it is a 
Circular only relating to a proposed change of name; 

11.5.3 neither it, nor the transaction or matter to which it relates, has 
unusual features; and 

or, in any other case, where the Listing Authority agrees that such Circular need 
not be so authorised. 

11.6 Where the Circular, or the transaction or matter to which it relates, has unusual 
features the Listing Authority must be consulted at an early stage. If there is 
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doubt about whether something is unusual, reference should be made to the 
Listing Authority. 

 Authority to Allot Securities 

11.7 A Circular in connection with a resolution proposing to grant the Directors of the 
Issuer authority to allot relevant Equity Securities in accordance with Article 
85(2) of the CA must include: 

11.7.1 a statement of the maximum amount of relevant Securities which the 
Directors will have authority to allot and the percentage which that 
amount represents of the total ordinary share capital in issue as at a 
date not more than one (1) month prior to the date of the Circular; 

11.7.2 a statement by the Directors as to whether they have any present 
intention of exercising the authority, and if so for what purpose; and 

11.7.3 a statement as to when the authority will lapse. 

 

 Increase in Issuer’s Authorised Share Capital 

11.8 A Circular in connection with a resolution proposing to increase the Issuer’s 
authorised share capital must include: 

11.8.1 a statement of the proposed percentage increase in the authorised 
share capital of the relevant class; and 

11.8.2 a statement of the reason for the increase. 

 

 Capitalisation or Bonus Issues 

11.9 A Circular in connection with a resolution proposing a capitalisation or bonus 
issue must include: 

11.9.1 the reason for the issue; 

11.9.2 a statement of the last date on which transfers were or will be 
accepted for registration to participate in the issue; 

11.9.3 details of the pro rata entitlement; 

11.9.4 a description of the nature and amount of reserves which are to be 
capitalised; and 

11.9.5 the proposed date of issue; 

11.10  Any timetable set out in the Circular must be approved before publication by the 
Recognised Investment Exchange on which the Issuer’s Securities are or are to 
be Admitted to Listing. 

 

 Scrip Dividends 

11.11 A Circular containing an offer to shareholders of the right to elect to receive 
Shares in lieu of all or part of a cash dividend must include: 

11.11.1 a statement of the total number of Shares that would be issued if all 
eligible shareholders were to elect to receive Shares in respect of 
their entire shareholdings, and the percentage which that number 
represents of the Equity Shares in issue at the date of the Circular; 
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11.11.2 in a prominent position, details of the equivalent cash dividend 
forgone to obtain each Share or the basis of the calculation of the 
number of Shares to be offered in lieu of cash; 

11.11.3 a statement of the total cash dividend payable and applicable tax 
credit on the basis that no elections for the scrip dividend alternative 
are received; 

11.11.4 a statement of the date for ascertaining the Share price used as a 
basis for calculating the allocation of Shares; 

11.11.5 details of the pro rata entitlement; 

11.11.6 details of what is to happen to fractional entitlements; 

11.11.7 the record date; and 

11.11.8 a form of election relating to the scrip dividend alternative which: 

11.11.8.1 is worded so as to ensure that shareholders must elect 
positively in order to receive Shares in lieu of cash; and 

11.11.8.2 includes a statement that the right is non-transferable. 

11.12 Any timetable set out in the Circular must be approved before publication by the 
Recognised Investment Exchange on which the Issuer’s Securities are or are to 
be Admitted to Listing. 

11.13 Three (3) copies of the form of election and the document of title to be issued in 
connection with the scrip dividend alternative in final form must be lodged with 
the Listing Authority at the same time as the Circular is lodged (see Listing Rule 
11.4). A document of title need not be lodged with the form of election if it is in 
identical form to a document of title already issued by the Issuer. 

11.14 Any proposal whereby shareholders are entitled to complete a mandate in order 
to receive Shares in lieu of future cash dividends must include, in addition to the 
requirements set out in Listing Rules 11.11.4 and 11.11.6: 

11.14.1 the basis of the calculation of the number of Shares to be offered in 
lieu of cash; 

11.14.2 a statement of the last date for lodging notice of participation or 
cancellation in order for that instruction to be valid for the next 
dividend; 

11.14.3 details of when adjustment to the number of Shares subject to the 
mandate will take place; 

11.14.4 details of when cancellation of a mandate instruction will take place; 

11.14.5 a statement of whether or not the mandate instruction must be in 
respect of a shareholder’s entire holding; 

11.14.6 the procedure for notifying shareholders of the details of each scrip 
dividend; and 

11.14.7 a statement of the circumstances, if known, under which the 
Directors may decide not to offer a scrip alternative in respect of any 
dividend. 

11.15 The timetable for each scrip alternative covered by a scrip dividend mandate 
scheme must be approved by the Recognised Investment Exchange on which the 
Issuer’s Securities are Admitted to listing or trading. 
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 Acquisition by Issuer of its own Shares 

11.16 A Circular in connection with a resolution proposing to give the Issuer authority 
to purchase its own Securities must comply with the provisions of Article 106 to 
109 of the Companies Act and, if relevant, with the requirements of Chapter 12.  

 

 Miscellaneous 

11.17 Whenever holders of Securities authorised as Admissible to Listing are sent a 
notice of meeting which includes any business, other than Ordinary Business at 
an annual general meeting, an explanatory Circular must accompany the notice. 
If such other business is to be considered at or on the same day as an annual 
general meeting, the explanation may be incorporated in the Directors’ report. 

11.18 A Circular or other document convening an annual general meeting at which only 
Ordinary Business is to be conducted and, if applicable, any other matter covered 
by this Chapter is to be considered or proposed need not be submitted to the 
Listing Authority for prior authorisation if, in respect of any such other matter to 
be considered or proposed, the Circular or other document complies with the 
relevant provisions of this Chapter. 

11.19 A Circular or other document convening an annual general meeting need not 
comply with Listing Rules 11.1.3, 11.1.4 and 11.1.5. 

11.20 A Circular in connection with a resolution proposing to approve the adoption or 
amendment of the Memorandum and/or Articles of Association must satisfy the 
requirements for such Circulars set out in Chapter 8. 

11.21 A Circular in connection with a resolution proposing to approve the adoption or 
amendment of employee share schemes, long-term incentive schemes and 
discounted option arrangements must satisfy the requirements for such Circulars 
set out in Chapter 10. 

11.22 A Circular in connection with a resolution proposing to redeem a listed Debt 
Security prior to its due date for redemption must include: 

11.22.1 reference to the provisions in the relevant Prospectus allowing the 
early redemption and an explanation of the reasons for the early 
redemption; 

11.22.2 a statement of the market values for the Securities on the first dealing 
day in each of the six (6) months before the date of the Circular and 
on the latest practicable date prior to despatch of the Circular; 

11.22.3 a statement of any interests of any Director in the Securities; 

11.22.4 if there is a trustee, or other representative, of the holders of the 
Securities to be redeemed, a statement that the trustee, or other 
representative, has given its consent to the issue of the Circular or 
stated that it has no objection to the resolution being put to a meeting 
of the holders of the Securities; 

11.22.5 the timetable for redemption; and 

11.22.6 an explanation of the procedure to be followed by the holders of the 
Securities. 

  

11.23 The Circular must not contain specific advice as to whether or not to accept the 
proposal for redemption. 
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11.24 The timetable for redemption must be approved before publication of the Circular 
by the Recognised Investment Exchange on which the Issuer’s Securities are 
Admitted to Listing. 

11.25 A Circular sent to holders of listed convertible Securities reminding them of the 
times when conversion rights are exercisable must include: 

11.25.1 the date of the last day for lodgement of conversion forms and of the 
expected despatch of the certificates; 

11.25.2 a statement of the market values for the Securities on the first dealing 
day in each of the six (6) months before the date of the Circular and 
on the latest practicable date prior to despatch of the Circular; 

11.25.3 the basis of conversion in the form of a table setting out capital and 
income comparisons; 

11.25.4 a brief explanation of the tax implications of conversion for holders 
resident for tax purposes in Malta; 

11.25.5 reference to future opportunities to convert and whether the terms of 
conversion will be the same as or will differ from those available at 
present, or, if there are no such opportunities, disclosure of that fact; 

11.25.6 reference to letters of indemnity, for example, where certificates 
have been lost; 

11.25.7 where power exists to allot Shares issued on conversion to another 
person, reference to forms of nomination; and 

11.25.8 a statement as to whether holders exercising their rights of 
conversion will retain the next interest payment due on the 
Securities. 

11.26 The Circular must not contain specific advice as to whether or not to convert the 
Securities. 
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CHAPTER 12 

Purchase of own Securities 

 
This chapter explains the procedures for the purchase of an issuers own securities. 
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 Introduction 

12.1 An Issuer being a Listed Company shall not acquire or sell its own Securities 
unless the acquisition or sale: 

12.1.1 is effected by offers made by the Issuer on a Recognised Investment 
Exchange; and 

12.1.2 is effected in compliance with Articles 106 to 109 of the CA. 

12.1.3 The acquisition of Equity Securities by a Company must be made in 
good faith and in the best interests of the Company. 

12.2 “Sale” for the purposes of this Chapter 12 shall not include a fresh allotment of 
Securities by an Issuer but only a resale of existing Securities by an Issuer. 

 

 Notification to the Listing Authority 

12.3 Any resolution by the directors of an Issuer to submit to the general meeting of 
the Issuer a proposal for the authorisation to acquire its own Equity Securities 
must be notified to the Listing Authority within fourteen (14) days of the date of 
such resolution.  Where the general meeting of an Issuer authorises the 
acquisition by that Issuer of its own Equity Securities, the Issuer must also 
inform the Listing Authority, within fourteen (14) days of the date of such 
authorisation, whether it intends to cancel or hold the relevant Securities.  

12.4 The provisions of listing Rule 12.3 shall not apply where a directors’ resolution 
has for its object the renewal of an existing authority for the Issuer to acquire its 
own shares. 

 

 Issuer acquiring its own Equity Securities  

12.5 An Issuer seeking shareholders’ authority to acquire its own Equity Securities 
must issue a Circular including the following information: 

12.5.1 a statement of the Directors’ intentions regarding utilisation of the 
authority sought; 

12.5.2 the method by which an Issuer intends to finance the acquisition and 
the number of Equity Securities to be acquired in that way; 

12.5.3 duration and timing of the proposed acquisition; 

12.5.4 details regarding the maximum and minimum price to be paid, 

12.5.5 the Issuer’s intentions subsequent to acquisition namely whether the 
Issuer intends to cancel the Securities or hold them for re-sale. 

12.5.6 a statement showing the impact of the acquisition on the financial 
position of the Issuer, based on the assumption that the authority 
sought will be used in full at the maximum price allowed and this 
assumption must be stated. 

12.6 The information indicated in Listing Rule 12.5 must also be notified to the 
Listing Authority and relevant Recognised Investment Exchange. 

12.7 An Issuer intending to acquire its own Securities shall give prior written notice to 
the Listing Authority, being at least twenty-four (24) hours prior to the date on 
which the trade is to be effected. This notice shall specify: 

12.7.1 the period within which the Issuer will acquire the Securities; 
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12.7.2 the Class and maximum number of Securities to be acquired during 
that period; and 

12.7.3 the maximum price at which the Securities may be acquired by the 
Issuer. 

 

Securities acquired for resale by the Issuer 

12.8 The resale by an Issuer of its own Securities must be subject to shareholder 
approval to sell  those Securities. 

12.9 A Circular seeking Shareholders’ authority for an Issuer to sell Securities must 
include the following information: 

12.9.1 details regarding the price of the maximum and minimum price at 
which the Securities are to be sold; 

12.9.2 the number of Securities which the Issuer intends to sell; and 

12.9.3 the duration and timing of the sale. 

12.10 Securities held by the Issuer will not be eligible to receive dividends. 

12.11 An Issuer intending to sell its own Securities shall give prior written notice to the 
Listing Authority, being at least twenty-four (24) hours prior to the date on which 
the trade is to be effected. This notice shall specify: 

12.11.1 the period within which the Issuer will sell the Securities; 

12.11.2 the Class and maximum number of Securities to be sold during that 
period; and 

12.11.3 the minimum price at which the Securities will be sold by the Issuer. 

 

Conditions 

12.12 An Issuer shall not acquire and sell, or give notice to acquire and sell, any of its 
own Securities at the same time. 

12.13 An Issuer may only acquire and sell its own Securities at a price within such 
parameters as may have been approved by the shareholders. 

12.14 An Issuer may at any time, by notice to the Listing Authority, cancel or vary any 
notice given in accordance with the provisions of Listing Rule 12.11. 

12.15 Where an Issuer acquires or sells its own Securities, it shall forthwith give to the 
Listing Authority details of the sale or acquisition including: 

12.15.1 Class of Securities and their progressive numbering, where 
applicable;  

12.15.2 the number of Securities acquired or sold; 

12.15.3 the nominal value and acquisition or selling price of the Securities; 

12.15.4 the form of payment; 

12.15.5 the percentage of the total Class of Securities acquired or sold. 

12.16 Details of the acquisition or sale by an Issuer of its own Securities shall be given 
to the Listing Authority not later than 9.00a.m. of the next Business Day after the 
acquisition or sale takes place. A weekly report of any repurchases must be made 
to the market by means of a company announcement.  
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 Prohibitions on Dealing 

12.17 Dealings by an Issuer in its own Securities must not be made at a time when a 
Director of the Issuer would be prohibited from dealing in its Securities, whether 
in terms of these Listing Rules or otherwise. 

 

 Obligations 

12.18 Any deals executed on the market by an Issuer in its own Securities can only be 
effected through a single broker.  The Issuer is required to inform the Listing 
Authority of the broker it intends to use for such deals prior to their execution.  
Any change in broker must immediately be notified to the Listing Authority. 

 

 Exceptions 

12.19 The requirements of this Chapter do not apply to transactions entered into: 

12.19.1 in the ordinary course of business by an Issuer dealing in Securities; 
or 

12.19.2 on behalf of third parties by the Issuer or any other member of its 
Group. 
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CHAPTER 13 

Oversea Companies 

 
This chapter lists rules for Oversea Companies. 
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Admissibility requirements for Oversea Companies 

 General 

13.1 Unless modified as hereinafter provided, the listing requirements under these 
Listing Rules shall equally apply to Oversea Companies seeking authorisation for 
Admissibility to Listing.  Certain of these modifications apply to all Oversea 
Companies, while others depend on whether the Oversea Company is seeking or 
has a Primary or Secondary Listing.  The Primary Listing will normally be in the 
country of incorporation or the country of first listing or the country in which a 
majority of the Oversea Company’s Securities are held.  

13.2 This Chapter also describes the circumstances under which a document 
authorised by the competent authority of a Recognised Jurisdiction will be 
recognised as Prospectus by the Listing Authority (“mutual recognition”). 

 

 Modifications applying to all Oversea Companies 

 Conditions for Authorisation for Admissibility to Listing  

13.3 Shares of an Oversea Company incorporated in a non-Recognised Jurisdiction 
which are not Admitted to Listing either in its country of incorporation or in the 
country in which a majority of its Shares are held, will only be authorised as 
Admissible to Listing if the Listing Authority is satisfied that the absence of such 
a listing in its country of incorporation or in the country in which a majority of its 
Shares are held is not due to the need to protect investors.  

13.4 Any application for authorisation for Admissibility to listing submitted to the 
Listing Authority by an Oversea Company shall clearly indicate whether 
authorisation for a Primary Listing or for a Secondary Listing is being sought in 
Malta. 

13.5 An Oversea Company which is subject to public reporting and filing obligations 
in its country of incorporation or in its country of Primary Listing if different, 
may, subject to the Listing Authority’s consent, incorporate in the Prospectus 
relevant documents published in accordance with those obligations.  These 
documents must be in the Maltese or the English language or accompanied by a 
translation into either of these languages. 

13.6 The Listing Authority may authorise the omission of certain information 
otherwise required to be included in the Prospectus. In considering whether to 
authorise an omission by an Oversea Company of information not required by the 
CARD Directive, the Listing Authority will, in addition to the factors described 
in Listing Rule 5.18, have regard to: 

13.6.1 whether the Issuer is listed on a regulated regularly operating, 
recognised and open market and conducts its business and makes 
disclosure according to internationally accepted standards; and  

13.6.2 the nature and extent of the regulation to which the Issuer is subject 
in its country of incorporation. 

 

 Audited Annual Accounts 

13.7 If the Listing Authority is satisfied that an Oversea Company’s Accounts have 
been prepared and audited to a standard appropriate to protect the interests of 
investors, different standards from those mentioned in Listing Rule 3.5 or 



 

MFSA Listing Rules     153

International Standards on Auditing may be accepted in an Auditors’ report, in 
any comparative table of financial information in respect of any Financial Years 
and in the audited Annual Accounts. 

 However: 

13.7.1 consolidation practices must be adopted such as to provide a fair 
presentation of the results and financial position of the Group as a 
whole with adequate disclosure of the basis of presentation; 

13.7.2 unless otherwise required by law amounts transferred to reserves 
must be dealt with as appropriations of profits; and  

13.7.3 adequate information must be provided in the Accounts as to the 
basis of asset valuation. 

13.8 Where an Oversea Company which is not required in terms of the law of its 
country of incorporation to draw up its Accounts so as to give a true and fair 
view and such Accounts have not been prepared in accordance with Listing Rules 
3.5 and 3.7, the Oversea Company or its advisers must consult the Listing 
Authority at an early stage to discuss possible derogations from these 
requirements and to establish whether the standard to which its Accounts are 
drawn up will be sufficient. 

13.9 In the case of Oversea Companies operating in the fields of banking and 
insurance, the wording of any Auditors’ report must make it clear whether or not 
profits have been stated before transfers to or from undisclosed reserves. 

 

 Half-yearly Reports 

13.10 If an Oversea Company incorporated in a non-Recognised Jurisdiction publishes 
a half-yearly report in its country of incorporation, the Listing Authority may 
authorise it to publish that report (if necessary translated into Maltese or English) 
instead of the half-yearly report required by Listing Rules 9.40 to 9.47, 
provided:-  

13.10.1  that the information given is equivalent to that which would 
otherwise have been required; 

13.10.2 where the half-yearly report required in terms of Listing Rule 9.40 is 
not prepared on a basis consistent with that of the audited Annual 
Accounts, such report must include a statement that in the opinion of 
the Issuer’s Directors, the report enables investors to make an 
informed assessment of the results and activities of the Issuer and its 
Group, where appropriate for the period. 

 Pre-emption Rights 

13.11 An Oversea Company is not required to comply with Listing Rule 4.31 in the 
case where the safeguarding of pre-emption rights would be inconsistent with the 
law of the country of the Oversea Company’s incorporation.  Proof of such 
inconsistency must result from the submission of a written legal opinion, 
provided by an independent legal adviser holding a warrant or equivalent 
authority to practice as an advocate or lawyer in the country of the Oversea 
Company’s incorporation. 

Language 

13.12 When an Oversea Company issues any information in any Circular, report or 
other document required by these Listing Rules to be sent to shareholders, it must 
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issue a version in Maltese or in English. Information notified to the Listing 
Authority must be in either the Maltese or the English language. 

  

Paying Agent and Registrar  

13.13 Unless an Oversea Company provides financial services and itself performs the 
functions of a Paying Agent and registrar in Malta, it must: 

13.13.1 appoint a Paying Agent in Malta; and 

13.13.2 unless the Listing Authority otherwise agrees, where either there are 
two hundred (200) or more registered holders resident in Malta or ten 
percent (10%) or more of the Securities are held by persons resident 
in Malta, appoint a registrar in Malta. 

 

 Memoranda and Articles of Association or other equivalent Deed of 
Incorporation 

13.14 Unless exempted by the Listing Authority, the requirements of Listing Rule 8.77 
shall apply to Oversea Companies. 

 

 Dispatch of Documents 

13.15 An Oversea Company shall use airmail or other equivalent service that is not 
slower, when sending documents to the Listing Authority or to holders of its 
Securities resident in countries outside the country of the Issuer’s incorporation.  

 

 Oversea Companies having or seeking authorisation for Admissibility for a 
Primary Listing from the Listing Authority 

 Directors 

13.16 The information about Directors required by Listing Rules 8.12 to 8.15 may be 
adjusted to take into account the laws to which the Oversea Company is subject. 

 Application of Rules 

13.17 An Oversea Company having, or seeking, authorisation from the Listing 
Authority for the Admissibility of its Securities for a Primary Listing in Malta 
shall comply with all the listing requirements relevant to Issuers as modified by 
Listing Rules 13.3 to 13.16 of this Chapter applicable to Issuers provided that: 

13.17.1 the information available to it enables it to do so and compliance is 
not contrary to the law in its country of incorporation; 

13.17.2 it need not comply with Listing Rule 9.37.17 and Listing Rule 8.27. 

 In the latter case, an Oversea Company must produce a written legal opinion 
provided by an independent legal adviser holding a warrant or equivalent 
authority to practice as an advocate or lawyer in the country of the Oversea 
Company’s incorporation, explaining why compliance with the said requirements 
would be contrary to that law. 

 

 Interests in Shares  

13.18 An Oversea Company must notify to the Listing Authority without delay 
information equivalent to that required under Listing Rule 8.6.6 (notifications of 
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substantial shareholdings) and Listing Rule 8.29 to 8.33 (notification of interests 
of Directors) whenever it becomes aware of such information. 

 

 Oversea Companies having or seeking authorisation for Admissibility for a 
Secondary Listing from the Listing Authority 

 General 

13.19 An Oversea Company having or seeking authorisation from the Listing Authority 
for the Admissibility of its Securities to a Secondary Listing in Malta must 
comply with all Listing Rules relevant to Issuers as modified by Listing Rules 
13.3 to 13.11 and Listing Rules 13.18 to 13.22 unless the Listing Authority 
otherwise agrees, save that it need not comply with Listing Rule 3.22 
(Settlement), Chapter 8 and Listing Rules 9.34 to 9.48.  In case of doubt, the 
Listing Authority must be consulted at an early stage. 

 

 Working Capital 

13.20 The Sponsor of an Oversea Company having, or seeking, authorisation from the 
Listing Authority for the Admissibility of its Securities to a Secondary Listing in 
Malta is not required to report to the Listing Authority on the matters described 
in Listing Rule 2.15. 

 

 Profit Forecast 

13.21 Where the laws or regulations in the country where an Oversea Company has its 
Primary Listing require a statement to be included in the Prospectus as to the 
future prospects of the Issuer which constitutes an earnings forecast, the Listing 
Authority will allow its inclusion without the need for it to have been reported on 
by the Issuer’s Sponsor and/or Accountants (see Listing Rule 9.18) if the Issuer 
confirms in writing to the Listing Authority that the statement has been properly 
compiled on a basis consistent with the accounting policies normally adopted by 
that Issuer and has been made after due and careful enquiry. 

 

 Conditions for Authorisation for Admissibility to a Secondary Listing 

13.22 Listing Rule 3.23 (Warrants and Options Limits) does not apply to an Oversea 
Company with, or seeking, a Secondary Listing from the Listing Authority. 

13.23 An Oversea Company having, or seeking authorisation from the Listing 
Authority for the Admissibility of its Securities to, a Secondary Listing in Malta 
must: 

13.23.1 at all times be in compliance with the requirements of: 

13.23.1.1 any overseas stock exchange on which it has Securities 
listed; and 

13.23.1.2 any competent authority or equivalent regulatory body 
which regulates it; and  

13.23.2 in the case of a New Applicant, submit to the Listing Authority a  
letter issued by each of the relevant bodies mentioned in 13.23.1 
confirming that the said applicant is in compliance with the relative 
regulatory requirements of these bodies . Any letter from an overseas 
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Stock Exchange shall also state the number and amount of its 
Securities so listed. 

 

 Continuing obligations of Oversea Companies having a Secondary Listing in 
Malta 

  

Notification of information 

13.24 An Oversea Company must notify the Listing Authority without delay of any 
major new developments in its sphere of activity which are not public knowledge 
which may: 

13.24.1 by virtue of the effect of those developments on its assets and 
liabilities or financial position or on the general course of its 
business, lead to substantial movement in the price of its Securities 
authorised as Admissible to Listing; or 

13.24.2 in the case of an Issuer with Debt Securities authorised as 
Admissible to Listing, by virtue of the effect of those developments 
on its assets and liabilities or financial position or on the general 
course of its business, lead to substantial movement in the price of its 
Securities, or significantly affect its ability to meet its commitments. 

 

 Exception 

13.25 If an Oversea Company considers that disclosure to the public of information 
required by these Listing Rules to be notified to the Listing Authority might 
prejudice the Issuer’s legitimate interests, the Listing Authority may grant a 
dispensation from the relevant requirement by written notice to that effect. 

 

 Equivalent Information 

13.26 An Oversea Company must ensure that equivalent information is notified to the 
Listing Authority at the same time as any information is made available to the 
stock exchange on which the company has a Primary Listing, or if earlier, to any 
other stock exchange on which its Securities are listed. 

13.27 Where an Oversea Company seeks a Secondary Listing in Malta, the Listing 
Authority reserves the right, at its absolute discretion, to exempt the Oversea 
Company from any or all the requirements of Chapter 8 of these Listing Rules 
and to require, instead, a certificate of compliance issued by the overseas 
exchange/s where the Oversea Company has a Primary Listing confirming that 
the Oversea Company has been in compliance with all the relevant regulatory 
requirements of that jurisdiction throughout the period during which it has been 
listed.  Any such exemption must be granted by the Listing Authority in writing. 

 Changes in Capital Structure 

13.28 The Oversea Company must notify the Listing Authority without delay of the 
following information relating to its capital: 

13.28.1 any proposed change in its capital structure, including the structure 
of its Debt Securities authorised as Admissible to Listing, save that 
an announcement of a new issue may be delayed while an offer or 
underwriting is in progress; 
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13.28.2 where the Issuer has Debt Securities authorised as Admissible to 
Listing, any new issues of Debt Securities and in particular any 
guarantee or security in respect thereof; 

13.28.3 any change in the rights attaching to any Class of Securities 
(including any change in loan terms or in the rate of interest carried 
by a Debt Security) or to any Securities into which any Securities 
authorised as Admissible to Listing are convertible or exchangeable; 
and 

13.28.4 any drawing or redemption of Securities authorised as Admissible to 
Listing, other than purchases to meet the sinking fund requirements 
of the current year. 

 

 Acquisitions and Disposals 

13.29 An Oversea Company must notify the Listing Authority of the details of 
acquisitions and disposals of assets as required by the stock exchange on which 
the Issuer has its Primary Listing or by a competent authority or equivalent 
regulatory body which regulates it. 

 

 Interests in Shares 

13.30 An Oversea Company must notify the Listing Authority: 

13.30.1 if it is incorporated in a Recognised Jurisdiction, details of the 
interests of which the Issuer is aware in the Shares of the Issuer of 
Directors and major shareholders as communicated to the Issuer 
pursuant to the law of the Company’s country of incorporation and 
(if different) the requirements of the competent authority of the 
Recognised Jurisdiction where the Issuer has its Primary Listing; 

13.30.2 if it is incorporated in a non-Recognised Jurisdiction, whenever it 
becomes aware that a person or entity has acquired or disposed of a 
number of Shares such that that person or entity’s holding of the 
voting rights in the Issuer reaches, exceeds or falls below ten percent 
(10%), twenty percent (20%), one third (1/3), fifty percent (50%) and 
two thirds (2/3) of the total voting rights, the following details: 

13.30.2.1 the proportion of voting rights held; 

13.30.2.2 the identity of the person or entity; and 

13.30.2.3 the date on which the Issuer became so aware; and 

the notification must be made within nine (9) calendar days of the 
date on which the Issuer becomes aware of the acquisition or 
disposal. The voting rights that are to be regarded as held by a person 
or entity are to be determined in accordance with the CARD 
Directive. 

 Equality of Treatment 

13.31 An Oversea Company having Shares authorised as Admissible to Listing must 
ensure equality of treatment for all holders of such Shares who are in the same 
position. 

13.32 An Oversea Company having Debt Securities authorised as Admissible to listing 
must ensure equality of treatment for all holders of such Securities of the same 
Class in respect of all rights attaching to such Securities. Early repayment of 
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Debt Securities issued by an Oversea Company may be permitted if such 
repayment is in accordance with the relevant national law of the country where 
the holders, or any Class of them, are principally situated. 

 

 Communication with Shareholders 

 Prescribed Information to Shareholders 

13.33 An Oversea Company must ensure that at least in each Recognised Jurisdiction in 
which its Securities are listed all the necessary facilities and information are 
available to enable holders of such Securities to exercise their rights. In particular 
it must: 

13.33.1 inform holders of Securities of the holding of meetings which they 
are entitled to attend; 

13.33.2 enable holders of Securities to exercise their right to vote, where 
applicable; and 

13.33.3 publish notices or distribute Circulars giving information on: 

13.33.3.1 the allocation and payment of dividends and interest; 

13.33.3.2 the issue of new Securities, including arrangements for 
the allotment, subscription, renunciation, conversion or 
exchange of the Securities; and 

13.33.3.3 redemption or repayment of the Securities. 

 

 Circulation of Audited Annual Accounts 

13.34 An Oversea Company that is not required under the law of its country of 
incorporation to circulate its Annual  Accounts to all shareholders, must at least 
circulate to shareholders resident in Malta, a copy of the said Annual Accounts 
together with a copy of the Auditors’ report. 

13.35 The Listing Authority may at the request of the issuer, if it considers that 
disclosure of such information would be contrary to the public interest or 
seriously detrimental to the Issuer, provided that, in the latter case, such omission 
would not be likely to mislead the public with regard to facts and circumstances, 
knowledge of which was essential for the assessment of the Shares in question.  
The request for omission must be in writing and the Issuer or its representatives 
will be responsible for the correctness and relevance of the facts on which any 
request to omit information is based. 

 Further Issues 

13.36 When further Securities are allotted of the same Class as Securities already 
authorised as Admissible to listing, application for authorisation for 
Admissibility to listing in respect of such further Securities must be made either 
not more than one (1) year after their issue or when they become freely 
transferable. 

  

                   Mutual Recognition of Forms of Securities 

13.37 For the authorisation for Admissibility to Listing of Debt and Equity Securities 
offered by Issuers which are nationals of a Recognised Jurisdiction and which 
Debt Securities have a physical form, it is necessary and sufficient that their 
physical form comply with the standards laid down in that Recognised 
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Jurisdiction, and in relation to Debt and Equity Securities offered by Issuers 
which are nationals of a non-Recognised Jurisdiction, so long as the physical 
form of Securities issued by such Issuers affords sufficient safeguard for the 
protection of investors this is sufficient. Where the physical form does not 
conform to the standards in force in Malta, the Listing Authority shall make that 
fact known to the public. 

 
Exercise of Passport Rights 

 
13.38  Where Malta is the home Member State and an admission to trading is provided 

for in one or more Member States or EEA States, other than Malta, the 
Prospectus approved by the Listing Authority and any supplements thereto shall 
be valid in any number of host Member States or EEA States, provided that the 
regulatory authority of each host Member State or EEA State is notified in 
accordance with Listing Rule 13.39.  

 
13.39 The Listing Authority shall provide the regulatory authority of the host Member 

State or EEA State, at the request of the issuer or the person responsible for 
drawing up the Prospectus and within three working days following that request 
or, if the request is submitted together with the draft Prospectus, within one 
working day after the approval of the Prospectus, with a certificate of approval 
and a copy of the Prospectus as approved.  If applicable, this notification shall be 
accompanied by a translation of the summary of the Prospectus produced under 
the responsibility of the issuer or person responsible for drawing up the 
Prospectus.  The same procedure shall be followed for any supplement to the 
Prospectus. 

 
13.40  A Prospectus in relation to an admission to trading which has been approved by 

the regulatory authority of another Member State, other than Malta, or an EEA 
State is not deemed to be an approved Prospectus unless that authority has 
provided the Listing Authority with a certificate of approval and a copy of the 
Prospectus as approved; together with, where requested by the Listing Authority, 
a translation into English or Maltese of the summary of the Prospectus. 

 

13.41  For the purposes of this listing rule, the certificate of approval shall consist of a 
statement – 

13.41.1  that the Prospectus has been drawn up in accordance with the 
Prospectus Directive;  

13.41.2  that the Prospectus has been approved in accordance with the 
Prospectus Directive, by the Listing Authority or the regulatory 
authority of the Member State or EEA state, as the case may be, 
providing the certificate; and where applicable 

13.41.3   of the reasons as to why the Listing Authority or the regulatory 
authority providing the certificate, authorised, in accordance with the 
Prospectus Directive, the omission from the Prospectus of 
information which would otherwise have been included. 

 

 

 



 

MFSA Listing Rules     160

   Uses of Languages 
 

 13.42    When an admission to trading is made in one or more Member States or EEA 
States excluding Malta, the Prospectus shall be drawn up either in a language 
accepted by the regulatory authorities of those Member States or EEA States or in 
a language customary in the sphere of international finance, at the choice of the 
Issuer:  

 
  Provided that for the purpose of scrutiny by the Listing Authority, the Prospectus 

shall be drawn up in Maltese or English or in a language customary in the sphere 
of international finance, at the choice of the Issuer. 

 

13.43 Where an admission to trading is sought in more than one Member States or EEA 
States including Malta, the Prospectus shall be drawn up in English or Maltese 
and shall also be made available either in a language accepted by the regulatory 
authorities of each host Member State or EEA State or in a language customary 
in the sphere of international finance, at the choice of Issuer. 

 

13.44   Where admission to trading on a regulated market of non-equity securities whose 
denomination per unit amounts to at least Lm 21,465 is sought in one or more 
Member States or EEA States, the Prospectus shall be drawn up either in a 
language accepted by the regulatory authorities of the home and host Member 
States or EEA States or in a language customary in the sphere of international 
finance, at the choice of the issuer or person asking for admission to trading.  
Member States or EEA States may choose to require in their national legislation 
that a summary be drawn up in their official language.   

 

 Cooperation with other regulatory authorities 
  
 13.45 The Listing Authority shall cooperate with other regulatory authorities for the 

purpose of assisting other regulatory authorities in carrying out their duties and 
making use of their powers, particularly for the following purposes: 

 
  13.45.1 Exchange of information and cooperation when an issuer has more than 

one home regulatory authority; 
 

 13.45.2 Transfer of the approval of a Prospectus to the regulatory authority of 
another Member State or EEA State. 

 
13.45.3 When requiring suspension or prohibition of trading for securities traded 

in various Member States or EEA States in order to ensure a level playing 
field between trading venues and protection of investors.   

 

13.46   Where Malta is the host Member State and the Listing Authority finds that 
breaches have been committed by the issuer or the financial institutions  
responsible for  seeking admissibility  to listing , it shall refer those findings to 
the regulatory authority of the home Member State or EEA State. 

 
 

13.47  If measures taken by the regulatory authority of the home Member State or EEA 
State do not prevent the issuer or the financial institutions responsible for seeking 
admissibility to listing, from breaching the relevant provisions of these Listing 
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Rules, the Listing Authority shall, after informing the regulatory authority of the 
home Member State or EEA State, take all the appropriate measures in order to 
protect investors. 
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CHAPTER 14 

Property Companies 

 
This chapter defines and sets out the Listing Rules for Property Companies. 
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 General 

14.1 A Property Company Applicant or whose Securities are authorised as Admissible 
to listing must comply with the Listing Rules contained in this Chapter in 
addition to all other applicable Listing Rules. Other Issuers which own Property 
or which carry out certain Property-related transactions must comply with Listing 
Rules 14.4 to 14.17 where appropriate. 

 

 Classification of Transactions by Property Companies 

14.2 Acquisitions and disposals of Property by a Property Company (including any 
transactions or arrangements the purpose of which is to change, in whole or in 
part, the beneficial ownership of a Property) are subject to the rules contained in 
Chapter 8 regarding the classification of transactions save as indicated below: 

14.2.1 for the purposes of Listing Rule 8.52 “the assets of the acquiring or 
disposing company” means the consideration (and Listing Rule 8.51 
and 8.52 do not apply); 

14.2.2 for an acquisition of land to be developed for the purposes of Listing 
Rule 8.52 “the assets of the acquiring or disposing company” means 
the consideration plus any financial commitments relating to the 
development; and 

14.2.3 for the purposes of Listing Rule 8.52 and Listing Rule 8.45.1 the 
assets of the acquiring or disposing Company are, at the option of the 
Issuer, either: 

14.2.3.1 the aggregate of such Company’s share capital and 
reserves (excluding minority interests); 

14.2.3.2 the book value of such Company’s Properties (excluding 
those Properties classified as current assets in the latest 
published Annual Accounts); or 

14.2.3.3 the published valuation of such Properties (excluding 
those Properties classified as current assets in the latest 
published Annual Accounts); 

14.2.4 for the purposes of Listing Rule 8.45.2, the net profits attributable to 
the assets acquired or disposed of and the net profits of the acquiring 
or disposing Issuer means the net annual rental income; 

14.2.5 Listing Rule 8.45.3 does not apply, but when any of the 
consideration for an acquisition is in Shares an alternative test will be 
applied comparing the Shares to be issued with the number of Shares 
in issue; 

14.2.6 Listing Rule 8.45.4 applies to disposals as well as acquisitions in 
respect of all Property transactions; and 

14.2.7 for an acquisition of a Property or Property portfolio by a Property 
Company which is a transaction falling within the criteria set out at 
Listing Rule 8.48, financial information in the form of a comparative 
table or Accountants’ report will not normally be required (see 
Listing Rule 14.4.2). 

14.3 The acquisition or disposal by a Property Company of a Property in the ordinary 
course of business which, in the case of an acquisition will be classified as a 
current asset in the Issuer’s published Accounts, or, in the case of a disposal, was 
so classified in the Issuer’s published Accounts, will not be subject to the rules 
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contained in Chapter 8 relating to specific transactions. The Listing Authority 
may deem a transaction not to be in the ordinary course of business because of its 
size or incidence.  Subsequent transfers of Property assets from current to fixed 
assets or from fixed to current assets in the Accounts of a Property Company may 
be subject to the rules regarding the classification of transactions and the Listing 
Authority must be consulted at an early stage. 

 

 Requirement for a Valuation and a Valuation Report 

14.4 A valuation must be obtained by: 

14.4.1 a New Applicant if it is a Property Company; 

14.4.2 an Issuer if it makes an acquisition or disposal of Property, or of a 
Property Company which is not listed; 

14.4.3 an Issuer issuing Debt Securities which are to be authorised as 
Admissible to listing and which are secured on Property; or 

14.4.4 an Issuer which makes significant reference to the valuation of 
Property in Prospectus or in a Circular. 

14.5 Where a valuation is required under Listing Rule 14.4, the Prospectus or Circular 
must include: 

14.5.1 a valuation report (see Listing Rules 14.7 to 14.16); and 

14.5.2 where appropriate, a statement reconciling the valuation figure with 
the equivalent figure included in the Issuer’s latest published Annual 
Accounts. 

 

 Independence of Valuer 

14.6 The valuation must be carried out by a competent and independent Expert unless 
otherwise authorised by the Listing Authority. The Listing Authority may permit 
the valuation to be carried out by the Issuer’s internal valuer. 

 

 Valuation report 

 Contents of Valuation Report 

14.7 The valuation report to be included in the Prospectus or Circular must: 

14.7.1 contain the following details which should be summarised in respect 
of each Property: 

14.7.1.1 the address; 

14.7.1.2 nature of valuer’s inspection; 

14.7.1.3 a brief description (e.g. land or buildings, approximate 
site and floor areas); 

14.7.1.4 existing use (e.g. shops, offices, factories, residential); 

14.7.1.5 relevant planning permissions; 

14.7.1.6 any material contravention of statutory requirements; 

14.7.1.7 tenure (i.e. freehold, leasehold, emphyteutical grant, etc 
providing unexpired term); 
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14.7.1.8 main terms of tenants’ leases or sub-leases (including 
repairing obligations); 

14.7.1.9       approximate age of any buildings; 

14.7.1.10 present capital value in existing state; 

14.7.1.11 terms of any intra-group lease on Property occupied by 
the Group (identifying the Properties) to the extent that 
such leases are taken into account in the valuation; 

14.7.1.12 any other matters which materially affect the value 
(including any assumptions and information on 
contamination, if any);  

14.7.1.13 sources of information and verification; and 

14.7.1.14 details of registered mortgages and privileges and other 
charges, real rights thereon including details of 
emphyteutical concessions, easements and other 
burdens; 

14.7.2 state the name, address and professional qualifications of the valuer; 

14.7.3 be dated and state the effective date of valuation for each Property 
which, unless otherwise agreed by the Listing Authority, must not be 
more than sixty (60) days prior to the date of publication of the 
Prospectus or Circular; 

14.7.4 state that the valuation is based on open market value for existing use 
or, if necessary, depreciated replacement cost subject to adequate 
profitability; 

14.7.5 state any assumptions on which the valuation is based and, where 
open market value is the basis of valuation, identify any qualifying 
words to be applied to the definition of open market value and state 
reasons for the adoption of any such qualification; 

14.7.6 divide the valuation between freehold, long leasehold (over 50 years) 
and short leasehold Properties; 

14.7.7 where the Directors have required a valuation of the benefit or 
detriment of contractual arrangements in respect of Property or 
where there is thought to be benefit in any options held, show such 
valuations separately and include a reconciliation of the costs and 
values; 

14.7.8 in those cases where Directors or promoters have had an interest in 
any acquisitions or disposals (of the type referred to in 14.4.2 above) 
of any of the Properties during the two (2) years preceding the 
valuation, contain details of the nature and extent of such interests 
and the date of the transactions and the prices paid or received or 
other terms on which the transactions were effected. In such cases, 
the information required must be provided by the Directors to the 
valuer for this purpose. Alternatively, the information on interests of 
Directors or promoters may be given elsewhere in the Prospectus or 
Circular;  

14.7.9 identify any other matter which the valuer considers relevant for the 
purposes of the valuation; and 

14.7.10 be carried out in accordance with standards and guidelines issued by 
the Royal Institute of Chartered Surveyors (RICS). 
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 Valuations of Property in course of Development 

14.8 Where the valuation is in respect of Property currently being developed the 
following additional information must be given in the valuation report: 

14.8.1 whether the relevant planning permits have been obtained, and, if so, 
the date of the relevant permits and whether there are any material or 
onerous conditions attached to the issue of such permits; 

14.8.2 the date when the development is expected to be completed and any 
estimate of letting or occupation dates; 

14.8.3 the estimated total cost of completion including, without limitation, 
the cost of financial carrying charges, letting commissions and other 
ancillary costs; 

14.8.4 the open market value of the Property in its existing state at the date 
of valuation; 

14.8.5 the estimated capital values at current prices and on the basis of 
current market conditions: 

14.8.5.1 after development has been completed; and 

14.8.5.2 after the development has been completed and the 
Property has been let. 

 

 Progressive Development 

14.9 Where Property in the course of development is being developed in phases over a 
period of time by the erection of a number of buildings, each of which is intended 
to be sold soon after completion of construction, the requirements of Listing 
Rules 14.8.3 and 14.8.5 may be satisfied by the provision of information for each 
phase or for groups of phases.  For this purpose, Property in the course of 
development includes any phase where, at the date of valuation, work is in 
progress and any other phase where a start is imminent, all appropriate consents 
have been obtained and a building contract has been entered into.  Later phases, 
where construction at the date of valuation has not yet started, or where all 
appropriate consents and permits have not been obtained or a building contract 
has not been entered into, may be treated as Properties held for development (see 
Listing Rule 14.10). 

 

 Properties held for Development 

14.10 Where Property is held for future development the valuation report must contain 
the following additional information so far as it is known and relevant at the 
valuation date: 

14.10.1 whether or not the relevant planning permits have been applied for, 
whether such applications have been granted or refused and the date 
of such grant or refusal; 

14.10.2 the nature and a brief description of the proposed development; 

14.10.3 an indication of when it is reasonable to expect development to 
commence;  

14.10.4 the expected development period; and 
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14.10.5 the estimated total costs of the development including, without 
limitation, the cost of financial carrying charges, letting commissions 
and other ancillary costs. 

 

 Valuation of Property for Business Use 

14.11 A Property which is occupied for the purposes of a business should be valued at 
existing use value. Where open market value for an alternative use significantly 
exceeds this basis the alternative use valuation must be stated in the valuation 
report, together with the Directors’ estimate of the costs of cessation and removal 
of the business. Where the alternative use value is significantly lower than the 
existing use value and the existing use value is no longer appropriate, the 
alternative use valuation must be stated in the valuation report. 

 

 Overseas Property 

14.12 If the Issuer owns any overseas Property then this Property must be shown 
separately in the valuation report and its basis of valuation clearly identified.  

 

 Rentals used in Valuations 

14.13 In respect of each Property which is rented out by the Issuer, the net annual rent 
and the estimated net annual rent (based on its current open market rental value) 
at a specified future date (where this differs materially) must be included in the 
valuation report. 

 

 Summary of Valuations 

14.14 The valuation report must include a summary of the number of Properties and the 
aggregate of their valuations must be split to show the separate totals for the 
freehold and leasehold Properties. Negative values must be shown separately and 
not aggregated with the other valuations. Separate totals must be given for: 

14.14.1 properties valued on an open market basis; 

14.14.2 properties valued on an existing use value basis; 

14.14.3 properties valued on a depreciated replacement cost basis; and 

14.14.4 for any overseas Properties. 

 

 Condensed Format 

14.15 If the Properties held are too numerous to enable the Issuer to comply with the 
normal requirements for a valuation report, the Listing Authority may consent to 
a suitably condensed format in the relevant Prospectus or Circular.  The full 
valuation report must be available for inspection pursuant to Listing Rule 7.15. 

14.16 The Listing Authority may authorise the omission of any specific item of 
information in the valuation report if the Listing Authority considers that 
disclosure would be seriously detrimental to the Issuer and omission is not likely 
to mislead investors with regard to facts and circumstances, knowledge of which 
is essential for the assessment of the Securities in question. 
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 Continuing Obligations 

14.17 In addition to their continuing obligations (see Chapter 8), Property Companies 
must also provide for regular independent valuations of their Property portfolio 
after a Class of their Securities become Admissible to listing as agreed to with 
the Listing Authority. 
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CHAPTER 15 
ADMISSIBILITY REQUIREMENTS FOR 
COLLECTIVE INVESTMENT SCHEMES 

 
This chapter explains what a Collective Investment Scheme is and covers the following: 
Application Procedures and Requirements, Continuing Obligations of Schemes.  
 
Introduction 
 
15.1 This Chapter sets out the requirements for the Admissibility to listing of Units in 

Collective Investment Schemes (open ended and closed ended) whether 
incorporated in Malta or outside the territory of Malta. Applications will be 
considered in respect of both existing and newly formed Schemes, whether these 
are established as single-class funds or umbrella funds. 

  
Section I of this Chapter deals with the Application Procedures and Requirements 
that shall be complied with by open ended Schemes seeking authorisation for 
Admissibility for Primary Listing. 

  
 Section II deals with the Continuing Obligations of open ended Schemes 

authorised as Admissible for Primary Listing. 
  
 Section III lays down the Application Procedures and Requirements that shall be 

complied with by open ended Schemes seeking authorisation for Admissibility 
for Secondary Listing. 

  
 Section IV deals with the Continuing Obligations of open ended Schemes 

authorised as Admissible for Secondary Listing. 
 

 Section V of this Chapter deals with the Application Procedures and 
Requirements that shall be complied with by closed ended Schemes seeking 
authorisation for Admissibility for Listing. 

  
 Section VI deals with the Continuing Obligations of closed ended Schemes 

authorised as Admissible for Listing. 
 

15.2 In order to qualify for a listing, a scheme shall be duly licensed by the Malta 
Financial Services Authority pursuant to the provisions of the ISA or is an 
Undertaking for Collective Investment in Transferable Securities (UCITS) 
licensed by a regulatory authority in a Member State or EEA State.   

 
15.3 In cases involving new applicants for authorisation for Admissibility to Listing or 

the existence of exceptional circumstances, applicants are encouraged to contact 
the Listing Authority at the earliest opportunity prior to listing to seek informal 
guidance as to the authorisation for Admissibility to Listing of a particular 
Scheme.  Such guidance will be treated by the Listing Authority in strict 
confidence. 

 
15.4 The Listing Authority requires every application for the authorisation for 

Admissibility to Listing of any such Scheme to be supported by a Prospectus. 
 
15.5.1 All the requirements in this Chapter will apply to every application for the 

authorisation for Admissibility to listing of a new class of Unit in a Scheme 
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where such a Scheme has already been previously authorised for Admissibility to 
Listing, as if it were a New Applicant. 

 
15.5.2 The general rules laid out in the Listing Rules which are relevant to authorisation 

for Admissibility to Listing of Collective Investment Schemes and which are not 
otherwise provided for in this Chapter, however, will likewise apply. 
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Section I - Application Procedures and Requirements for open ended Schemes seeking 
Authorisation for Admissibility for Primary Listing 

 
Preliminary 
 
15.6 All Applicants shall appoint a Sponsor in accordance with the requirements of 

Chapter 2. Besides fulfilling the obligations laid down in Chapter 2, the Sponsor 
will be responsible for preparing the applicant for authorisation for Admissibility 
to Listing and for dealing with the Listing Authority on all matters arising in 
connection with the application. 

 
15.7 When considering an application for authorisation for Admissibility to Listing, 

the Listing Authority reserves the right to assess each case on its own merits and, 
on the basis of the relevant circumstances, may modify or request additional 
authorisation requirements as it deems fit. 

 
Conditions to be fulfilled by a Scheme seeking authorisation for Admissibility for 
Primary Listing 
 
15.8  The following conditions shall be fulfilled by a Scheme 
 

15.8.1 the Units shall be freely transferable. 
 

15.8.2 the number of Directors of a Scheme shall at least be one (1). In 
order to ensure the protection of investors, the Listing Authority may 
decide to require the presence of one (1) or more non-executive 
Directors who are independent of the manager or of the investment 
adviser to the Scheme or of any affiliated entity. 

 
15.8.3 Corporate Directors are not eligible, unless the Corporate Director is 

the manager of the Scheme. 
 
15.8.4 A Scheme shall adopt rules governing dealings by Directors which 

will preclude them from dealing in the listed Units of the Scheme at 
a time when they are in possession of price-sensitive information. 

 
15.8.5 copies of the Directors’ service contracts, if any, shall be made 

available to the general public for inspection at the time of the 
Annual General Meeting (AGM) of the Scheme. 

 
15.8.6 any other activity of the Directors, manager or investment adviser 

should not result in the Scheme being disadvantaged in any way due 
to possible conflicts of interest between their obligations arising as a 
result of such activities and their obligations to the Scheme. 

 
15.8.7 Directors and proposed Directors, and in the case of a Unit Trust, the 

Directors of the manager, will be personally responsible for the 
information contained in the Prospectus . 

 
15.8.8 the Directors of the Scheme, and the manager, shall acknowledge to 

the Listing Authority in writing that they accept full responsibility 
collectively and individually for the Scheme’s compliance with all 
the Listing Authority’s requirements and continuing obligations, 
whether in terms of these Listing Rules or otherwise. 
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Formal Application for Authorisation for Admissibility for Primary Listing 
 
15.9 A formal application for authorisation for Admissibility to listing in accordance 

with the application form in Appendix 15.1 shall be lodged with the Listing 
Authority at least five (5) Business Days prior to the date of hearing of the 
application by the Listing Committee of the Listing Authority. The following 
requirements shall also be satisfied: 
 
15.9.1 the application form shall be duly completed and signed by a duly 

authorised representative of the Scheme and  the Sponsor; and 
 
15.9.2 in the case of any other form of Collective Investment Scheme, the 

form shall also be signed by a duly authorised officer for and on 
behalf of the Scheme and, if appropriate, the management company. 

 
 

15.10 The Formal Application shall be accompanied by the following documents: 
 
15.10.1 one (1) copy of the Prospectus marked in the margin to indicate 

where the relevant requirements in this Chapter have been met; and 
 
15.10.2 any other document or information which the Listing Authority may 

require. 
 

15.11 The Sponsor shall communicate to the Listing Authority any event or 
arrangement of which he is aware, and which, in his/her opinion, is relevant to 
the authorisation for Admissibility of the Scheme to listing or if the Sponsor is 
not aware of any such event or arrangement, an appropriate negative statement to 
this effect. 

 
15.12 When formal application for authorisation for Admissibility to Listing under this 

section is made to the Listing Authority concurrently with the submission to the 
MFSA of an application for a licence pursuant to the provisions of the Investment 
Services Act, the Listing Authority shall not consider such application for 
authorisation for Admissibility to Listing unless: 
 
15.12.1  the appropriate Investment Services Act licence is duly granted to the 

Scheme by the MFSA; or  
 
15.12.2   in the case of UCITS the scheme is licenced by a regulatory authority 

of a Member State or EEA State;  
 
and the time periods referred to in Listing Rule 15.13 below shall begin to run 
from the date when such licence is granted by the MFSA. 

 
15.13     The Listing Authority shall notify the Applicant of its decision to accept or refuse 

an application for Admissibility to listing: 
 
15.13.1   before the end of the period of forty (40) days beginning with the 

date on which the application is received; or 
 
15.13.2   if within that period the Listing Authority has required the applicant 

to provide further information in connection with the application, 
before the end of the period of forty (40) days beginning with the 
date on which that information is provided. 
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15.14 The Scheme shall comply at all times with MFSA regulations related to such 

Schemes, particularly those concerning investment restrictions. 
    
Prospectus  
 
15.15 Every Prospectus which is submitted to the Listing Authority by or on behalf of 

the Scheme in support of an application for authorisation for Admissibility to 
Listing, shall be drawn in compliance with the requirements of Schedules A or B, 
as applicable, of Appendix 9 to the current Investment Services Guidelines issued 
by the MFSA in terms of the Investment Services Act and shall contain.   
 
15.15.1 a statement that application has been made to a Recognised 

Investment Exchange for Admission to Listing, of the Units issued or 
to be issued by the Scheme; 

 
15.15.2 any additional information as may be required by the Listing 

Authority; 
 
15.15.3 the name of the Recognised Investment Exchange on which the 

primary listing is or is to be; 
 
15.15.4 particulars of any other Recognised Investment Exchange on which 

any of the Units are listed or dealt in or where listing or permission 
to deal is being sought or an appropriate negative statement; and 

 
15.15.5 particulars of any exchange where the Scheme had previously sought 

a listing but had been refused and the reasons for such a refusal. 
  
 The Prospectus shall be accompanied by a letter signed by every Director of the 

Scheme confirming that the Prospectus includes all such information within their 
knowledge (or which it would be reasonable for them to obtain) that investors 
and their professional advisers would reasonably require and reasonably expect 
to find for the purpose of making an informed assessment of the assets and 
liabilities, financial position, profits and losses and prospects of the Scheme and 
of the rights attaching to the units to which the Prospectus relates. 

 
15.16 Where during the process of authorisation any document is amended after 

submission, a copy of such amended document shall be submitted to the Listing 
Authority for review, marked in the margin to indicate where the relevant items 
for the Admissibility requirements have been complied with in respect of the 
amendments. The copy shall also be marked in the margin to indicate any 
amendments introduced in order to conform with points raised by the Listing 
Authority. 

 
15.17 No amendment to the authorised Prospectus will be allowed without the consent 

of the Listing Authority. The Prospectus shall not be published unless they are 
formally authorised by the Listing Authority in their final form in accordance 
with these Listing Rules. 

 
15.18 The Prospectus shall be published in the manner referred to in Listing Rules 7.8, 

7.11, 7.12 and 7.13 as if references to Listing Particulars were to the Prospectus . 
 
15.19  Every Scheme shall comply with Listing Rules 5.25 to 5.27 as if references to 

Listing Particulars were to Prospectus . 
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General Provisions 
 
15.20 A Scheme shall include in its Prospectus any holdings of its Units registered in 

the name of any one of its Directors, his/her spouse or minor children or of any 
person connected with the Director. 

 
15.21 Open ended Schemes are exempt from the Listing Authority’s requirements 

regarding purchase of own units. 
 
  
Supplementary Prospectus   
 
15.23 The Listing Authority may require the publication of further information by and 

impose additional requirements on a listed Scheme either specifically or 
generally through the publication of a Supplementary Prospectus . The Scheme 
shall comply with such requirements and, in case of default, the Listing Authority 
may take any steps that may consider appropriate in accordance with the 
Financial Markets Act. 

  
Disclaimer 
 
15.23 Every Prospectus and Supplements thereto required pursuant to this Chapter 15 

shall contain on the front cover of the Document a prominent and legible 
disclaimer as follows: 
 
“The Listing Authority accepts no responsibility for the accuracy or 
completeness of this document and expressly disclaims any liability whatsoever 
for any loss howsoever arising from or in reliance upon the whole or any part of 
the contents of this document.” 
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Section II - Continuing Obligations of Open ended Schemes Authorised as Admissible 
for Primary Listing 

 
General Obligation of Disclosure 
 
15.24 Every Scheme applying for authorisation for Admissibility to Listing is required 

to comply with the continuing obligations as set out in this Section II of this 
Chapter and to which they would be subject as a condition of the Authorisation 
for Admissibility to Listing of the Units in the Scheme except insofar as the 
Scheme is specifically exempt from any such obligations by the Listing 
Authority. 

 
15.25 The Listing Authority may be prepared to dispense with, vary or not require 

compliance with any of the continuing obligations to suit the circumstances of a 
particular case. Any such dispensation, variation or concession shall be signified 
to the Applicant or Issuer by the Listing Authority in writing. 

 
15.26.1 Generally, and apart from compliance with all specific requirements which 

follow, any information necessary to enable holders of the Scheme’s Units 
authorised as admissible to Listing as well as the general public to appraise the 
financial position of the Scheme and to avoid the creation of a false market in 
such Units, shall be made known to the Listing Authority. Such information shall 
not normally be passed on to a third party other than its manager, custodian and 
advisers prior to it being communicated to the Listing Authority. 

 
15.26.2 A Scheme, its management company, its custodian and its advisers, may give 

information concerning the Scheme in strict confidence to outside advisers and to 
persons with whom it is negotiating with a view to the raising of finance. 
Information required by and provided in confidence to and for the purposes of a 
regulatory authority, need not be communicated to the Listing Authority unless 
so required by the Listing Authority. 

 
15.26.3 Where it is being proposed to announce information which might affect the 

market price of the Scheme’s Units that have been authorised as admissible to 
Listing at any meeting of holders of those Units, or any class thereof, 
arrangements shall be made with the Recognised Investment Exchange so that an 
announcement is immediately made known to the market. 

 
15.26.4 A Scheme shall give notice to the Listing Authority of any major new 

developments in its sphere of activity which are not yet public knowledge and 
which, by virtue of their effect on its assets and liabilities or financial position or 
on the general course of its business, may lead to substantial movements in the 
price or value of its Units. 

 
15.26.5 The Scheme shall update its Prospectus whenever there are material changes in 

the contents or when the Listing Authority so requires. Every subsequent 
Prospectus  issued by or on behalf of the Scheme shall contain a statement that 
the Units which have already been issued are authorised as Admissible to Listing. 

 
Continuing Obligations relating to Capital and Management 
 
15.27 The Scheme shall immediately notify the Recognised Investment Exchange 

where it is listed of the following: 
 
15.27.1 the net asset value and net asset value per share, when calculated; 
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15.27.2 any suspension in the calculation of net asset value or in the process 

of redemption; 
 
15.27.3 any change in the status of the Scheme for taxation purposes; 
 
15.27.4 any changes in the capital structure of the Scheme; and 
 
15.27.5 any other information necessary to enable Unit holders to appraise 

the position of the Scheme and to avoid the establishment of a false 
market in its Units. 

 
Rights as between Holders 
 
15.28 A Scheme having Units of different classes in issue, any of which classes have 

been authorised as Admissible to Listing, shall ensure identical treatment of all 
holders in the same position (e.g. in the same class). 

 
Communications with Holders 
 
15.29 A Scheme shall ensure that all the necessary facilities and information are 

available to enable holders of its Units to exercise their rights. In particular, it 
shall inform such holders of the holding of meetings which they are entitled to 
attend, enable them to exercise their right to vote where applicable and publish 
notices or distribute circulars giving details of the allocation and payment of 
dividends or interest or otherwise in respect of such Units. 

 
15.30 Whenever holders are sent a notice of a meeting which includes any business 

other than ordinary business at an Annual General Meeting, an explanatory 
circular shall accompany the notice or, if the business is to be considered at or on 
the same day as an Annual General Meeting, an explanation shall be incorporated 
in the Directors’ report. Drafts of these documents should be submitted to the 
Listing Authority in advance of the issue to holders. 

 
15.31 If appropriate, a proxy form shall be sent with the notice convening the meeting 

of holders of listed Units to each person entitled to vote at the meeting. 
 
15.32 In the event of a Circular being issued to the holders of any particular class of 

Unit, the Scheme shall issue a copy or summary of such Circular to the holders of 
all other classes of Units unless the contents of such Circulars are manifestly 
irrelevant to such other holders. 

 
Miscellaneous Obligations 
 
15.33 Any decision to pay or make any dividend or other distribution on Units 

authorised as Admissible to Listing or to pass any interest payment or dividend 
on Units authorised as Admissible to Listing or any other decision requiring 
announcement shall be communicated to the Recognised Investment Exchange 
immediately after board authorisation. 

 
15.34 A Scheme shall make appropriate arrangements to facilitate the efficient 

settlement of all transfers and registration of the Units as appropriate. 
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15.35 If a Scheme proposes to enter into a transaction with a Related Party, the Scheme 
is required to obtain the authorisation of its members prior to the transaction 
unless such transactions have been identified and described in the Prospectus . 

 
Financial Information: Annual Report and Accounts 
 
15.36 A Scheme shall issue and send to all Unit holders an Annual Report and Audited 

Accounts within four (4) months of the end of the financial period to which they 
relate. 

 
 The Annual Report, one (1) copy of which shall be lodged with the Listing 

Authority at the earliest opportunity but in any event within four (4) months of 
the end of the financial period to which they relate, shall contain at least all the 
information required to be put in such a Report by the MFSA as well as any other 
significant information necessary to enable investors to make an informed 
judgment on the progress of the Scheme and its results. 

 
 In addition, the Report shall: 
 

15.36.1 have been prepared in accordance with the laws of Malta and in all 
material aspects with International Financial Reporting Standards; 

 
15.36.2 have been independently audited and reported on in accordance with 

the International Standards on Auditing as promulgated by the 
International Federation of Accountants; 

 
15.36.3 be in consolidated form if the Scheme operates as an umbrella fund 

unless otherwise authorised by the Listing Authority; 
 
15.36.4 include the following : 

 
15.36.4.1 the information necessary to enable holders of the 

Scheme’s  Units authorised as Admissible to Listing 
to obtain relief from any taxation to which they are 
entitled by reason of their being holders of such 
Units; 

 
15.36.4.2 the amounts of managers’ charges and Directors’ 

fees and emoluments; 
 
15.36.4.3 a statement of all unlisted investments with a value 

greater than five percent (5%) of the Scheme’s gross 
assets, and the ten (10) largest investments stating in 
respect of each such investment: 
 
15.36.4.3.1 the market value of the listed 

investment; 
 
15.36.4.3.2 Directors’ valuation of the unlisted 

securities; 
 
15.36.4.3.3 the name of the Issuer of such 

investments; 
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15.36.4.3.4 the denomination of the investment; 
and 

 
15.36.4.3.5 the percentage of total net assets 

owned by the Scheme. 
 

15.36.5 In addition, an analysis of realised and unrealised surpluses, should 
also be provided stating separately profits and losses as between 
those investments which are listed on a regulated, regularly 
operating, Recognised Investment Exchange and those investments 
which are not so listed. 

 
Directors (including Directors of the Manager in the case of a Unit Trust) 
 
15.37 Copies of the Directors’ service contracts, if any, shall be made available for 

inspection to the general public: 
 
15.37.1 at the registered office of the company, or in the case of an Oversea 

Company, at the office of the Sponsor during Normal Business 
Hours from the date of the notice convening the Annual General 
Meeting up to close of the meeting; and 

 
15.37.2 throughout the meeting at the place where the Annual General 

Meeting is being held. 
 
15.38 A Scheme shall notify the Listing Authority without delay of any change in the 

holding of its Units by any Director and/or of any person connected with the 
Director. The communication shall include the following: (Listing Rule 15.38 
does not apply to unit trusts.) 
 
15.38.1 the date on which the transaction giving rise to the interest (or 

cessation of the interest) was effected; 
 
15.38.2 the price, amount and class of Securities concerned; 
 
15.38.3 the nature of the transaction and the nature and extent of the 

Director’s interest in the transaction; and 
 
15.38.4 the number of Units held and the percentage holding of the Director 

following the transaction. 
 
The above information is required to be communicated by the Scheme insofar as 
it is known to the Scheme. The Scheme, however, shall ensure that the Directors 
disclose all the necessary information in time to enable the Scheme to comply 
with this requirement. 

 
Consultation with the Listing Authority and Maintenance of Information 
 
15.39 The Scheme shall notify the Listing Authority on a quarterly basis, or more 

frequently when so required by the Listing Authority, of: 
 

15.39.1 the total number of Units in issue whether in bearer or in registered 
form as appropriate; and 

 
15.39.2 the total number of Units in issue held by the manager. 
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15.40 The Scheme shall immediately notify the Listing Authority of: 

 
15.40.1 any changes in the general character or nature of the Scheme; and 
 
15.40.2 any renewal or termination of or variation to the Scheme. 

 
15.41 The Listing Authority shall be consulted in advance of any event of which the 

Scheme is aware and which is relevant to the maintenance of Admissibility by 
the Scheme. 

 
15.42 The Scheme shall maintain a complete file of all advertisements, brochures, 

leaflets and other documents issued with a view to effecting or stimulating sales 
or purchases of Units. The file shall be produced to the Listing Authority or its 
representative on demand. 

 
 
 
 
Other Continuing Obligations 
 
15.43 Besides complying with the Continuing Obligations contained in this section, 

Schemes having listed Units shall also ensure that the following obligations shall 
be observed so long as the Units remain authorised as Admissible to Listing: 
 
15.43.1 the respective obligations of the Scheme and/or its manager under 

the constitutional documents of the Scheme and the applicable legal 
and regulatory requirements shall be complied with; 

 
15.43.2 the amount of the charges and expenses (to the extent borne by the 

Scheme) of the managers, the trustee and any agent of the managers 
or trustee, the investment adviser or any sub-adviser or any custodian 
or sub-custodian, shall be clearly set out in each Annual Report 
issued by the Scheme; 

 
15.43.3 all Circulars issued in respect of the sale of Units in the Scheme shall 

clearly state any terms or conditions under which the managers 
undertake to repurchase Units in the Scheme; 

 
15.43.4 the Scheme shall notify the following information to the Listing 

Authority without delay, and in any event within one (1) month of 
the end of each distribution or allocation period: 
 
15.43.4.1 the total gross and net income per Unit (before 

charging expenses to the Scheme); 
 
15.43.4.2 the net amount per Unit or share (after allowing for 

charges and adjustments) to be distributed or 
allocated, together with the gross equivalent 
attributable to the distribution or allocation period; 

 
15.43.4.3 the date of the striking of holders register balances; 

and 
 



 

MFSA Listing Rules     180

15.43.4.4 any date on and from which trading ex-distribution 
(where applicable) will take place. 
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Section III – Requirement in relation to Open ended Schemes seeking authorisation for 
Admissibility for Secondary Listing 

 
This section sets out the additional requirements, modifications or exceptions which apply to 
Schemes seeking authorisation for admissibility for Secondary Listing in Malta. 
 
Basic Conditions 
 
15.44 A Scheme seeking authorisation for Admissibility for Secondary Listing in Malta 

shall hold  
 
15.44.1  the appropriate Investment Services Act licence duly granted to the 

Scheme by the MFSA; or  
 
15.44.2   in the case of UCITS the scheme is licenced by a regulatory authority 

of a Member State or EEA State;  
 

 before it can be listed and shall comply with all the provisions set out in Section I 
of this Chapter dealing with “Application Procedures and Requirements”. 

 
15.45 In the case of a Scheme seeking Admissibility for Secondary Listing in Malta, 

the formal application shall be accompanied by a supplement to the Prospectus 
containing information relevant to the Maltese investor.  

 
15.46 Notwithstanding to the provisions of Listing Rule 15.45, the Listing Authority 

may authorise the omission of any information otherwise required to be included 
in the Prospectus or any supplement thereto. When considering whether to 
authorise such omissions, the Listing Authority will give due regard to:  
 
15.46.1 whether the company’s Primary Listing is on a recognised, regulated 

and regularly operating stock exchange; 
 
15.46.2 whether it conducts its business and makes disclosure according to 

internationally accepted standards; and 
 
15.46.3 the nature and extent of the regulation to which the company is 

subject in its country of incorporation. 
 
15.47 The Listing Authority reserves the right, at its absolute discretion, to refuse to 

grant authorisation for Admissibility to Listing to a Scheme if the Scheme is 
listed on a stock exchange or otherwise regulated in a jurisdiction, being a non-
Recognised Jurisdiction, which, in the opinion of the Listing Authority, does not 
provide the same degree of investor protection as that provided by Maltese 
regulations. 
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Section IV Continuing Obligations of  
Schemes Authorised for Admissibility for Secondary Listing 

 
15.48 Where a Scheme is granted a Secondary Listing in Malta, the Listing Authority 

reserves the right, at its absolute discretion, to exempt the Scheme from any or all 
the requirements of Section II and to require, instead, a certificate of compliance 
issued by the overseas exchange where the Scheme has a Primary Listing 
confirming that the Scheme has been in compliance with all the regulatory 
requirements of that jurisdiction throughout the period that it has been listed.  
Any such exemption shall be granted by the Listing authority in writing. 

 
Overseas Schemes 
15.49 The following requisites will apply to all Overseas Schemes granted a Secondary 

Listing: 
 
15.49.1 the Overseas Scheme’s Annual Report and Audited Accounts shall 

be prepared in accordance with International Financial Reporting 
Standards, independently audited and reported on in accordance with 
the International Standards on Auditing as promulgated by the 
International Federation of Accountants or by any national standard 
considered by the Listing Authority to be at least equivalent thereto; 

 
15.49.2 the Overseas Scheme shall appoint, and maintain throughout the 

period that the units are authorised as admissible to listing, a licensed 
Sponsor to deal with all matters appertaining to authorisation for 
Admissibility to Listing in terms of Listing Rule 15.06. The 
appointed Sponsor will also be responsible: 
 
15.49.2.1 for ensuring that, for Overseas Schemes whose 

Primary Listing is on an overseas exchange, at least 
the equivalent information as that made available to 
the overseas exchange is also made available to the 
Listing Authority; and 

 
15.49.2.2 for providing such  other information related to the 

operations of the Scheme at regular intervals as the 
Listing Authority may require; 

 
15.49.3 the Overseas Scheme shall adhere to all MFSA requirements as laid 

out in Section 5 of Part C.I of the Investment Services Guidelines 
dealing with advertising and promotion of Collective Investment 
Schemes as issued from time to time by the MFSA. In particular, a 
Scheme which advertises or carries out any promotional activity in 
Malta shall appoint a representative licensed by the MFSA in terms 
of the Investment Services Act; 

 
15.49.4 an Overseas Scheme offering or planning to market its products in 

the territory of Malta will not be required to have a registrar in Malta 
but provision shall be made for a register of holders to be maintained 
in such place as the Listing Authority may agree, and for transfers to 
be registered locally by a Paying Agent duly appointed by the 
Scheme. Any change in the Paying Agent shall be immediately 
notified to the Listing Authority; 
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15.49.5 in addition, an Overseas Scheme shall comply with such other 
requirements as the Listing Authority may impose on a case by case 
basis in order to ensure that investors in Malta will be afforded the 
same level of protection as that existing in Malta in relation to the 
holding of Securities in a Scheme incorporated in Malta; and 

 
15.49.6 any information issued by an Overseas Scheme by means of 

Circulars, reports or other documents required by the Listing Rules 
to be sent to Unit holders, shall also be prepared in the Maltese or in 
the English language. Any information or correspondence sent by the 
Overseas Scheme to the Listing Authority shall also be in the 
Maltese or the English language. 
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Section V – Admissibility of Closed-Ended Collective Investment Schemes 
 
Introduction 
15.50 This section applies to the Admissibility of Closed-Ended Collective Investment 

Schemes investing in Securities, listed or unlisted, including warrants, money market 
instruments, bank deposits, currency investments, commodities, options, future 
contracts, precious metals or Property. Investments may also take the form of 
partnership arrangements, participations, joint ventures and other forms of non-
corporate investments as well as other Securities as may be held with the 
authorisation of the Listing Authority. 

 
Basic Conditions 
15.51 The Scheme and its management bind themselves, either through the inclusion of 

relevant clauses in the Articles of Association, trust deed or equivalent document of 
constitution, or in such other manner as is acceptable to the Listing Authority, to 
ensure compliance with the following requirements throughout the period it is 
authorised as Admissible to Listing under this section: 

 
15.51.1 that the Scheme, either on its own or in conjunction with any 

connected person, shall not take legal or effective management or 
control of any underlying investments in companies or other entities 
in which it invests; 

 
15.51.2 that any custodian, management company, any of their connected 

persons and every Director of any investment company and 
management company, is prohibited from voting at, or being part of 
a quorum for, any meeting to the extent that they have, or any of 
their associates has, a material interest in the business to be 
conducted; and 

 
15.51.3 that the Scheme’s auditors are independent of the Scheme, any 

management company and any custodian and that the said auditors 
act in accordance with the International Standards on Auditing as 
promulgated from time to time by the International Federation of 
Accountants; and  

 
15.51.4 that unless authorised by the shareholders, a Scheme will not issue 

further shares of the same class as existing shares for cash at a price 
below the net asset value per share of those shares unless they are 
first offered pro rata to existing holders of shares of that class. 

 
15.52 Schemes being Property Companies will also be subject to the additional 

requirements laid out in Chapter 14. 
 
15.53 All Applicants shall appoint a Sponsor in accordance with the requirements of 

Chapter 2. Besides fulfilling the obligations laid down in Chapter 2, the Sponsor will 
be responsible for preparing the applicant for authorisation for Admissibility to 
Listing and for dealing with the Listing Authority on all matters arising in connection 
with the application. 

 
15.54 When considering an application for authorisation for Admissibility to Listing, the 

Listing Authority reserves the right to assess each case on its own merits and, on the 
basis of the relevant circumstances, may modify or request additional authorisation 
requirements as it deems fit. 
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Conditions to be fulfilled by a Scheme seeking authorisation for Admissibility for 
Listing 
 
15.55 A formal application for authorisation for Admissibility to listing in accordance with 

the application form in Appendix 15.1 shall be lodged with the Listing Authority at 
least five (5) Business Days prior to the date of hearing of the application by the 
Listing Committee of the Listing Authority. The following requirements shall also be 
satisfied: 

 
15.55.1 the application form shall be duly completed and signed by a duly 

authorised representative of the Scheme and  the Sponsor; and 
 
15.55.2 in the case of any other form of closed ended collective investment 

scheme, the form shall also be signed by a duly authorised officer for 
and on behalf of the Scheme and, if appropriate, the management 
company. 

 
15.56 The Formal Application shall be accompanied by the following documents: 
 

15.56.1 one (1) copy of the Prospectus marked in the margin to indicate 
where the relevant requirements in this Chapter have been met; and 

 
15.56.2 any other document or information which the Listing Authority may 

require. 
 

15.57 The Sponsor shall communicate to the Listing Authority any event or arrangement of 
which he is aware, and which, in his/her opinion, is relevant to the authorisation for 
Admissibility of the Scheme to listing or if the Sponsor is not aware of any such 
event or arrangement, an appropriate negative statement to this effect. 

 
15.58 When formal application for authorisation for Admissibility to Listing under this 

section is made to the Listing Authority concurrently with the submission to the 
MFSA of an application for a licence pursuant to the provisions of the Investment 
Services Act, the Listing Authority shall not consider such application for 
authorisation for Admissibility to Listing unless: 

  
15.58.1  the appropriate licence under the Investment Services Act is duly 

granted to the closed ended collective investment scheme by the 
MFSA; and  

 
15.58.1 the time periods referred to in Listing Rule 15.59 below shall begin 

to run from the date when such licence is granted by the MFSA. 
 

15.59 The Listing Authority shall notify the Applicant of its decision to approve or refuse 
an application for Admissibility to listing including the approval or refusal of the 
Prospectus: 

 
15.59.1 before the end of the period of ten (10) days beginning with the date 

on which the application is received; or 
 
15.59.2 The time limit referred to in Listing Rule 15.59.1 shall be extended 

to 20 working days if the public offer involves units issued by a 
Scheme which does not have any units admitted to trading on a 
regulated market and which has not previously offered units to the 
public.  
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15.59.3 If the Listing Authority finds, on reasonable grounds, that the 

documents submitted to it are incomplete or that supplementary 
information is needed, the time limits referred to in Listing Rules 
15.59.1 and 15.59.2 above shall apply only from the date on which 
such information is provided by the Applicant. 

 
The Listing Authority shall notify the Applicant if the documents are incomplete 
within 10 working days of the submission of the application. 
 
If the Listing Authority fails to give a decision on the Prospectus within the time 
limits laid down in Listing Rules 15.59.1 and 15.59.2, this shall not be deemed to 
constitute approval of the application. 

 
15.60 The Scheme shall comply at all times with MFSA regulations related to such 

Schemes, particularly those concerning investment restrictions. 
  
   
Prospectus 
 
15.61  The Prospectus and supplements thereto shall not be published, before they have 

been formally approved by the Listing Authority. 
 
15.62 The Prospectus of a Scheme shall be drawn up in compliance with and adhere to the 

provisions of the Schedule C to Appendix 9 of the current Investment Services 
Guidelines published by the MFSA in terms of the Investment Services Act.   

 
15.63 The Scheme, may draw up its Prospectus as a single document or separated 

documents.  A Prospectus composed of separate documents shall divide the required 
information into a registration document, a securities note and a summary note.  The 
registration document shall contain the information relating to the Scheme.  The 
securities note shall contain the information concerning the units on offer. 

 
15.64  The Prospectus shall also include the following statement: 
 

“This document includes information given in compliance with the Listing Rules 
of the Listing Authority for the purpose of giving information with regard to the 
Scheme.  All of the Directors whose names appear on page [  ], accept 
responsibility for the information contained in this document.  To the best of the 
knowledge and belief of the Directors who have taken all reasonable care to 
ensure that such is the case, the information contained in this document is in 
accordance with the facts and does not omit anything likely to affect the import of 
such information.” 

 
15.65 The Listing Authority may authorise the omission of information from the Prospectus 

which is applicable and required by the Listing Rules if it considers that: 
 

15.66.1 The information is of minor importance only and is not such as will 
influence assessment of the assets and liabilities, financial position, 
profits and losses and prospects of the Issuer, or Guarantor, if any; or 

 
15.66.2 disclosure would be contrary to the public interest; or 
 
15.66.3 disclosure would be seriously detrimental to the Scheme and 

omission is not likely to mislead investors with regard to facts and 
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circumstances, knowledge of which is essential for the assessment of 
the Scheme or Guarantor, if any and of the rights attached to the units 
in question. 

 
15.67 Without prejudice to the adequate information of investors, where, exceptionally, 

certain information required by this Chapter to be included in a Prospectus is 
inappropriate to the Scheme’s sphere of activity or to the legal form of the Scheme or 
to the offer of units to which the Prospectus relates, the Prospectus shall contain 
information equivalent to the required information.   

 
15.68 A Prospectus shall be valid for 12 months after its publication provided that it is 

completed by the supplements required pursuant to Listing Rule 15.69 below. 
 
15.69 Every significant new factor, material mistake or inaccuracy relating to the 

information included in the Prospectus which is capable of affecting the assessment 
of the units and which arises or is noted between the time when the Prospectus is 
approved and the time when trading on a regulated market begins, shall be mentioned 
in a supplement to the Prospectus. 

 
 Investors who have already agreed to purchase or subscribe for the units before the 

supplement is published shall have the right to withdraw their acceptances before the 
expiration of the third working day after the publication. 

 
15.70 In the case of an offering programme, the base Prospectus, previously filed, shall be 

valid for a period of up to 12 months. 
 
15.71 A registration document, previously filed, shall be valid for a period of up to 12 

months provided that it has been updated in accordance with Listing Rule 15.82 
below.  

 
15.72 Once approved, the Prospectus shall be filed with the Listing Authority and shall be 

made available to the public by the Applicant at the latest six (6) working days before 
the securities involved are admitted to trading.  In addition, in the case of an initial 
public offer of a class of shares not already admitted to trading on a regulated market 
that is seeking admissibility to listing for the first time, the Prospectus shall be 
available at least six (6) working days before the offer opens. 

 
15.73 In the case of a Prospectus comprising several documents and/or incorporating by 

reference, the documents and information making up the Prospectus may be 
published and circulated separately provided that the said documents are made 
available to the public, free of charge. Each document shall indicate where the other 
constituent documents of the full Prospectus may be obtained. 

 
15.74 The text and the format of the Prospectus and any supplements thereto, made 

available to the public, shall at all times be identical to the original version approved 
by the Listing Authority. 

 
15.75 Where the Prospectus is made available by publication in electronic form, a hard copy 

shall nevertheless be delivered to the investor, upon his request and free of charge, by 
the Scheme, the person asking for admission to trading or the financial intermediaries 
placing or selling the units. 

 
15.76 Where Malta is the home Member State and an admission to trading is provided for in 

one or more Member State, other than Malta or EEA State, the Prospectus approved 
by the Listing Authority and any supplements thereto shall be valid in any number of 
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host Member States or EEA States, provided that the regulatory authority of each host 
Member State or EEA State is notified in accordance with Listing Rule 15.78 below. 

 
15.77 The Listing Authority shall provide the regulatory authority of the host Member State 

or EEA State, at the request of the Scheme or the person responsible for drawing up 
the Prospectus and within three working days following that request or, if the request 
is submitted together with the draft Prospectus, within one working day after the 
approval of the Prospectus, with a certificate of approval and a copy of the Prospectus 
as approved.  If applicable, this notification shall be accompanied by a translation of 
the summary of the Prospectus produced under the responsibility of the Scheme or 
person responsible for drawing up the Prospectus.  The same procedure shall be 
followed for any supplement to the Prospectus. 

 
 For the purposes of this listing rule, the certificate of approval shall consist of a 

statement – 
 

15.77.1 that the Prospectus has been drawn up in accordance with the 
Prospectus Directive;  

15.77.2 that the Prospectus has been approved in accordance with the 
Prospectus Directive, by the Listing Authority or the regulatory 
authority of the Member State or EEA state, as the case may be, 
providing the certificate; and where applicable 

15.77.3 of the reasons as to why the Listing Authority or the regulatory 
authority providing the certificate, authorised, in accordance with the 
Prospectus Directive, the omission from the Prospectus of 
information which would otherwise have been included. 

 
15.78 A Prospectus in relation to an admission to trading which has been approved by the 

regulatory authority of another Member State, other than Malta, or an EEA State is 
not deemed to be an approved Prospectus unless that authority has provided the 
Listing Authority with a certificate of approval and a copy of the Prospectus as 
approved; together with, where requested by the Listing Authority, a translation into 
English or Maltese of the summary of the Prospectus. 
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Section VI - Continuing Obligations of closed ended collective investment schemes 
Authorised as Admissible for Primary Listing 

 
 
General Obligation of Disclosure 
 
15.79 Every Scheme applying for authorisation for Admissibility to Listing is required to 

comply with the continuing obligations as set out in this Section VI of this Chapter 
and to which they would be subject as a condition of the Authorisation for 
Admissibility to Listing of the Units in the Scheme except insofar as the Scheme is 
specifically exempt from any such obligations by the Listing Authority. 

 
15.80 The Listing Authority may be prepared to dispense with, vary or not require 

compliance with any of the continuing obligations to suit the circumstances of a 
particular case. Any such dispensation, variation or concession shall be signified to 
the Applicant or Issuer by the Listing Authority in writing. 

 
15.81.1 Generally, and apart from compliance with all specific requirements which 

follow, any information necessary to enable holders of the Scheme’s Units 
authorised as admissible to Listing as well as the general public to appraise the 
financial position of the Scheme and to avoid the creation of a false market in 
such Units, shall be made known to the Listing Authority. Such information shall 
not normally be passed on to a third party other than its manager, custodian and 
advisers prior to it being communicated to the Listing Authority. 

 
15.81.2 A Scheme, its management company, its custodian and its advisers, may give 

information concerning the Scheme in strict confidence to outside advisers and to 
persons with whom it is negotiating with a view to the raising of finance. 
Information required by and provided in confidence to and for the purposes of a 
regulatory authority, need not be communicated to the Listing Authority unless 
so required by the Listing Authority. 

 
15.81.3 Where it is being proposed to announce information which might affect the 

market price of the Scheme’s Units that have been authorised as admissible to 
Listing at any meeting of holders of those Units, or any class thereof, 
arrangements shall be made with the Recognised Investment Exchange so that an 
announcement is immediately made known to the market. 

 
15.81.4 A Scheme shall give notice to the Listing Authority of any major new 

developments in its sphere of activity which are not yet public knowledge and 
which, by virtue of their effect on its assets and liabilities or financial position or 
on the general course of its business, may lead to substantial movements in the 
price or value of its Units. 

 
15.81.5 The Scheme shall update its Prospectus whenever there are material changes in 

the contents or when the Listing Authority so requires. Every subsequent 
Prospectus issued by or on behalf of the Scheme shall contain a statement that the 
Units which have already been issued are authorised as Admissible to Listing. 

 
15.82  A Scheme whose units are admitted to trading and in relation to whom Malta is the 

home member state shall at least annually prepare a document (an annual information 
update) that refers to or contains all information that has been published or made 
available to the public over the previous 12 months in one or more Member State or 
EEA State and in third countries in compliance with its obligations under Community 
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and national laws and rules dealing with the regulation of securities, issuer of 
securities and securities markets.   

 
 Provided that such an obligation shall not apply to issuers of non-equity securities 

whose denomination per unit amounts to at least Lm 21,465. 
 
15.83 The document shall be filed with the Listing Authority after the publication of the 

financial   statement.  Where the document refers to information, it shall be stated 
where the information can be obtained. 

 
15.84 The Listing Authority would expect the annual information update to refer or contain 

at least information that is made available to the public in terms of; 
 

15.84.1 the CA or, for an overseas Scheme,  the companies legislation of the 
place where it is incorporated, relating to the regulation of securities, 
issuers and securities markets; and 

 
15.84.2 Regulation (EC) No 1606/2002 of the European Parliament and of 

the Council of 19 July 2002 on the application of international 
accounting standards 

 
15.84.3 laws and rules of other Member State or EEA State and third 

countries that relate to the regulation of securities, issuers of 
securities and securities markets. 

 
15.85 Where a Scheme has only filed a registration document without approval, the entire 

documentation, including updated information, shall be subject to approval. 
 
 
Continuing Obligations relating to Capital and Management 
 
15.86 The Scheme shall immediately notify the Recognised Investment Exchange where it 

is listed of the following: 
 
15.86.1 the net asset value and net asset value per share, when calculated; 
 
15.86.2 any suspension in the calculation of net asset value or in the process of 

redemption; 
 
15.86.3 any change in the status of the Scheme for taxation purposes; 
 
15.86.4 any changes in the capital structure of the Scheme; and 
 
15.86.5 any other information necessary to enable Unit holders to appraise the 

position of the Scheme and to avoid the establishment of a false market 
in its Units. 

 
Rights as between Holders 
 
15.87 A Scheme having Units of different classes in issue, any of which classes have been 

authorised as Admissible to Listing, shall ensure identical treatment of all holders in 
the same position (e.g. in the same class). 
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Communications with Holders 
 
15.88 A Scheme shall ensure that all the necessary facilities and information are available 

to enable holders of its Units to exercise their rights. In particular, it shall inform such 
holders of the holding of meetings which they are entitled to attend, enable them to 
exercise their right to vote where applicable and publish notices or distribute circulars 
giving details of the allocation and payment of dividends or interest or otherwise in 
respect of such Units. 

 
15.89 Whenever holders are sent a notice of a meeting which includes any business other 

than ordinary business at an Annual General Meeting, an explanatory circular shall 
accompany the notice or, if the business is to be considered at or on the same day as 
an Annual General Meeting, an explanation shall be incorporated in the Directors’ 
report. Drafts of these documents should be submitted to the Listing Authority in 
advance of the issue to holders. 

 
15.90 If appropriate, a proxy form shall be sent with the notice convening the meeting of 

holders of listed Units to each person entitled to vote at the meeting. 
 
15.91 In the event of a Circular being issued to the holders of any particular class of Unit, 

the Scheme shall issue a copy or summary of such Circular to the holders of all other 
classes of Units unless the contents of such Circulars are manifestly irrelevant to such 
other holders. 

 
Miscellaneous Obligations 
 
15.92 Any decision to pay or make any dividend or other distribution on Units authorised as 

Admissible to Listing or to pass any interest payment or dividend on Units authorised 
as Admissible to Listing or any other decision requiring announcement shall be 
communicated to the Recognised Investment Exchange immediately after board 
authorisation. 

 
15.93 A Scheme shall make appropriate arrangements to facilitate the efficient settlement 

of all transfers and registration of the Units as appropriate. 
 
15.94 If a Scheme proposes to enter into a transaction with a Related Party, the Scheme is 

required to obtain the authorisation of its members prior to the transaction unless 
such transactions have been identified and described in the Prospectus. 

 
Financial Information - Annual Report and Accounts 
 
15.95 A Scheme shall issue and send to all Unit holders an Annual Report and Audited 

Accounts within four (4) months of the end of the financial period to which they 
relate. 
 
The Annual Report, one (1) copy of which shall be lodged with the Listing Authority 
at the earliest opportunity but in any event within four (4) months of the end of the 
financial period to which they relate, shall contain at least all the information required 
to be put in such a Report by the MFSA as well as any other significant information 
necessary to enable investors to make an informed judgment on the progress of the 
Scheme and its results. 

 
In addition, the Report shall: 
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15.95.1 have been prepared in accordance with the laws of Malta and in all 
material aspects with International Financial Reporting Standards; 

 
15.95.2 have been independently audited and reported on in accordance with 

the International Standards on Auditing as promulgated by the 
International Federation of Accountants; 

 
15.95.3 be in consolidated form if the Scheme operates as an umbrella fund 

unless otherwise authorised by the Listing Authority; 
 
15.95.4 include the following : 

 
15.95.4.1 the information necessary to enable holders of the 

Scheme’s  Units authorised as Admissible to Listing 
to obtain relief from any taxation to which they are 
entitled by reason of their being holders of such 
Units; 

 
15.95.4.2 the amounts of managers’ charges and Directors’ 

fees and emoluments; 
 
15.95.4.3 a statement of all unlisted investments with a value 

greater than five percent (5%) of the Scheme’s gross 
assets, and the ten (10) largest investments stating in 
respect of each such investment: 
 
15.95.4.3.1 the market value of the listed 

investment; 
 
15.95.4.3.2 Directors’ valuation of the unlisted 

securities; 
 
15.95.4.3.3 the name of the Issuer of such 

investments; 
 
15.95.4.3.4 the denomination of the investment; 

and 
 
15.95.4.3.5 the percentage of total net assets 

owned by the Scheme. 
 
15.95.5 In addition, an analysis of realised and unrealised surpluses, should 

also be provided stating separately profits and losses as between 
those investments which are listed on a regulated, regularly 
operating, Recognised Investment Exchange and those investments 
which are not so listed. 

 
Directors (including Directors of the Manager in the case of a Unit Trust) 
 
15.96 Copies of the Directors’ service contracts, if any, shall be made available for 

inspection to the general public: 
 
15.96.1 at the registered office of the company, or in the case of an Oversea 

Company, at the office of the Sponsor during Normal Business 
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Hours from the date of the notice convening the Annual General 
Meeting up to close of the meeting; and 

 
15.96.2 throughout the meeting at the place where the Annual General 

Meeting is being held. 
 
15.97 A Scheme shall notify the Listing Authority without delay of any change in the 

holding of its Units by any Director and/or of any person connected with the 
Director. The communication shall include the following:  

 
15.97.1 the date on which the transaction giving rise to the interest (or 

cessation of the interest) was effected; 
 
15.97.2 the price, amount and class of units concerned; 
 
15.97.3 the nature of the transaction and the nature and extent of the 

Director’s interest in the transaction; and 
 
15.97.4 the number of Units held and the percentage holding of the Director 

following the transaction. 
 
The above information is required to be communicated by the Scheme insofar as 
it is known to the Scheme. The Scheme, however, shall ensure that the Directors 
disclose all the necessary information in time to enable the Scheme to comply 
with this requirement. 

 
 
 
Consultation with the Listing Authority and Maintenance of Information 
 
15.98 The Scheme shall immediately notify the Listing Authority of: 

 
15.98.1 any changes in the general character or nature of the Scheme; and 
 
15.98.2 any renewal or termination of or variation to the Scheme. 

 
15.99 The Listing Authority shall be consulted in advance of any event of which the 

Scheme is aware and which is relevant to the maintenance of Admissibility by the 
Scheme. 

 
15.100 The Scheme shall maintain a complete file of all advertisements, brochures, leaflets 

and other documents issued with a view to effecting or stimulating sales or purchases 
of Units. The file shall be produced to the Listing Authority or its representative on 
demand. 

 
Other Continuing Obligations 
 
15.101 Besides complying with the Continuing Obligations contained in this section, 

Schemes having listed Units shall also ensure that the following obligations shall be 
observed so long as the Units remain authorised as Admissible to Listing: 

 
15.101.1 the respective obligations of the Scheme and/or its manager under 

the constitutional documents of the Scheme and the applicable legal 
and regulatory requirements shall be complied with; 
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15.101.2 the amount of the charges and expenses (to the extent borne by the 
Scheme) of the managers, the trustee and any agent of the managers 
or trustee, the investment adviser or any sub-adviser or any custodian 
or sub-custodian, shall be clearly set out in each Annual Report 
issued by the Scheme; 

 
15.101.3 all Circulars issued in respect of the sale of Units in the Scheme shall 

clearly state any terms or conditions under which the managers 
undertake to repurchase Units in the Scheme; 

 
15.101.4 the Scheme shall notify the following information to the Listing 

Authority without delay, and in any event within one (1) month of 
the end of each distribution or allocation period: 
 
15.101.4.1 the total gross and net income per Unit (before 

charging expenses to the Scheme); 
 
15.101.4.2 the net amount per Unit or share (after allowing for 

charges and adjustments) to be distributed or 
allocated, together with the gross equivalent 
attributable to the distribution or allocation period; 

 
15.101.4.3 the date of the striking of holders register balances; 

and 
 
15.101.4.4 any date on and from which trading ex-distribution 

(where applicable) will take place. 
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CHAPTER 16 

 
Public/State Sector Issuers Issuing Debt Securities 

 
This chapter explains public sector issuers and obligations required for issuance of those 
securities, and their corresponding continuing obligations.  
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General 

A Public Sector Issuer issuing Debt Securities (other than those Securities falling 
within Chapter 17) must comply with the rules contained in this Chapter. When a 
Public Sector Issuer issues Securities falling within Chapter 17, it must comply 
with the rules contained in that chapter applicable to it. 

 

 Conditions for Admissibility 

16.1 A Public Sector Issuer must satisfy the relevant conditions for Admissibility set 
out in Chapter 3, as modified by Listing Rule 16.2. 

16.2 Only Listing Rules 3.15 to 3.18 and 3.21 apply in the case of Debt Securities 
issued by a state, its regional or local authorities or a public international body. 

 

 Methods of bringing securities to Admissibility to Listing 

16.3 Public Sector Issuers need not comply with the requirements of Chapter 4. 

 

 Listing Particulars and Equivalent Offering Documents 

 States and their Regional and Local Authorities 

16.4 States and their regional or local authorities need not comply with Chapter 2 and 
are not required to produce Prospectus when making an application for 
authorisation for Admissibility to listing. Instead, such Issuers must produce an 
Equivalent Offering Document containing the information (with adaptation as 
necessary according to the type of Issuer) set out in Listing Rule 16.5.  The 
Listing Authority will, however, have noted information already available to the 
public in deciding on the application of the requirements of that Listing Rule and 
of Listing Rule 16.6 for each particular issue. 

16.5 An Equivalent Offering Document must contain: 

16.5.1 the name of the Issuer; 

16.5.2 a statement that application has been made to the Listing Authority 
for the Securities to be authorised as Admissible to Listing, setting 
out the relevant Securities; 

16.5.3 the nominal amount and title of the Securities in respect of which 
authorisation for Admissibility to Listing is sought; 

16.5.4 the authority under which the Securities are issued; 

16.5.5 the names and addresses of the bankers, Sponsor and trustees (if 
applicable); 

16.5.6 details of the revenue and capital against which the security is 
charged and of the revenue cover for interest, if appropriate; and 

16.5.7 the terms and conditions of issue of the Securities including, in 
particular: 

16.5.7.1 the rights conferred as regards income and capital, with 
information as to the amount and application of any 
sinking fund; 
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16.5.7.2 any right of the Issuer to redeem before maturity; 

16.5.8 any rights of conversion or other similar rights and the security on 
which any loan is charged; 

16.5.9 the interest payment dates and, if included in the conditions of issue 
or other provisions, the dates on which a balance is struck for the 
purposes of payment; and 

16.5.10 the price at which and the terms upon which the Securities have been 
issued or agreed to be issued, and whether the Securities have or 
have not been paid up in full (and if not paid up in full, particulars of 
all payments still to be made with due dates of payments); and 

16.5.11 the markets on which the Securities are expected to be listed. 

16.6 The Equivalent Offering Document must be formally authorised by the Listing 
Authority before publication. Formal authorisation will only be given during 
Normal Business Hours. Three (3) copies of the document in draft must be 
submitted for authorisation. 

16.7 Each copy of the Equivalent Offering Document must contain an application 
form which may be used to apply for the Securities to be offered. 

 

 Admissibility Application and Publication and Circulation Procedures 

 States and their Regional and Local Authorities 

16.8 States and their regional and local authorities need not comply with Chapter 7, 
save for the Listing Rules of that chapter specified in Listing Rule 16.13. Such 
Issuers must instead comply with Listing Rules 16.11 and 16.12 below in respect 
of Admissibility application procedures save where the Listing Authority 
otherwise allows having regard to information already available to the public and 
the particular circumstances of the issue. 

 

 State Monopolies, State Finance Organisations, Public International Bodies and 
Statutory Bodies, Corporations and other Legal Persons set by Act of 
Parliament. 

16.9 State monopolies, state finance organisations, public international bodies and 
corporations and other legal persons set up by Act of Parliament need not comply 
with chapter 7 save for the Listing Rules of that chapter specified in Listing Rule 
16.12. Such Issuers must instead comply with Listing Rules 16.10 and 16.11 
below in respect of Admissibility application procedures save where the Listing 
Authority otherwise allows having regard to information already available to the 
public and the particular circumstances of the issue. 

 

 Submission of Draft Documents 

16.10   Three (3) copies of the following documents (wherever relevant), appropriately 
annotated in the margin to indicate where the paragraphs required by this chapter 
have been included, must be submitted in final form to the Listing Authority: 

16.10.1 the Equivalent Offering Document satisfying all requirements for the 
contents of such documents, one of which, in the case of an 
application in respect of Securities of a Class not already Admissible 



 

MFSA Listing Rules     198

to Listing, must be signed and dated by a duly authorised official of 
the Issuer or by his agent or attorney and lodged with a certified copy 
of the authority of any such agent or attorney; 

16.10.2 application forms to purchase or subscribe Securities; and 

16.10.3 formal notices (see Listing Rules 16.21 to 16.23). 

16.10.4 unless already submitted to the Listing Authority under Listing Rule 
5.9, an application for authorisation for Admissibility to listing in the 
appropriate form issued by the Listing Authority, signed by a duly 
authorised official of the Issuer 

 16.10.5  When Prospectus is, or an Equivalent Offering Document is, 
required and unless already submitted to the Listing Authority, a 
letter in a form acceptable to the Listing Authority is required from 
the Accountants stating that in their opinion the Issuer’s audited 
Annual Accounts have been prepared and audited in accordance with 
the standards referred to in Listing Rules 3.5.3 and 3.5.4, and that the 
financial information in the comparative table has been properly 
extracted without material adjustment from the audited Accounts.  

16.10.6 three (3) copies of the Prospectus or Equivalent Offering Document 
satisfying all requirements for the contents of such documents, one 
of which, in the case of an application in respect of Securities of a 
Class not already authorised as Admissible to listing, must be signed 
and dated by a duly authorised official of the Issuer or by his agent or 
attorney and lodged with a certified copy of the authority of any such 
agent or attorney; 

16.10.7 where applicable, a copy of a national newspaper which contains the 
Listing Particulars, Equivalent Offering Document or any notice 
submitted for authorisation under Listing Rule 16.10; 

16.10.8 an official copy of any Act, or the equivalent in the case of a Public 
Sector Issuer from outside Malta, and a copy of any consent, order 
and/or resolution, authorising the issue; 

16.10.9 where a regional or local authority has offered Securities for sale to 
or subscription by the public, a certificate of the authority; 

16.10.10 in the case of a state monopoly, state finance organisation, 
corporation or other legal person set up by an Act of Parliament 
which is incorporated or established in a Recognised Jurisdiction, 
and which is issuing bearer Securities, some or all of which are being 
issued outside Malta, a certificate of compliance with the standards 
laid down in that Recognised Jurisdiction; 

16.10.11 a letter from an authorised adviser confirming that any deferred 
settlement arrangements applying to the Class of Securities the 
subject of the application for authorisation for Admissibility to 
Listing have been formally agreed with the Recognised Investment 
Exchange on which the Securities are to be Admitted to listing; and 

16.10.12 a copy of the Issuer’s application for Admission to Listing in the 
appropriate form issued by the relevant Recognised Investment 
Exchange signed by a duly authorised officer of the Issuer for each 
Recognised Investment Exchange to which the Issuer is applying for 
authorisation for Admission to Listing. 
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16.11     The Listing Authority shall notify the Applicant of its decision to accept or refuse 
an application for Admissibility to listing: 

16.11.1   before the end of the period of forty (40) days beginning with the 
date on which the application is received; or 

16.11.2   if within that period the Listing Authority has required the Applicant 
to provide further information in connection with the application, 
before the end of the period of forty (40) days beginning with the 
date on which that information is provided. 

 

 Additional Requirements 

16.12 A Public Sector Issuer is also subject to the applicable provisions of the Listing 
Rules in Chapter 7 listed below: 

 Listing Rule 

7.1 application for authorisation for Admissibility to listing becoming 
effective 

7.24 additional documents. 

 

 Publication and circulation 

 States and their regional or local authorities 

16.13 States and their regional or local authorities need not comply with Chapter 7. 
Such Issuers must instead comply with Listing Rules 16.14 to 16.23 with regard 
to the publication and circulation of Equivalent Offering Documents, save where 
the Listing Authority otherwise allows having regard to information already 
available to the public and the particular circumstances of the issue. 

 Prior authorisation 

16.14 Prospectus and Equivalent Offering Documents must not be published, 
advertised or circulated until they have been formally authorised by the MFSA in 
terms of the Investment Services Act, where relevant, and by the Listing 
Authority in their final form. 

16.15 Prospectus and Equivalent Offering Documents must not be circulated or made 
available publicly unless they have first been published as required by Listing 
Rules 16.17 to 16.22. 

16.16 Subject to any prohibitions imposed by law, draft Prospectus and Equivalent 
Offering Documents, clearly marked as such, may, however, be circulated 
without authorisation for the purpose of arranging an underwriting or placing. 

 

 Publication 

16.17 Prospectus and Equivalent Offering Documents issued by a Public Sector Issuer, 
must be published either:  

16.17.1  by insertion in one (1) or more newspapers circulated in Malta; or 

16.17.2  in the form of a brochure to be made available free of charge to the 
public in sufficient numbers to satisfy demand at the offices of the 
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Recognised Investment Exchange on which the Securities are 
expected to be admitted to listing, at the registered office of the 
Issuer and at the offices of the Issuer’s Paying Agents, where 
applicable.  

16.18 Prospectus or Equivalent Offering Document must be published 

16.18.1 at least seven (7) Business Days prior to the date on which the offer 
period for the Securities to which they relate is expected to open. 

16.18.2 The Listing Authority may allow a shorter period for the publication 
of the Prospectus or Equivalent Offering Document and, where 
relevant, a formal notice to be inserted in a national newspaper 
provided a written request from the Sponsor is received and the 
application is by a Listed Company in respect of Securities of a Class 
new to Admissibility to Listing. 

16.19 A note stating that such documents have been published and are available at the 
Issuer’s registered office will be inserted by the Listing Authority on the Listing 
Authority Website and on the notice board designated for that purpose by the 
Listing Authority. 

16.20 In the case of a Public Sector Issuer other than a state or regional or local 
authority where a Prospectus relating to any Securities is required under Listing 
Rule 5.1, the offeror of those Securities shall be responsible for the publication of 
the Prospectus. 

 

 Advertising 

16.21 A Public Sector Issuer must advertise the publication of Prospectus or an 
Equivalent Offering Document (as appropriate) by the insertion in at least one (1) 
national newspaper of either the full text of the relevant document, or a formal 
notice (see Listing Rule 16.22) unless they relate to Securities which are of a 
Class already authorised as Admissible to listing.   

16.22 For the purposes of Listing Rule 16.21, a formal notice is an advertisement, not 
constituting Prospectus or an Equivalent Offering Document, containing the 
following items of information where applicable: 

16.22.1 the name and country of incorporation or establishment of the Issuer; 

16.22.2 the amount and title of the Securities in respect of which 
authorisation for Admissibility to Listing is sought; 

16.22.3 the name and country of incorporation of any guarantor of the 
principal or interest on such Debt Securities; 

16.22.4 a statement that the relevant document has been published and the 
addresses and times at which copies of the relevant document are 
available to the public (see Listing Rule 16.17); 

16.22.5 the date of the formal notice; and 

16.22.6 in the case of Securities with a facility to issue further tranches, the 
total amount of the Securities which could be issued under such 
facility. 

16.23 The formal notice must not contain information that is not included in the 
Prospectus or Equivalent Offering Document. 
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 Additional requirements for Public Sector Issuers other than states and their 
Regional or Local Authorities 

16.24 State monopolies, state finance organisations, public international bodies, 
corporations and other legal persons set up by Act of Parliament  must, in the 
case of any issue of Debt Securities, in addition to complying with Listing Rules 
16.14 to 16.23, make available (at the addresses and times at which it makes 
available copies of its Prospectus) the following documents; 

 16.24.1  A statement that the following documents or certified copies thereof 
will be available for inspection at the Company’s registered office, 
head office or such other place in Malta as the Listing Authority may 
agree, for at least fourteen (14) days from the date of publication of 
the Prospectus or for the duration of any offer to which the 
Prospectus relate, if longer: 

16.24.1.1 the Memorandum and Articles of Association or other 
constitutive document of the Issuer; 

16.24.1.2 any contract or written agreement concerning the Issuer 
and which is referred to in the Prospectus; 

16.24.1.3 each document disclosed pursuant to material contracts 
and Directors’ service contracts or in the case of a 
contract not reduced into writing, a memorandum giving 
full particulars thereof;  

16.24.1.4 all reports, letters and other documents, valuations and 
statements by any expert any part of which is reproduced 
or referred to in the Prospectus including any written 
consents from experts;  

16.24.1.5 the audited Annual Accounts of the Issuer, or, in the case 
of a Group, the consolidated audited Accounts of the 
Issuer and its Subsidiary Undertakings for each of the 
three (3) Financial Years preceding the publication of the 
Prospectus together with, in the case of a Company 
incorporated in Malta, all notes, certificates or 
information required by Part V, Title I, Chapter X of the 
CA; 

16.24.1.6 in the case of an issue of Securities in connection with a 
merger, the division of a Company, the transfer of all or 
part of an Undertaking’s assets and liabilities, or a 
takeover offer, or as consideration for the transfer of 
assets other than cash, the documents describing the 
terms and conditions of such operations, together, where 
appropriate, with any opening balance sheet, if the Issuer 
has not prepared its own or consolidated audited Annual 
Accounts (as appropriate); and 

16.24.1.7 written statements signed by the Accountants setting out 
the adjustments made by them in arriving at the figures 
shown in any Accountants’ Reporttherefore and giving 
the reasons therefor. 

  

16.25 Where Prospectus are to be published, any advertisement or document (excluding 
Prospectus) which is to be issued in Malta and which is to be issued by or on 
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behalf of a state monopoly, state finance organisation, public international body, 
corporations and other legal persons set up by Act of Parliament for the purpose 
of announcing the Admissibility to Listing must be lodged with the Listing 
Authority at least six (6) hours prior to publication.  Press releases and 
advertisements that merely include a reference to authorisation for Admissibility 
to Listing or a Public Offer are not required to be submitted to the Listing 
Authority for authorisation. 

16.26 Any advertisement or document described in Listing Rule 16.25 must contain: 

16.26.1 a statement that a Prospectus, has been or will be published; and 

16.26.2 the addresses and times at which copies of the Prospectus are or will 
be available to the public (see Listing Rule 16.17). 

16.27 Any advertisement or other document (other than a Prospectus) issued by or on 
behalf of a state monopoly, state finance organisation, public international body, 
corporations and other legal persons set up by Act of Parliament for the purpose 
of announcing a Public Offer where a Prospectus is required by the Listing Rules, 
must be lodged with the Listing Authority prior to its publication and: 

16.27.1 must contain a statement that a Prospectus has been or will be 
published; 

16.27.2 must contain the addresses and times at which copies of the 
Prospectus are or will be available to the public (see Listing Rule 
16.17); and 

16.27.3 must comply with the requirements of MFSA guidelines issued in 
relation to advertisements in terms of Section 11 of the Investment 
Services Act. 

 

 Continuing Obligations 

 General 

16.28 A Public Sector Issuer which only has Debt Securities authorised as Admissible 
to Listing need not comply with the continuing obligations set out in other 
chapters of the Listing Rules except those contained in Chapter 17 as specified 
below. 

 

 State monopolies, state finance organisations, public international bodies and 
corporations and other legal persons set up by Act of Parliament 

16.29 State monopolies, state finance organisations, public international bodies, 
corporations and other legal persons set up by Act of Parliament are subject to 
the continuing obligations set out in Listing Rules.. 

 States and their Regional and Local Authorities 

16.30 A Public Sector Issuer which is a state or a regional or local authority must, 
subject to Listing Rule 16.31: 

 Exercise of Rights 

16.30.1 ensure that, at least in each Recognised Jurisdiction in which its 
Securities are Admissible to Listing, all necessary facilities and 
information are available to enable holders of such Securities to 
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exercise their rights; in particular, it must publish notices or 
distribute Circulars concerning the holding of meetings of holders of 
its Debt Securities Admissible to Listing, the payment of interest on 
and redemption of its Debt Securities Admissible to Listing, and in 
addition it must appoint a registrar and/or where appropriate a Paying 
Agent in Malta; 

Equality of treatment 

16.30.2 ensure equal treatment for all holders of its Debt Securities 
Admissible to Listing of the same Class in respect of all rights 
attaching to such Securities; the Listing Authority may, in 
exceptional cases, permit an early repayment contrary to this Listing 
Rule, provided that the repayment is in accordance with the relevant 
national law of the country where the holders, or any class of them 
are principally situated. 

Equivalent Information 

16.30.3 where Securities are authorised as Admissible to Listing and are 
listed on any overseas stock exchange, ensure that equivalent 
information is made available at the same time to the public (by way 
of notification to the Listing Authority) and each of such other stock 
exchanges. In the case of Issuers with Debt Securities listed on a 
stock exchange situated or operating in a non-Recognised 
Jurisdiction, equivalent information to that notified to the market of 
the non-Recognised Jurisdiction need only be notified to the Listing 
Authority if such information may be of importance for the 
evaluation of the Debt Securities’ authorisation for Admissibility to 
Listing by the Listing Authority; 

Interest payment 

16.30.4 notify to the Listing Authority all proposed payments of interest or 
the decision to pass any interest payment and in the case of a 
registered or inscribed Security, the date of the closing of the books 
or the striking of the balance for the payment of interest, prior to the 
due date; 

Proposal to purchase own Securities 

16.30.5 notify to the Listing Authority any proposed repurchase by it or on 
its behalf of its Debt Securities Admissible to listing open to all 
holders in respect of all or part of their holdings, and whilst the 
proposal is being actively considered, the Issuer must ensure that no 
dealings in the relevant Securities are effected by or on behalf of the 
Issuer until the proposal has been announced or abandoned, save 
that: 

16.30.5.1 this requirement does not apply to transactions entered 
into in the ordinary course of business by Securities 
dealing businesses; 

16.30.5.2 the Listing Authority may be prepared to grant a waiver 
of this requirement in cases where the issue is not widely 
held and it is possible to contact all holders directly and 
their authorisation is obtained; 
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16.30.5.3 no prior announcement is required for individual 
transactions in accordance with the terms of issue of the 
Securities, whether for sinking fund purposes or 
otherwise.   

Notification of Purchases 

16.30.6 Notify to the Listing Authority any purchase by it or on its behalf, or 
redemption or cancellation by it of its Debt Securities Admissible to 
Listing when an aggregate of ten percent (10%) of the initial nominal 
amount of the Securities has been purchased, redeemed or cancelled 
and for each five percent (5%) of the initial nominal amount 
purchased, redeemed or cancelled in aggregate thereafter and, in this 
connection: 

16.30.6.1  such notifications must be made as soon as possible and 
in any event no later than the opening of business on the 
Business Day following the calendar day on which the 
transaction occurred to reach or exceed the relevant 
threshold; 

16.30.6.2 the notification must state the nominal amount of the 
Securities purchased, redeemed or cancelled since the 
last such notification, the nominal amount of the 
Securities remaining outstanding and whether or not the 
Securities acquired are to be cancelled; and 

16.30.6.3 where a purchase is not being made pursuant to a general 
offer announced in accordance with 16.30.5 and the 
purchase causes a relevant threshold in this Listing Rule 
16.30.6 to be reached or exceeded, no further purchases 
are to be effected until after a notification in compliance 
with this Listing Rule 16.30.6 has been made: 

save that these requirements do not apply to transactions entered into 
in the ordinary course of business by Securities dealing businesses; 

Drawings 

16.30.7 notify to the Listing Authority in advance all proposed drawings, 
and, in the case of a registered Security, the date on which it is 
proposed to close the books for the purpose of making the drawing; 

Outstanding Amount 

16.30.8 notify to the Listing Authority immediately the amount of the 
Security outstanding after any purchase or drawing has been made; 

Announcements 

16.30.9 notify to the Listing Authority without delay all notifications or 
company announcements made in respect of a Security authorised as 
Admissible to Listing; 

Certificates 

16.30.10 ensure that definitive certificates are issued within fourteen (14) days 
of the date of the lodgement of a transfer and, if required, balance 
certificates are issued within one month without charge; 
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Changes to Rights 

16.30.11 notify to the Listing Authority without delay any change in the rights 
attaching to Debt Securities authorised as Admissible to listing 
(including any change in loan terms or in the rate of interest carried 
by a Security); 

  

Annual Listing Fee 

16.30.12 other than an Issuer of international securities, pay the annual fee for 
Admissibility to the Listing Authority as soon as such payment 
becomes due; 

Admission to Listing and Trading 

16.30.13 inform the Listing Authority in writing without delay if it has: 

16.30.13.1 requested a Recognised Investment Exchange to admit 
or re-admit any of its Securities Admissible to listing 
(except where a copy of the Issuer’s application for 
Admission to Listing and Trading will be or has been 
lodged with the Listing Authority pursuant to Listing 
Rule 16.10.9); 

16.30.13.2 requested a Recognised Investment Exchange to cancel 
or suspend trading of any of its Securities Admissible to 
Listing; or 

16.30.13.3 been informed by a Recognised Investment Exchange 
that the trading of any of its Securities Admissible to 
Listing will be cancelled or suspended. 

16.31 In appropriate cases, the Listing Authority will have regard to information 
already available to the public and the particular circumstances in deciding on the 
application of the requirements of Listing Rule 16.25. 
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CHAPTER 17 

SECOND TIER MARKET REQUIREMENTS 

 

This Chapter details the requirements relating to the authorisation for Admissibility to Listing 
of Securities to Second-tier Markets (STM).  
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 General 

17.1 The Listing Authority will consider applications for Admissibility to Listing of 
Securities on a STM if the applicant does not fully meet the listing requirements 
of Chapters 3, 5 and 6 of these Listing Rules. The Listing Authority will refuse an 
application for admission to a STM if it is satisfied that the applicant fully meets 
the listing requirements of Chapters 3, 5 and 6 of these Listing Rules. 

17.2 The Listing Authority may authorise Securities as Admissible to Listing on a STM 
subject to any special conditions which the Listing Authority considers 
appropriate in the interests of protecting investors and of which the Listing 
Authority has explicitly informed the Applicant.  

17.3 In exceptional circumstances, the Listing Authority may consider an application 
for Admissibility to Listing on a STM by an applicant which does not comply 
with all of the entry requirements contained in this Chapter, provided that the 
Listing Authority is satisfied that alternative conditions have been met which 
provide equivalent information and investor protection. The Listing Authority 
must be consulted in advance in such circumstances. 

17.4 The Listing Authority may refuse an application for admission to STM if the 
applicant does not comply with any special condition which the Listing Authority 
considers appropriate and of which the Listing Authority has informed the 
Applicant and/or its Sponsor. 

17.5 Without prejudice to any of the above, the Listing Authority may refuse an 
application for Admissibility to Listing on a STM if it considers that the 
application is not in the interest of investors generally. 

 

 Application for Admissibility to Listing 

17.6 Any application for Admissibility to Listing on a STM shall: 

17.6.1 be made in writing on the application form set out in Appendix 5.4  
and signed by all the directors and/or authorised representatives;  

17.6.2 be accompanied by an Admission Document; 

17.6.3 contain a declaration by the Sponsor relating to the satisfaction by the 
applicant of Listing Rules 17.21.1 and 17.21.3, and 17.22  and  

17.6.4 contain a declaration by the directors relating to the satisfaction by the 
applicant of Listing Rules 17.10. 

17.7 An application for Admissibility to Listing on a STM of any Class of Securities 
must: 

17.7.1 if no Securities of that Class are already Admitted, relate to all 
Securities of that Class, issued or proposed to be issued; or 

17.7.2 if Securities of that Class are already Admitted, relate to all further 
Securities of that Class, issued or proposed to be issued. 

 Where an Applicant has a Substantial Shareholder, it must demonstrate, by 
means of the presence of independent Directors on the board or otherwise to the 
satisfaction of the Listing Authority, that it is capable at all times of operating 
and making decisions independently of any such shareholder and all transactions 
and relationships in the future between the applicant and any Substantial 
Shareholder must be at arms’ length and on a normal commercial basis.
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Basic Conditions 

17.8 A Company applying for Admissibility to Listing on a STM or is applying for the 
Admissibility of its Debt Securities must: 

17.8.1 appoint the services of a Sponsor (see Listing Rule 17.20); 

17.8.2 be legally established under the laws of its country; 

17.8.3 have published Accounts that conform to International Accounting 
Standards (IAS); 

17.8.4 ensure that the Securities listed are freely transferable; 

17.8.5 adopt, by board resolution, that the Issuer abides by the continuing 
obligations set out in this Chapter of the Listing Rules. 

17.9 In the case the company has been generating revenue for less than two (2) years, 
the Directors and all employees must agree not to sell any interests they may have 
in the Company’s Securities for at least one (1) year from the date of being 
authorised as Admissible to Listing on a STM. 

 Effective Date of Authorisation 

17.10 Authorisation to listing of any Securities on a STM becomes effective only when 
the Listing Authority issues an official notice to the Sponsor to that effect. 

17.11 The Applicant must pay the fees as set by the Listing Authority from time to time. 

 Entry Requirements (Second Tier Market) 

17.12 The Applicant Company must be incorporated in accordance with all applicable 
law and able to offer Securities to the public and operating in conformity with its 
Memorandum and Articles of Association which, in any event, must comply with 
the requirements of Appendix 8.3 to Chapter 8. 

17.13 The issue of Securities for which authorisation for Admissibility to Listing on a 
STM is sought: 

17.13.1 must be made by a company whose fully paid up share capital must be 
at least seventy-five thousand Maltese Liri (Lm 75,000) or the 
equivalent value in any other convertible currency; 

17.13.2 need not have a trading record; 

17.13.3 must have a flotation limit of not less than seventy five thousand 
Maltese Liri (Lm75,000) or the equivalent value in any other 
convertible currency. Further issues of Shares of a Class already 
authorised as Admissible to Listing are not subject to this limit; 

17.13.4 must be fully paid and freely transferable; 

17.13.5 must be duly authorised according to the Applicant’s Memorandum 
and Articles of Association or equivalent statute or deed of 
incorporation; and 

17.13.6 must have any necessary statutory or other consent. 

 

 Shares in the Hands of the Public 

17.14 At the time of listing on a STM, at least twenty-five percent (25%) of each Class 
of Shares in respect of which application for Admissibility to Listing has been 
made must be in the hands of the public if the paid-up share capital is less than 
one million Maltese Liri (Lm1,000,000) or the equivalent value in any other 
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convertible currency and ten percent (10%) if the paid-up share capital exceeds 
one million Maltese Liri (Lm1,000,000) or the equivalent value in any other 
convertible currency. Shares will not normally be regarded as being held in the 
hands of the public if they are held directly or indirectly by a director or a person 
connected with him. The shareholdings must be sufficiently spread to allow a 
market to develop in the shares.  

 

 Admissibility to Listing of Debt Securities 

17.15 A company may apply for the Admissibility to Listing of Debt Securities: 

17.15.1 without first obtaining the prior Admissibility to Listing of its ordinary 
shares; 

17.15.2 without having a trading record; and 

17.15.3 provided the company offers at least one million Maltese Liri 
(Lm1,000,000) or the equivalent value in any other convertible 
currency of issued debt capital of the class to be Admissible to Listing 
(further issues of Securities of a Class already listed are not subject to 
these limits). 

 

 Accounts 

17.16 An applicant must have:  

17.16.1 published or filed its first set of audited Accounts which may cover a 
period of less than twelve (12) months ended not more than six (6) 
months from the date of the Admission Document if such Applicant 
does not have a three (3) year trading record; 

17.16.2 published or filed audited Accounts are to be filed if such Applicant 
has a three (3) year trading record; 

17.16.3 published or filed audited Accounts which are consolidated Accounts 
in respect of the Applicant and all its Subsidiary Undertakings; 

17.16.4 published or filed audited Accounts which have been prepared in 
accordance with International Accounting Standards;  

17.16.5 published or filed audited Accounts which have been independently 
audited in accordance with International Standards on Auditing; and 

17.16.6 where it is a subsidiary, all the information of 17.16.1 to 8.16.5 in 
relation to the parent company. 

 

 Management 

17.17 An Applicant must have had continuity of management throughout the period 
covered by the Accounts required in Listing Rule 17.16.1. In determining 
whether this condition is satisfied, the Listing Authority will have regard to 
whether, throughout the relevant period: 

17.17.1 the current Directors have had, collectively, direct management 
responsibility;  

17.17.2 the current Directors have played a significant role in the Company’s 
activities; 
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17.17.3 any material change has been made to the senior management of the 
Company. 

 

 Directors 

17.18 The Directors of an Applicant must collectively have appropriate expertise and 
experience for the management of the Company’s business. 

17.19 An Applicant must ensure that each of its Directors is free from any conflict of 
interest unless the Applicant can demonstrate that arrangements are in place to 
avoid detriment to its interests. 

 

 Sponsors 

17.20 A company seeking authorisation for Admissibility to Listing on a STM must 
appoint a Sponsor in terms of Listing Rule 17.8.1 who must: 

17.20.1 satisfy itself that the applicant has satisfied all relevant conditions for 
authorisation for Admissibility to Listing on a STM;  

17.20.2 guide and advise the applicant as to the requirements of the Listing 
Authority on authorisation for Admissibility to Listing on a STM and 
on an ongoing basis; and 

17.20.3 conduct the application process with the Listing Authority on behalf 
of the Applicant. 

17.21 The responsibilities of a Sponsor owed to the Listing Authority, are: 

17.21.1 to confirm to the Listing Authority in writing in such form as the 
Listing Authority may from time to time prescribe: 

17.21.1.1 that, in relation to any application for authorisation for 
Admissibility to Listing on a STM which requires the 
production of an Admission Document: 

17.21.1.1.1 in its opinion, it is satisfied that the Issuer 
and the Securities the subject of the 
application are appropriate to be authorised 
as Admissible to Listing on a STM; 

17.21.1.1.2 the Directors of the Issuer have received 
advice and guidance, from the Sponsor or 
other appropriate professional adviser, as to 
the nature of their responsibilities and 
obligations to ensure compliance by the 
Issuer with the rules contained in this 
Chapter; 

17.21.1.1.3 to the best of the knowledge and belief of 
the Sponsor, having made due and careful 
enquiry, all relevant requirements of the 
Listing Rules have been complied with; and 

17.21.1.2 immediately when it ceases to be the Applicant’s 
Sponsor giving full reasons for such cessation; 

17.21.2 to provide to the Listing Authority such information in such form 
and within such time limits as the Listing Authority may require; and 
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17.21.3 to review regularly with the Applicant the Issuer’s actual trading 
performance and financial condition against any earnings forecast, 
estimate or projection included in the Admission Document or 
otherwise made public by, or on behalf of, the Issuer in order to 
assist the Issuer in determining whether an announcement is 
necessary under Listing Rule 17.34.  

17.22 A Sponsor must: 

17.22.1 provide the Listing Authority with any information known to it 
which the Listing Authority may reasonably require for the purpose 
of verifying whether these Listing Rules have been complied with by 
it or the Applicant; 

17.22.2 comply with any relevant eligibility criteria published by the Listing 
Authority; 

17.22.3 confirm that all matters known to it which should be taken into 
account by the Listing Authority in considering the particular 
application have been disclosed in the Admission Document or 
otherwise in writing to the Listing Authority. 

 

 

 Advance Notification 

17.23 An Issuer seeking authorisation for Admissibility to Listing on a STM for any 
class of Securities for the first time must give the Listing Authority written notice 
of the following matters, prior to submitting the relative application form for its 
consideration: 

17.23.1 its name and country of incorporation; 

17.23.2 a brief description of its business; 

17.23.3 the nature of the Securities in respect of which authorisation for 
Admissibility to Listing will be sought and an indication of whether 
capital will be raised upon Admission; 

17.23.4 the full names and functions of its Directors and proposed Directors 
together with details of that person’s professional qualifications, 
relevant business and management expertise and experience; 

17.23.5 insofar as known to it, the name of any person who is interested 
directly or indirectly in five percent (5%) or more of the Issuer’s 
capital, together with the amount of the issued share capital, 
expressed as a percentage, of each such person’s interest; 

17.23.6 the names and addresses of any persons who will be disclosed in the 
Admission Document;  

17.23.7 the name and address of the Sponsor;  

17.23.8 the names and addresses of the Applicant’s professional advisers; 
and  

17.23.9 that an Admission Document will be available from it at the time of 
Admission which alone will contain full details of the Company and 
of its Securities. 
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17.24 Prior to the date of authorisation of the Securities for Admissibility to Listing an 
Issuer must notify any change in the details provided under Listing Rule 17.23 to 
the Listing Authority without delay.  

17.25 The Listing Authority shall notify the Applicant of its decision to accept or refuse 
an application for Admissibility to listing: 

17.25.1    before the end of the period of forty (40) days beginning with the 
date on which the application is received; or 

17.25.2     if within that period the Listing Authority has required the applicant 
to provide further information in connection with the application, 
before the end of the period of forty (40) days beginning with the 
date on which that information is provided.  

 

 Admission Document 

17.26 When an Applicant applies for the authorisation for Admissibility of its 
Securities to listing on a STM, it must publish an Admission Document, 
containing all such information as required in Article 90 of the CA.  

 This must include the following: 

17.26.1 a description of the Securities to be traded on a STM; 

17.26.2 a full description of the Company, its principal activities and its 
capital; 

17.26.3 financial information about the Company, its trading history and 
performance in recent years;  

17.26.4 details of the management, administrative structure and supervision 
of the company; 

17.26.5 details of the professional qualifications, relevant business and 
management expertise and experience of the management; 

17.26.6 recent developments and prospects; 

17.26.7 details of all Directors relating to their directorships over the past 
five (5) years including details of any censure, public or otherwise, 
by statutory or regulatory authorities; 

17.26.8 details of the Company’s promoters; 

17.26.9 names of Substantial Shareholders and their respective holding; and 

17.26.10 in the case of Debt Securities, full details of the collateral, if any; 

17.26.11 the purpose of the offer (see listing Rule 6.M.10 to 6.M.12) 

or an appropriate negative statement, where applicable. 

17.27 In addition, the document must : 

17.27.1 contain a statement by the Applicant that in its opinion, having made 
due and careful enquiry, the fixed and/or working capital available to 
the Applicant and its Group will be sufficient for their requirements 
at least for the next twelve (12) months; 

17.27.2 contain an earnings forecast, estimate or projection which includes 
any form of words which expressly or by implication states a 
minimum or maximum for the likely level of profits or losses for a 
period subsequent to that for which audited accounts have been 
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published, or contains data from which a calculation of an 
approximate figure for projected profits or losses may be made, even 
if no particular figure is mentioned and the word “profit” is not used: 

17.27.2.1 contain a statement by the Issuer that such forecast, 
estimate or projection has been made after due and 
careful enquiry by the Issuer; 

17.27.2.2 contain a report thereon prepared by independent 
Accountants who are qualified to act as Auditors to 
include confirmation that the forecast, estimate or 
projection has been properly compiled on the basis 
stated and that it is presented on a basis consistent with 
the accounting policies of the Issuer or Group in 
question; and 

17.27.2.3 contain a statement of the principal assumptions for each 
factor which could have a material effect on the 
achievement of the forecast, estimate or projection. The 
assumptions must be readily understandable by investors 
and be specific and precise. 

17.27.3 on the first page of the document (which excludes the cover, if any), 
contain the following notice set out with greater prominence than any 
other lettering on that page (save for lettering employed in the name 
of the Issuer, the description of the nature of the transaction to which 
the document relates and the name of the Sponsor): 

 “Application has been made to the [insert name/s of the relevant 
Recognised Investment Exchange ] for the Issuer [insert reference to 
the Securities] to be listed and for dealings to commence on the said 
exchange(s) once the Securities are authorised as Admissible to 
Listing by the Listing Authority. Second Tier Market are markets 
designed primarily for companies to which a higher investment risk 
than that associated with established companies tends to be attached. 
A prospective investor should be aware of the potential risks in 
investing in such companies and should make the decision to invest 
only after careful consideration and consultation with his or her own 
independent financial adviser.” 

 “The Listing Authority accepts no responsibility for the accuracy or 
completeness of this document and expressly disclaims any liability 
whatsoever for any loss howsoever arising from or in reliance upon 
the whole or any part of the contents of this document.” 

17.27.4 Where the Applicant Company has as its main activity a business 
which has not been independent and earning revenue for at least two 
(2) years, ensure that the document contains a statement that all 
persons who, at the time of the application for authorisation for 
Admissibility to Listing on a STM, are directors or employees of the 
Issuer have agreed not to dispose of any interest in the Securities of 
that Issuer for a period of one (1) year from the date of their 
authorisation for Admissibility to Listing on a STM, save in the 
event of an intervening court order, a takeover offer relating to that 
Issuer’s shares becoming or being declared unconditional or the 
death of a director or employee; 
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17.27.5 contain the name of any person (excluding professional advisers 
otherwise disclosed in the Admission Document and trade suppliers) 
who has either: 

17.27.5.1 received, directly or indirectly, from the Issuer within 
the twelve (12) months preceding the application for 
authorisation for Admissibility to Listing on a STM; or 

17.27.5.2 entered into contractual arrangements (not otherwise 
disclosed in the Admission Document) to receive, 
directly or indirectly, from the Issuer on or after 
authorisation for Admissibility to Listing on a STM any 
of the following: 

17.27.5.2.1 fees totalling five thousand Malta Liri 
(Lm5,000) or the equivalent value in any 
other convertible currency or more; 

17.27.5.2.2 Securities in the Issuer with a value of five 
thousand Malta Liri (Lm5,000) or the 
equivalent value in any other convertible 
currency or more calculated by reference to 
the issue price or, in the case of an 
introduction, the expected opening price; or 

17.27.5.2.3 any other benefit with a value of five 
thousand Malta Liri (Lm5,000) or the 
equivalent value in any other convertible 
currency or more at the date of Admission 

 giving full details of the relationship of such person with 
the Issuer and of the fees, Securities or other benefit 
received or to be received; 

17.27.6 contain the name and address of the Sponsor; and 

17.27.7 contain the name of any person referred to under Listing Rule 
17.23.5  

17.28 The Admission Document must also contain any other factual information which 
the Issuer reasonably considers necessary for investors to form a full 
understanding of the matters contained in the Admission Document. 

17.29 An Admission Document need not be prepared by an Issuer applying for 
authorisation for Admissibility to Listing on a STM of Securities of a Class 
already authorised as Admissible to Listing, unless the Issuer is required to 
publish a Prospectus pursuant to Article 89 of the CA. 

 

 Omissions from Admission Documents 

17.30 The Listing Authority may authorise the omission of information that would 
otherwise be required in the Admission Document in the same circumstances as 
information may be omitted from a Prospectus under Article 90 of the CA. 

 

 Publication of Admission Document 

17.31 The Admission Document must be published by making copies of it available 
free of charge to the public for not less than fourteen (14) days from the date of 
authorisation for Admissibility to Listing at an address specified in the document. 
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 Directors’ Responsibilities 

17.32 An Issuer must: 

17.32.1 ensure that its directors accept full responsibility, collectively and 
individually, for the Issuer’s compliance with this Chapter. 

17.32.2 require each of its directors to disclose to it all information which the 
Issuer needs in order to comply with Listing Rule 17.26 (so far as 
that information is known to the director or could with reasonable 
diligence be ascertained by the director) before the expiration of the 
period of five (5) business days beginning with the day following 
that on which the existence of the interest to which the information 
relates comes to the Director’s knowledge; and 

17.32.3 adopt a code of dealing by board resolution and take all proper and 
reasonable steps to ensure compliance by its Directors and relevant 
employees with the said code of dealing (see Appendix 8.1). 

 

 Continuing Obligations 

17.33 An Issuer shall be responsible for ensuring compliance with any continuing  
obligations under these Listing Rules for as long as it is quoted on a STM. 

 

 Publication of Information 

17.34 The Listing Authority may, at any time: 

17.34.1 require an Applicant to provide to the Listing Authority such 
information in such form and within such time limits as the Listing 
Authority may require; 

17.34.2 require an Applicant to publish such information in such form and 
within such time limits as it considers appropriate; and 

17.34.3 itself publish such information if an Issuer fails to comply with 
paragraph 17.34.2. 

 

 Sanctions against the Issuer  

17.35 Without prejudice to the generality of its rights and powers in terms of the FMA 
or other applicable law, the Listing Authority may suspend or discontinue the 
listing of Securities on a STM where: 

17.35.1 dealings in those Securities are not being conducted in an orderly 
manner; or  

17.35.2 protection of investors so requires, or 

17.35.3 the integrity and reputation of the market has been or may be 
impaired by dealings in those Securities; 

 and will discontinue the listing of those Securities where those securities have 
been suspended for six (6) months or more. 
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Sanctions against a Director 

17.36 If the Listing Authority considers that a contravention of these Listing Rules by 
an Applicant is due to a failure by all or any of its directors to discharge their 
responsibilities, it may do one or more of the following: 

17.36.1 censure the relevant Directors; 

17.36.2  publish the fact that those Directors have been censured; 

17.36.3 in the case of wilful or persistent failure by a Director to discharge 
his responsibilities, state publicly that in its opinion the retention of 
office by the director is prejudicial to the interest of investors; and 

17.36.4 if the Director remains in office following a public censure by the 
Listing Authority under paragraph 17.36.3 above, suspend trading in 
or discontinue the listing of the Securities, or any Class of Securities. 

 

 Sanctions against a Sponsor 

17.37 If the Listing Authority considers that a contravention of these Listing Rules is 
due to a failure by the Sponsor to discharge its responsibilities, the Listing 
Authority may report such contravention to the competent authority for 
appropriate procedures to be adopted in relation to the Sponsor.  

 

 
 
 


