SECTION V 








The Issuers of Securities Traded on the Stock Exchange 








Chapter One 





General Provisions Relating to the Official and Secondary Markets 





Part I 





The Initial Application for Admission of Securities 








Article 80 - The securities issued or fully guaranteed by the Lebanese State, or the securities issued by established issuing companies whose By-laws have been certified by virtue of a decree issued by the Council of Ministers or an ordinary decree, are automatically admitted  in the Stock Exchange. 





Article 81 - Any company issuing securities fulfilling the conditions of adherence to the official or secondary market in accordance with the stipulations of these By-laws, which has already offered securities for public subscription in accordance with the provisions of article 81 of the Lebanese Commercial Law, should request the admission of these securities in the Stock Exchange within a maximum one-year period from the date of publication of the statement stipulated in article 81 of the Commercial Law in the official gazette. 


It also bound to submit the request, even if its capital is not completely paid up. In this event, the Stock Exchange’s Committee can decide if it is possible to deal with the temporary nominal stocks issued by the said issuing company. 


A fine of two per mill of its nominal capital for every month of delay is levied on any company issuing securities failing to request the listing of its securities on the Stock Exchange in accordance with the present article. 





Article 82 - The application for the admission of securities in the official or secondary market shall be addressed to the Stock Exchange’s Committee via an authorized broker charged by the issuer to follow up the admission procedures; the broker’s name shall be mentioned in the notification memorandum submitted to the public; the broker may represent the issuer and notify the Stock Exchange of his wish to sign at a later date a cash contract with the issuer, or not. 





Article 83 - The following may apply for the admission of its securities in the official or secondary market: 





Any Lebanese joint-stock company which is member in the Stock Exchange.


Any foreign company or another foreign issuer of securities. 








Article 84 - 


The issuer´s application for admission may cover:


All share categories and all rights authorizing their purchase, subscription or benefit from them.


The bonds, including convertible bonds, provided the securities resulting from this conversion are traded in the BSE.


Certificates of deposit issued by banks.


The bonds issued by public institutions.


Securities and bonds issued by Lebanese Joint-Stock companies in which the state participates in its capital.


Global Depository Receipts (GDR), provided their number when listed in the BSE is equivalent to at least 20% of the issuer company's shares.


Any other securities or financial rights that are tradable by nature.








Article 85 - The issuer wishing to price its securities in either the official or the secondary  market, and fulfilling the conditions of admission in either of these two markets should present the following documents and information: 


An application for admission duly prepared in accordance with the rules determined by the Committee. 


A certified copy of the application for registration in the Commercial Register.


A certified copy of the certificate of registration in the Commercial Register. 


A certified copy of the constitutive by-laws and all their amendments, which should include an explicit text providing for the pricing of the issuer’s securities in the Stock Exchange. 


An official and recent commercial circular. 


All the copies of the minutes of the general meetings and the board of directors registered in the Commercial Register for the last three years, or for the period between the date of incorporation and the date of the submitting of the application.


A detailed statement describing the nature, kind and value of the securities in the application.


All of the balance sheets, profit and loss accounts, inventories, and consolidated final accounts in the event the issuer has subsidiary companies. This is in addition to the reports of the board of directors and the auditors for the last three years, or the period between the date of incorporation and the date of submitting the application. 


A general descriptive statement of the issuer’s activity and markets. 


 A general statement on the issuer’s subsidiary companies when they exist, specifying the proportion of their capital owned by the issuer and determining their main activities. 


A letter by virtue of which the applicant is committed to the contents of article 91 below. 





Article 86 - The same conditions and commitments applying to the Lebanese issuer and stipulated in these By-laws apply similarly in their form and content to the foreign issuer wishing to apply for admission. The foreign issuer should present all of the documents mentioned above in article 85, or their equivalent in the country of registration. The financial documents presented should necessarily conform to the Lebanese or International Accounting Standards. 





Article 87 - The Committee may request official Lebanese or foreign authentication of the documents constituting the file presented by the foreign issuer. This authentication should demonstrate the conformity of the documents presented to the laws and regulations in force in the country of registration. 





Article 88 - The Committee may refuse by means of a justified decision the admission of any security, even if the application conforms to the rules and the security fulfills all of the conditions required. 


The Committee is entitled to postpone the settlement of the application, while retaining the right to reconsider it if there are changes in the situation of the issuing company. 





Article 89 - The Stock Exchange’s Committee publishes its decision in the Stock Exchange  official bulletin in the event it approves the application for admission, while fixing the trading and the first pricing terms of the securities admitted. 


Article 90 - The issuer should put at the public’s disposal, in accordance with the rules fixed by the Committee, an excerpt from the admission file immediately after the publication of the Committee’s decision in the official bulletin of the Stock Exchange. 





Article 91 - The issuer signs when applying for admission a written commitment that conforms to the rules set by the Committee and includes the following: 








Providing the Stock Exchange with all of the minutes of the ordinary and extraordinary general meetings, and the board of directors submitted to the secretariat of the Commercial Register within a period of two weeks from the date of submission.


Obtaining the Committee’s approval in order to fix a schedule for the “operations on securities”. 


Notifying the Committee and the pubic in accordance with the rules fixed by the Committee of every element or change affecting the issuer’s financial situation or activity. 


Publishing the balance sheets, and the annual consolidated and certified final accounts in the Stock Exchange official bulletin, within a maximum six-month period from the date of closing the accounts. 


Publishing the issuer’s results every six months in the official bulletin of the Stock Exchange, in accordance with the rules set by the Committee. 


The commitment of any issuer of a security listed in any of the official or secondary market of the Stock Exchange to notify explicitly its shareholders at any moment and under any circumstances about all of the information of interest to those shareholders, and to treat them fairly without any discrimination among them, regardless of the number of securities they own. The issuer is also committed to abstain from all undertaking that may mislead on the price of the traded security. 


The commitment of every issuer to conform to the By-laws and circulars issued by the Committee. 


The commitment to provide the Stock Exchange with all of the information and the pertinent detailed documents about it or any of its branches within a fifteen-day period as of the date of the publication or the entering into force of these documents. (A branch means any Joint-Stock company owned directly or indirectly by the issuer up to more than 50% and which represents more than 10% of the consolidated net value of the assets belonging to the group), such as: 


any essential change in the nature of the operations carried out by the company. 


any total or partial change in the company’s administration, general management or board of directors. 


any appointment of new auditor for the company. 


any selling or transfer of ownership of the issuing company’s assets, when the operation exceeds 5% of its market capitalization. 


anything that may positively or negatively affect the price of the issuer’s financial securities. 


any amendment of the number of voting rights enjoyed by any of the shareholders, when the issuer is aware of it, and when the variation exceeds: 


- 2% for the General Manager, the Assistant General Manager, or a member of the company’s board of directors. 


- 10% for the other shareholders enjoying directly or indirectly more than 10% of the voting rights in the company whose securities are priced in the Sock Exchange. 





9. A commitment to include in the contract signed with the broker to play the role of the manager of the issue or subscription, a clause in which the broker guarantees 10% of the issuing or subscription value. 





10- The issuer’s commitment to send immediately and free of charge to the Stock Exchange and to all of its brokers five copies of every document addressed to the shareholders and any statement published in the newspapers, in order to give the opportunity to the public to read them freely. 


The issuer’s commitment also to publish this information in its annual report, and to pay the Stock Exchange the fees for publishing material in the official bulletin. 





11- The notification of the Stock Exchange’s committee about every notice addressed to the shareholders or security bearers to attend any ordinary or extraordinary general assembly, at least 20 days before the expected date, and payment of the fees for publishing the notice in the official bulletin. 





12-  The issuer’s commitment to convene a annual general assembly of the shareholders and to inform the Stock Exchange in detail about the date of the convening, the agenda and any postponement. 





13 - The issuer’s commitment to include in the company’s constitutive By-laws a text fixing the voting rights at 10% for each shareholder not having declared explicitly beforehand to the issuer’s board of directors that he has reached or exceeded this proportion. The shareholder should explicitly inform the board of any change exceeding 10% in terms of the number of voting rights. 





14 - The issuer’s commitment to conform to the specimen of the issuing statement prepared by the Committee. The issuer’s commitments remain valid until every new issuing. 





Article 92 - Any issuer that does not implement the obligations mentioned in the articles above should pay a fine of  two per mill of its capital, in addition to the other disciplinary sanctions which can be imposed. 





Article 93 - In the event the issue covers bonds, the issuer is committed to respect the issuing terms determined in the statement with the committee’s official endorsement, namely the clauses pertaining to the eventual conversion, the pre-payment and the payment of the interests. 





Article 94 - Any issuer is committed to convene an annual assembly of the security bearers and to include all of the pertinent information in the official bulletin of the Stock Exchange. This meeting is the only one empowered to decide the eventual amendments relating to the characteristics of the loan. 





Article 95 - Any issuer should inform the Stock Exchange annually of the exact number of securities still traded and outstanding.  





Article 96 - A period of twelve months is granted to the issuing companies whose securities have already been admitted for trading in the official Stock Exchange from the date of entering into force of the present By-laws. This is in order for them to settle their situation and fulfill the conditions required by virtue of these By-laws. 











Part II 


The Additional Application for the Admission of Securities 





Article 97 - Any issuer having been previously admitted in the official or secondary market, and wishing to issue additional securities, should apply via its brokers for an additional admission, in accordance with the rules set by the Committee. This application includes the following documents: 





A statement on the nature and value of the securities object of the application.


A copy of the minutes of the general assembly and the board of directors which set the terms of the expected operation. 





Article 98 - If the subscription is through public offering, the issuer should publish according to the rules set by the Committee an issuing statement summarizing the additional application file, with the exception of  an additional issuing approved beforehand by the competent general assembly convened less than one year earlier, that is by: 


paying the yield with shares.


a special issuing for a small number of beneficiaries.   


capitalizing the reserve


converting the convertible bonds into shares, paying the bonds with shares and exercising the rights to subscribe or the option right. 





Article 99 - The Committee may refuse by means of a justified decision the above application even if it is duly completed and it meets the required conditions. 


The Committee can postpone the settlement of an application with the right to reconsider it if any justifiable changes occur to the situation of the issuing company.





Article 100 - The Committee’s decision to approve the application should be published with the detailed operational procedures in the Stock Exchange’s official bulletin. 








Part III 


Suspension of Pricing and Dismissal of the Issuer 





Article 101 - The Committee may temporarily suspend the pricing of any security admitted  in the official or secondary market upon either the issuer’s request or its own initiative, in the event it is deemed necessary for the interest of the market and investors. 





Article 102 - This suspension does not exempt the issuer from all its commitments. 





Article 103 - In case no operation is carried out on securities admitted in the official market for one year, the Committee can transfer this issuer to the secondary market. 





Article 104 - The Committee may dismiss any issuer: 





Pursuant to a decision taken by the issuer’s extraordinary general meeting. 


Pursuant to a decision by the Disciplinary Board. 


In the event of the issuer’s loss of more than one-half of its capital without reconstituting it. 


In the event of bankruptcy. 





Article 105 - Any decision of dismissal, suspension or repricing should be published in the official bulletin of the Stock Exchange including the necessary details such as the date when the said decision enters into force. 

















Chapter Two 


Provisions Applying to the Official Market  








Article 106 - The issuer of securities wishing to join the official market should conform to the following: 





It should have distributed at least 25% of its capital to the public, on the first day of pricing at the latest.


The issuer’s capital is the equivalent of at least US$ 3 million in Lebanese pounds. 


The number of shareholders holding 25% of the company’s capital according to item 1 of article 50, should be at least 50 shareholders. 


It should have been incorporated at least three years earlier. 








Article 107 - In the event the Committee accepts an issuer of bonds in the official market, the value of the issue should be the equivalent of at least US$ 2 million in Lebanese pounds. 





Article 108 - Any issuer wishing to be transferred from the secondary to the official market shall submit via the broker authorized by him for this purpose a file including the following documents: 





An official application for transfer including the issuer’s motives.


A copy of the minutes of the general assembly authorizing this transfer.


In general, any document that may update the already filed application.











Article 109 - The provisions of article 99 of these By-laws shall apply to the transfer application from the secondary to the official market. 





Article 110 - The issuer shall publish in the Stock Exchange’s official bulletin an announcement summarizing the transfer file in accordance with the rules set by the Committee. 








�



Chapter Three 


Provisions Applying to the Secondary Market








Article 111- The issuer of securities wishing to join the secondary market must meet the following conditions: 








It should have distributed at least 25% of its capital among the public, on the first day of pricing at the latest. 


The issuer’s capital should be equivalent of at least US$ 1 million in Lebanese pounds. 


The number of shareholders holding 25% of the company’s capital according to item 1 of article 50 should be at least 50 shareholders. 





Article 112 - In the event that the Committee accepts an issuer of bonds in the secondary market, the value of the issue should be the equivalent of at least US$ 1 million in Lebanese pounds. 





Chapter Four 


Provisions Applying to the Market of Securities not Listed on the Stock Exchange


 





Article 113 - Any security issued by a Lebanese Joint-Stock company whose capital is equivalent to at least US$ 100,000 in Lebanese pounds may be the subject of an application for trading in the stock market not listed on the Stock Exchange. However, this security  may not be traded before three working days in the Stock Exchange from the date of publication of this application. 





Article 114 - The application shall be submitted to the Committee via a broker and shall include the following documents: 





A copy of the certificate of registration of the company in the Commercial Register.


A copy of the application for registration of the company in the Commercial Register.


A copy of the company’s constitutive By-laws as well as all their amendments.


A copy of all of the minutes of the assemblies of the company registered in the Commercial Register during the three last years. 


The company’s balance sheets, and final accounts as well as the Board of Directors and auditors reports for the last financial year
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