FCA 2019/26

EXITING THE EUROPEAN UNION: LISTING, PROSPECTUS AND DISCLOSURE
SOURCEBOOKS (AMENDMENTS) INSTRUMENT 2019
Powers exercised

A. The Financial Conduct Authority (“the FCA”) makes this instrument in the exercise
of:

(1) regulation 3 of the Financial Regulators’ Powers (Technical Standards)
(Amendment etc.) (EU Exit) Regulations 2018; and

(2) section 139A (Power of the FCA to give guidance) of the Financial Services and

Markets Act 2000.
Commencement
B. This instrument comes into force on exit day as defined in the European Union
(Withdrawal) Act 2018.

Amendments to the Handbook

C. The modules of the FCA’s Handbook of rules and guidance listed in column (1)
below are amended in accordance with the Annexes in this instrument listed in
column (2) below.

Y (2
Listing Rules sourcebook (LR) Annex A
Prospectus Rules sourcebook (PR) Annex B
Disclosure Guidance and Transparency Rules Annex C
sourcebook (DTR)
Notes
D. In this instrument, notes shown as “Note:” are intended for the convenience of the

reader but do not form part of the legislative text.
Citation
E. This instrument may be cited as the Exiting the European Union: Listing, Prospectus

and Disclosure Sourcebooks (Amendments) Instrument 2019.

By order of the Board
28 March 2019
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Annex A

Amendments to the Listing Rules sourcebook (LR)

In this Annex, underlining indicates new text and striking through indicates deleted text,
unless otherwise indicated.

1.1

14

1.4.12

1.5

1.5.1

Preliminary: All securities
Introduction

Note: ESMA has also issued guidelines under article 16(3) of the ESMA
Regulation covering ‘Alternative Performance Measures’. See
+45en-pdf ESMA guidelines: Alternative Performance Measures dated 5
October 2015 (ESMA/2015/1415).

Miscellaneous

Use of an RIS

R Where a listing rule requires an issuer who is not subject to DTR
6.3.1R to use the services of an RIS, the issuer must comply with the
provisions of DTR 6.3, except in relation to information which is

required to be disclosed under the-Transpareney-Directive; articles
17 and 19 of the Market Abuse Regulation or the DTR.

Standard and Premium Listing
Standard and premium listing explained
G

2) A listing that is described as a standard listing sets
requirements that are based on the minimum Eb-direetive
standards set out in the United Kingdom provisions which
implemented CARD and the 7D. A listing that is described
as a premium listing will include requirements that exceed
those required under relevantEU-direetives the United
Kingdom provisions which implemented CARD and the 7D.
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2.1

2.1.3

2.2

223

2.2.10

FCA 2019/26

Requirements for listing: All securities

Preliminary
Refusal of applications

G Under the Act, the FCA may also refuse an application for admission
if it considers that:

2) for securities already listed in anether EEA-State a third
country, the issuer has failed to comply with any obligations
under that listing.

Requirements for all securities

Admission to trading

R Other than in regard to securities to which LR 4 applies, to be listed,
equity shares must be admitted to trading on a regulated market for
listed securities operated-byaRIE. All other securities must be
admitted to trading on a RIE’s market for listed securities.

Prospectus

R & This rule applies if under the Act erunder-thelaw-ofanother
EEA-State:

(a)  aprospectus must be approved and published for the
securities; or

(b)  the applicant is permitted and elects to draw up a
prospectus for the securities.

& To be listed:

)  aprospectus must have been approved by the FCA
and published in relation to the securities+of

) i another EEA Stateis the Home MemberStete
| ieothe-rel hort
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3 Listing applications: All securities

3.3 Shares

Documents to be provided 48 hours in advance

3.3.2 R The following documents must be submitted, in final form, to the
FCA by midday two business days before the FCA is to consider the
application:

2) onc-ol:

@  the prospectus or listing particulars, that has been
approved, by the FCA; er

b acopyoftheprospectrsaeertiieateofapprovaland
H-apf ’.é ber EEAS o1l za Vel

State forthe shares.or
© [deleted}
34 Debt and other securities

Documents to be provided 48 hours in advance

344 R An applicant must submit, in final form, to the FCA by midday two
business days before the FCA is to consider the application:
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3.4.9B

4.1

4.1.1

4.2
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2) etther:

)  the prospectus or listing particulars that has been
approved by the FCAz+ex.

by  acopyoftheprospectus;acertificate-ofapproval-and
H-apf ’.} i )
13 jﬁ | sios:

Exempt public sector issuers

R

A-public-seetor-issuer An issuer that seeks admission of debt

securities referred to in paragraphs 2 and 4 of Schedule 11A of the
Act must submit to the FCA in final form a completed Application
for Admission of Securities to the Official List.

Note: The Application for Admission of Securities to the Official
List form can be found on the UKLA section of the FCA’s website.

A-publie-sectorissuer An issuer referred to in LR 3.4.9R that is not

required to produce a prospectus or listing particulars must confirm
on its application form that no prospectus or listing particulars are
required.

Listing particulars for professional securities market and certain other
securities: All securities

Application and Purpose

Application

R

This chapter applies to an issuer that has applied for the admission
of:

2) any other specialist securities for which a prospectus is not

required under the prospeectus-direetive Act or the

prospectus rules.

Contents and format of listing particulars
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4.2.4

4.2.13

4.3

4.3.5

Summary

R (1)

FCA 2019/26

The listing particulars must contain a summary that
complies with the requirements in section 87A(5) and (6) of
the Act and PR 2.1.4EY UK to PR 2.1.7R (as if those
requirements applied to the listing particulars).

Minimum information to be included

R The following minimum information from the PD Regulation must
be included in listing particulars:

&)

for an issue of securities by the government of a #rern-EEA
State third country or a local or regional authority of a #on-
EEA-State third country, the schedule applicable to
securities issued by third countries and their regional and
local authorities; and

Responsibility for listing particulars

2)

An issuer that is the a government ef-a#onEEA-State or a
local or regional authority ef-aren4EA-State is not
required under paragraph (1)(a) to state that it accepts
responsibility for the listing particulars.

Approval and publication of listing particulars

Filing and publication of listing particulars etc

R An issuer must ensure that after listing particulars or supplementary
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4.4

442

S4A

5.4A.15

5.5

553
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listing particulars are approved by the FCA, the listing particulars or
supplementary listing particulars are filed and published as if the
relevant requirements in PR 3.2, the PD Regulation and Commisston

Pelegated Regulation (EU)-2016/304 the Prospectus RTS Regulation
2 applied to them.

Miscellaneous

Supplementary listing particulars

An issuer must ensure that after supplementary listing particulars are
approved by the FCA, the supplementary listing particulars are filed
and published as if the requirements in PR 3.2, the PD Regulation
and CommissionDelegated Regulation (EHH)-2016/304 the

Prospectus RTS Regulation 2 applied to them.

Suspending, cancelling and restoring listing and reverse takeovers: All
securities

Transfer between listing categories: Equity shares

Pireetive-obligations Obligations under the Act and Prospectus Rules

G

An issuer may take steps, in connection with a transfer, which
require it to consider whether a prospectus is necessary, for example,
if the company or its capital is reconstituted in a way that could
amount to an offer of transferable securities to the public. The issuer
and its advisers should consider whether direetive obligations under
the Act and the prospectus rules may be triggered.

Miscellaneous

Suspension, cancellation or restoration by overseas exchange or authority

4 If an overseas exchange or eompetent-anthority overseas
authority requests the FCA to suspend, cancel or restore the
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6.14

6.14.1

6.14.2

6.14.5

6.15

6.15.1
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listing of securities, the FCA will, wherever practical,
contact the issuer or its sponsor before it suspends, cancels
or restores the listing. Therefore, issuers are encouraged to
contact the F'CA at the same time as they contact their home
exchange.

Additional requirements for premium listing (commercial company)

Shares in public hands

R

Where an applicant is applying for the admission of a class of equity
shares to premium listing, a sufficient number of shares of that class
must, no later than the time of admission, be distributed to the public
in-one-or-more£EA-States.

[Note: article 48 of the CARD]

For the purposes of LR 6.14.1R:

(D) gecotRtrry-ahso-betakenotholderstrone-ormorestates
, TEAS £ theos/ listed.ind
states: [deleted]

2) In considering whether to grant a modification, the FCA
may take into account the following specific factors:

(a)  shares-ofthesame-elassthatare-held(eventhough
] listed ] CEAS :
[deleted]

Shares of anen-EEA a third country company

R

The FCA will not admit shares of an applicant incorporated in a#o#-
EEAState a third country that are not listed either in its country of
incorporation or in the country in which a majority of its shares are
held, unless the FCA is satisfied that the absence of the listing is not
due to the need to protect investors.

[Note: article 51 of the CARD]
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8.2

8.2.1

8.4

8.4.1

8.4.2
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Sponsors: Premium listing

When a sponsor must be appointed or its guidance obtained

When a sponsor must be appointed

R

A company with, or applying for, a premium listing of its securities
must appoint a sponsor on each occasion that it:

() is required to submit any of the following documents to the
FCA in connection with an application for admission of
securities to premium listing:

(b)  aeertificate-ofapproval-from-anothercompetent
autherttyror [deleted]

Role of a sponsor: transactions

Application for admission

R

LR 8.4.2R to LR 8.4.4G apply in relation to an application for
admission of securities to premium listing if an applicant does not
have securities already admitted to premium listing, the conditions in
LR 6.1.1R(1), LR 6.1.1R(2), LR 21.2.5R(1), LR 21.2.5R(2), LR
21.6.13R(1) or LR 21.6.13R(2) do not apply and, in connection with
the application, the applicant is required to submit to the FCA:

2) acertificate-of approval-fromanother competent-authority:
or [deleted]

A sponsor must not submit to the FCA an application on behalf of an
applicant, in accordance with LR 3, unless it has come to a
reasonable opinion, after having made due and careful enquiry, that:
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2) the applicant has satisfied all applicable requirements set

out in the prospectus rules vrless-the homeMember-State-of
| L . , " be. the United Kinedont:

Application for admission: further issues

8.4.8 R A sponsor must not submit to the FCA an application on behalf of an
applicant, in accordance with LR 3 (Listing applications), unless it
has come to a reasonable opinion, after having made due and careful

enquiry, that:

2) the applicant has satisfied all applicable requirements set

out in the prospectus rules vrless-the-home Member-State-of
the-applicant is-not-or-will-notbe;the United Kingdont, and

Further issues: procedure

8.4.9 R A sponsor must:

(1) submit a completed Sponsor’s Declaration on an
Application for Listing to the FCA either:

(b)  atatime agreed with the FCA if the FCA isnet

approving-theprospeetus—or did not approve the

prospectus or if it is determining whether a document
is an equivalent document;

9 Continuing obligations

9.2 Requirements with continuing application

Compliance with the disclosure requirements and transparency rules
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9.25

9.2.6B

9.8

9.8.7A

10
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A listed company, whose equity shares are admitted to trading on a

regulated market nthe-United-Kingdom, should consider the

obligations under the disclosure requirements.

A listed company that is not already required to comply with the

transparency rules tor-with-corresponding requirementsimposed-by
another EEA-Member-State) must comply with DTR 4, DTR 5 and

DTR 6 as if it were an issuer for the purposes of the transparency

rules.

Annual Financial Report

Annual financial report

R

ey

2)

An overseas company Wlth a premzum llstzng that ts not

sovernanee-statements) must comply with DTR 7.2

(Corporate governance statements) as if it were an issuer to
which that section applies.

An overseas company with a premium listing which
complies with LR 9.8.7R will be taken to satisfy the
requ1rements of DTR 7. 2 2R and DTRT. 2 3R, but funlessit

EEA—S%a%e—th&t—ee&espe&d—ﬁe@T—Rﬂ—% must comply w1th all

of the other requirements of DTR 7.2 as if it were an issuer
to which that section applies.

Significant transactions: Premium listing

10 Annex 1G  The Class Tests

Figures used to classify assets and profits

8R
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3) (a) The figures of the listed company must be adjusted to take
account of transactions completed during the period to
which the figures referred to in (1) or (2) relate, and
subsequent completed transactions which have been notified
to-aR{fS under LR 10.4 or LR 10.5.

14 Standard listing (shares)
14.2 Requirements for listing
Shares in public hands
14.2.2 R (1) If an application is made for the admission of a class of

shares, a sufficient number of shares of that class must, no
later than the time of admission, be distributed to the public
in-one-ormore EEA-States.

) Hor-the-purposes-of paracraph-tHh—accomtmayalso-be
taken-of holdersin-one-ormore statesthat are not EEA
States—-the-shares-are Histedin-the state-or-states- [deleted]

14.2.3 G The FCA may modify LR 14.2.2R to accept a percentage lower than
25% if it considers that the market will operate properly with a lower

percentage in view of the large number of shares of the same class
and the extent of their distribution to the public. Eerthatpurpese-the
FEAmay-taketRtoaccotrtsheresof-the satieelassthat-are held
[Note: Article 48 CARD]

Shares of a rer—EEA-third country company

14.2.4 R The FCA will not admit shares of a company incorporated in a #o#-
EEAState third country that are not listed either in its country of
incorporation or in the country in which a majority of its shares are
held, unless the FCA is satisfied that the absence of the listing is not
due to the need to protect investors.

[Note: Article 51 CARD]
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14.3

14.3.1

14.3.11

14.3.15

14.3.15A

14.3.23

14.3.24

15
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Continuing obligations
Admission to trading

R Other than in regard to securities to which LR 4 applies, the listed
equity shares of a company must be admitted to trading on a

regulated market for listed securities eperated-by-aRIE.

Disclosure Requirements and Transparency Rules

G A company whose shares are admitted to trading on a regulated

market inthe-United Kingdom, should consider its obligations under

the disclosure requirements and transparency rules.

Registrar

R (D qih%s—m%e—appﬁes—te—&n—ea*eﬁeaﬁ—eemp&nj#eﬁwhem—the

see—bR—}%—}zG—&Hd—bR—l-%—QgR— | deleted |

Compliance with the transparency rules

R A listed company that is not already required to comply with the

transparency rules tor-with-corresponding requirementsimposed-by
another EEA-Member-State} must comply with DTR 4, DTR 5 and

DTR 6 as if it were an issuer for the purposes of the transparency
rules.

R A listed company that is not already required to comply with DTR

7.2 (Corporate governance statements );-or-with-corresponding
requirements-tmposed-by-another EEA-State; must comply with DTR

7.2 as if it were an issuer to which that section applies.

Closed-Ended Investment Funds: Premium listing
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15.2

15.2.1A

17

17.3

17.3.4

17.3.5
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Requirements for listing

Shares of a ren-EEA-€company a third country company

R The FCA will not admit shares of a company incorporated in a #e#-
EEA-State third country that are not listed either in its country of
incorporation or in the country in which a majority of its shares are
held, unless the FCA is satisfied that the absence of the listing is not
due to the need to protect investors.

[Note: Article 51 CARD]

Debt and debt-like securities: Standard listing

Requirements with continuing application

Annual accounts

3)

3)

The annual report and accounts must:

(a)

(b)

have been prepared in accordance with the issuer’s
national law and, in all material respects, with
national accounting standards or #AS UK-adopted
IFRS; and

have been independently audited and reported on, in
accordance with:

(1)  the auditing standards applicable in anFEEA
State the United Kingdom;, or

(i)  an equivalent auditing standard.

An issuer incorporated or established in a rern-EEA-State
third country which is not required to draw up its accounts

so as to give a true and fair view but is required to draw

them up to an equivalent standard, may draw up its accounts
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17.3.8

17.5

17.5.2

18

18.2

18.2.8

18.2.9

FCA 2019/26

to this equivalent standard.

Disclosure requirements and transparency rules

G An issuer, whose securities are admitted to trading on a regulated

market inthe-United Kingdom, should consider the obligations

referred to under articles 17 and 18 of the Market Abuse Regulation.

Requirements for states, regional and local authorities and public
international bodies

Compliance with transparency rules

R (1) This rule applies to a state, a regional or local authority and
a public international body with listed debt securities for

Certificates representing certain securities: Standard listing

Requirements for listing

Certificates representing equity securities of an overseas company

R (1) If an application is made for the admission of a class of
certificates representing shares of an overseas company, a
sufficient number of certificates must, no later than the time
of admission, be distributed to the public #r-ene-ermeore

2) Eor-the-purposes-of paragraph-(D-accountmay-alse-be

[deleted]

G The FCA may modify LR 18.2.8R to accept a percentage lower than
25% if it considers that the market will operate properly with a lower
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18.4

18.4.3A

21

21.6

21.6.18
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percentage in view of the large number of certificates of the same
class and the extent of their distribution to the public. Eer-that
f]f]” ]3]] Listed) |

EEA States-

[Note: Article 48 CARD]

Continuing obligations

Annual accounts continuing obligations

R

3)

The annual report and accounts must:

(a)

(b)

have been prepared in accordance with the issuer’s
national law and, in all material respects, with
national accounting standards or ¥AS_UK-adopted
IFRS; and

have been independently audited and reported on, in
accordance with:

(1)  the auditing standards applicable in anEEA
State the United Kingdom;, or

(i1)  an equivalent auditing standard.

Sovereign Controlled Commercial Companies: Premium listing

Requirements for listing: Certificates representing shares

Certificates in public hands

R (1)

2)

If an application is made for the admission of a class of
certificates representing shares, a sufficient number of

certificates must, no later than the time of admission, be
distributed to the public #r-ene-or-more EEA-States.

Eor-the-purposes-of paragraph-(D;-account-may-alse-be
taken-of-holders-in-one-ormore states-that are not EEA
¢ it 5 listedind '
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21.6.21

21.6.23

21.8

21.8.14

21.8.17
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[deleted]

2) In considering whether to grant a modification, the FCA
may take into account the following specific factors:

(a)  eerthieates-olthesame-elassthatarc-held-teven
| b4l Listed) : £E
States; [deleted]

Certificates of a reprEEA-company third country

R The FCA will not admit certificates representing shares of an
applicant incorporated in a #er-EEA State third country where the
class of equity shares which the certificates represent is not listed
either in its country of incorporation or in the country in which a
majority of its equity shares are held, unless the FCA is satisfied that
the absence of listing is not due to the need to protect investors.

[Note: article 51 of CARD)]

Additional requirements for the certificates

R To be listed, the certificates representing shares must be admitted to
trading on a regulated market for listed securities operated-by-aRIE.

Continuing obligations: Certificates representing shares

Additional requirements: compliance with the disclosure requirements and
transparency rules

G A listed company, whose certificates representing shares are

admitted to trading on a regulated market tathe United Kingdom,

should consider its obligations under the disclosure requirements.

R A listed company that is not already required to comply with DTR 4,

DTR 5 and DTR 6 ter-with-correspondinereqiirementstmposed-by
another EEA-Member-Statey must comply with DTR 4, DTR 5 and
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DTR 6 as if it were an issuer of shares for the purposes of the
transparency rules.

Appendix 1 Relevant definitions

Insert the following new definitions in the appropriate alphabetical position and amend the

existing definitions as shown.

Appendix 1
App 1.1

1.1.1

authorised person

bank

Relevant definitions

Relevant definitions

Note: The following definitions relevant to the listing rules are
extracted from the Glossary.

(in accordance with section 31 of the Act (Authorised persons))
one of the following:

(a)

(b)
()
(d)
(e)
()

a person who has a Part 4A permission to carry on
one or more regulated activities;

an-incomingEEAfirm; [deleted]
An-incomingTreaty-firm: [deleted]

AT S qualdifier; [deleted]
an ICVC;

the Society of Lloyd’s.

(see also GEN 2.2.18R for the position of an authorised

partnership or unincorporated association which is

dissolved.)

(a)

a firm with a Part 4A permission which includes
accepting deposits, and:

(1) which is a credit institution; ef

(ii) e
. | Pe Iy Los i
[deleted]
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competent authority

EEA State

EU-adopted International
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but which is not a building society, a friendly society or
a credit union;

(b) anEEA-bank-whichis-afull ereditinstitution- [deleted]

(in relation to the functions referred to in Part VI of the Acr):
the FCA

@) the-autherity-designated-underSehedule S-to-the Aet
corof funeti or Part VI(Official Listi

(in accordance with Schedule 1 to the Interpretation Act

1978), in relation to any time:

(a) a state which at that time is a member State; or

(b) any other state which is at that time a party to the EEA
agreement.

[Note: Current non-member State parties to the EEA
agreement are Norway, Iceland and Lichtenstein.]

the European Union, being the Union established by the Treaty
on European Union signed at Maastricht on 7 February 1992
(as amended), taking into account United Kingdom’s
withdrawal from the Union pursuant to Article 50 of the

Treaty.

means the international accounting standards within the
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Accounting Standards (or meaning of EC Regulation No 1606/2002 of the European

EU adopted IFRS) Parliament and of the Council of 19 July 2002 as adopted from
time to time by the European Commission in accordance with
that Regulation.

EUWA the European Union (Withdrawal) Act 2018.

investment trust a company which:

(a) is approved by the Commissioners for HM Revenue
and Customs under sections 1158 and 1159 of the
Corporation Tax Act 2010 (or, in the case of a newly
formed company, has declared its intention to conduct
its affairs so as to obtain such approval); or

(b) (for the purposes of the definitions of non-mainstream
pooled investment and packaged product only) is
resident in an EEA State other-than-the United
Kingdom and would qualify for such approval if
resident in the United Kingdom.

Market Abuse Regulation  the UK version of Regulation (EU) No 596/2014 of the
European Parliament and of the Council of 16 April 2014 on
market abuse (market abuse regulation) and repealing
Directive 2003/6/EC of the European Parliament and of the
Council and Commission Directives 2003/124/EC,
2003/125/EC and 2004/72/EC, which is part of United
Kingdom law by virtue of the EUWA.

nontEAStee aeountry-orstate thattsRotanEFEA-Srates
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PD Regulation

the United Kingdom version of the Prospectus Directive

Regulation (No 2004/809/EC), which is part of United
Kingdom law by virtue of FUWA.

prospectus @)) a prospectus required under the prespectus-directive
the Act.

2)

Prospectus RTS the United Kingdom version of Commission Delegated

Regulation 2 Regulation (EU) 2016/301 supplementing Directive
2003/71/EC of the European Parliament and of the Council
with regard to regulatory technical standards for approval and
publication of the prospectus and dissemination of
advertisements and amending Commission Regulation (EC)
No 809/2004, which is part of United Kingdom law by virtue
of the EUWA.

recognised scheme aseftemetecoehiseddhder:

© o 272 of i Individuall cod
overseas-schemes)

a scheme recognised for the purpose of part XVII of the Act.

regulated market

a regulated market which is a UK RIE.

[Note: article 4H2H 2(1)(13A) of MiEID MiFIR)
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service or RIS

specified investment

State finance organisation

state monopoly

€@
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a primary information providersor

an H;Ele, Hlﬁﬂg Y E“”“'EMEE” ;E e ;Ei ;E‘ thlm 12?5‘};5;

any of the following investments specified in Part I1I of the
Regulated Activities Order (Specified Investments):

(ia)

emissions-anctionproduct-tarticle- 82A): [deleted]

a legal person other than a company:

ey

“)

(&)

which is a national of anEEA-State a state;

which is financed by means of the resources they
have raised and resources provided by the EEA-State
state; and

the debt securities issued by it are considered by the
law of the relevant £EA-State state as securities issued
or guaranteed by that state.

a company or other legal person which is a national of anEEA
State-a state and which:

ey

2)

in carrying on its business benefits from a monopoly
right granted by anEEA-state a state; and

is set up by or pursuant to a special law or whose
borrowings are unconditionally and irrevocably
guaranteed by anEEA-state a state or one of the
federated states-ofanEEA-state a state’s federated
states.
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third country

transferable security

UK-adopted international
accounting standards

UK-adopted IFRS
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a territory or country which is not the United Kingdom.

(as defined in section 102A of the Act) anything which is a
transferable security for the purposes of MiEHD MiFIR, other
than money market instruments for the purposes of that
direetive MiFIR which have a maturity of less than 12
months.

(in accordance with section 474(1) of the Companies Act
2006) international accounting standards which are adopted for
use within the United Kingdom by virtue of Chapter 2 or 3 of
Part 2 of the International Accounting Standards and European
Public Limited-Liability Company (Amendment etc.) (EU
Exit) Regulations 2019.

UK-adopted international accounting standards.

After LR TR 13 (Transitional Provisions for the UK Corporate Governance Code) insert the
following new LR TR 14. The text is not underlined.

TR 14 Transitional Provisions for a prospectus approved by an EEA State
before exit day

@D (2) €)) 4 ) (6)
Material to Transitional Provision Transitional Handbook
which the Provision: Provision:
Transitiona dates in force | coming into
1 Provision force
applies

1. LR22.1R, |R
LR 3.3.2R,
LR 3.3.6R,
LR 3.4.4R,
LR 8.2.1R,
LR 8.4.1R
and LR

8.4.9R.

For the purposes of these rules | For 12 months | Exit day
references to a prospectus following exit
include a prospectus referred to | day

in regulation 73 of the Official
Listing of Securities,
Prospectus and Transparency
(Amendment etc.) (EU Exit)
Regulations 2019.
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Annex B

Amendments to the Prospectus Rules sourcebook (PR)

In this Annex, underlining indicates new text and striking through indicates deleted text,

unless otherwise stated.

1.1

1.1.1

1.1.6

Preliminary
Preliminary

Application

Note: ESMA has also issued guidelines under article 16(3) of the ESMA
Regulation covering ‘Alternative Performance Measures’. See

httrgelt sitos/default/Gles/librarv/2015/10/2015

. ESMA Guidelines on Alternative Performance Measures, 5 October

14 Sen-pdf

2015(ESMA/2015/1415)

R (1)

PR 2, PR 3,PR42; PRS.1, PR5.3.1 UK t6-PR533G and PR 5.5
only apply ¢(subjeetto-paragraph+2)) in relation to:

(a)

(b)

(©

an offer, or a request for admission to trading of transferable
securities, in respect of which section 85 of the Act applies
(other than an exempt offer under section 86 of the Act) and-in

relation to which the United Kingdoni is the Home State:

an offer, or a request for admission to trading of transferable
securities, where under section 87 of the Act a person has
elected to have a prospectus in relation to the transferable
securities; and

an offer in the United Kingdom, or a request for admission to
trading of transferable securities, not referred to in

paragraphs (a) or (b);inrelationto-which-the United Kingdom
tsthe HomeStare.

[deleted]

Provisions implementing the Prospectus Directive

G The FCA considers that the following documents together determine the
effect of the UK provisions which implemented the Prospectus Directive:
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(1) Part 6 of the Act;

2) the PD Regulation;

3) these rules;

(@Y) the ESMA Prospectus Recommendations;,

5) the ESMA Prospectus Questions and Answers;
(6) the ESMA Prospectus Opinions; and

(7) the Prospectus RTS Regulations.

1.2 Requirement for a prospectus and exemptions
Requirement for a prospectus

1.2.1 UK  Sections 85 and 86 of the Act provide for when a prospectus approved by
the FCA will be required:

85

% “Approved prospectus” means, in relation to transferable
securities to which this section applies, a prospectus

approved by the eompetent-authority-of the home State-in
relationto-thetssuerof-theseeurittes 'CA.

86 Exempt offers to the public

(D A person does not contravene section 85(1) if:

(b) the offer is made to or directed at fewer than 150
persons, other than qualified investors, per EEA
State in the United Kingdom:;

(e) the total consideration for the transferable securities
being offered in the EEA-states United Kingdom
cannot exceed 66,000 8,000,000 euros (or an
equivalent amount); or

(IA) An offer (“the current offer”) falls within this subsection
where if the transferable securities are reseld being sold or
placed through a financial intermediary where:

Page 25 of 130



FCA 2019/26

(IB) The conditions referred to in subsection (1A)(c) are:

(b)

in the case of non-equity transferable securities
falling within artiele-5(4)(b)-ofthe-prospectus
direetive [PR 2.2.7R (2)], that the securities
concerned have not ceased to be issued in a
continuous or repeated manner.

2) Where -

(a)

(N
(a)

(b)

(©)

a person who is not a qualified investor (“the client”)
has engaged a qualified investor falling within peint
1) of Section t-of o] ] )
finanetalinstruments-direetive paragraph 3(a) of
Schedule 1 to the markets in financial instruments
regulation to act as his agent; and

“Qualified investor”, in relation to an offer of transferable
securities, means —

a person described in peints{H-te-(4-efSectiont-of
L to 41 Kets inf ol

direetive paragraph 3 of Schedule 1 to the markets in
financial instruments regulation, other than a person
who, before the making of the offer, has agreed in
writing with the relevant firm (or each of the relevant
firms) to be treated as a non-professional client in
accordance with the-final- paragraph-of Seetiontof
AnnextHH-to-that-direetive paragraph 4 of that
Schedule;

a person who has made a request to one or more
relevant firms to be treated as a professional client in
accordance with Seetion-H-of AnnexH-to-that
direetive paragraphs 5 and 6 of that Schedule and has
not subsequently, but before the making of the offer,
agreed in writing with that relevant firm (or each of
those relevant firms) to be treated as a non-
professional client in accordance with the-firal

b of Section Lof 1146 that direct;

paragraph 4 of that Schedule;
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Egheﬁ.t *HIaE E; ordane EH' *Eh IEhe fli.ﬂal P a*a; graph-of

a person who:

(i) is an eligible counterparty for the purposes of
[COBS 3.6], and

(i) has not, before the making of the offer,
agreed in writing with the relevant firm (or
each of the relevant firms) to be treated as a
non-professional client in accordance with
paragraph 4 of Schedule 1 to the markets in
financial instruments regulation; or

(d) a person whom -

(i1) the firm may-continue-to-treatasa
professional-clientfrom3January 2048 was
entitled immediately before exit day to
continue to treat as a professional client by
virtue of Section II.2 of Annex II to the
markets in financial instruments directive.

In subsection (7) “relevant firm” means an investment firm
or qualifying credit institution acting in connection with the
offer.

Investment firms and qualifying credit institutions which are
authorised persons must communicate their classification of
their clients as being or not being qualified investors on
request to an issuer, subject to complying with deate

protection legislation.:

(a) data protection legislation, or

(b) any retained direct EU legislation which is not part
of the data protection legislation but which relates to
data protection.

rsubseections(8)-and(9H—

« o, . . . ’9

office)in-anEEA-State: [deleted]
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Exempt securities — offers of securities to the public

1.2.2 R In accordance with section 85(5)(b) of the Act, section 85(1) of the Act does
not apply to offers of the following types of transferable securities:

(D) shares issued in substitution for shares of the same class already
issued, if the issue of the new shares does not involve any increase
in the issued capital;

(2) transferable securities offered in connection with a takeover by
means of an exchange offer, if a document is available containing
information which is regarded by the FFCA as being equivalent to
that of the prospectus, taking into account the requirements of £t
UK legislation

3) transferable securities offered, allotted or to be allotted in
connection with a merger or division, if a document is available
containing information which is regarded by the FCA as being
equivalent to that of the prospectus, taking into account the
requirements of £& UK legislation;

4) dividends paid out to existing shareholders in the form of shares of
the same class as the shares in respect of which the dividends are
paid, if 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) transferable securities offered, allotted or to be allotted to existing
or former directors or employees by their employer or by an
affiliated undertaking if:

(a) the company has its head office or registered office in the £t
United Kingdom, provided a document is made available
containing information on the number and nature of the
transferable securities and the reasons for and details of the
offer; or

(b) the company is established outside the £& United Kingdom
and has transferable securities that are admitted to trading,
provided a document is made available containing information
on the number and nature of the transferable securities and
the reasons for and details of the offer; or

(c) the company is established outside the £ United Kingdom

and has transferable securities admitted-totrading admitted to
trading on a third country market provided that:

@) a document is made available containing adequate
information, including the number and nature of the
transferable securities; and
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(i1) the reasons for and details of the offer in alanguage

customary-in-the-sphere-of-international-finanee
English; and

(iii))  the Euvropean-Commisston Treasury has adopted an
equivalence decision fer-the-purpose-of-article- 4(H-of

the-PD regarding the third country market concerned.
[Note: article 4(1) PD]
Exempt securities — admission to trading on a regulated market

1.2.3 R In accordance with section 85(6)(b) of the Act, section 85(2) of the Act does
not apply to the admission to trading of the following types of transferable
securities:

1) forb .. : Lol el s il
ProspeetusRegulation transferable securities fungible with
transferable securities already admitted to trading on the same
regulated market, provided that they represent, over a period of 12
months, less than 20% of the number of transferable securities
already admitted to trading on the same regulated market;

2) shares issued in substitution for shares of the same class already
admitted to trading on the same regulated market, if the issue of the
shares does not involve any increase in the issued capital;

3) transferable securities offered in connection with a takeover by
means of an exchange offer, if a document is available containing
information which is regarded by the FFCA as being equivalent to
that of the prospectus, taking into account the requirements of £t
UK legislation;

(@Y) transferable securities offered, allotted or to be allotted in
connection with a merger or a division, if a document is available
containing information which is regarded by the FCA as being
equivalent to that of the prospectus, taking into account the
requirements of £& UK legislation;

(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 the dividends are paid,
if the shares are of the same class as the shares already admitted to
trading on the same regulated market and if a document is made
available containing information on the number and nature of the
shares and the reasons for and details of the offer;

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

corrod to in article LS Wb of the F Ressslati

shares resulting from the conversion or exchange of other
transferable securities or from the exercise of the rights conferred
by other transferable securities, where the resulting shares are of
the same class as the shares already admitted to trading on the same
regulated market, provided that the resulting shares represent, over
a period of 12 months, less than 20% of the number of shares of the
same class already admitted to trading on the same regulated
market, subject to PR 1.2.3AR;

transferable securities already admitted to trading on another
regulated market, on the following conditions:

(a) that these transferable securities, or transferable securities of
the same class, have been admitted to trading on that other
regulated market for more than 18 months;

(b) that, for transferable securities first admitted to trading after
the 31 December 2003, the admission to trading on that other
regulated market was associated with an approved prospectus
made available to the public in accordance with Article 14 of
the prospectus directive;

(c) that, except where (b) applies, for transferable securities first
admitted to listing after 30 June 1983, listing particulars were
approved in accordance with the requirements of Directive
80/390/EEC or Directive 2001/34/EC;

(d) that the ongoing obligations for trading on that other regulated
market have been fulfilled;

(e) that the person requesting the admission to trading under this
exemption makes a summary document available to the public

in English alanguage-acecepted-by-the-competent-authoerity-of
the EEA-State-of the regulated-market-where-admissionis
sought;

(f)  that the summary document referred to in paragraph (e) is

made available to the public in the EEA-State-oftheregulated
market-where-admissionto-tradingissousht United Kingdom

in the manner set out in Article 14-of the prospectusdirective
PR 3.2.4R; and

(g) that the contents of the summary document comply with

artiele S(2)-of the prospectusdireetive section 87A(5) and (6)
of the Act, Article 24 of the PD Regulation and PR 2.1.7R.

Also the document must state where the most recent
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prospectus can be obtained and where the financial
information published by the issuer pursuant to its ongoing
disclosure obligations is available;

) vl .. erredto] el 5 i
ProspeetusRegulation transferable securities resulting from the

conversion or exchange of other transferable securities, own funds
or eligible liabilities by a resolution authority due to the exercise of
a power referred to in the law of the United Kingdom or any part of
the United Kingdom which was relied on immediately before exit
day to implement Article 53(2), 59(2) or Article 63(1) or (2) of
Directive 2014/59/EU.

[Note: article 4(2) of the PD, points (a), (b) and (c) of the first
subparagraph of article 1(5) of the Prospectus Regulation and the second
subparagraph of article 1(5) of the Prospectus Regulation]

1.23A EY  Peiptst—brandtorof-the tirstsubparacraph-otf-Article HS ot the
R Prospectits Regulation and the sccond subparagraph of Article

Page 31 of 130



2.1

2.1.1

FCA 2019/26

— [deleted]

The requirement that the resulting shares represent, over a period of 12
months, less than 20 % of the number of shares of the same class already

admitted-to-trading admitted to trading on the same regulated-market
regulated market as referred to in peint(b)-of-the-first-subparagraph PR

1.2.3R(7) shall not apply in any of the following cases:

(a)

(b)

(©

(d)

where a prospectus was drawn up in accordance with either

this Regulation-or Direetive 2003/HEC these rules and Part

VI of the Act upon the offer to the public or admission to
trading on a regulated market of the seeurities transferable
securities giving access to the shares;

where the seeurities transferable securities giving access to
the shares were issued before 20 July 2017,

where the shares qualify as Common Equity Tier 1 items as
laid down in Article 26 of Regulation (EU) No 575/2013 of
the European Parliament and of the Council of an institution
as defined in point (3) of Article 4(1) of that Regulation and
result from the conversion of Additional Tier 1 instruments
issued by that institution due to the occurrence of a trigger
event as laid down in point (a) of Article 54(1) of that
Regulation;

where the shares qualify as eligible own funds or eligible
basic own funds as defined in the law of the United Kingdom
or any part of the United Kingdom which was relied on
immediately before exit day to implement Section 3 of
Chapter VI of Title I of Directive 2009/138/EC of the
European Parliament and of the Council, and result from the
conversion of other seeurities transferable securities which
was triggered for the purposes of fulfilling the obligations to
comply with the law of the United Kingdom or any part of the
United Kingdom which was relied on immediately before exit
day to implement the Solvency Capital Requirement or
Minimum Capital Requirement as laid down in Sections 4 and
5 of Chapter VI of Title I of Directive 2009/138/EC or the
group solvency requirement as laid down in Title IIT of
Directive 2009/138/EC.

Drawing up the prospectus
General contents of prospectus

General contents of prospectus

Sections 87A(2), (2A), (3) and (4) of the Act provide for the general
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contents of a prospectus:

(2A)

If, in the case of transferable securities to which section 87 applies,
the prospectus states that the guarantor is a specified EEA State, the
prospectus is not required to include other information about the
guarantor.

Contents of summary

EY
UK

G

R

Article 24 of the PD Regulation provides for how the contents of the
summary are to be determined:

Content of the summary of the prospectus, of the base prospectus and of the
individual issue

1

The issuer, the offeror or the person asking for the admission to
trading on a regulated market shall determine the detailed content of

the summary referred to in Article 5(2)-of Direetive 2003/7HEC
section 87A(5) of [the Act] in accordance with this Article.

A summary shall contain the key information items set out in Annex
XXII. Where an item is not applicable to a prospectus, such item
shall appear in the summary with the mention “not applicable”. The
length of the summary shall take into account the complexity of the
issuer and of the securities offered, but shall not exceed 7% of the
length of a prospectus or 15 pages, whichever is the longer. It shall
not contain cross-references to other parts of the prospectus.

The order of the sections and of the elements of Annex XXII shall be
mandatory. The summary shall be drafted in clear language,
presenting the key information in an easily accessible and
understandable way. Where an issuer is not under an obligation to
include a summary in a prospectus pursuant to Artiele- 5(2)-of
Direetive2003/7HEC section 87A(S) of [the Act], but produces an
overview section in the prospectus, this section shall not be entitled
“Summary” unless the issuer complies with all disclosure
requirements for summaries laid down in this Article and Annex
XXIIL.

[deleted]

The summary must be in thelanguasein-which-the prospeetits-was
ortginally-drawnup English.
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[Note: article 19.2 PD]

The summary must also contain a warning to the effect that:

(D
2)

3)

“4)

it should be read as an introduction to the prospectus;

any decision to invest in the transferable securities should be based
on consideration of the prospectus as a whole by the investor; and

and | deleed ;

civil liability attaches to those persons who are responsible for the
summary inchading-any-translation-of-the-summary, but only if the
summary is misleading, inaccurate or inconsistent when read
together with the other parts of the prospectus or it does not
provide, when read together with the other parts of the prospectus,
key information in order to aid investors when considering whether
to consider an offer further as set out in section 90(12) of the Act.

[Note: articles 5.2 and 6.2 PD]

Format of prospectus

Base prospectus

R

The prospectus can, at the choice of the issuer, offeror or person requesting
admission, consist of a base prospectus containing all relevant information
concerning the issuer and the transferable securities to be offered or to be
admitted to trading if it relates to one of the following types of transferable
securities:

)

2)

non-equity transferable securities, including warrants in any form,
issued under an offering programme; or

non-equity transferable securities issued in a continuous or repeated
manner by credit institutions:
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(a)  where the sums deriving from the issue of the transferable
securities, under national legislation, are placed in assets
which provide sufficient coverage for the liability deriving
from transferable securities until their maturity date;

(b)  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
UK provisions which implemented the provisions of Directive
2001/24/EC on the reorganisation and winding up of credit
institutions.

[Note: article 5.4 PD]

Articles 25 and 26 of the PD Regulation provide for the format of
prospectuses and base prospectuses:

Format of the prospectus

Where an issuer, an offeror or a person asking for the admission to trading
on a regulated market chooses, according to [LR3++R PR 2.2.1R and
2.2.2R], to draw up a prospectus composed of separate documents, the
securities note and the registration document shall be each composed of the
following parts in the following order:

Format of the base prospectus and its related final terms

(a) that the final terms have been prepared for the purpose of Artiele
5(4-of Direective2003/7HEC [PR 2.2.9R and 2.2.9AR] and must be

read in conjunction with the base prospectus and its supplement(s);

(b) where the base prospectus and its supplement(s) are published in
accordance with Article 14-ef Direetive2003/1/EC [PR 3.2.2R to
3.2.6R];
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Sa

Member-States: [deleted]

2.2.11 EY  The PD Regulation provides for categories of information to be included in
UK  the base prospectus and final terms.

Categories of information in the base prospectus and the final terms

2a

2 Where the conditions of Article +6(-of Directive 2003/HEC section 87G
of [the Act] apply, a supplement shall be required.

Where those conditions do not apply, the issuer, the offeror or the person
asking for admission to trading on a regulated market shall publish a notice
of the change.

23 Minimum information to be included in a prospectus

Minimum information

2.3.1 EY  Articles 3 to 23 of the PD Regulation provide for the minimum information
UK to beincluded in a prospectus:

Note: the Annexes (including schedules and building blocks) referred to in
these articles are set out for information in PR App 3.
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Article 3

Minimum information to be included in a prospectus

A prospectus shall contain the information items required in Annexes [ to XVII
and Annexes XX to XXX depending on the type of issuer or issues and securities
involved. Subject to Article 4a(1), acompetentauthoerity the FCA shall not require
that a prospectus contains information items which are not included in Annexes I
to XVII or Annexes XX to XXX.

FCA when approvmg a prospectus in accordance with APHGI%B—G#Gh—&t—B—l-P%GH—V%
section 85 of [the Act], may, on a case by case basis, require the information
provided by the issuer, the offeror or the person asking for admission to trading on
a regulated market to be completed, for each of the information items.

Where the issuer, the offeror or the person asking for the admission to trading on a
regulated market is required to include a summary in a prospectus, in accordance
with Artiele 5(2)-of Direetive 2003/H/EC the-competentauthority-of the-home
Member-State section 87A(5) of [the Act], the FCA, when approving the
prospectus in accordance with Artiele13-of-that Direetive section 85 of [the Act],
may, on a case-by-case basis, require certain information provided in the
prospectus, to be included in the summary.

Article 4

Share registration document schedule

2 The schedule set out in paragraph 1 shall apply to the following:

(2) other securities which comply with the following conditions:

(b) provided that these shares or other transferable securities
equivalent to shares are or will be issued by the issuer of the
security and are not yet traded on a regulated market or an
equivalent market outside the Community United Kingdom at
the time of the approval of the prospectus covering the
securities, and that the underlying shares or other transferable
securities equivalent to shares can be delivered with physical
settlement.
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Article 4a

Share registration document schedule in cases of complex financial history or
significant financial commitment

1

3)

“)

Where the issuer of a security covered by Article 4(2) has a complex
financial history, or has made a significant financial commitment, and in
consequence the inclusion in the registration document of certain items of
financial information relating to an entity other than the issuer is necessary
in order to satisfy the obligation laid down in Artiele S(H-of Direetive
2003/HEC section 87A(1)(b), (2) and (3) of [the Act], those items of
financial information shall be deemed to relate to the issuer. The eompetent
autherity-of the-home Member-State FCA shall in such cases request that
the issuer, the offeror or the person asking for admission to trading include
those items of information in the registration document.

The eompetent-authority FCA shall base any request pursuant to the first
subparagraph of paragraph 1 on the requirements set out in item 20.1 of
Annex I, item 15.1 of Annex XXIII, item 20.1 of Annex XXV, item 11.1 of
Annex XXVII and item 20.1 of Annex XXVIII as regards the content of
financial information and the applicable accounting and auditing principles,
subject to any modification which is appropriate in view of any of the
following factors:

Where in the individual case, the obligation laid down in Artiele-S(H-ef
Pireetive 2003/EC section 87A(1)(b), (2) and (3) of [the Act] may be
satisfied in more than one way, preference shall be given to the way that is
the least costly or onerous.

Paragraph 1 is without prejudice to the responsibility under national law of
any other person, including the persons referred-to-in-Asticle-6(H-of
Direetive2003/1/EC specified in [PR 5.5], for the information contained
in the prospectus. In particular, those persons shall be responsible for the
inclusion in the registration document of any items of information

requested by the eempetentauthority FCA pursuant to paragraph 1.

For the purposes of paragraph 1, an issuer shall be treated as having a
complex financial history if all of the following conditions apply:

(b) that inaccuracy will affect the ability of an investor to make an

informed assessment as mentioned in Article-S(H-of Directive
2003/7HEC section 87A(2) of [the Act]; and
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Article 8

Securities note schedule for debt securities with a denomination per unit of less
than EUR 100 000

6. In this Article “regulated market” includes an equivalent market outside the
United Kingdom.

Article 9

Guarantees building block

Item 3 of Annex VI shall not apply where a Member State acts as guarantor.

Article 14

Banks registration document schedule

defined in-point () of Article 1(1)of Directive 2000/12/ECas well-as o
rhﬁd EIGH.HEﬂ credit *Iﬂs;;.m&.eﬂs Which dl ° TS.E fall Hﬂdle* Eh&; dl EEEHE*E*ESIH.E&E

The schedule referred to in paragraph 1 applies to:

(a) a credit institution which has permission under Part 4A of [the Act]
to carry on the regulated activity of accepting deposits and has its
registered office, or if it has no registered office, its head office, in
the United Kingdom; and

(b) a credit institution established outside the United Kingdom which
does not fall within point (a) but has its registered office in a state
which is a member of the OECD.

Article 16
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Securities note schedule for debt securities with a denomination per unit of at least
EUR 100 000

6. In this Article “regulated market” includes an equivalent market outside the
United Kingdom.

Article 17

Additional information building block on the underlying share

2. The additional information referred to in the first subparagraph of
paragraph 1 shall only apply to those securities which comply with both of
the following conditions:

(2) provided that these shares or other transferable securities equivalent
to shares are or will be issued by the issuer of the security, by an
entity belonging to the group of that issuer or by a third party and
are not yet traded on a regulated market or an equivalent market
outside the Ynten United Kingdom at the time of the approval of the
prospectus covering the securities, and that the underlying shares or
other transferable securities equivalent to shares can be delivered
with physical settlement.

Article 18

Registration document schedule for collective investment undertakings of the
closed-end type

2. The schedule shall apply to collective investment undertakings of the
closed-end type holding a portfolio of assets on behalf of investors that:

(1) are recognised by national law in the Member State in which it is
incorporated as a collective investment undertaking of the closed
end type; or

Article 19

Registration document schedule for Member-States;-third-countries-and-their
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regional-andloeal-avthorities UK and foreign governments or regional or local

authorities

1.

For the registration document for securities issued by Member-States;-third
countries-and-their regional-andJocal-auvtherities the government of the
United Kingdom or of any other country or by a regional or local authority
in the United Kingdom or any other country information shall be given in
accordance with the schedule set out in Annex XV1L.

2. The schedule shall apply to all types of securities issued by Member-States;
third-countries-and-their regional-and-loeal-autherities the government of
the United Kingdom or of any other country or by a regional or local
authority in the United Kingdom or any other country.

Article 20a

Additional information building block for consent given in accordance with Astiele

32)y-of Directive 2003/HEC section 86(1A) of [the Acr]

1. For the purposes of the-third-subparagraph-ef Article 3(2)-of Directive
2003/HEC section 86(1A) of [the Act], the prospectus shall contain the
following:

2. Where a financial intermediary does not comply with the conditions
attached to consent as disclosed in the prospectus, a new prospectus shall
be required in accordance with the-secondparagraph-of Article 3(2)-of
Direetive2003/EC section 85(1) of [the Act].

Article 22

Minimum information to be included in a base prospectus and its related final

terms

1.

A base prospectus shall contain the information items required in Annexes
[to XVII, Annex XX and Annexes XXIII to XXX depending on the type of
issuer and securities involved. Competent-authorities The FCA shall not
require that a base prospectus contains information items which are not
included in Annexes I to XVII, Annex XX or Annexes XXIII to XXX.

In order to ensure conforrmty w1th %h%ebhg&&eiﬁefeﬁed—ee—mﬂ&md%ﬁé

O — v 3
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that Direetive subsection (1)(b) of section 87A of [the Act], the FCA, when
approving a base prospectus in accordance with that section, may, on a
case-by-case basis, require the information provided by the issuer, the
offeror or the person asking for admission to trading on a regulated market
to be completed for each of the information items.

Where the issuer, the offeror or the person asking for the admission to
trading on a regulated market is required to include a summary in a base

prospectus in accordance with Af&e}eé@a—of—l;ffeetwe%@%%&ﬂ&e
pfospeems—m—aeeefd-&ﬂee—w%hﬁ&e}e—lé—ef—that—Dﬁeemﬁe subsection (5) of
section 87A of [the Act], the FCA, when approving the base prospectus in
accordance with that section, may, on a case-by-case basis, require certain
information provided in the base prospectus to be included in the summary.

7.
Where the issuer needs to prepare a supplement concerning information in
the base prospectus that relates to only one or several specific issues, the
right of investors to withdraw their acceptances pursuant to Article 16(2)-of
Direetive2003/EC section 87Q(4) of [the Act] shall only apply to the
relevant issues and not to any other issues of securities under the base
prospectus.

Article 23

Adaptations to the minimum information given in prospectuses and base

prospectuses

1. Notwithstanding Articles 3 second paragraph and 22(1) second sub-

paragraph, where the issuer’s activities fall under one of the categories
included in Annex XIX, the [FFCA], taking into consideration the specific
nature of the activities involved, may ask for adapted information, in
addition to the information items included in the schedules and building
blocks set out in 4 to 20, including, where appropriate, a valuation or other
expert’s report on the assets of the issuer, in order to comply with the

obligation referred to in [seetions-8FA2)y:3)and4) section 87A(1)(b) of

the Act]. The [ FCA}shall-forthwith-inform-the Commission-thereof:
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The [FCA] shall decide, in consultation with the issuer, the offeror or the
person asking for admission to trading on a regulated market, what
information shall be included in the prospectus or base prospectus in order
to comply with the obligation referred to in fseetions87AL;3)and(4H

section 87A(1)(b) of [the Act]. Fhe HCA}shal-forthwith-inform-the
Commisstonthereof:

2.3.1A EB  Articles 26a, 26b and 26c¢ respectively provide for a proportionate

26a

26b

UK  disclosure regime for rights issues (as defined by the PD Regulation); for
small and medium-sized enterprises and companies with reduced market
capitalisation; and for issues by credit institutions referred to in Article 1
(2) (j) of the PD.

Proportionate schedule for rights issuers

1. The proportionate schedules set out in Annexes XXIII and XXIV shall
apply to rights issues, provided that the issuer has shares of the same class
already admitted to trading on a regulated market or a-multateral- trading
faethty-as-definedinponttS-of Article 4-of Directive 2004/39/ECof
the EuropeanParliament-and-of the Counedl a UK multilateral trading

facility as defined in Article 2(1)(14A) of the markets in financial
instruments regulation.

2. Issuers whose shares of the same class are already admitted to trading on a
UK multilateral trading facility can only make use of the schedules set out
in Annexes XXIII and XXIV when the rules of that multilateral trading
facility contain the following:

(a) provisions requiring issuers to publish annual financial statements
and audit reports within six months after the end of each financial
year, half yearly financial statements within four months after the
end of the first six months of each financial year and make public

inside information as defined in peintt-of-thefirst-paragraph-of

Article-of Directive 2003/6/ECpursuant to-Article-6-of that
Direetive Article 7(1) of Regulation 596/2014/EU pursuant to

Article 17 of that Regulation;

(c) provisions preventing insider dealing and market manipulation in
accordance with Direetive2003/6/EC Regulation 596/2014/EU.

Proportionate schedules for small and medium-sized enterprises and companies
with reduced market capitalisation

The proportionate schedules set out in Annexes XXV to XXVIII shall apply when
securities issued by small and medium-sized enterprises and companies with
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reduced market capitalisation are offered to the public or admitted to trading on a

regulated market sitaated-or-operatingwithin-a Member-State.

Proportionate requirements for issues by credit institutions referred to in Artiele

+ 2y -of Direetive 2003//EC paragraph 8 of Schedule 11A to [the Act]

Credit institutions issuing securities referred to in Artiele H2)H-of Pireetive
2003//EC paragraph 8 of Schedule 11A to [the Act] that draw up a prospectus in

accordance with Article H3)-of that Pireetive section 87 of that Act may choose to
include in their prospectus historical financial information covering only the last
financial year, or such shorter period that the issuer has been in operation, in
accordance with Annex XXIX to this Regulation.

Incorporation by reference
Incorporation by reference

R (1) Information may be incorporated in the prospectus by reference to
one or more previously or simultaneously published documents that

have been approved by the competent-authority-of the Home State

orfiled-with-ornetified-to-itin-accordance-with-the prospeetits
directiveorthe TD FCA or filed with it or notified to it in

accordance with the law of the United Kingdom, or any part of the
United Kingdom, which was relied on immediately before exit day
to implement the prospectus directive or the TD.

[Note: article 11.1 PD].

2) [deleted]

G Information under the United Kingdom provisions which implemented the
TD that may be incorporated by reference includes, for example, annual
accounts and annual reports, interim management statements, equivalent
information made available to markets in the United Kingdom, half yearly
reports and reports on payments to governments.

EY  Article 28 of the PD Regulation provides examples of information that may
UK  be incorporated by reference:

Omission of information

Omission of information from prospectus
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2.5.1A UK  Section 87A(2A) of the Act provides that information about certain

253

3.1

3.1.-1

guarantors may be omitted from a prospectus:

If, in the case of transferable securities to which section 87 applies, the
prospectus states that the guarantor is a specified EEA: State, the prospectus
is not required to include other information about the guarantor.

Request to omit information

G Article 2(2) of CommissionDelegated Regulation(EHH)2016/30+

Prospectus RTS Regulation 2 sets out requirements regarding the
submission of requests to omit information from a prospectus. The FCA
considers that a reasoned request for this purpose would:

(1) be in writing from the applicant,

(2) identify the specific information concerned and the specific reasons
for its omission; and

3) state why in the applicant’s opinion one or more of the grounds in
section 87B(1) of the Act applies.

[Note: Extracts of article 2 of CommisstonDelegated Regulation
EB2016/30+ Prospectus RTS Regulation 2 are reproduced for the
convenience of readers in PR34+—1EU PR 3.1.-1UK.]

Approval and publication of prospectus
Approval of prospectus

Prospectus review process

EY  Articles 2, 3 and 4 of CommisstonPelesatedReplatton(EHH2046/304
UK  Prospectus RTS Regulation 2 provide that:

Article 2

Submission of an application for approval

2. Along with the first draft of the prospectus submitted to the competent
authority, or during the prospectus review process, the issuer, offeror or
person asking for admission to trading on a regulated market shall also
submit in searchable electronic format

(a) where required by the eempetent-authority-of the- home Member
State FCA according to Article 25(4) of Regulation (EC) No

809/2004 or on their own initiative, a cross reference list which
shall also identify any items from Annexes I to XXX to Regulation
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(EC) No 809/2004 that have not been included in the prospectus
because, due to the nature of the issuer, offeror or person asking for
admission to trading or the securities being offered to the public or
admitted to trading, they were not applicable.

(b) where the issuer, offeror or person asking for admission to trading
on a regulated market is requesting that the eempetent-authority-of
the-home Member—State FCA authorises the omission of
information from the prospectus pursuant to Article-8(2)-of
Pireetive 2003/H/EC section 87B FSMA, a reasoned request to that
effect;

(©

request-to-this-effeet; [deleted]

(d) any information which is incorporated by reference into the
prospectus, unless such information has already been approved by

or filed with the same-competentautherity FCA in accordance with
ArtieleH-of Pheetive 2003/HEC [ PR 2.4];

(e) any other information considered necessary, on reasonable

grounds, for the review by the eempetent-authority-of-the- home
MemberState FCA and expressly required by the eempetent

autherity FCA for that purpose.

Article 3

Changes to the draft prospectus

1.

Following submission of the first draft of the prospectus to the eempetent
avtherity-of-the- home Member—State FCA, where the issuer, offeror or
person asking for admission to trading on a regulated market submits
subsequent drafts of the prospectus, the subsequent drafts shall be marked
to highlight all changes made to the preceding unmarked draft of the
prospectus as submitted to the eompetent—authority FCA. Where only
limited changes are made, marked extracts of the draft prospectus,
showing all changes from the preceding draft, shall be considered
acceptable. An unmarked draft of the prospectus shall always be submitted
along with the draft highlighting all changes.

Where the issuer, offeror or person asking for admission to trading on a
regulated market is unable to comply with the requirement set out in the
first subparagraph due to technical difficulties related to the marking of the
prospectus, each change made to the preceding draft of the prospectus

shall be identified to the eempetent-authority—ofthe home MemberState
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FCA in writing.
Where the eempetent-authority—of-the home MemberState FCA has, in

accordance with Article 5(2) of this Regulation, notified the issuer, offerer
or person asking for admission to trading on a regulated market that it
considers that the draft prospectus does not meet the requirement of
completeness, including consistency of the information given and its
comprehensibility, the subsequently submitted draft of the prospectus shall
be accompanied by an explanation as to how the incompleteness notified

by the eompetentauthority FCA has been addressed.

Where changes made to a previously submitted draft prospectus are self-
explanatory or clearly address the incompleteness notified by the
competentauthority FCA, an indication of where the incompleteness has
been addressed shall be considered sufficient.

Applying for approval

3.1.1 R

3.1.1A R

[deleted]

If the order of disclosure items in the prospectus does not coincide with the
order set out in the schedules and building blocks in the PD Regulation, an
applicant must provide the FCA with a cross reference list identifying the
pages where each disclosure item can be found in the prospectus.

[Note: Articles 25(4) and 26(3) of the PD Regulation and article 2(2) of

CommissionDelegated Regulation (EU)2046/304 Prospectus RTS
Regulation 2]

Timeframe for submission

3.1.3 R

(1) The applicant must submit to the FCA by the date specified in
paragraph (2):

(a)
1) a completed Form A;
(i1) a completed Publication Form; and

(i11))  acompleted Issuer Contact Details Form.

[Note: Article 2(2)(e) of CommissionDelegated
Regulation-(EH)-2046/301 Prospectus RTS Regulation

2. These forms are available on the UKLA section of
the FCA’s website. ]

(b) the relevant fee; and
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[Note: FEES 3 sets out the relevant fee payable to the FCA.]

(c) the first draft of the prospectus (accompanied, where relevant,
by the additional information set out in article 2(2) of

: +csion Del | Rosulation (ELN 201636

Prospectus RTS Regulation 2.

[Note: Extracts of article 2 of CommissionDelegated

Regulation-(EH)-2016/301 Prospectus RTS Regulation 2 are
reproduced for the convenience of readers in PR3-+—1EH PR

3.1.-1UK.]

2) The date referred to in paragraph (1) is:

(a) atleast 10 working days before the intended approval date of
the prospectus; or

(b) atleast 20 working days before the intended approval date of
the prospectus if the applicant does not have transferable
securities admitted to trading and has not previously made an
offer; or

(c) assoon as practicable in the case of a supplementary
prospectus.

3) The applicant must submit the final version of the draft prospectus
and the additional information set out in Article 4 of Cemmission
Delegated Regulation-(EU)-2016/301 Prospectus RTS Regulation 2
to the FCA before midday on the day on which approval is required
to be granted.

[Note: Article 4 of CommissionDelegated Regulation(EH)2016/304

Prospectus RTS Regulation 2 is reproduced for the convenience of readers
in PR3 +1EY PR3.1.-1UK.]

Request for certificate of approval

3.1.6 G

requirementsforsuch-arequest): [deleted]

Approval of prospectus

3.1.7 UK  Section 87A(1) of the Act provides for the approval of a prospectus by the
FCA:

Page 48 of 130



3.17A

3.1.12

ey

FCA 2019/26

[Note: Section 87C of the Act sets out time limits for the FCA to notify an
applicant of its decision on an application for approval.]

The [FCA] may not approve a prospectus unless it is satisfied that:

@) he United Kinedom s the | Stateinrelas b »
transferable-seecurities-to-whichitrelates; [deleted]

(c) all of the other requirements imposed by or in accordance with this

Part-or-the prospectus-direetive qualifying prospectus legislation

have been complied with (so far as those requirements apply to a
prospectus for the transferable securities in question).

Article 5(2) and (4) of CommissionDelegated Regulation(EU)2016/30+

Prospectus RTS Regulation 2 provide that:

Where the eompetent-authority—ofthe home MemberState FCA considers,

on reasonable grounds, that the documents submitted to it are incomplete or
that supplementary information is needed, for instance due to
inconsistencies or incomprehensibility of certain information provided, it
shall notify the issuer, offeror or person asking for admission to trading of
the need for supplementary information and the reasons therefor, in writing,
via electronic means.

Where the issuer, offeror or person asking for admission to trading on a
regulated market is unable or unwilling to provide the supplementary
information requested in accordance with paragraph 2, the eempetent
avtherity—ofthe- home MemberState- FCA shall be entitled to refuse the

approval of the prospectus and terminate the review process.

Transfer to another competent authority

R
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b statethename-of-thecompetentanthorityto-whomthe
transferis-soughtand

(¢cy  include a copy of the draft prospectus. [deleted]

anothercompetentanthorityto-performthatdanetton— | deleted|

Service of Notice Regulations

G

Regulation 7 of The Financial Services and Markets Act 2000 (Service of
Notice Regulations) 2001 (SI 2001/1420) contains provisions relating to
the possible methods of serving documents on the FCA. Regulation 7 does
not apply to the submission of a draft prospectus or listing particulars to
the FCA for approval because of the provisions set out in PR3+—+EY PR
3.1.-1UK.

Filing and publication of prospectus

Method of publishing

R

A prospectus is deemed to be made available to the public for the purposes
of PR 3.2.2R to PR 3.2.3R when published either:

)

2)

3)

“4)

by insertion in one or more newspapers circulated throughout, or

widely circulated in, the £EA-Statesinwhichthe-offeris-made-or
the-admissiontotradingis-sought United Kingdom; or

in a printed form to be made available, free of charge, to the public
at the offices of the regulated market on which the transferable
securities are being admitted to trading, or at the registered office of
the issuer and at the offices of the financial intermediaries placing
or selling the transferable securities, including paying agents; or

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

in an electronic form on the website of the regulated market where
the admission to trading is sought.
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[Note: article 14.2 PD]

32.6A EU  CeommissionDelegated Regulation (EU)-2016/301 Prospectus RTS
UK  Regulation 2 provides that:

Article 6

Publication of the prospectus in electronic form

1. When published in electronic form pursuant to peintsH{e}{)-orfe)of
Artiele 142)-of Direetive 2003/74HEC [PR 3.2.4R (3) or (4)], the

prospectus, whether a single document or comprising several documents,
shall:

3. If a prospectus for offer of securities to the public is made available on the
websites of issuers or financial intermediaries or of regulated markets, these
shall take measures to avoid targeting residents in MemberStates-or third
countries where the offer of securities to the public does not take place,
such as the insertion of a disclaimer as to who are the addressees of the
offer.

Article 7
Publication of final terms

The publication method for final terms related to a base prospectus does not
have to be the same as the one used for the base prospectus as long as the
publication method used is one of the methods indicated in Article44—of
Direetive 2003/7HEC [PR 3.2 4R].

Article 8

Publication in newspapers

1. In order to comply with peintfa)efArticle 142)-of Directive 2003/1H/EC
[PR 3.2.4R (1)] the publication of a prospectus shall be made in a general

or financial information newspaper having national or supra-regional
scope.

2. If the competentauthority FCA is of the opinion that the newspaper
chosen for publication does not comply with the requirements set out in

paragraph 1, it shall determine a newspaper whose circulation is deemed
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appropriate for this purpose taking—into-account,in—particular—the

Advertisements

EY  Article 11 of CommisstonDelegated Regulation(EU)2046/301 Prospectus
UK  RTS Regulation 2 provides that:

Article 11

Dissemination of advertisements

EL
UK

Where no prospectus is required inaceordance-with Direetive 2003/HHEC
under Part VI of FSMA, any advertisement shall include a warning to that
effect unless the issuer, offeror or person asking for admission to trading on
a regulated market chooses to publish a prospectus which complies with
Direetive2003/71HEC Part VI of FSMA, the Prospectus Rules sourcebook,
Regulation (EC) No 809/2004 and this Regulation.

Article 12 of CommissionDelegated Regulation (EH)-2046/304+ Prospectus
RTS Regulation 2 provides that:

Article 12

Consistency for the purposes of Artiele-S(4H-of Direetive 2003/74HEC [PR 3.3.4R]

Supplementary prospectus

Supplementary prospectus

Amendments to summary

R

A supplementary prospectus must also if necessary include an amendment
or supplement to the summary;-and-any-transtations-of-the-summary; to take
into account the new information.

[Note: article 16.1 PD]

Note: Sections 87Q(4) and (5) of the Act set out the rights of investors to
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withdraw their acceptances after a supplementary prospectus is published.

Minimum situations in which a supplementary prospectus must be submitted for
approval

344 EU

the-prospeetas Prospectus RTS Regulation I provides that:

Article 2
Obligation to publish a supplement

A supplement to the prospectus shall be published in the following situations:

®
providedfor-inthe-prospectas: [deleted]
4 Use of languages and third country issuers
4.1 Use of languages
Language
4.1.1 R o : g
Kingdom-a dF 2 he A prospectus
must be drawn up in English.
4.1.2 R
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413 R @

4.1.4 R
English Language
4.1.5 G Enelishis-a-laneuace-aceepted-by-the
Home-State-or-Host-State- [deleted]

Language customary in the sphere of international finance

415A G

2y  Asta;and

& The-Americas- [deleted]
Summary to be translated into English

4.1.6 R K
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[deleted]

Third country issuers
Approval of prospectus drawn up in accordance with third country laws

R If a prospectus relating to an issuer that has its registered office in a
country that is not an£EA-State the United Kingdom is drawn up in
accordance with the legislation of that country, the FCA may;ifthe-United

Kingdonris-the Home-State-threlationto-the-issuer; approve the prospectus
if it is satisfied that:

(1) the prospectus has been drawn up in accordance with international
standards set by international securities commission organisations,
including the IOSCO disclosure standards; and

(2) the information requirements, including information of a financial
nature, are equivalent to the requirements under Part 6 of the Act,

the PD Regulation and these rules.

[Note: article 20.1 PD]

Other provisions

Certificate of approval

UK  Seetions87H-and-8H-of the Aetprovide:
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this-section-: [deleted]

Requests to the FCA to supply a certificate of approval

5.3.2 R H  Thisrule-appliestoarequestby-apersonto-the FCAto-supply
ik i corred to i 871 of thed |

[deleted]
533 G FheFEA-wilHntormthe person-whomadethe reqrestassoonas

avtherity- [deleted]
Certificate received from another competent authority

534 G Hthe FCA receives-information referred-to-in-section 87H from-another

website-thatithasreceived-the-information: | deled |

5.5 Persons responsible for a prospectus

Rules only apply if UK is Home State
552 R Therutes-in-thissection-only-apply-inrespeect-of aprospectusif-the United

securities to which the prospecius relates. [deleted]|

Appendix 1 Relevant definitions
App 1.1 Relevant definitions
1.1.1 Note: The following definitions relevant to the prospectus

rules are extracted from the Glossary.

Insert the following new definitions in the appropriate alphabetical position and amend the
existing definitions as shown.
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as-definedin-article 4 HH-of the EUCRR has the meaning in
article 4(1)(1) of the UK CRR.

(in accordance with Schedule 1 to the Interpretation Act 1978, in

relation to any time:

(a) a state which at that time is a member State; or

(b) any other state which is at that time a party to the EEA

agreement.

[Note: Current non-member State parties to the EEA agreement
are Norway, Iceland and Lichtenstein.|

the United Kingdom version of the Prospectus Directive
Regulation (No 2004/809/EC), which is part of United Kingdom
law by virtue of the EUWA.

the United Kingdom version of Regulation (EU) No 1286/2014
of the European Parliament and of the Council of 26 November
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2014 on key information documents for packaged retail and
insurance-based investment products (PRIIPs), which is part of
United Kingdom law by virtue of the EUWA.

a prospectus required under the prospectus-directive the Act.

the United Kingdom version of Regulation (EU) No 2017/1129
of the European Parliament and of the Council of 14 June 2017
on the prospectus to be published when securities are offered to
the public or admitted to trading on a regulated market, and
repealing Directive 2033/71/EC, which is part of United
Kingdom law by virtue of the EUWA.

(1) | the United Kingdom version of Commission Delegated
Regulation (EU) No 382/2014 supplementing Directive
2003/71/EC of the European Parliament and of the
Council with regard to regulatory technical standards for
publication of supplements to the prospectus, which is part
of United Kingdom law by virtue of the EUWA; and

(2) | the United Kingdom version of Commission Delegated
Regulation (EU) 2016/301 supplementing Directive
2003/71/EC of the European Parliament and of the
Council with regard to regulatory technical standards for
approval and publication of the prospectus and
dissemination of advertisements and amending
Commission Regulation (EC) No 809/2004, which is part
of United Kingdom law by virtue of the EUWA.

the United Kingdom version of Commission Delegated
Regulation (EU) No 382/2014 supplementing Directive
2003/71/EC of the European Parliament and of the Council with
regard to regulatory technical standards for publication of
supplements to the prospectus, which is part of United Kingdom
law by virtue of the EUWA.

the United Kingdom version of Commission Delegated
Regulation (EU) 2016/301 supplementing Directive 2003/71/EC
of the European Parliament and of the Council with regard to
regulatory technical standards for approval and publication of the
prospectus and dissemination of advertisements and amending
Commission Regulation (EC) No 809/2004, which is part of
United Kingdom law by virtue of the EUWA.
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(as defined in the PD Regulation) a legal entity of public nature
established by an international treaty between sovereign States
and of which one or more Member sovereign States are
members.

(as defined in section 86(7) of the Act) in relation to an offer of
transferable securities:

(a)

(b)

(©

(d)

a person or entity described in peits{H-te(4-efSectiont
of AnnexH-to-MiFID paragraph 3 of Schedule 1 to the

markets in financial instruments regulation, other than a
person who, before the making of the offer, has agreed in
writing with the relevant firm (or each of the relevant
firms) to be treated as a non-professional client in
accordance with M&EID paragraph 4 of that Schedule; or

a person who has made a request to one or more relevant
firms to be treated as a professional client in accordance
with Seetion H-ef-AnnexH-to-MiFID paragraphs 5 and 6
of that Schedule and has not subsequently, but before the
making of the offer, agreed in writing with the relevant
firm (or each of the relevant firms) to be treated as a non-
professional client in accordance with thefinal paragraph
of Seectiont-of- AnnexH-of MiFID paragraph 4 of that
Schedule; or

a person who is-an-eligible-connterparty-inaccordanee
- tharticle 30-0f MiELD-and ] beforetl " :

(1) | is an eligible counterparty for the purposes of
[COBS 3.6], and

(ii) | has not, before the making of the offer, agreed in
writing with the relevant firm (or each of the
relevant firms) to be treated as a non-professional
client in accordance with paragraph 4 of Schedule 1
to the markets in financial instruments regulation; or

a person whom:

(i) | any relevant firm was authorised to continue to treat
as a professional client immediately before 3
January 2018 by virtue of article 71.6 of Directive
2004/39/EC of the European Parliament and of the
Council of 21 April 2004 on markets in financial
instruments; and
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(i1)  the firm may-contitetotreatasaprofessionet
elient-from 3 Janvary 2048 was entitled immediately
before exit day to continue to treat as a professional
client by virtue of Section II.2 of Annex II to
MiFID.

vnderArticle 6-of Directive 2003/6/EC all information which an
issuer, or any other person who has applied for the admission of
financial instruments to trading on a regulated market without

the issuer’s consent, is required to disclose under:

(a) | DTIR; or

(b) | articles 17 to 19 of the Market Abuse Regulation; or

a regulated market which is a UK RIE.

[Note: article 4H2H 2(1)(13A) of MiEID MiFIR]

(as defined in section 102A of the Acr) anything which is a
transferable security for the purposes of MDD MiFIR, other
than money-market instruments for the purposes of that-directive
MiFIR which have a maturity of less than 12 months.

Note: In the prospectus directive and PD regulation, the

Commissiontses the term “security” rather than “transferable
security” is used.
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App 3 | Schedules and Building Blocks and Table of Combinations of Schedules and
Building Blocks

3.1EY | The following schedules and building blocks and tables of combinations are copied

UK from the PD Regulation:

ANNEX I

Minimum Disclosure Requirements for the Share Registration Document
(schedule)

19.

RELATED PARTY TRANSACTIONS

Details of related party transactions (Wthh for these purposes are those set
out in the e §

1606/2002 UK adopted 1nternat10na1 accountmg standards or UK
accounting standards), that the issuer has entered into during the period
covered by the historical financial information and up to the date of the
reglstratlon document, must be d1sclosed in accordance with the-respeetive

ancard-4 ; UK-adopted
international accountmg standards or UK accounting standards if applicable.

20.

FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES

20.1

Historical Financial Information

Audited historical financial information covering the latest 3 financial years
(or such shorter period that the issuer has been in operation), and the audit
report in respect of each year. If the issuer has changed its accounting
reference date during the period for which historical financial information is
required, the audited historical information shall cover at least 36 months, or
the entire period for Wthh the i issuer has been in operation, whlchever is the
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In relation to a financial year beginning on or before the day on which exit
day falls, such financial information must be prepared as mentioned in
Article 35.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in the United Kingdom, such financial information
must be prepared in accordance with:

(a) | UK-adopted international accounting standards, or

(b) | if those standards are not applicable, UK accounting standards.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in a country outside the United Kingdom, such
financial information must be prepared in accordance with:

(a) | UK-adopted international accounting standards,

(b) | one of the accounting standards referred to in Article 35(5), or

(¢) | national accounting standards of that country that are equivalent to
UK-adopted international accounting standards.

For an issuer established in a country outside the United Kingdom, if such
financial information is not prepared in accordance with the required
standards, it must be presented in the form of restated financial statements.

If the issuer has been operating in its current sphere of economic activity for
less than one year, the audited historical financial information covering that
period must be prepared in accordance with the-standards-applicable-te

A 1ele n » A 0O 11 AN RS - 100
accountingstandards-equivalentto-thesestandards the standards that would
apply under the second, third or fourth subparagraph to an annual financial
statement in respect of a financial year beginning at the time when that
period began. This historical financial information must be audited.

The historical annual financial information must be independently audited or
reported on as to whether or not, for the purposes of the registration
document, it gives a true and fair view, in accordance with auditing
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standards applicable in a-Member-State the United Kingdom or an
equivalent standard.

ANNEX IV

Minimum Disclosure Requirements for the Debt and Derivative Securities
Registration Document (schedule)

(Debt and derivative securities with a denomination per unit of less than
EUR 100 000)

13. FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES
13.1 Historical Financial Information

Audited historical financial information covering the latest 2 financial years
(or such shorter period that the issuer has been in operation), and the audit
report in respect of each year. If the issuer has changed its accounting
reference date during the period for which historical financial information is
required, the audited historical information shall cover at least 24 months, or
the entire period for which the issuer has been in operation, whichever is the

shorter. Swehtanettormatontustbe-preparedaccordineto

In relation to a financial year beginning on or before the day on which exit
day falls, such financial information must be prepared as mentioned in
Article 35.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in the United Kingdom, such financial information
must be prepared in accordance with—

(a) | UK-adopted international accounting standards, or

(b) | if those standards are not applicable, UK accounting standards.

In relation to a financial year beginning after the day on which exit day falls,
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for issuers established in a country outside the United Kingdom, such
financial information must be prepared in accordance with:

(a) | UK-adopted international accounting standards,

(b) | one of the accounting standards referred to in Article 35(5), or

(¢) | national accounting standards of that country that are equivalent to
UK-adopted international accounting standards.

For an issuer established in a country outside the United Kingdom, if such
financial information is not prepared according to the required standards, it
must be presented in the form of restated financial statements.

If the issuer has been operating in its current sphere of economic activity for
less than one year, the audited historical financial information covering that

A 1ele n » N NO 11 AN RS - 100
accountingstandards-equivalentto-thesestandards the standards that would
apply under the second, third or fourth subparagraph to an annual financial
statement in respect of a financial year beginning at the time when that
period began. This historical financial information must be audited.

The historical annual financial information must have been independently
audited or reported on as to whether or not, for the purposes of the
registration document, it gives a true and fair view, in accordance with
auditing standards applicable in aMember-State the United Kingdom or an
equivalent standard.

ANNEX VII

Minimum Disclosure Requirements for Asset Backed Securities
Registration Document (schedule)

FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION, AND
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PROFITS AND LOSSES

8.2

Historical Financial Information

Where, since the date of incorporation or establishment, an issuer has
commenced operations and financial statements have been made up, the
registration document must contain audited historical financial information
covering the latest 2 financial years (or shorter period that the issuer has
been in operation) and the audit report in respect of each year. If the issuer
has changed its accounting reference date during the period for which
historical financial information is required, the audited historical
information shall cover at least 24 months, or the entire period for which the
1ssuer has been in operation, Whlchever is the shorter Suehtinanetat

In relation to a financial year beginning on or before the day on which exit
day falls, such financial information must be prepared as mentioned in
Article 35.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in the United Kingdom, such financial information
must be prepared in accordance with:

(a) | UK-adopted international accounting standards, or

(b) | if those standards are not applicable, UK accounting standards.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in a country outside the United Kingdom, such
financial information must be prepared in accordance with:

(a) | UK-adopted international accounting standards,

(b) | one of the accounting standards referred to in Article 35(5), or

(¢) | national accounting standards of that country that are equivalent to
UK-adopted international accounting standards.

For an issuer established in a country outside the United Kingdom, if such
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financial information is not prepared according to the required standards, it
must be presented in the form of restated financial statements.

If the issuer has been operating in its current sphere of economic activity for
less than one year, the audited historical financial information covering that

perrod must be prepared in accordance wrth the—st&ad—ards—mapl—reab}e—te

d ’

staﬂdards—etha}eﬂt—te—thes%staﬂdards the standards that Would applv under

the second, third or fourth subparagraph to an annual financial statement in
respect of a financial year beginning at the time when that period began.
This historical financial information must be audited.

The historical annual financial information must be independently audited or
reported on as to whether or not, for the purposes of the registration
document, it gives a true and fair view, in accordance with auditing
standards applicable in aMember-State the United Kingdom or an
equivalent standard.

8.2
bis

Where, since the date of incorporation or establishment, an issuer has
commenced operations and financial statements have been made up, the
registration document must contain audited historical financial information
covering the latest 2 financial years (or shorter period that the issuer has
been in operation) and the audit report in respect of each year. If the issuer
has changed its accounting reference date during the period for which
historical financial information is required, the audited historical
information shall cover at least 24 months, or the entire period for which the
1ssuer has been in operation, whrchever is the shorter Suchfinaneial
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[deleted]

(b)

]

In relation to a financial year beginning on or before the day on which exit
day falls, such financial information must be prepared as mentioned in
Article 35.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in the United Kingdom, such financial information
must be prepared in accordance with:

(a) | UK-adopted international accounting standards, or

(b) | if those standards are not applicable, UK accounting standards.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in a country outside the United Kingdom, such
financial information must be prepared in accordance with:

(a) | UK-adopted international accounting standards,

(b) | one of the accounting standards referred to in Article 35(5), or

(¢) | national accounting standards of that country that are equivalent to
UK-adopted international accounting standards.

For an issuer established in a country outside the United Kingdom, if such
financial information is not prepared according to the required standards, the
following information must be included in the registration document:

(a) | aprominent statement that the financial information included in the
registration document has not been prepared:

(1) | in the case of a financial year beginning on or before the day on
which exit day falls, in accordance with International Financial
Reporting Standards adopted pursuant to Regulation (EC) No
1606/2002 as it applies in the European Union, or

(ii) | in the case of a financial year beginning after that day, in
accordance with UK-adopted international accounting
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standards, and

(b) | immediately following the historical financial information, a narrative
description of the differences between whichever of those
international standards is relevant and the accounting principles
adopted by the issuer in preparing its annual financial statements.

The historical annual financial information must be independently audited or
reported on as to whether or not, for the purposes of the registration
document, it gives a true and fair view, in accordance with auditing
standards applicable in a-Member-State the United Kingdom or an
equivalent standard.

ANNEX IX

Minimum Disclosure Requirements for the Debt and Derivative securities
Registration Document (schedule)

(Debt and derivative securities with a denomination per unit of at least EUR
100 000)

11. FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES
11.1 Historical Financial Information

Audited historical financial information covering the latest 2 financial years
(or such shorter period that the issuer has been in operation), and the audit
report in respect of each year. If the issuer has changed its accounting
reference date during the period for which historical financial information is
required, the audited historical information shall cover at least 24 months, or
the entire period for which the issuer has been in operation, whichever is the

shorter. Such-financialinformation-mustbe prepared-acecordingto
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(b)

[deleted]

In relation to a financial year beginning on or before the day on which exit
day falls, such financial information must be prepared as mentioned in
Article 35.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in the United Kingdom, such financial information
must be prepared in accordance with:

(a) | UK-adopted international accounting standards, or

(b) | if those standards are not applicable, UK accounting standards.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in a country outside the United Kingdom, such
financial information must be prepared in accordance with:

(a) | UK-adopted international accounting standards,

(b) | one of the accounting standards referred to in Article 35(5), or

(c) | national accounting standards of that country that are equivalent to
UK-adopted international accounting standards.

For an issuer established in a country outside the United Kingdom, if such
financial information is not prepared according to the required standards, the
following information must be included in the registration document:

(a) | aprominent statement that the financial information included in the
registration document has not been prepared:

(1) | in the case of a financial year beginning on or before the day on
which exit day falls, in accordance with International Financial
Reporting Standards adopted pursuant to Regulation (EC) No
1606/2002 as it applies in the European Union, or
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(ii) | in the case of a financial year beginning after the day on which
exit day falls, in accordance with UK-adopted international
accounting standards, and

(b) | immediately following the historical financial information, a narrative
description of the differences between whichever of those
international standards is relevant and the accounting principles
adopted by the issuer in preparing its annual financial statements.

The historical annual financial information must be independently audited or
reported on as to whether or not, for the purposes of the registration
document, it gives a true and fair view, in accordance with auditing
standards applicable in a-Member-State the United Kingdom or an
equivalent standard. Otherwise, the following information must be included
in the registration document:

ANNEX X

Minimum Disclosure Requirements for the Depository Receipts issued over
shares (schedule)

INFORMATION ABOUT THE ISSUER OF UNDERLYING SHARES

19.

RELATED PARTY TRANSACTIONS

Detalls of related party transactions (Wthh for these purposes are theseset

UK—adopted 1nternat10na1 accountmg standards or UK accounting

standards), that the issuer has entered into during the period covered by the
historical financial information and up to the date of the prospectus must be
disclosed in accordance with therespeetive-standard-adopted-aceordingto
Regulation- (EC)Ne1606/2002 UK-adopted international accounting

standards or United Kingdom accounting standards if applicable.

20.

FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES

20.1

Historical Financial Information

Audited historical financial information covering the latest 3 financial years
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(or such shorter period that the issuer has been in operation), and the audit
report in respect of each year. If the issuer has changed its accounting
reference date during the period for which historical financial information is
required, the audited historical information shall cover at least 36 months, or
the entire period for Wthh the 1 issuer has been in operation, whrchever is the

In relation to a financial year beginning on or before the day on which exit
day falls, such financial information must be prepared as mentioned in
Article 35.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in the United Kingdom, such financial information
must be prepared in accordance with:

(a) | UK-adopted international accounting standards, or

(b) | if those standards are not applicable, UK accounting standards.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in a country outside the United Kingdom, such
financial information must be prepared in accordance with:

(a) | UK-adopted international accounting standards,

(b) | one of the accounting standards referred to in Article 35(5), or

(¢) | national accounting standards of that country that are equivalent to
UK-adopted international accounting standards.

For an issuer established in a country outside the United Kingdom, if such
financial information is not prepared in accordance with the required
standards, it must be presented in the form of restated financial statements.

If the issuer has been operating in its current sphere of economic activity for
less than one year, the audited historical financial information covering that

perrod must be prepared in accordance Wlth th&s%&&dards—&ppl—re&bl&te
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apply under the second, third or fourth subparagraph to an annual financial
statement in respect of a financial year beginning at the time when that
period began. This historical financial information must be audited.

The historical annual financial information must be independently audited or
reported on as to whether or not, for the purposes of the prospectus, it gives
a true and fair view, in accordance with auditing standards applicable in a
Member-State the United Kingdom or an equivalent standard.

20.1
bis

Audited historical financial information covering the latest 3 financial years
(or such shorter period that the issuer has been in operation), and the audit
report in respect of each year. If the issuer has changed its accounting
reference date during the period for which historical financial information is
required, the audited historical information shall cover at least 36 months, or
the entire period for Wthh the 1 issuer has been in operation, whlchever is the

(b)

In relation to a financial year beginning on or before the day on which exit
day falls, such financial information must be prepared as mentioned in
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Article 35.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in the United Kingdom, such financial information
must be prepared in accordance with:

(a) | UK-adopted international accounting standards, or

(b) | if those standards are not applicable, UK accounting standards.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in a country outside the United Kingdom, such
financial information must be prepared in accordance with:

(a) | UK-adopted international accounting standards,

(b) | one of the accounting standards referred to in Article 35(5), or

(¢) | national accounting standards of that country that are equivalent to
UK-adopted international accounting standards.

For an issuer established in a country outside the United Kingdom, if such
financial information is not prepared according to the required standards, the
following information must be included in the registration document—

(a) | aprominent statement that the financial information included in the
registration document has not been prepared:

(1) | in the case of a financial year beginning on or before the day on
which exit day falls, in accordance with International Financial
Reporting Standards adopted pursuant to Regulation (EC) No
1606/2002 as it applies in the European Union, or

(ii) | in the case of a financial year beginning after the day on which
exit day falls, in accordance with UK-adopted international
accounting standards, and

(b) | immediately following the historical financial information, a narrative
description of the differences between whichever of those
international standards is relevant and the accounting principles
adopted by the issuer in preparing its annual financial statements.

The historical annual financial information must be independently audited or
reported on as to whether or not, for the purposes of the prospectus, it gives
a true and fair view, in accordance with auditing standards applicable in a
Member-State the United Kingdom or an equivalent standard. Otherwise, the
following information must be included in the prospectus:
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ANNEX XI

MINIMUM DISCLOSURE REQUIREMENTS FOR THE BANKS
REGISTRATION DOCUMET (SCHEDULE)

11. FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES
11.1 Historical Financial Information

Audited historical financial information covering the latest 2 financial years
(or such shorter period that the issuer has been in operation), and the audit
report in respect of each year. If the issuer has changed its accounting
reference date during the period for which historical financial information is
required, the audited historical information shall cover at least 24 months, or
the entire period for which the issuer has been in operation, whichever is the

shorter. Such-financialinformation-mustbe-prepared-acecordingto

In relation to a financial year beginning on or before the day on which exit
day falls, such financial information must be prepared as mentioned in
Article 35.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in the United Kingdom, such financial information
must be prepared in accordance with:

(a) | UK-adopted international accounting standards, or

(b) | if those standards are not applicable, UK accounting standards.

In relation to a financial year beginning after the day on which exit day falls,
for issuers established in a country outside the United Kingdom, such
financial information must be prepared in accordance with:
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(a) | UK-adopted international accounting standards,

(b) | one of the accounting standards referred to in Article 35(5), or

(¢) | national accounting standards of that country that are equivalent to
UK-adopted international accounting standards.

For an issuer established in a country outside the United Kingdom, if such
financial information is not prepared according to the required standards, it
must be presented in the form of restated financial statements.

If the issuer has been operating in its current sphere of economic activity for
less than one year, the audited historical financial information covering that

perlod must be prepared in accordance w1th the—st&ad—&fds—appheab}e—te

d ’

staﬂdafds—etha}eﬂt—te—thes%staﬂdafds the standards that Would applv under

the second, third or fourth subparagraph to an annual financial statement in
respect of a financial year beginning at the time when that period began.
This historical financial information must be audited. If the audited financial
information is prepared according to national accounting standards, the
financial information required under this heading must include at least the
following:

The historical annual financial information must be independently audited or
reported on as to whether or not, for the purposes of the registration
document, it gives a true and fair view, in accordance with auditing
standards applicable in aMember-State the United Kingdom or an
equivalent standard.

ANNEX XV

Minimum disclosure requirements for the registration document for
securities issued by collective investment undertakings of the closed-end
type (schedule)

Investment Restrictions
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29

Item 2.2 does not apply to investment in securities issued or guaranteed by a
government, government agency or instrumentality of any Member State, its
regional or local authorities;er-OECD-Member-State.

ANNEX XVI

Minimum Disclosure Requirements for the Registration Document for
securities issued by Member-States;-third-countries States and their regional
and local authorities (schedule)

ANNEX XXI

List of additional information in final terms

ADDITIONAL INFORMATION

Example(s) of complex derivatives securities asreferred-to-inreeital H8-of
theProspectusRegulation such as shares resulting from the conversion or

exchange of other securities or from the exercise of the rights conferred by
other securities

ANNEX XXII

Disclosure requirements in summaries

Guide to using the Tables:

Where a prospectus relates to the admission to trading on a regulated market
of non-equity securities having a denomination of at least EUR 100 000 in
accordance with either or both of Annexes IX or XIII and a summary is
required by-aMember-State-in-accordance-with-Articles S(2)yand194of
Direetive2003/EC by section 87A(S) of [the Act], or is produced on a
voluntary basis, the disclosure requirements for the summary in relation to
Annexes IX and XIII are as set out in the Tables. Where an issuer is not
under an obligation to include a summary in a prospectus but wishes to
produce some overview section in the prospectus, it should ensure that it is
not titled “summary” unless it complies with all the disclosure requirements
for summaries.

Section A — Introduction and warnings
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Annexes Element Disclosure requirement
All A.l Warning that:
e | [this] summary

should be read as
introduction to the
prospectus;

any decision to
invest in the
securities should be
based on
consideration of the
prospectus as a
whole by the
investor;

initiated: and

civil liability
attaches only to
those persons who
have tabled the
summary including
any translation
thereof, but only if
the summary is
misleading,
inaccurate or
inconsistent when
read together with
the other parts of
the prospectus or it
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does not provide,
when read together
with the other parts
of the prospectus,
key information in
order to aid
investors when
considering
whether to invest in
such securities.

ANNEX XXIII

Proportionate Schedule for Minimum Disclosure Requirements for the Share
Registration Document for Rights Issues

14.

RELATED PARTY TRANSACTIONS

Regulation- (EC)No1606/2002-donotapply If UK-adopted international
accounting standards or, in relation to financial years beginning on or before
the day on which exit day falls, International Accounting Standards adopted
according to Regulation (EC) No 1606/2002 as it applies in the European
Union, do not apply to the issuer, the following information must be
disclosed for the period covered by the historical financial information and
up to the date of the registration document:

Regulation- (EC)Ne1606/200-apply If UK-adopted international accounting
standards or, in relation to financial years beginning on or before the day on
which exit day falls, International Accounting Standards adopted according
to Regulation (EC) No 1606/2002 as it applies in the European Union, apply
to the issuer, the above information must be disclosed only for the
transactions occurred since the end of the last financial period for which
audited financial information have been published.

15.

FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES

15.1

Historical Financial Information

Audited historical financial information covering the last financial year (or
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such shorter period that the issuer has been in operation and the audit report.
If the issuer has changed its accounting reference date during the period for
which historical financial information is required, the audited historical
information shall cover at least 12 months, or the entire period for which the
1ssuer has been in operation, Whrchever is the shorter Suehtinanetat

In relation to a financial year beginning on or before the day on which exit
day falls, such financial information must be prepared as mentioned in
Article 35.

For an issuer established in the United Kingdom, in respect of a financial
year beginning on or before the day on which exit day falls, such financial
information must be prepared in accordance with:

(a) | UK-adopted international accounting standards, or

(b) | if those standards are not applicable, UK accounting standards.

For an issuer established in a country outside the United Kingdom, in

respect of a financial year beginning after the day on which exit day falls,
such financial information must be prepared in accordance with:

(a) | UK-adopted international accounting standards,

(b) | one of the accounting standards referred to in Article 35(5), or

(¢) | national accounting standards of that country that are equivalent to
UK-adopted international accounting standards.

For an issuer established in a country outside the United Kingdom, if such
financial information is not prepared according to the required standards, it
must be presented in the form of restated financial statements.

If the issuer has been operating in its current area of economic activity for
less than one year, the audited historical financial information covering that

perrod must be prepared in accordance Wrth th&s%&&dards—&ppl—re&bl&te
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aeeem%tm«g—standafds—eqﬂwa}eﬂt—te—these—staﬂdafdﬁ the standards that would

apply under the second, third or fourth subparagraph to an annual financial
statement in respect of a financial year beginning at the time when that
period began. This historical financial information must be audited.

ANNEX XXV

Proportionate Schedule for Minimum Disclosure Requirements for the Share
Registration Document for SMEs and companies with reduced market
capitalisation

OPERATING AND FINANCIAL REVIEW

The issuer must disclose the following information if the Annual Reports,
presented and prepared in accordance with Article-46-ef Directive
T660EECand-Artiele 360t Direetive 83349/EEC Part 15 of the
Companies Act 2006 for the periods covered by the historical financial
information, are not included in or annexed to the prospectus:

19.

RELATED PARTY TRANSACTIONS

Regal—atrea—éE@)—Ne—l—é@é@Q@Q—de—net—appl—y If UK- adopted 1nternat10nal

accounting standards or, in relation to financial years beginning on or before
the day on which exit day falls, International Accounting Standards adopted
according to Regulation (EC) No 1606/2002 as it applies in the European
Union, do not apply to the issuer, the following information must be
disclosed for the period covered by the historical financial information and
up to the date of the registration document:

Regal—&&e&éEG)—Ne—l—é@é@@@Q—appl—y If UK adopted 1nternat10na1

accounting standards or, in relation to financial years beginning on or before
the day on which exit day falls, International Accounting Standards adopted
according to Regulation (EC) No 1606/2002 as it applies in the European
Union, apply to the issuer, the above information must be disclosed only for
the transactions occurred since the end of the last financial period for which
audited financial information have been published.
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20. FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES
20.1 Historical Financial Information

A statement that audited historical financial information covering the latest
two financial years (or such shorter period that the issuer has been in
operation) have been prepared aceordingto-Regulation(EC)No-1606/2002;

5
o 2 _1n ata a ..l ava - '
W W cRUAY oa W, W &

issuers-from-the EuropeanUnien in accordance with the required accounting
standards, and where own and consolidated financial statements as the case
may be can be obtained.

For issuers established in the United Kingdom, the required accounting
standards are:

(a) | inrelation to financial years beginning on or before the day on which
exit day falls, the standards required by Article 35, and

(b) | inrelation to financial years beginning after the day on which exit day
falls, UK-adopted international accounting standards, or if not
applicable, UK accounting standards.

equivalent-to-these-standards For issuers established in a country outside the
United Kingdom, a statement that such financial information has been
prepared and audited in accordance with the required accounting standards,
and where it can be obtained. If such financial information is not equivalent
to these standards, a statement that it has been prepared in the form of
restated financial statements, and where it can be obtained.

For issuers established in a country outside the United Kingdom, the
required accounting standards are:

(a) | inrelation to financial years beginning on or before the day on which
exit day falls, the standards required by Article 35, and

(b) | in relation to financial years beginning after the day on which exit day
falls, UK-adopted international accounting standards, one of the
standards referred to in Article 35(5), or that country’s national
accounting standards that are equivalent to UK-adopted international
accounting standards.
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ANNEX XXVI

Proportionate Schedule for Minimum Disclosure Requirements for the Debt
and Derivative Securities <100 000 EUR Registration Document for SMEs
and companies with reduced market capitalisation [see footnote in
Regulation (EU) No 486/2012]

13. FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES
13.1 Historical Financial Information

A statement that audited historical financial information covering the last
financial year (or such shorter period that the issuer has been in operation)

have been prepared aeeerdm«g—te—l%eg&h&&e&@%—Ne—Lé@é/%@@Q—er—rf—ne{

%he—Earepeaﬂ—U-meﬂ in accordance wrth the requrred accountrng standards
and where own and consolidated financial statements as the case may be can
be obtained.

For issuers established in the United Kingdom, the required accounting
standards are:

(a) | inrelation to financial years beginning on or before the day on which
exit day falls, the standards required by Article 35, and

(b) | inrelation to financial years beginning after the day on which exit day
falls, UK-adopted international accounting standards, or if not
applicable, UK accounting standards.

eqﬂwa}em—te—these—smﬂd-afds For issuers estabhshed ina countrv outsrde the

United Kingdom, a statement that such financial information has been
prepared and audited in accordance with the required accounting standards,
and where it can be obtained. If such financial information is not equivalent
to these standards, a statement that it has been prepared in the form of
restated financial statements, and where it can be obtained.

For issuers established in a country outside the United Kingdom, the
required accounting standards are:

(a) | in relation to financial years beginning on or before the day on which
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exit day falls, the standards required by Article 35, and

(b) | in relation to financial years beginning after the day on which exit day
falls, UK-adopted international accounting standards, the standards
referred to in Article 35(5) or that country’s national accounting
standards that are equivalent to UK-adopted international accounting
standards.

ANNEX XXVII

Proportionate Schedule for Minimum Disclosure Requirements for the Debt

and Derivative Securities >100 000 EUR Registration Document for SMEs

and companies with reduced market capitalisation (schedule) [see footnote
in Regulation (EU) No 486/2012]

11. FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES
11.1 Historical Financial Information

A statement that audited historical financial information covering the last
financial year (or such shorter period that the issuer has been in operation)

have been prepared aeeerd—rng—t—e—RegﬁLa&en—éE@—Nm

%h%Earepean—U—men in accordance Wlth the requrred accountrng standards

and where own and consolidated financial statements as the case may be can
be obtained.

For issuers established in the United Kingdom, the required accounting
standards are:

(a) | inrelation to financial years beginning on or before the day on which
exit day falls, the standards required by Article 35, and

(b) | inrelation to financial years beginning after the day on which exit day
falls, UK-adopted international accounting standards, or if not
applicable, UK accounting standards.

eqm#alent—ﬁe—thes&standafds For issuers estabhshed ina countrv outsrde the

United Kingdom, a statement that such financial information has been

Page 85 of 130




FCA 2019/26

prepared and audited in accordance with the required accounting standards,
and where it can be obtained. If such financial information is not equivalent
to these standards, a statement that it has been prepared in the form of
restated financial statements, and where it can be obtained.

For issuers established in a country outside the United Kingdom, the
required accounting standards are:

(a) | inrelation to financial years beginning on or before the day on which
exit day falls, the standards required by Article 35, and

(b) | in relation to financial years beginning after the day on which exit day
falls, UK-adopted international accounting standards, the standards
referred to in Article 35(5) or that country’s national accounting
standards that are equivalent to UK-adopted international accounting
standards.

ANNEX XXVIII

Proportionate Schedule for Minimum Disclosure Requirements for the
Depositary Receipts issued over shares for SMEs and companies with
reduced market capitalisation [see footnote in Regulation (EU) No
486/2012]

OPERATING AND FINANCIAL REVIEW

The issuer must disclose the following information if the Annual Reports,
presented and prepared in accordance with Article-46-ef Directive
TH660EECand-Artele 360t Direetive 83349/EEC Part 15 of the
Companies Act 2005 for the periods covered by the historical financial
information, are not included in or annexed to the prospectus:

19.

RELATED PARTY TRANSACTIONS

¢ O [2 ortinoe Standardce adonted O
Savss

Regal—&&ea—éE@)—Ne—l—é@é@Q@Q—de—net—appl—y If UK adopted 1nternat10nal
accounting standards or, in relation to financial years beginning on or before
the day on which exit day falls, International Accounting Standards adopted
according to Regulation (EC) No 1606/2002 as it applies in the European
Union, do not apply to the issuer, the following information must be
disclosed for the period covered by the historical financial information and
up to the date of the registration document:
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Reg&ﬂ-&&ea—éE@)—Ne—l—é@é#ZQ@—appl—y If UK adopted 1nternat10nal accountrng

standards or, in relation to financial years beginning on or before the day on
which exit day falls, International Accounting Standards adopted according
to Regulation (EC) No 1606/2002 as it applies in the European Union, apply
to the issuer, the above information must be disclosed only for the
transactions occurred since the end of the last financial period for which
audited financial information have been published.

20. FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES
20.1 Historical Financial Information

A statement that audited historical financial information covering the latest
two financial years (or such shorter period that the issuer has been in

operatron) have been prepared aeeerelmg—te—l%eg&l—a&ea—éE@—Ne—l—é@é@@@Q—

fssaers—frem—the—Earepe&n—U-meﬂ in accordance wrth the requrred accountrng

standards, and where own and consolidated financial statements as the case
may be can be obtained.

For issuers established in the United Kingdom, the required accounting
standards are:

(a) | inrelation to financial years beginning on or before the day on which
exit day falls, the standards required by Article 35, and

(b) | inrelation to financial years beginning after the day on which exit day
falls, UK-adopted international accounting standards, or if not
applicable, UK accounting standards.

eqm#alerﬁ—ﬁe—thes&staﬂdards For issuers estabhshed ina countrv outsrde the

United Kingdom, a statement that such financial information has been
prepared and audited in accordance with the required accounting standards,
and where it can be obtained. If such financial information is not equivalent
to these standards, a statement that it has been prepared in the form of
restated financial statements, and where it can be obtained.

For issuers established in a country outside the United Kingdom, the
required accounting standards are:

(a) | inrelation to financial years beginning on or before the day on which
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exit day falls, the standards required by Article 35, and

(b) | in relation to financial years beginning after the day on which exit day
falls, UK-adopted international accounting standards, the standards
referred to in Article 35(5) or that country’s national accounting
standards that are equivalent to UK-adopted international accounting
standards.

ANNEX XXIX

Proportionate Schedule for Minimum Disclosure Requirements for Issues by

Credit Institutions referred to in Artiele H2)HH-of Pirective 2003/ H/EC
paragraph 5 of Schedule 11A to [the Act]

Minimum Disclosure Requirements for issues by credit institutions referred

to in Article H2)}P-of Direetive 2003/H/EC paragraph 5 of Schedule 11A
to [the Act] [see footnote in Regulation (EU) No 486/2012]

11.

FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES

Audited historical financial information covering the last financial year (or
such shorter period that the issuer has been in operation), and the audit
report. If the issuer has changed its accounting reference date during the
period for which historical financial information is required, the audited
historical information shall cover at least 12 months, or the entire period for
which the issuer has been in operation, whichever is the shorter. Such

frnancral 1nformat10n must be prepared &eeerdmg—te—l%eg&l—aﬁeﬂ—éEG)—Ne

s&a&d—ards—fer—rss&ers—fre&r&he—E&repean—U—meﬂ in accordance wrth UK—

adopted international accounting standards or, if not applicable, United
Kingdom accounting standards or, in relation to financial years beginning on
or before the day on which exit day falls, as mentioned in Article 35.
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PR Transitional Provisions
TR

Transitional Provisions

@)) 2) 3) (4) Transitional (5) Transitional (6) Handbook
Material Provision Provision: dates in | Provision:
to which force coming into
the force
Transitio
nal
Provision
applies

3. PR24.1R |R An issuer whose For 12 months Exit day
) home Member State | following exit day

for the purposes of
the Prospectus
Directive was
immediately before
exit day, not the
United Kingdom,
may incorporate
information in the
prospectus by
reference to one or
more previously or
simultaneously
published documents
that have been
approved by the
competent authority
of that Member State
or filed with that
competent authority
or notified to it in
accordance with the
Prospectus Directive

or the TD.
4. PR1to5 |R For the purposes of | For 12 months Exit day
these rules following exit day

references to a
prospectus include a
prospectus referred
to under regulation
73 of the Official
Listing of Securities,
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Prospectus and

Transparency
(Amendment etc.)

(EU Exit)
Regulations 2019.
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Annex C

Amendments to the Disclosure Guidance and Transparency Rules sourcebook (DTR)

In this Annex, underlining indicates new text and striking through indicates deleted text.

1.1

1.4

1.4.1

1A

1A.1

1A.1.3

1B

1B.1

Introduction
Application and purpose (Disclosure guidance)

[Note: ESMA has also issued guidelines under article 16(3) of the ESMA
Regulation covering ‘Alternative Performance Measures’. See

1415en-pdf ESMA guidelines: ESMA Guidelines on Alternative Performance
Measures, 5 October 2015 (ESMA/2015/1415).]

Suspension of trading

R [deleted]

[Note: article 232} -of the Market- Abuse-Regulation section 1221 of the
Act]

Introduction (Transparency rules)
Application and purpose (Transparency rules)

Note: ESMA has also issued guidelines under article 16(3) of the ESMA
Regulation covering ‘Alternative Performance Measures’, 5 October 2015
(ESMA/2015/1415). See

+HSenpdf

Purpose

G The original purpose of the transparency rules s was to implement the
Transparency Directive and to make other rules to ensure there is adequate
transparency of and access to information in the UK financial markets.

Introduction (Corporate governance)

Application and purpose (Corporate governance)
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Note: ESMA has also issued guidelines under article 16(3) of the ESMA
Regulation covering ‘Alternative Performance Measures’, 5 October 2015
(ESMA/2015/1415). See

+HSenpdf

Purpose: Audit committees

IB.1.1 G The original purpose of the requirements in DTR 7.1 is was to implement
parts of the Audit Directive which require issuers that are required to
appoint a statutory auditor to appoint an audit committee or have a body
performing equivalent functions.

Exemptions
IB.1.3 R DTR 7.1 does not apply to:

(1)  any issuer which is a subsidiary undertaking of a parent
undertaking where the parent undertaking is subject to:

(a) DTR 7.1;ertorequirementstmplementingarticle 39-of the

(b) articles 11(1), 11(2) and 16(5) of the Audit Regulation;

[Note: article 39(3)(a) of the Audit Directive]

4 any issuer which is:
(a) a UK UCITS; or
(b) an AIF.
[Note: article 39(3)(b) of the Audit Directive]
Purpose: Corporate governance statements
IB.14 G The original purpose of the requirements in DTR 7.2 s was to implement
parts of the Accounting Directive (including that Directive as applied to

banking and insurance companies) which require companies to publish a
corporate governance statement.

Exemptions

I1B.1.6 R The rules in DTR 7.2.2R, 7.2.3R, 7.2.7R and 7.2.8AR do not apply to an
issuer which has not issued shares which are admitted to trading unless it

Page 92 of 130



2.2

2.2.1A

2.5

235.1A

2.5.1B

2.5.6A

2.6

2.6.2A

2.8

FCA 2019/26

has issued shares which are traded on an a UK MTF.

[Note: article 20(4) of the Accounting Directive]

Disclosure and control of inside information by issuers

Disclosure of inside information

EU
UK

[article 17(1) of the Market Abuse Regulation)

Delaying disclosure of inside information

[article 17(4), (5) and (8) of the Market Abuse Regulation)

Issuers should be aware that ESMA has issued guidelines under article
17(11) of the Market Abuse Regulation which contain a non-exhaustive
indicative list of the legitimate interests of issuers to delay disclosure of
inside information and situations in which delayed disclosure is likely to
mislead the public: see the ESMA MAR delayed disclosure guidelines.-Fhe

AMA AJAR

O a
v G a1 O v O

[article 17(8) of the Market Abuse Regulation)

Control of inside information

EL
UK

[article 17(7) of the Market Abuse Regulation)]

Insider lists
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Requirement to draw up insider lists

2.8.1A EU [article 18(1)(c) of the Market Abuse Regulation]

UK

2.82A EU [article 18(1)(c) of the Market Abuse Regulation)
UK

2.83A EU [article 18(3) of the Market Abuse Regulation)
UK

2.84A EU [article 18(4) of the Market Abuse Regulation)]
UK

2.85A EU [article 18(5) of the Market Abuse Regulation)

2.89A EU [article 18(2) of the Market Abuse Regulation)]

2.8.10 EUY [article 18(2) of the Market Abuse Regulation)

3 Transactions by persons discharging managerial responsibilities and their

connected persons

3.1

3.1.2-A EUY [article 19(1) of the Market Abuse Regulation)

3.1.3A EU [article 19(6) of the Market Abuse Regulation)]
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4.1.1

4.1.6

4.1.7

FCA 2019/26

Periodic Financial Reporting
Annual Financial Report
Application

[Note: ESMA has also issued guidelines under article 16(3) of the ESMA
Regulation on enforcement of financial information, 10 July 2014/ESMA/2014/807

R Subject to the exemptions set out in DTR 4.4 (Exemptions) this section
applies to an issuer:

&+ whose transferable securities are admitted to trading.-and

@ | ete s the United Kinedoms.

Audited financial statements

R (1) If an issuer is required to prepare consolidated accounts aceerdingto
the-Seventh-Counel Directive-83/349/EEC, the audited financial

statements must comprise:

(a) consolidated accounts prepared in accordance with UK-
adopted IFRS, and

(b) accounts of the parent company prepared in accordance with

the nattonat law of the FEAStatet-which-the parepteonpany
is-ineorporated United Kingdom.

[Note: article 4(3) of the TD].

2) If an issuer is not required to prepare consolidated accounts, the

audited financial statements must comprise accounts prepared in
accordance with the natienal law of the EEA-State-in-which-the

issuer-isneorporated United Kingdom.
[Note: article 4(3) of the TD].

Auditing of financial statements

R (1) H-anissuerisrequired-to-prepare-consolidated-aceounts:the The

financial statements must be audited in accordance with Article 37
of the Seventh-Council Directive 83/349/EEC Part 16 of the
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Companies Act 2006.

I;. an ”.“]"“ * ﬂemq&ﬂea} e piif aff.eeﬂsemlft%l aee el S .Eh]e .

and-Sta-olthe Fourth- Counet- Directive F8/660/AEC: [delceted]

[Note: article 4(4) of the TD]

An issuer which is a UK-traded aren-EEA third country company
within the meaning of section 1241 of the Companies Act 2006 must
ensure that the person who provides the audit report is:

(b) eligible for appointment as a statutory auditor under section
1212 of the Companies Act 2006+ex.

© EE y hind ) : on 1261 oL d
i - [deleted]

[Note: Article 45(4) of the Audit Directive]

41.11 R The management report required by DTR 4.1.8R must also give an
indication of:

4) the information concerning acquisitions of own shares prescribed by
the United Kingdom provisions which implemented article 24(2) of
Directive 2012/30/EU;
[Note: article 4(5) of the TD]
4.2 Half-yearly financial reports
Application

4.2.1 R Subject to the exemptions set out in DTR 4.4 (Exemptions) this section
applies to an issuer:

&

whose shares or debt securities are admitted to trading.—anéd

2 hose Home Siate is the Lited Kinedom
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4.2.10

4.3A

4.3A.1

FCA 2019/26

Preparation and content of condensed set of financial statements

R

(1) If an issuer is required to prepare consolidated accounts, the
condensed set of financial statements must be prepared in
accordance with #AS IAS 34 as contained in UK-adopted IFRS.

[Note: article 5(3) of the TD]

Responsibility statements

R

4) A person making a responsibility statement will satisfy the
requirement in (3) (a) above to confirm that the condensed set of
financial statements gives a true and fair view of the assets,
liabilities, financial position and profit or loss of the issuer (or the
undertakings included in the consolidation as a whole) by including
a statement that the condensed set of financial statements have been
prepared in accordance with:

(a) ZASIAS 34 as contained in UK-adopted IFRS; or

(b) for UK issuers not using UK-adopted IFRS, Financial
Reporting Standard 104: Interim Financial Reporting issued
by the Financial Reporting Council; or

(c) for all other issuers not using UK-adopted IFRS, a national
accounting standard relating to interim reporting,

Reports on payments to governments

Application

R

Subject to the exemptions set out in DTR 4.4 (Exemptions) this section
applies to an issuer:

(1) active in the extractive or logging of primary forest industries; and

2) whose transferable securities are admitted to trading.-and

3) whese Home-State-is-the United Kingdom- [deleted]
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43A2 R In this section references to an “issuer active in the extractive or logging of

4.3A.3

4.

P

[»>

3A.7

primary forest industries” are to an issuer which is:

1) e in e ind lofined i iele 411 of 4
Aecounting-Directive a mining or quarrying undertaking; or

2)

the- Aecounting Directive a logging undertaking.
In this section “mining or quarrying undertaking”’, “logging undertaking”,
“payment” and “government” have the meanings given in regulation 2 of
the Reports on Payments to Governments Regulations 2014 (SI12014/3209).

G An issuer is considered to be active in the extractive or logging of primary
forest industries if any of its subsidiary undertakings are:

1) e in the losed ¢ o : efined ele A1) of
the-AeecountingDireetive a mining or quarrying undertaking; or

2) e in the : tofined_in_artic] ) of

2 3 ive a logging undertaking.

In this guidanee section “subsidiary undertaking” has the meaning given in
regulation 2 of the Reports on Payments to Governments Regulations 2014
(S12014/3209).

[Note: article 44(1) of the Accounting Directive]

Content of reports on payments to governments

R (1) he re on-payments-to-sovernments-must-be prepared-in
geeordapeewith-ChapterH0-ofthe Acecomnting Pirectives |deleted]
R (@8] The report on payments to governments must state the following

information in relation to the relevant activities:

(a) the government to which each payment has been made,
including the country of that government;

(b) the total amount of payments made to each government;

(c) the total amount per type of payment made to each
government; and

(d) where those payments have been attributed to a specific
project, the total amount per type of payment made for each
such project and the total amount of payments for each such
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project.

If an issuer is required to prepare consolidated accounts, the relevant
activities referred to in (1) are those of:

(a) the issuer; and

(b) any subsidiary undertaking of the issuer.

If an issuer is not required to prepare consolidated accounts, the
relevant activities referred to in (1) are those of the issuer.

Where the issuer, or, where applicable, any of its subsidiary
undertakings, makes a payment that is not attributable to a specific
project, that payment may be disclosed in the report without splitting
or disaggregating the payment to allocate it to a specific project.

A payment need not be taken into account in the report if:

(a) itis asingle payment of an amount less than £86,000; or

(b) it forms part of a series of related payments within a financial
year whose total amount is less than £86,000.

Payments, activities and projects may not be artificially split or
agoregated to avoid the application of this section.

The disclosure of payments must reflect the substance, rather than
the form, of each payment, relevant activity or project concerned.

Where payments in kind are made to a government, the report must
state the value of such payments in kind and, where applicable, the
volume of those payments in kind, and the directors must provide
supporting notes to explain how the value has been determined.

29 ¢

In this rule “relevant activities”, “project” and “director”’ have the
meanings given in regulation 2 of the Reports on Payments to
Governments Regulations 2014 (SI 2014/3209)

Payments made by a subsidiary undertaking may be excluded from
the report on payments to governments where:

(a) severe long-term restrictions substantially hinder the exercise
of the rights of the issuer over the assets or management of
that subsidiary undertaking;

(b) the information necessary for the preparation of the report
cannot be obtained without disproportionate expense or undue

delay; or

(c) the shares of that undertaking are held exclusively with a view
to subsequent resale.
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2) The issuer may only exclude payments by a subsidiary undertaking
under (1) (a) to (c) where the subsidiary undertaking is excluded
from the consolidated group accounts on the same basis.

43A8 G The FCA considers a report on payments to governments which is prepared
in accordance with the Reports on Payments to Governments Regulations
2014 (S12014/3209) to be in compliance with DTR 43A7R 4.3A.7AR
and 4.3A.7BR.

4.4 Exemptions
Public sector issues

4.4.1 R The rules on annual financial reports (DTR 4.1) and half-yearly financial
reports (DTR 4.2) do not apply to:

3) a public international body of which at least one EEA-State state is a
member;

(6) EEA-States” national central banks.
[Note: article 8(1)(a) of the TD]

Debt issuers

4.4.4 R The rules on half-yearly financial reports do not apply to an issuer already
existing on 31 December 2003 which exclusively issue debt securities
unconditionally and irrevocably guaranteed by the issuer’s Home Menber
State United Kingdom or by a regional or local authority of that-state-the
United Kingdom, on a regulated market.

[Note: article 8(3) of the TD]

Non-EEA-States Third countries — Equivalence

4.4.8 R An issuer whose registered office is in a ronEEAState-third country is
exempted from the rules on:

if the law of the renEEA-State third country in question lays down
equivalent requirements or the issuer complies with requirements of the law
of a nen-EEAState third country that the FCA considers as equivalent.
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[Note: article 23(1) of the TD]

The FCA maintains a published list of rer-EEA-States third countries, for
the purpose of artiele23-1-ofthe D DTR 4.4.8R, whose laws lay down
requirements equivalent to those imposed upon issuers by this chapter, or
where the requirements of the law of that ren-EEA-State third country are
considered to be equivalent by the FCA. Such issuers remain subject to the
following requirements of DTR 6:

Vote Holder and Issuer Notification Rules

Notification of the acquisition or disposal of major shareholdings

In this chapter:

(D references to an “issuer”, in relation to shares admitted to trading on
a regulated market, are to an issuer whose HomeState-s-the-United
Kingdom shares are admitted to trading on a regulated market;

2) references to a “non-UK issuer” are to an issuer whose shares are
admitted to trading on a regulated market and-whese Home-Stateis

the UnitedKingdem other than:

A person must notify the issuer of the percentage of its voting rights he
holds as shareholder or holds or is deemed to hold through his direct or
indirect holding of financial instruments falling within DTR 5.3.1R (1) (or a
combination of such holdings) if the percentage of those voting rights:

and in the case of an issuer which is not incorporated in an- EEA-State the
United Kingdom a notification under (2) must be made on the basis of
equivalent events and disclosed information.

[Note: articles 9(1), 9(2), 13(1) and 13a(1) of the TD]

(1) References to a market maker are to a market maker which:

(a) (subject to (3) below) is authorised by #sHome-State-under
MDD the FCA or the PRA under the United Kingdom
provisions which implemented MiFID;
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[Note: articles 9(5) and 9(6) of the TD]

(2) A market maker relying upon the exemption for shares or financial
instruments within DTR 5.3.1R(1) held by it in that capacity must
notily the eompeternttforit—ot-the HoneMember-Stete-otthe
issuer F'CA, at the latest within the time limit provided for by DTR
5.8.3R, that it conducts or intends to conduct market making
activities on a particular issuer (and shall equally make such a
notification if it ceases such activity).

3) References to a market maker also include a third country
investment firm and a credit institution when acting as a market
maker and which, in relation to that activity, is subject to regulatory
supervision under the laws of anEEA-State the United Kingdom.

Aggregation of Holdings

5.14A EU

Major Holdings Regulation provides that:

Article 2
Aggregation of holdings

For the purpose of calculation of the 5% thresholds referred to in A+ticle

95 -and(6)-of Directive 2004H409/EC [DTR 5.1.3R(3) and (4)], holdings
under United Kingdom law corresponding to Articles 9, 10 and 13 of that

Directive 2004/109/EC shall be aggregated.

Aggregation of holdings in the case of a group

5.14B EH

Major Holdings Regulation provides that:

Article 3
Aggregation of holdings in the case of a group

For the purpose of calculation of the 5% thresholds referred to in A+ticle
9S5rand-(6)rof Direetive 2004H09/EC [DTR 5.1.3R(3) and (4)]in the case

of a group of companies, holdings shall be aggregated at group level

according to the principle laid down in Article10¢e)-of that Directive [DTR
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5.2.1R(e)].
Certain voting rights to be disregarded (except at 5% 10% and higher thresholds)

5.1.5 R

2) For the purposes of DTR 5.1.5R(1)(a), a person (“A”) may lawfully
manage investments belonging to another if:

(a) A can manage those investments in accordance with a Part 4A
permission;

(b) . EEA herd - onedinsul |
tererfe)yofparagraphS>-of Schedule 3-to-the Aet-and-ean

| . ) | g
avthorisation; [deleted]

(c) A can, in accordance with section 327 of the Act, manage
those investments without contravening the prohibition
contained in section 19 of the Act; or

(d)  Arcaptawhdhymanacethosefnrestrentstanother A State
i sston—or [deleted]

(e) A can lawfully manage those investments in a ronEEA-State
third country and would, if he were to manage those
investments in the UK, require a Part 4A permission.

5.2 Acquisition or disposal of major proportions of voting rights

524 R DTR 5.1.2R and case (c) of DTR 5.2.1R do not apply in respect of voting

rights attaching to shares provided to or by a-member-of-the European

System-of Central Banks the Bank of England in carrying out their its
functions as a monetary authertties authority, including shares provided to

or by any-such-member the Bank of England under a pledge or repurchase
of similar agreement for liquidity granted for monetary policy purposes or
within a payments system provided:

[Note: article 11 of the 7D.]

53 Notification of voting rights arising from the holding of certain financial
instruments
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The FCA maintains a published A# indicative list of financial instruments
that are subject to notification requirements according to artiele13db)-of

the-I'D-is-published-by£SMA DTR 5.3.1R.

[Note: article 13(1b) of the TD]

Article 6
Client-serving transactions

The exemption referred to in Artiele- 9(6)-of Directive 2004H09/EC [DTR
5.1.3R(4)] shall apply to financial instruments held by a natural person or

legal entity fulfilling orders received from clients, responding to a client’s

request to trade otherwise than on a proprietary basis, or hedging positions
arising out of such dealings

T . ferred to] 1o 9(6)-of Directive 2004/109/EC |
#-DTR5I3R(4)- [deleted]

(D) For the purposes of DTR 5.3.1R(1)(a) and-te-gtve-etfecttoDirective
2004H09/EC-(FD9, financial instruments within DTR 5.3.1R(1)(a)

should be taken into account in the context of notifying major
holdings, to the extent that such instruments give the holder an
unconditional right to acquire the underlying shares or cash on
maturity. Consequently, financial instruments financial instruments
within DTR 5.3.1R(1)(a) should not be considered to include
instruments entitling the holder to receive shares depending on the
price of the underlying share reaching a certain level at a certain
moment in time. Nor should they be considered to cover those
instruments that allow the instrument issuer or a third party to give
shares or cash to the instrument holder on maturity.

[Note: Recital 13 of the TD implementing Directive]
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Article 4

Financial instruments referenced to a basket of shares or an index

1. Voting rights referred to in Artiele 13Ha)(a)of Pirective 2004H09/EC

[DTR 5.3.3AR] in the case of a financial instrument referenced to a basket
of shares or an index shall be calculated on the basis of the weight of the
share in the basket of shares or index where any of the following conditions

apply:
(a) the voting rights in a specific issuer held through financial instruments

referenced to the basket or index represent 1% or more of voting rights
attached to shares of that issuer;

(b) the shares in the basket or index represent 20% or more of the value of
the securities in the basket or index.

2. Where a financial instrument is referenced to a series of baskets of shares
or indices, the voting rights held through the individual baskets of shares or
indices shall not be accumulated for the purpose of the thresholds set out in
paragraph 1.

Major Holdings Regulation provides that:

Article 5
Financial instruments providing exclusively for a cash settlement

1. The number of voting rights referred to in Article 13y b)of
Direetive 20044-09/EC [DTR 5.3.3AR] relating to financial

instruments which provide exclusively for a cash settlement, with a
linear, symmetric pay-off profile with the underlying share shall be

calculated on a delta-adjusted basis with cash position being equal to
1.

6. The number of voting rights shall be calculated daily, taking into
account the last closing price of the underlying share. The holder of
the financial instrument shall notify the issuer when that holder
reaches, exceeds or falls below the applicable thresholds provided

for in Article- 9(1)-of Directive 2004409/EC [DTR 5.1.2R].

Aggregation of managed holdings
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(1) The parent undertaking of a management company shall not be
required to aggregate its holdings with the holdings managed by the
management company vrder-the-conditionstard-downin in
accordance with the United Kingdom provisions which implemented
the UCITS Directive, provided such management company exercises
its voting rights independently from the parent undertaking.

(1) The parent undertaking of an investment firm authorised by the FCA
or the PRA under the United Kingdom provisions which
implemented MiFID shall not be required to aggregate its holdings
with the holdings which such investment firm manages on a client-

by-client basis within the meaning of Artiele-4(H;poeint8of MiID
Article 2(7) of the MiFID Org Regulation, provided that:

Where the parent undertaking intends to benefit from the exemptions only
in relation to the financial instruments referred to in Article13-ofthe D
DTR 5.3.1R, it must notify to the FCA only the list referred to in paragraph
(1) of DTR 5.4.4R.

[Note: article 10(3) of the TD implementing Directive and article 13 of the
1D]

Undertakings whose registered office is in a third-eeuntry third country
which would have required auvtherisationin-accordance-with-Article-6-(b-of
the UCITS directive a Part 4A permission to carry on the regulated activity
specified under article S1ZA of the Regulated Activities Order or with
regard to portfolio management authorisation under peint4-efsectionA—of
Annex—-to-MiFID paragraph 4 of Part 3 of Schedule 2 to the Regulated
Activities Order if it had its registered office or, only in the case of an
investment firm, its head office within the ££4 United Kingdom, shall be
exempted from aggregating holdings with the holdings of its parent
undertaking under this rule provided that they comply with equivalent
conditions of independence as management companies or investment firms.

[Article 23(6) TD]

A third-eountry third country shall be deemed to set conditions of
independence equivalent to those set out in this rule where under the law of
that country, a management company or investment firm is required to meet
the following conditions:
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A parent undertaking of a third-eountry third country undertaking must
comply with the notification requirements in DTR 5.4.4R(1) and DTR

5.4.5R and in addition:

[Note: article 23 of the TD implementing Directive]

Procedures for the notification and disclosure of major holdings

(2) The notification must be made to the issuer of each of the
underlying shares to which the financial instrument relates and, in
the case of shares admitted to trading on a regulated market, to each

eompetent-anthority-of-the Home States-of sach-issuers the FCA.

[Note: articles 11(3), (4) and (5) of the TD implementing Directive)

Non EEA -State Third country issuers

R

An issuer whose registered office is in a rornEEA-State third country will
be treated as meeting equivalent requirements to those set out in DTR 5.8.12
R (2) (issuer to make public notifications of major shareholdings by close of
third day following receipt) provided that the period of time within which
the notification of the major holdings is to be effected to the issuer and is to
be made public by the issuer is in total equal to or shorter than seven trading
days.

[Note: article 19 of the TD implementing Directive]

An issuer whose registered office is in a rorn-EEA-State third country will
be treated as meeting equivalent requirements in respect of treasury shares
to those set out in DTR 5.5.1R provided that:

(1) if the issuer is only allowed to hold up a maximum of 5% of its own
shares to which voting rights are attached, a notification
requirement is triggered under the law of the third-eountry third
country whenever this the maximum threshold of 5% of the voting
rights is reached or crossed;
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(2) if the issuer is allowed to hold up to maximum of between 5% and
10% of its own shares to which voting rights are attached, a
notification requirement is triggered under the law of the rornEEA
State third country whenever this maximum threshold and or the 5%
threshold of the voting rights are reached or crossed;

3) if the issuer is allowed to hold more than 10% of its own shares to
which voting rights are attached, a notification requirement is
triggered under the law of the ron-EEAState third country
whenever the 5% or 10% thresholds of the voting rights are reached
or crossed. Notification above the 10% threshold is not required for
this purpose.

[Note: article 20 of the TD implementing Directive]

An issuer whose registered office is in a rornEEA-State third country will
be treated as meeting equivalent requirements to those set out in DTR
5.6.1R (Disclosure by issuers of total voting rights) provided that the issuer
is required under the law of the ron-EEAState third country to disclose to
the public the total number of voting rights and capital within 30 calendar
days after an increase or decrease of such total number has occurred.

[Note: article 21 of the TD implementing Directive]

An issuer whose registered office is in a ronEEA-State third country is
exempted from DTR 5.5.1R, DTR 5.6.1R and DTR 5.8.12R(2) if:

(1) the law of the ron4EA-State third country in question lays down
equivalent requirements; or

(2) the issuer complies with requirements of the law of a rer-EEA-State
third country that the FCA considers as equivalent.

[Note: article 23(1) of the TD]

The FCA maintains a published list of ronEEA-State third countries, for the
purpose of artiele 231-of the 7P DTR 5.11.4R, whose laws lay down
requirements equivalent to those imposed upon issuers by this chapter, or
where the requirements of the law of that #rer-EEA-State third country are
considered to be equivalent by the FCA. Such issuers remain subject to the
following requirements of DTR 6:

Continuing obligations and access to information

Information requirements for issuers of shares and debt securities

Application
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(1) Subject to the exemptions set out in DTR 6.1.16R - DTR 6.1.19R
this section applies in relation to an issuer whose Houne-State-is-the
Hnited-Kingdom-transferable securities are admitted to trading.

An issuer of shares or debt securities must ensure that all the facilities and
information necessary to enable holders of shares or debt securities to
exercise their rights are available in the HomeState United Kingdom and
that the integrity of data is preserved.

[Note: articles 17(2) and 18(2) of the TD]

[Note: article 18(3) of the TD]

Noen-EEA-State Third country exemption

R

An issuer whose registered office is in a ren—-EEA-State third country is
exempted from DTR 6.1.3R to DTR 6.1.15R if:

(1) the law of the ren+EA-State third country in question lays down
equivalent requirements; or

(2) the issuer complies with requirements of the law of a renEEA-State
third country that the FCA considers as equivalent.

[Note: article 23(1) of the TD]

The FCA maintains a published list of rRenEEA-State third countries, for the
purpose of artiele231-ef the D DTR 6.1.16R, whose laws lay down
requirements equivalent to those imposed upon issuers by this chapter, or
where the requirements of the law of that ren—EEA-State third country are
considered to be equivalent by the FCA. Such issuers remain subject to the
following requirements of DTR 6:

Regional and local authority exemption

R

A regional or local authority with securities admitted to trading is not
required to comply with the following:
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(2) DTR 6.1.14 R to-DTR6-1+15R.
[Note: article 1(3) of the TD]

Exemption for issuers of convertible securities, preference shares and depository
receipts

R DTR 6.1.3R to DTR 6.1.8R and DTR 6.1.12R to BFR6+45R DTR 6.1.14R
do not apply to:

Filing information and use of language
Application
R This section applies to:
(D) an issuer:
@ whose transferable securities are admitted to trading; and

PR revteis-thoUnitedKinedom—and

Language

4 a ho 9 2%a i/ h o 99 02 )2 20 2¥a
v G Z22% v
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H O ate
O ez
9

[deleted]

R If transferable securities are admitted to trading without the issuer’s
consent:

(1) DTR 6.2.4R te-DTR6-2-6R-de does not apply to the issuer; and

(2) DTR 6.2.4R te-DTR62-6R-apply applies to the person who has
requested such admission without the issuer’s consent.

[Note: article 20(4) of the TD]

R

English Language

G Enghshts-alanguage-accepted-by-thef where-the- United Kingdom
Home-State-or-Host-State- [deleted]

Dissemination of information
Application
R This section applies to:
(D) an issuer:
@ whose transferable securities are admitted to trading; and
®) I o Srate is-the United Kinedom:
[Note: article 21(1) of the TD]
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(2) a person who has applied, without the issuer’s consent, for the
admission of its transferable securities to trading on a regulated
market.;-and

[Note: article 21(1) of the TD]

6.3.3A R Where-an-issner-orpersonusesanRiS-other-thananRIS-which-isa:

|

6.3.3B R &+ An-issuer-orpersonto-which-this+ule appliesmust providean
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& e blv-d he-basisf
ki | G ion:and
G ble-of timel roval

Eax:020-7066-8349 [deleted]
6.33C G

RIS Fied in DIR6.33R 3\ has | 5 i iy
accordance-with-DIFR-63-4R10-DTR-6:3-8R- [deleted]

6.3.4 R Regulated information must be disseminated in a manner ensuring that it is
capable of being disseminated to as wide a public as possible, and as close
to simultaneously as possible in the Home Menber-State-andin-other £EA
States United Kingdom.

[Note: article 12(2) of the TD implementing directive]

Disclosure of information in a rRea-EEA-State third country

6.3.10 R (D) Information that is disclosed in a renEEA-State third country which
may be of importance to the public in the £EA United Kingdom
must be disclosed in accordance with the provisions set out in DTR
6.2 and DTR 6.3.

[Note: article 23(3) of the TD]
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@ 4 Lind ¢ article 2-1i)i)-of-the-TD:

) el 2 DG oL 4 ;

ey artiele 2 HDGi-of the ID- [deleted]

Disclosure of Home State

. Liselose thatits Home Stateis-the Lnited Kinedomi
accordancewith-DIFR-6-2-and-DFR-63- [deleted]

R

R

: iselose : ] bt of:
@ | cable—the EEAS hore it has i . L office:

2y the Home Staterand

&) each-Host-State: [deleted]
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6 Classes and sub-classes of regulated information
Annex
1R
Classification of regulated Description
information
1. Periodic regulated information
1.1 Annual financial and audit reports all information disclosed
under article-4-of-the
Franspareney-Directive
DTR 4.1
1.2 Half yearly financial reports and all information disclosed
audit reports/limited reviews under article-S-of-the
Franspareney-Direetive
DTR 4.2
1.3 Payments to governments all information disclosed
under article-6-of the
Franspareney-Direetive
DTR 4.3A
2. Ongoing regulated information
2.1 Home Member-State-[deleted] aH-rformation-disclosed
widerartele 200000l the
Franspareney-Directive
[deleted]
2.2 Inside information all information disclosed
under article 17 or article
19 of the Market Abuse
Regulation
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2.3 Major shareholding notifications all information disclosed
under article12-ofthe
Franspareney-DPirective
DTR5.1.2R
24 Acquisition or disposal of the all information disclosed
issuer’s own shares under article14-of-the
Franspareney-Directive
DTR5.5.1R
2.5 Total number of voting rights and all information disclosed
capital under article+5-of the
Franspareney-DPirective
DTR 5.6.1R
2.6 Changes in the rights attaching to the | all information disclosed
classes of shares or securities under article+6-ofthe
Franspareney-Directive
DTR 6.1.9R or DTR
6.1.10R
3. Additional regulated information required to be disclosed under
the laws of aMember-State the United Kingdom
3.1 Additional regulated information all information not falling

required to be disclosed under the
laws of aMember-State-the United

Kingdom

within the sub-classes set
out in points 1.1 to 1.3 and
in points 2.1 to 2.6, but
which the issuer, or any
other person who has
applied for the admission
of securities to trading on
a regulated market without
the issuer’s consent, has
disclosed under LR or DTR

Page 116 of 130




7.1

7.1.3

7.2

7.2.6

8.2

8.2.1

FCA 2019/26

Corporate Governance
Audit committees

Audit committees and their functions

R An issuer must ensure that, as a minimum, the relevant body must:

©) I cle 168 oL il Lt Roonlation lied. be
responsible for the procedure for the selection of statutory
auditor(s) and recommend the statutory auditor(s) to be appointed
in accordance with article 16 of the Audit Regulation.

[Note: article 39(6) of the Audit Directive]

Corporate governance statements

R The corporate governance statement must contain the information required
by paragraph 13(2)(c), (d), (f), (h) and (i) of Schedule 7 to the Large and
Medium-sized Companies and Groups (Accounts and Reports) Regulations
2008 (S12008/410) (information about share capital regquired-under
Directive2004/25/EC(the TakeoverDirective)) where the issuer is subject

to the requirements of that paragraph.

[Note: article 20(1)(d) of the Accounting Directive]

Primary Information Providers

Approval as a primary information provider
Application for approval as a primary information provider

R A person wishing to be included on the list of primary information
providers, must apply to the FCA for approval as a primary information
provider by submitting the following to the FCA:
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2) details of all the arrangements that it has established or it intends to
establish with media operators in the United Kingdom and-other
EEA-States for the dissemination of regulated information;

Continuing obligations

Arrangements with media operators

R

A primary information provider must establish and maintain adequate
arrangements with media operators in the United Kingdom and-otherEEA
States for the dissemination of regulated information.

The purpose of DTR 8.4.1R is to ensure that a primary information provider
can disseminate regulated information to as wide a public as possible, as
close to simultaneously as possible, in the United Kingdom and-etherE£EA
States. In considering whether a primary information provider has satisfied
the requirements in DTR 8.4.1R, the FCA will consider the number and
nature of arrangements that the primary information provider has with media
operators.
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TP 1 Disclosure and transparency rules

Transitional Provisions

1) 2) 3) (4) Transitional 5) (6)
Material Provision Transitional | Handbook
to which Provision: Provision:

the dates in coming
Transitio force into force
nal
Provision
applies

3 4.1.6and |R | Anissuerneednotprepare | From20

4.2.4 ttsfinaneial statementin January 2007

accordancewith-DTR
. ;

| Y | ;

Januvary20074E:

éa} ] . >

) | officeis

anonEEA-State;
and

) | theissuerprepares
statementsin
accordance-with
internationally
accepted-standards:
[deleted]

4 4.2.4 R | (1) | This provision From 20

applies to an issuer: | January 2007

(a) | whose debt
securities only
are admitted to
trading; and

(b) | wheseHeome
State-is-the
Hnited
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Kingdont
whose home
Member State
for the
purposes of the

Transparency
Directive was

immediately
before exit

day, the United
Kingdom

(2) | An issuer is not
required to disclose
financial statements
in accordance with
DTR 4.2.4R(1) for
the financial year
beginning on or after
1 January 2006.

[Note: article 30.1 TD]

20

DTR
6.1.15R
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[deleted]

21

DTR
6.2.8R

26

DTR
6.4.2R,
DTR
6.4.3R and
DTR
6.4.4R
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27

DTR
1B.1.3R
and DTR
7.1

[expired]

DTR
4.1.6R

2]

(1) | DTR 4.1.6R does not

From exit day

Exit day

apply to an issuer in
respect of a financial

year beginning
before exit day.

(2) | Inrespect of a
financial year
beginning before exit

day:

(a) | if an issuer is
required to

prepare
consolidated
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accounts, the
audited
financial
statements
must comprise:

(1)

consolida
ted
accounts
prepared
in
accordan
ce with
EU-

adopted
IFRS, and

(ii)

accounts
of the

parent
company
prepared

in
accordan
ce with
the law of
the
United
Kingdom
(if the

issuer 1s

1ncorpora
ted in the

United
Kingdom)
or with
the
national
law of the
EEA
State in
which the
issuer is

incorpora
ted (if the

issuer is

incorpora
ted in the

EEA).
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(b) | if an issuer is

not required to

prepare
consolidated

accounts, the
audited
financial
statements

must comprise
accounts

prepared in
accordance
with the law of
the United
Kingdom (if
the issuer is
incorporated in
the United
Kingdom) or
with the
national law of
the EEA State
in which the
issuer is
incorporated
(if the issuer is

incorporated in

the EEA).

DTR
4.1.7R (4)

2]

(D

DTR 4.1.7R(4) does

From exit day

Exit day

not apply to an
issuer which is a

UK-traded third
country company
within the meaning
of section 1241 of
the Companies Act
2006 in respect of a

financial year
beginning before exit

day.

In respect of a

financial year
beginning before exit

day, an issuer which
is a UK-traded third
country company
within the meaning
of section 1241 of
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the Companies Act
2006 must ensure
that the person who
provides the audit

report is:

(a) | on the register
of third
country
auditors kept
for the
purposes of
regulation 6 of
the Statutory
Auditors and

Third Country
Auditors

Regulations
2013 (SI

2013/1672); or

(b) | eligible for
appointment as

a statutory
auditor under
section 1212 of

the Companies
Act 2006; or

(¢) | an EEA
auditor within
the meaning of
paragraph 20A
of Schedule 10
to the

Companies
Act 2006.

DTR
4.2.4R1)

|~

DTR 4.2.4R(1) does

From exit day

Exit day

not apply to an
issuer in respect of a

financial year
beginning before exit

day.

In respect of a

financial year
beginning before exit

day, if an issuer is
required to prepare

Page 125 of 130



FCA 2019/26

consolidated
accounts, the
condensed set of
financial statements
must be prepared in
accordance with IAS
34 as contained in
EU-adopted IFRS.

DTR

4.2.10R4)

2]

DTR 4.2.10R(4)
does not apply to an
issuer in respect of a

financial year
beginning before exit

day.

From exit day

Exit day

In respect of a
financial year
beginning before exit
day, a person
making a
responsibility
statement will satisfy

the requirement in
DTR 4.2.10R(3)(a)
to confirm that the
condensed set of
financial statements
gives a true and fair
view of the assets,
liabilities, financial
position and profit or
loss of the issuer (or
the undertakings
included in the
consolidation as a
whole) by including
a statement that the
condensed set of
financial statements
have been prepared
in accordance with:

(@) | IAS 34 as
contained in

EU-adopted
IFRS; or

(b) | for UK issuers
not using EU-
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adopted IFRS
Financial

Reporting
Standard 104:
Interim
Financial

Reporting
issued by the
Financial

Reporting
Council; or

(c) | for all other
issuers not
using EU-
adopted IFRS,
a national

accounting
standard

relating to
interim
reporting,

provided always that
a person making
such a statement has
reasonable grounds
to be satisfied that
the condensed set of
financial statements
prepared in
accordance with
such a standard is
not misleading.

financial year
beginning before exit

day DTR 7.1 does
not apply to any
issuer which is a

subsidiary
undertaking of a

35 DTR R (1) | DTR 1B.1.3R(1) From exit day | Exit day
1B.1.3R does not apply to an
(1) and issuer in respect of a
DTR 7.1 financial year
beginning before exit
day.
(2) | In respect of a
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parent undertaking
where the parent
undertaking is
subject to:

(@ | DTR7.1,0rto

requirements

implementing
article 39 of

the Audit
Directive in
any EFEA State;
and

(b) | articles 11(1),
11(2) and
16(5) of the
Audit
Regulation, or
to articles
11(1), 11(2)
and 16(5) of
Regulation
(EU) No
537/2014 of
the European
Parliament and
of the Council
of 16 April
2014 on
specific
requirements
regarding
statutory audit
of public-
interest entities
and repealing
Commission
Decision
2005/909/EC.

Appendix 1

BIRApp
4

Audit Committees for certain issuers [deleted]

App |1 ¢ o financial becinmine beforet 7 June2016.
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