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PRR 1 : Preliminary Section 1.1 : Preliminary

1.1.1

1.1.2

1.1.3

1.1 Preliminary

Application

(1) The rules and guidance in this sourcebook, except for the rules and
guidance in MPRR 4.1, only apply in relation to:

(a) an offer, or a request for admission to trading of transferable
securities, in respect of which article 3 of the Prospectus

Regulation applies (other than an exempt offer under
of the Act or article 1 of the Prospectus Regulation);

(b) an offer, or a request for admission to trading of transferable
securities, where under article 4 of the Prospectus Regulation a
person has elected to have a prospectus in relation to the
transferable securities; and

(c) an offer, or a request for admission to trading of transferable
securities, not referred to in paragraphs (a) or (b).

(2) [deleted]

Persons responsible for complying with rules

A person must comply with all rules that are specified as being applicable to
them.

If a rule does not specify who is responsible for complying with it, then the
following persons must comply with it:
(1) in relation to an offer:
(a) the issuer; and
(b) the offeror (if this is a person other than the issuer);
(2) in relation to a request for the admission to trading of transferable
securities:

(a) the issuer; and
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PRR 1 : Preliminary Section 1.1 : Preliminary

(b) the person requesting admission to trading (if this is a person
other than the issuer).

1.1.4 E An jssuer is not responsible under M PRR 1.1.3R (1)(a) or (2)(a) if it has not
authorised or made the offer or the request for the admission to trading.

Provisions concerning the prospectus regime

115 The FCA considers that the following documents are relevant to the
prospectus regime:
(1) the Prospectus Regulation;
(2) of the Act;
(3) the PR Regulation;
(4) these rules;
(5) [deleted]
(6) [deleted]
(7) the ESMA PR Prospectus Questions and Answers @_‘
www.handbook.fca.org.uk/L3G/PR/esma31-62-1258_prospectus_

regulation_gas.pdf);

(8) [deleted]

(9) the Prospectus RTS Requlation dhttps://www.handbook.fca.org.uk/|
ftechstandards/PD/2019/reg_2019_979_oj/);

(10) the ESMA quidelines on risk factors dhttés://!
www.handbook.fca.org.uk/L3G/PR/esma31-62-1293_guidelines_on_|
risk_factors_under_the_prospectus_regulation.pdf);

(11) the ESMA quidelines on alternative performance measures ‘https:/?l
[www.handbook.fca.org.uk/L3G/PR/2015-esma-1415en.pdf);

(12) the ESMA quidelines on APMs Questions and Answers (https://
www.handbook.fcg.orq.uk/L3G/PR/esma32—51—370_qas_on_esma_|
guidelines_on_apms.pdf); and

(13) the technical note on PR disclosure and specialist issuers
[Editor’s note: link to follow]
[Note: the FCA has also issued other guidance relating to the prospectus

regime, which can be accessed in the FCA’s Knowledge Base (https:/
|www.fca.org.uk/markets/primary—markets/knowledge-baseb.]

1.1.6 To assist readers, extracts from the Prospectus Regulation, the PR Regulation
and the Prospectus RTS Requlation are reproduced in the text of these rules.
Readers should however consult those documents themselves to see the full
and definitive text.

B Release 34 @ Mar 2024 www.handbook.fca.org.uk PRR 1/3


https://www.legislation.gov.uk/ukpga/2000/8/part/VI/2019-07-21
https://www.handbook.fca.org.uk/L3G/PR/esma31-62-1258_prospectus_regulation_qas.pdf
https://www.handbook.fca.org.uk/L3G/PR/esma31-62-1258_prospectus_regulation_qas.pdf
https://www.handbook.fca.org.uk/L3G/PR/esma31-62-1258_prospectus_regulation_qas.pdf
https://www.handbook.fca.org.uk/techstandards/PD/2019/reg_2019_979_oj/
https://www.handbook.fca.org.uk/techstandards/PD/2019/reg_2019_979_oj/
https://www.handbook.fca.org.uk/L3G/PR/esma31-62-1293_guidelines_on_risk_factors_under_the_prospectus_regulation.pdf
https://www.handbook.fca.org.uk/L3G/PR/esma31-62-1293_guidelines_on_risk_factors_under_the_prospectus_regulation.pdf
https://www.handbook.fca.org.uk/L3G/PR/esma31-62-1293_guidelines_on_risk_factors_under_the_prospectus_regulation.pdf
https://www.handbook.fca.org.uk/L3G/PR/2015-esma-1415en.pdf
https://www.handbook.fca.org.uk/L3G/PR/2015-esma-1415en.pdf
https://www.handbook.fca.org.uk/L3G/PR/esma32-51-370_qas_on_esma_guidelines_on_apms.pdf
https://www.handbook.fca.org.uk/L3G/PR/esma32-51-370_qas_on_esma_guidelines_on_apms.pdf
https://www.handbook.fca.org.uk/L3G/PR/esma32-51-370_qas_on_esma_guidelines_on_apms.pdf
https://www.fca.org.uk/markets/primary-markets/knowledge-base
https://www.fca.org.uk/markets/primary-markets/knowledge-base

PRR 1 : Preliminary

Section 1.1 : Preliminary

1.1.7

1.1.8

1.1.9

Guidance materials

In determining whether the Prospectus Regulation, of the Act, these
rules, the PR Regulation and the Prospectus RTS Regulation have been
complied with, the FCA will consider whether a person has acted in
accordance with the technical note on PR disclosure and specialist issuers, the
ESMA PR Prospectus Questions and Answers, the ESMA guidelines on risk
factors, the ESMA guidelines on alternative performance measures, and the
ESMA guidelines on APMs Questions and Answers.

[Note: the FCA has also issued other guidance relating to the prospectus
regime, which can be accessed in the FCA’s Knowledge Base at https://l
|www.fca.org.uk/markets/primary-markets/knowledge—base|]

Application of rules to supplementary prospectuses

Unless the context otherwise requires, a reference in these rules to a
prospectus includes a supplementary prospectus.

PRIIPs Regulation

An issuer, offeror or person requesting admission to trading should also
consider whether the requirements of the PRIIPs Regulation apply.

PRR 1/4
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PRR 1 : Preliminary

Section 1.2 : Requirement for a prospectus
and exemptions

1.2 Requirement for a prospectus and '
exemptions

1.2.1 Article 3(1) and (3) of the Prospectus Regulation provides for when a
prospectus will be required:

Article 3
Obligation to publish a prospectus and exemption

1.Without prejudice to Article 1(4), securities shall only be offered to the
public in the United Kingdom after prior publication of a prospectus in
accordance with this Regulation.

3.Without prejudice to Article 1(5), securities shall only be admitted to
trading on a regulated market situated or operating within the United

Kingdom after prior publication of a prospectus in accordance with this
Regulation.

1.2.2 Article 1(2) and (3) of the Prospectus Regulation provides that certain
transferable securities are out of scope of the Prospectus Regulation:

Article 1

Subject matter, scope and exemptions

2.This Regulation shall not apply to the following types of securities:

(a) units issued by collective investment undertakings other than the
closed-end type;

(b) non-equity securities issued by—
(i) the government of any country or territory,
(ii) a local or regional authority of any country or territory,
(iii) a public international body of which any state is a member,

(iv) the European Central Bank or the central bank of any state;

(c)shares in the capital of central banks of any state;
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Section 1.2 : Requirement for a prospectus
and exemptions

1.2.3

(d)securities unconditionally and irrevocably guaranteed by the
government or a local or regional authority of any country or
territory;

(e)securities issued by associations with legal status or non-profit-
making bodies, recognised by a state, for the purposes of obtaining
the funding necessary to achieve their non-profit-making objectives;

(f) non-fungible shares of capital whose main purpose is to provide
the holder with a right to occupy an apartment, or other form of
immovable property or a part thereof and where the shares cannot
be sold on without that right being given up.

3. Without prejudice to Article 4, this Regulation shall not apply to an offer
of securities to the public with a total consideration in the United Kingdom
of less than EUR 1 000 000, which shall be calculated over a period of 12
months.

Exempt securities — offers of securities to the public

Article 1(4) of the Prospectus Regulation provides that certain offers of
transferable securities to the public are exempt from the obligation to
publish a prospectus:

Article 1

Subject matter, scope and exemptions

4.The obligation to publish a prospectus set out in Article 3(1) shall not apply
to any of the following types of offers of securities to the public:

(a)an offer of securities addressed solely to qualified investors;

(b)an offer of securities addressed to fewer than 150 natural or legal
persons in the United Kingdom, other than qualified investors;

(c)an offer of securities whose denomination per unit amounts to at
least EUR 100 000;

(d)an offer of securities addressed to investors who acquire securities
for a total consideration of at least EUR 100 000 per investor, for
each separate offer;

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

(f) subject to paragraph 6a, securities offered in connection with a
takeover by means of an exchange offer, provided that a document
is made available to the public in accordance with the arrangements
set out in Article 21(2), containing information describing the
transaction and its impact on the issuer;

(g) subject to paragraph 6b, securities offered, allotted or to be
allotted in connection with a merger or division, provided that a
document is made available to the public in accordance with the

PRR 1/6
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PRR 1 : Preliminary Section 1.2 : Requirement for a prospectus
and exemptions

arrangements set out in Article 21(2), containing information
describing the transaction and its impact on the issuer;

(h)dividends paid out to existing shareholders in the form of shares
of the same class as the shares in respect of which such dividends are
paid, provided that a document is made available containing
information on the number and nature of the shares and the reasons
for and details of the offer;

(i)securities offered, allotted or to be allotted to existing or former
directors or employees by their employer or by an affiliated
undertaking provided that a document is made available containing
information on the number and nature of the securities and the
reasons for and details of the offer or allotment;

(j)non-equity securities issued in a continuous or repeated manner by
a credit institution, where the total aggregated consideration in the
United Kingdom for the securities offered is less than EUR 75 000 000
per credit institution calculated over a period of 12 months, provided
that those securities:

(i)are not subordinated, convertible or exchangeable; and

(ii)do not give a right to subscribe for or acquire other types of
securities and are not linked to a derivative instrument.

Exempt securities — admission to trading on a regulated
market

1.2.4 Article 1(5) of the Prospectus Regulation provides that admission to trading
of the following types of transferable securities is exempt from the
obligation to publish a prospectus:

Article 1

Subject matter, scope and exemptions

5.The obligation to publish a prospectus set out in Article 3(3) shall not apply
to the admission to trading on a regulated market of any of the following:

(a)securities fungible with 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 securities
already admitted to trading on the same regulated market;

(b)shares resulting from the conversion or exchange of other
securities or from the exercise of the rights conferred by other
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 the second subparagraph of this paragraph;

(c) securities resulting from the conversion or exchange of other
securities, own funds or eligible liabilities by a resolution authority
due to the exercise of a power referred to in the UK law which
implemented Article 53(2), 59(2) or Article 63(1) or (2) of [RRD];
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Section 1.2 : Requirement for a prospectus
and exemptions

(d)shares issued in substitution for shares of the same class already
admitted to trading on the same regulated market, where the
issuing of such shares does not involve any increase in the issued
capital;

(e) subject to paragraph 6a, securities offered in connection with a
takeover by means of an exchange offer, provided that a document
is made available to the public in accordance with the arrangements
set out in Article 21(2), containing information describing the
transaction and its impact on the issuer;

(f) subject to paragraph 6b, securities offered, allotted or to be
allotted in connection with a merger or a division, provided that a
document is made available to the public in accordance with the
arrangements set out in Article 21(2), containing information
describing the transaction and its impact on the issuer;

(g)shares offered, allotted or to be allotted free of charge to existing
shareholders, and dividends paid out in the form of shares of the
same class as the shares in respect of which such dividends are paid,
provided that the said shares are of the same class as the shares
already admitted to trading on the same regulated market and that
a document is made available containing information on the number
and nature of the shares and the reasons for and details of the offer
or allotment;

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

(i)non-equity securities issued in a continuous or repeated manner by
a credit institution, where the total aggregated consideration in the
Union for the securities offered is less than EUR 75 000 000 per credit
institution calculated over a period of 12 months, provided that
those securities:

(i)are not subordinated, convertible or exchangeable; and

(ii)do not give a right to subscribe for or acquire other types of
securities and are not linked to a derivative instrument;

(j)securities already admitted to trading on another regulated
market, on the following conditions:

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

(ii)that, for securities first admitted to trading on a regulated
market after 1 July 2005, the admission to trading on that other
regulated market was subject to a prospectus approved and
published in accordance with Directive 2003/71/EC;

(iii)that, except where point (ii) applies, for securities first
admitted to listing after 30 June 1983, listing particulars were
approved in accordance with the requirements of Council

PRR 1/8
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PRR 1 : Preliminary Section 1.2 : Requirement for a prospectus
and exemptions

Directive 80/390/EEC or [the Consolidated Admissions and
Reporting Directive];

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

(v)that the person seeking the admission of a security to trading
on a regulated market under the exemption set out in this point
(j) makes available to the public, in accordance with the
arrangements set out in Article 21(2), a document the content of
which complies with Article 7, except that the maximum length
set out in Article 7(3) shall be extended by two additional sides
of A4-sized paper, drawn up in a language accepted by the
competent authority; and

(vi)that the document referred to in point (v) states where the
most recent prospectus can be obtained and where the financial
information published by the issuer pursuant to ongoing
disclosure obligations is available.

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 on the same regulated market as referred to in point (b)
of the first subparagraph shall not apply in any of the following cases:

(a)where a prospectus was drawn up in accordance with:

(iYbefore IP completion day, either this Regulation as it had effect
immediately before IP completion day or [the PD]; or

(ii)on or after IP completion day, this Regulation,

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

(b)where the securities giving access to the shares were issued before
20 July 2017;

(c)where the shares qualify as Common Equity Tier 1 items as laid
down in Article 26 of [the UK CRR] 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;

(d)where the shares qualify as eligible own funds or eligible basic
own funds as defined in the UK law which implemented Section 3 of
Chapter VI of Title | of [the Solvency Il Directive], and result from the
conversion of other securities which was triggered for the purposes
of fulfilling the obligations to comply with the UK law which
implemented the Solvency Capital Requirement or Minimum Capital
Requirement as laid down in Sections 4 and 5 of Chapter VI of Title |
of [the Solvency Il Directive] or the group solvency requirement as
laid down in Title lll of [the Solvency Il Directivel].

1.2.5 Article 1(6), (6a) and (6b) provide as follows in relation to exemptions:
Article 1

Subject matter, scope and exemptions

B Release 34 @ Mar 2024 www.handbook.fca.org.uk
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Section 1.2 : Requirement for a prospectus
and exemptions

1.2.6

6.The exemptions from the obligation to publish a prospectus that are set
out in paragraphs 4 and 5 may be combined together. However, the
exemptions in points (a) and (b) of the first subparagraph of paragraph 5
shall not be combined together if such combination could lead to the
immediate or deferred admission to trading on a regulated market over a
period of 12 months of more than 20% of the number of shares of the same
class already admitted to trading on the same regulated market, without a
prospectus being published.

6a.The exemptions set out in point (f) of paragraph 4 and in point (e) of
paragraph 5 shall only apply to equity securities, and only in the following
cases:

(a)the equity securities offered are fungible with existing securities
already admitted to trading on a regulated market prior to the
takeover and its related transaction, and the takeover is not
considered to be a reverse acquisition transaction within the
meaning of paragraph B19 of international financial reporting
standard (IFRS) 3, Business Combinations, adopted by Commission
Regulation (EC) No 1126/2008; or

(b)the FCA has issued a prior approval, under paragraph 6c of this
Article, for the documents referred to in point (f) of paragraph 4 or
point (e) of paragraph 5 of this Article.

6b.The exemptions set out in point (g) of paragraph 4 and in point (f) of
paragraph 5 shall apply only to equity securities in respect of which the
transaction is not considered to be a reverse acquisition transaction within
the meaning of paragraph B19 of IFRS 3, Business Combinations, and only in
the following cases:

(a)the equity securities of the acquiring entity have already been
admitted to trading on a regulated market prior to the transaction;
or

(b)the equity securities of the entities subject to the division have
already been admitted to trading on a regulated market prior to the
transaction.

6c. The FCA may issue prior approval for the documents referred to in point
(f) of paragraph 4 or point (e) of paragraph 5 of this Article.

Voluntary prospectus

Article 4 of the Prospectus Regulation provides for when a prospectus may
be drawn up on a voluntary basis:

Article 4

Voluntary prospectus

1.Where an offer of securities to the public or an admission of
securities to trading on a regulated market is outside the scope of
this Regulation in accordance with Article 1(3), or exempted from the
obligation to publish a prospectus in accordance with Article 1(4),
1(5) or 3(2), an issuer, an offeror or a person asking for admission to
trading on a regulated market shall be entitled to voluntarily draw
up a prospectus in accordance with this Regulation.

PRR 1/10
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PRR 1 : Preliminary Section 1.2 : Requirement for a prospectus
and exemptions

2.Such voluntarily drawn up prospectus approved by the competent
authority shall entail all the rights and obligations provided for a
prospectus required under this Regulation and shall be subject to all
provisions of this Regulation, under the supervision of that
competent authority.

Prospectus for resale of transferable securities

1.2.7 Article 5 of the Prospectus Regulation provides for when an additional
prospectus is, and is not, required in case of a subsequent resale of
transferable securities:

Article 5

Subsequent resale of securities

1. Any subsequent resale of securities which were previously the
subject of one or more of the types of offer of securities to the
public listed in points (a) to (d) of Article 1(4) shall be considered as a
separate offer and the definition set out in point (d) of Article 2 shall
apply for the purpose of determining whether that resale is an offer
of securities to the public. The placement of securities through
financial intermediaries shall be subject to publication of a
prospectus unless one of the exemptions listed in points (a) to (d) of
Article 1(4) applies in relation to the final placement.

No additional prospectus shall be required in any such subsequent
resale of securities or final placement of securities through financial
intermediaries as long as a valid prospectus is available in accordance
with Article 12 and the issuer or the person responsible for drawing
up such prospectus consents to its use by means of a written
agreement.

2.Where a prospectus relates to the admission to trading on a
regulated market of non-equity securities that are to be traded only
on a regulated market, or a specific segment thereof, to which only
qualified investors can have access for the purposes of trading in
such securities, the securities shall not be resold to non-qualified
investors, unless a prospectus is drawn up in accordance with this
Regulation that is appropriate for non-qualified investors.
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PRR 2 : Drawing up the

prospectus

Section 2.1 : General contents of prospectus

2.1.1

2.1.2

2.1 General contents of prospectus

General contents of prospectus

Article 6(1) and (2) of the Prospectus Regulation provides for the general
contents of a prospectus:

Article 6

The prospectus

1.Without prejudice to Article 14(2) and Article 18(1), a prospectus
shall contain the necessary information which is material to an
investor for making an informed assessment of:

(a)the assets and liabilities, profits and losses, financial position
and prospects of the issuer and of any guarantor;

(b)the rights attaching to the securities; and

(c)the reasons for the issuance and its impact on the issuer.
That information may vary depending on any of the following:
(a)the nature of the issuer;

(b)the type of securities;

(c)the circumstances of the issuer;

(d)where relevant, whether or not the non-equity securities have
a denomination per unit of at least EUR 100 000 or are to be
traded only on a regulated market or a specific segment thereof,
to which only qualified investors can have access for the
purposes of trading in the securities.

2.The information in a prospectus shall be written and presented in
an easily analysable, concise and comprehensible form, taking into
account the factors set out in the second subparagraph of paragraph

1.

Summary

Article 7(1) (first sub-paragraph) and (2) of the Prospectus Regulation

provides:

Article 7

The prospectus summary

1.The prospectus shall include a summary that provides the key
information that investors need in order to understand the nature
and the risks of the issuer, the guarantor and the securities that are

PRR 2/2

www.handbook.fca.org.uk B Release 34 @ Mar 2024



PRR 2 : Drawing up the
prospectus

Section 2.1 : General contents of prospectus

2.1.3

2.1.4

being offered or admitted to trading on a regulated market, and
that is to be read together with the other parts of the prospectus to
aid investors when considering whether to invest in such securities.

2.The content of the summary shall be accurate, fair and clear and
shall not be misleading. It is to be read as an introduction to the
prospectus and it shall be consistent with the other parts of the
prospectus.

When a summary is not required
Article 7(1) (second sub-paragraph) of the Prospectus Regulation provides:
Article 7

The prospectus summary

1.

By way of derogation from the first subparagraph, no summary
shall be required where the prospectus relates to the admission
to trading on a regulated market of non-equity securities
provided that:

(a)such securities are to be traded only on a regulated market, or
a specific segment thereof, to which only qualified investors can
have access for the purposes of trading in such securities; or

(b)such securities have a denomination per unit of at least EUR
100 000.

Contents of summary

Article 7(3) to (12) of the Prospectus Regulation provides for how the
contents of the summary are to be determined:

Article 7

The prospectus summary

3.The summary shall be drawn up as a short document written in a
concise manner and of a maximum length of seven sides of A4d-sized
paper when printed. The summary shall:

(a)be presented and laid out in a way that is easy to read, using
characters of readable size;

(b)be written in a language and a style that facilitate the
understanding of the information, in particular, in language that
is clear, non-technical, concise and comprehensible for investors.

4.The summary shall be made up of the following four sections:
(a)an introduction, containing warnings;

(b)key information on the issuer;
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prospectus

(c)key information on the securities;

(d)key information on the offer of securities to the public and/or
the admission to trading on a regulated market.

5.The section referred to in point (a) of paragraph 4 shall contain:

(a)the name and international securities identification number
(ISIN) of the securities;

(b)the identity and contact details of the issuer, including its
legal entity identifier (LEI);

(c)where applicable, the identity and contact details of the
offeror, including its LEI if the offeror has legal personality, or of
the person asking for admission to trading on a regulated
market;

(d)the identity and contact details of the competent authority
approving the prospectus and, where different, the competent
authority that approved the registration document or the
universal registration document;

(e)the date of approval of the prospectus;
It shall contain the following warnings:

(a)the summary should be read as an introduction to the
prospectus;

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

(c)where applicable, that the investor could lose all or part of the
invested capital and, where the investor’s liability is not limited
to the amount of the investment, a warning that the investor
could lose more than the invested capital and the extent of such
potential loss;

(e)civil liability attaches only to those persons who have tabled
the summary including any translation thereof, but only where
the summary is misleading, inaccurate or inconsistent, when read
together with the other parts of the prospectus, or where 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 invest in such securities;

(fl)where applicable, the comprehension alert required in
accordance with point (b) of Article 8(3) of [the PRIIPs
Regulation].

6.The section referred to in point (b) of paragraph 4 shall contain the
following information:

(a)Under a sub-section entitled ‘Who is the issuer of the
securities?’, a brief description of the issuer of the securities,
including at least the following:

(i)its domicile and legal form, its LEI, the law under which it
operates and its country of incorporation;

(ii)its principal activities;

(iii)its major shareholders, including whether it is directly or
indirectly owned or controlled and by whom;
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(iv)the identity of its key managing directors;
(v)the identity of its statutory auditors;

(b)under a sub-section entitled ‘What is the key financial
information regarding the issuer?’ a selection of historical key
financial information presented for each financial year of the
period covered by the historical financial information, and any
subsequent interim financial period accompanied by comparative
data from the same period in the prior financial year. The
requirement for comparative balance sheet information shall be
satisfied by presenting the year-end balance sheet information.
Key financial information shall, where applicable, include:

(i)pro forma financial information;

(ii)a brief description of any qualifications in the audit report
relating to the historical financial information;

(c)under a sub-section entitled ‘What are the key risks that are
specific to the issuer?’ a brief description of the most material
risk factors specific to the issuer contained in the prospectus,
while not exceeding the total number of risk factors set out in
paragraph 10.

7.The section referred to in point (c) of paragraph 4 shall contain the
following information:

(a)under a sub-section entitled ‘What are the main features of
the securities?’, a brief description of the securities being offered
to the public and/or admitted to trading on a regulated market
including at least:

(i)their type, class and ISIN;

(iilwhere applicable, their currency, denomination, par value,
the number of securities issued and the term of the
securities;

(iii)the rights attached to the securities;

(iv) the relative seniority of the securities in the issuer’s
capital structure in the event of insolvency, including, where
applicable, information on the level of subordination of the
securities and the potential impact on the investment in the
event of a resolution under the UK law which implemented
[the RRD];

(v)any restrictions on the free transferability of the securities;
(vi)where applicable, the dividend or payout policy;

(b)under a sub-section entitled ‘Where will the securities be
traded?’, an indication as to whether the securities are or will be
subject to an application for admission to trading on a regulated
market or for trading on an MTF and the identity of all the
markets where the securities are or are to be traded;

(c)where there is a guarantee attached to the securities, under a
sub-section entitled ‘Is there a guarantee attached to the
securities?’, the following information:

(i)a brief description of the nature and scope of the
guarantee;

(ii)a brief description of the guarantor, including its LEI;
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(iii)the relevant key financial information for the purpose of
assessing the guarantor’s ability to fulfil its commitments
under the guarantee; and

(iv)a brief description of the most material risk factors
pertaining to the guarantor contained in the prospectus in
accordance with Article 16(3), while not exceeding the total
number of risk factors set out in paragraph 10;

(d)under a sub-section entitled ‘What are the key risks that are
specific to the securities?’, a brief description of the most
material risk factors specific to the securities contained in the
prospectus, while not exceeding the total number of risk factors
set out in paragraph 10.

Where a key information document is required to be prepared under
[the PRIIPs Regulation], the issuer, the offeror or the person asking
for admission to trading on a regulated market may substitute the
content set out in this paragraph with the information set out in
points (c) to (i) of Article 8(3) of [the PRIIPs Regulation].

Where there is a substitution of content pursuant to the second
subparagraph, the maximum length set out in paragraph 3 shall be
extended by three additional sides of Ad-sized paper. The content of
the key information document shall be included as a distinct section
of the summary. The page layout of that section shall clearly identify
it as the content of the key information document as set out in
points (c) to (i) of Article 8(3) of [the PRIIPs Regulation].

Where, in accordance with the third subparagraph of Article 8(9), a
single summary covers several securities which differ only in some
very limited details, such as the issue price or maturity date, the
maximum length set out in paragraph 3 shall be extended by two
additional sides of A4-sized paper. However, in the event that a key
information document is required to be prepared for those securities
under [the PRIIPs Regulation] and the issuer, the offeror or the
person asking for admission to trading on a regulated market
proceeds with the substitution of content referred to in the second
subparagraph of this paragraph, the maximum length shall be
extended by three additional sides of Ad-sized paper for each
additional security.

Where the summary contains the information referred to in point (c)
of the first subparagraph, the maximum length set out in paragraph
3 shall be extended by one additional side of A4-sized paper.

8.The section referred to in point (d) of paragraph 4 shall contain the
following information:

(a)under a sub-section entitled ‘Under which conditions and
timetable can | invest in this security?’, where applicable, the
general terms, conditions and expected timetable of the offer,
the details of the admission to trading on a regulated market,
the plan for distribution, the amount and percentage of
immediate dilution resulting from the offer and an estimate of
the total expenses of the issue and/or offer, including estimated
expenses charged to the investor by the issuer or the offeror;

(b)if different from the issuer, under a sub-section entitled ‘Who
is the offeror and/or the person asking for admission to
trading?’, a brief description of the offeror of the securities and/
or the person asking for admission to trading on a regulated
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market, including its domicile and legal form, the law under
which it operates and its country of incorporation;

(c)under a sub-section entitled ‘Why is this prospectus being
produced?’, a brief description of the reasons for the offer or for
the admission to trading on a regulated market, as well as,
where applicable:

(i)the use and estimated net amount of the proceeds;

(ii)an indication of whether the offer is subject to an
underwriting agreement on a firm commitment basis, stating
any portion not covered;

(iii)an indication of the most material conflicts of interest
pertaining to the offer or the admission to trading.

9.Under each of the sections described in paragraphs 6, 7 and 8, the
issuer may add sub-headings where deemed necessary.

10.The total number of risk factors included in the sections of the
summary referred to in point (c) of paragraph 6 and point (c)(iv) and
point (d) of the first subparagraph of paragraph 7 shall not exceed
15.

11.The summary shall not contain cross-references to other parts of
the prospectus or incorporate information by reference.

Chapter | of the Prospectus RTS Regulation sets out the content and format
of presentation of the key financial information referred to in Article 7(6)(b)
and (7)(c)(iii) of the Prospectus Regulation:

Article 1

Minimum content of the key financial information in the summary of a
prospectus

1.The key financial information in the summary of a prospectus shall
be made up of the financial information laid down in the Annexes to
[the PR Regulation].

2.Where any information referred to in the relevant tables set out in
Annexes | to VI to this Regulation is not included in the financial
statements of the issuer, the issuer shall disclose a corresponding
item from its financial statements instead.

3.The issuer may include additional line items or alternative
performance measures in the summary of a prospectus where these
are key financial information on the issuer or on the securities being
offered or admitted to trading on a regulated market. For the
purposes of the first sentence, alternative performance measures
shall be financial measures of historical or future financial
performance, financial position or cash flows, other than financial
measures defined in the applicable financial reporting framework.

4.1ssuers who do not fall under any of the types of issuers identified
in Articles 2 to 8 shall present the key financial information referred
to in the tables that they consider correspond most closely to the
type of securities issued.
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5.The key financial information shall be presented for the number of
years required by [the PR Regulation] for the type of issuance and
the type of securities being issued.

Article 2

Key financial information for non-financial entities issuing equity securities

Where the issuer is a non-financial entity issuing equity securities, the
summary of a prospectus shall contain the key financial information referred
to in the tables set out in Annex I.

Article 3

Key financial information for non-financial entities issuing non-equity
securities

Where the issuer is a non-financial entity issuing non-equity securities, the
summary of a prospectus shall contain the key financial information referred
to in the tables set out in Annex II.

Article 4
Key financial information for credit institutions

Where the issuer is a credit institution, the summary of a prospectus shall
contain the key financial information referred to in the tables set out in
Annex lll.

Article 5
Key financial information for insurance companies

Where the issuer is an insurance company, the summary of a prospectus shall
contain the key financial information referred to in the tables set out in
Annex IV.

Article 6

Key financial information for special purpose vehicles issuing asset backed
securities

Where the issuer is a special purpose vehicle issuing asset backed securities,
the prospectus summary shall contain the key financial information referred
to in the tables set out in Annex V.

Article 7
Key financial information for closed end funds

Where the issuer is a closed end fund, the summary of a prospectus shall
contain the key financial information referred to in the tables set out in
Annex VI.

Article 8
Key financial information for guarantors

Where a guarantee is attached to the securities, the key financial
information on the guarantor shall be presented as if the guarantor were
the issuer of the same type of security that is the subject of the guarantee
using the tables set out in Annexes | to VI. Where the guarantee is given for
asset-backed securities, the key financial information on the guarantor shall
be presented as if the guarantor were the issuer of the underlying securities.

Article 9

Format of the key financial information in the summary of a prospectus
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2.1.6

1.The key financial information shall be presented in tabular format
in accordance with the tables of Annexes | to VI to this Regulation.

2.Any historical financial information in the summary of a prospectus,
which is not extracted from the financial statements, shall be
identified as such.

3.Where pro forma information to be included in the summary of a
prospectus affects the key financial information referred to in the
relevant table of Annexes | to VI to this Regulation, that pro forma
information shall be presented in additional columns in the tables set
out in Annexes | to VI to this Regulation or as a separate table.
Where necessary for its understanding, the pro forma information
shall be accompanied by a brief explanation of the figures presented
in the additional columns or separate table.

Where in the case of a significant gross change only qualitative
information is included in the prospectus, a statement to that effect
shall be included in the summary of that prospectus.

4. \Where the issuer has a complex financial history as set out in
Article 18 of [the PR Regulation], the key financial information in the
summary of the prospectus shall be presented in a manner consistent
with the prospectus and using the relevant tables in Annexes | to VI
to this Regulation.

[Note: Annexes | to VI of the Prospectus RTS Requlation {https:/,
www.handbook.fca.org.uk/techstandards, reg_ _979_oj b
| handbook.f k/tech dards/PD/2019/ 2019 979 oj/)]

[deleted]
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2.2.1

2.2.2

2.2 Format of prospectus

Format of prospectus

Article 6(3) of the Prospectus Regulation provides for how a prospectus may
be drawn up:

Article 6

The prospectus

3.The issuer, offeror or person asking for the admission to trading on
a regulated market may draw up the prospectus as a single
document or as separate documents.

Without prejudice to Article 8(8) and the second subparagraph of
Article 7(1), a prospectus composed of separate documents shall
divide the required information into a registration document, a
securities note and a summary. The registration document shall
contain the information relating to the issuer. The securities note
shall contain the information concerning the securities offered to the
public or to be admitted to trading on a regulated market.

Prospectuses consisting of separate documents

Article 10 of the Prospectus Regulation provides for drawing up a prospectus
consisting of separate documents:

Article 10

Prospectuses consisting of separate documents

1.An issuer that has already had a registration document approved
by the competent authority shall be required to draw up only the
securities note and the summary, where applicable, when securities
are offered to the public or admitted to trading on a regulated
market. In that case, the securities note and the summary shall be
subject to a separate approval.

Where, since the approval of the registration document, there has
been a significant new factor, material mistake or material inaccuracy
relating to the information included in the registration document
which is capable of affecting the assessment of the securities, a
supplement to the registration document shall be submitted for
approval, at the latest at the same time as the securities note and
the summary. The right to withdraw acceptances in accordance with
Article 23(2) shall not apply in that case.
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The registration document and its supplement, where applicable,
accompanied by the securities note and the summary shall constitute
a prospectus, once approved by the competent authority.

2.0nce approved, the registration document shall be made available
to the public without undue delay and in accordance with the
arrangements set out in Article 21.

3.An issuer that has already had a universal registration document
approved by the competent authority, or that has filed a universal
registration document without prior approval pursuant to the second
subparagraph of Article 9(2), shall be required to draw up only the
securities note and the summary when securities are offered to the
public or admitted to trading on a regulated market.

Where the universal registration document has already been
approved, the securities note, the summary and all amendments to
the universal registration document filed since the approval of the
universal registration document shall be subject to a separate
approval.

Where an issuer has filed a universal registration document without
prior approval, the entire documentation, including amendments to
the universal registration document, shall be subject to approval,
notwithstanding the fact that those documents remain separate.

The universal registration document, amended in accordance with
Article 9(7) or (9), accompanied by the securities note and the
summary shall constitute a prospectus, once approved by the
competent authority.

Base prospectus

2.2.3 Article 8 of the Prospectus Regulation provides for the content of the base
prospectus:

Article 8

The base prospectus

1.For non-equity securities, including warrants in any form, the
prospectus may, at the choice of the issuer, offeror or person asking
for the admission to trading on a regulated market, consist of a base
prospectus containing the necessary information concerning the
issuer and the securities offered to the public or to be admitted to
trading on a regulated market.

2.A base prospectus shall include the following information:

(a)a template, entitled ‘form of the final terms’, to be filled out
for each individual issue and indicating the available options
with regard to the information to be determined in the final
terms of the offer;

(b)the address of the website where the final terms will be
published.

3.Where a base prospectus contains options with regard to the
information required by the relevant securities note, the final terms
shall determine which of the options is applicable to the individual
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issue by referring to the relevant sections of the base prospectus or
by replicating such information.

4.The final terms shall be presented in the form of a separate
document or shall be included in the base prospectus or in any
supplement thereto. The final terms shall be prepared in an easily
analysable and comprehensible form.

The final terms shall only contain information that relates to the
securities note and shall not be used to supplement the base
prospectus. Point (b) of Article 17(1) shall apply in such cases.

5.Where the final terms are neither included in the base prospectus,
nor in a supplement, the issuer shall make them available to the
public in accordance with the arrangements set out in Article 21 and
file them with the competent authority, as soon as practicable upon
offering securities to the public and, where possible, before the
beginning of the offer of securities to the public or admission to
trading on a regulated market.

A clear and prominent statement shall be inserted in the final terms
indicating:

(a)that the final terms have been prepared for the purpose of
this Regulation and must be read in conjunction with the base
prospectus and any supplement thereto in order to obtain all the
relevant information;

(b)where the base prospectus and any supplement thereto are
published in accordance with the arrangements set out in Article
21;

(c)that a summary of the individual issue is annexed to the final
terms.

6.A base prospectus may be drawn up as a single document or as
separate documents.

Where the issuer, the offeror or the person asking for admission to
trading on a regulated market has filed a registration document for
non-equity securities, or a universal registration document in
accordance with Article 9, and chooses to draw up a base prospectus,
the base prospectus shall consist of the following:

(a)the information contained in the registration document, or in
the universal registration document;

(b)the information which would otherwise be contained in the
relevant securities note, with the exception of the final terms
where the final terms are not included in the base prospectus.

7.The specific information on each of the different securities included
in a base prospectus shall be clearly segregated.

8.A summary shall only be drawn up once the final terms are
included in the base prospectus, or in a supplement, or are filed, and
that summary shall be specific to the individual issue.

9.The summary of the individual issue shall be subject to the same
requirements as the final terms, as set out in this Article, and shall be
annexed to them.
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2.2.4

The summary of the individual issue shall comply with Article 7 and
shall provide the following:

(a)the key information in the base prospectus, including the key
information on the issuer;

(b)the key information in the appropriate final terms, including
the key information which was not included in the base
prospectus.

Where the final terms relate to several securities which differ only in
some very limited details, such as the issue price or maturity date, a
single summary of the individual issue may be attached for all those
securities, provided the information referring to the different
securities is clearly segregated.

10.The information contained in the base prospectus shall, where
necessary, be supplemented in accordance with Article 23.

11.An offer of securities to the public may continue after the
expiration of the base prospectus under which it was commenced
provided that a succeeding base prospectus is approved and
published no later than the last day of validity of the previous base
prospectus. The final terms of such an offer shall contain a
prominent warning on their first page indicating the last day of
validity of the previous base prospectus and where the succeeding
base prospectus will be published. The succeeding base prospectus
shall include or incorporate by reference the form of the final terms
from the initial base prospectus and refer to the final terms that are
relevant for the continuing offer.

A right of withdrawal pursuant to Article 23(2) shall also apply to
investors who have agreed to purchase or subscribe for the securities
during the validity period of the previous base prospectus, unless the
securities have already been delivered to them.

Chapter lll of the PR Regulation provides for the format of a prospectus:
Article 24

Format of a prospectus

1.Where a prospectus is drawn up as a single document, it shall be
composed of the following elements set out in the following order:

(a)a table of contents;

(b)a summary, where required by Article 7 of [the Prospectus
Regulation];

(c)the risk factors referred to in Article 16 of [the Prospectus
Regulation];

(d)any other information referred to in the Annexes to this
Regulation that is to be included in that prospectus.

The issuer, offeror or person asking for admission to trading on a
regulated market may decide the order in which the information
referred to in the Annexes to this Regulation is set out in the
prospectus.
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2.Where a prospectus is drawn up as separate documents, the
registration document and the securities note shall be composed of
the following elements set out in the following order:

(a)a table of contents;

(b)the risk factors referred to in Article 16 of [the Prospectus
Regulation];

(c)any other information referred to in the Annexes to this
Regulation that is to be included in that registration document
or that securities note.

The issuer, offeror or person asking for admission to trading on a
regulated market may decide the order in which the information
referred to in the Annexes to this Regulation is set out in the
registration document and the securities note.

3.Where the registration document is drawn up in the form of a
universal registration document, the issuer may include the risks
factors referred to in point (b) of paragraph 2 amongst the
information referred to in point (c) of that paragraph provided that
those risk factors remain identifiable as a single section.

4. Where a universal registration document is used for the purposes
of Article 9(12) of [the Prospectus Regulation], the information
referred to in that Article shall be presented in accordance with
Commission Delegated Regulation (EU) 2019/815.

5.Where the order of the information referred to in point (d) of
paragraph 1 and in point (c) of paragraph 2 is different from the
order in which that information is presented in the Annexes to this
Regulation, the competent authority may request to provide a list of
cross references indicating the items of those Annexes to which that
information corresponds.

The list of cross references referred to in the first subparagraph shall
identify any items set out in the Annexes to this Regulation that
have not been included in the draft prospectus due to the nature or
type of issuer, securities, offer or admission to trading.

6.Where no list of cross-references is requested in accordance with
paragraph 5 or is not voluntarily submitted by the issuer, offeror or
person asking for admission to trading on a regulated market, it shall
be indicated in the margin of the draft prospectus to which
information in the draft prospectus the relevant information items
set out in the Annexes to this Regulation correspond.

Article 25

of a base prospectus
1.A base prospectus drawn up as a single document shall be
composed of the following elements set out in the following order:
(a)a table of contents;
(b)general description of the offering programme;

(c)the risk factors referred to in Article 16 of [the Prospectus
Regulation];
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(d)any other information referred to in the Annexes to this
Regulation that is to be included in that prospectus.

The issuer, offeror or person asking for admission to trading on a
regulated market may decide the order in which the information
referred to in the Annexes to this Regulation is set out in the base
prospectus.

2.Where a base prospectus is drawn up as separate documents, the
registration document and the securities note shall be composed of
the following elements set out in the following order:

(a)a table of contents;

(b)in the securities note, a general description of the offering
programme;

(c)the risk factors referred to in Article 16 of [the Prospectus
Regulation];

(d)any other information referred to in the Annexes to this
Regulation that is to be included in the registration document
and the securities note.

The issuer, offeror or person asking for admission to trading on a
regulated market may decide the order in which the information
referred to in the Annexes to this Regulation is set out in the
registration document and the securities note.

3.An issuer, offeror or person asking for admission to trading on a
regulated market may compile in one single document two or more
base prospectuses.

4. \Where the registration document is drawn up in the form of a
universal registration document, the issuer may include the risks
factors referred to in point (c) of paragraph 2 amongst the
information referred to in point (d) of that paragraph provided that
those risk factors remain identifiable as a single section.

5.Where a universal registration document is used for the purposes
of Article 9(12) of [the Prospectus Regulation], the information
referred to in that Article shall be presented in accordance with
Delegated Regulation (EU) 2019/815.

6.Where the order of the information referred to in point (d) of
paragraphs 1 and 2 is different from the order in which that
information is presented in the Annexes to this Regulation, the
competent authority may request to provide a list of cross references
indicating the items of those Annexes to which that information
corresponds.

The list of cross references referred to in the first subparagraph shall
identify any items set out in the Annexes to this Regulation that
have not been included in the draft base prospectus due to the
nature or type of issuer, securities, offer or admission to trading.

7.Where no list of cross-references is requested in accordance with
paragraph 6 or is not voluntarily submitted by the issuer, offeror or
person asking for admission to trading on a regulated market, it shall
be indicated in the margin of the draft base prospectus to which
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information in the draft base prospectus the relevant information
items set out in the Annexes to this Regulation correspond.

Article 26

Information to be included in the base prospectus and the final terms

1.The information referred to as ‘Category A’ in Annexes 14 to 19
and 27 to this Regulation shall be included in the base prospectus.

2.The information referred to as ‘Category B’ in Annexes 14 to 19
and 27 to this Regulation shall be included in the base prospectus
except for details of that information that are not known at the time
of approval of that base prospectus. Such details shall be inserted in
the final terms.

3.The information referred to as ‘Category C' in Annexes 14 to 19
and 27 to this Regulation shall be inserted in the final terms, unless it
is known at the time of approval of the base prospectus, in which
case it may be inserted in that base prospectus instead.

4.In addition to the information referred to in paragraphs 2 and 3 of
this Article, the final terms may only contain the information
referred to in Annex 28 to this Regulation. The form of the final
terms referred to in Article 8(2)(a) of [the Prospectus Regulation]
shall indicate which of the information referred to in Annex 28 to
this Regulation is to be determined in the final terms.

5.The final terms shall not contradict the information included in the
base prospectus.

Article 27

Prospectus summary

1.An overview section of a prospectus shall only use the term
“summary” if it complies with the requirements laid down in Article
7 of [the Prospectus Regulation].

2.Where the summary of a prospectus is to be supplemented in
accordance with Article 23 of [the Prospectus Regulation], the new
information shall be integrated in the summary of that prospectus in
a way that enables investors to easily identify the changes. The new
information shall be integrated in the summary of the prospectus
either by producing a new summary or by supplementing the
original summary.
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2.3 Minimum information requirements

Minimum information

2.3.1 Chapter Il of the PR Regulation provides for the minimum information to be
included in a prospectus:

Section 1
Minimum information to be included in the registration documents
Article 2

Registration document for equity securities

1. For equity securities, the registration document shall contain the
information referred to in Annex 1 to this Regulation, unless it is
drawn up in accordance with Articles 9, 14 or 15 of [the Prospectus
Regulation].

2. By way of derogation from paragraph 1, the registration
document for the following securities, where those securities are not
shares or other transferable securities equivalent to shares, may be
drawn up in accordance with Article 7 of this Regulation for retail
securities or Article 8 of this Regulation for wholesale securities:

(a) the securities referred to in Articles 19(1) and 20(1) of this
Regulation;

(b) the securities referred to in Article 19(2) of this Regulation,
where those securities are exchangeable for or convertible into
shares that are or will be issued by an entity belonging to the
issuer’s group and that are not admitted to trading on a
regulated market; and

(c) the securities referred to in Article 20(2) of this Regulation,
where those securities give the right to subscribe or acquire
shares that are or will be issued by an entity belonging to the
issuer’s group and that are not admitted to trading on a
regulated market.

Article 3
Universal registration document

A registration document that is drawn up in accordance with Article 9 of
[the Prospectus Regulation] shall contain the information referred to in
Annex 2 to this Regulation.

Article 4

Registration document for secondary issuances of equity securities
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1. A specific registration document for equity securities that is drawn
up in accordance with Article 14 of [the Prospectus Regulation] shall
contain the information referred to in Annex 3 to this Regulation.

2. By way of derogation from paragraph 1, the registration
document for the following securities, where those securities are not
shares or other transferable securities equivalent to shares, may be
drawn up in accordance with Article 9:

(a) the securities referred to in Articles 19(1) and 20(1) of this
Regulation;

(b) the securities referred to in Article 19(2) of this Regulation,
where those securities are exchangeable for or convertible into
shares that are or will be issued by an entity belonging to the
issuer’s group and that are not admitted to trading on a
regulated market; and

(c) the securities referred to in Article 20(2) of this Regulation,
where those securities give the right to subscribe or acquire
shares that are or will be issued by an entity belonging to the
issuer’s group and that are not admitted to trading on a
regulated market.

Article 6
Registration document for depository receipts issued over shares

For depository receipts issued over shares, the registration document shall
contain the information referred to in Annex 5.

Article 7
Registration document for retail non-equity securities

For non-equity securities other than those referred to in Article 8(2) of this
Regulation, the registration document shall contain the information referred
to in Annex 6 to this Regulation, unless it is drawn up in accordance with
Articles 9, 14 or 15 of [the Prospectus Regulation] or contains the
information referred to in Annex 1 to this Regulation.

Article 8

Registration document for wholesale non-equity securities

1.For non-equity securities as referred to in paragraph 2, the
registration document shall contain the information referred to in
Annex 7 to this Regulation, unless the registration document is
drawn up in accordance with Articles 9, 14 or 15 of [the Prospectus
Regulation] or contains the information referred to in Annexes 1 or 6
to this Regulation.

2.The requirement referred to in paragraph 1 shall apply to non-
equity securities that comply with one of the following conditions:

(a)they are to be traded only on a regulated market, or a specific
segment thereof, to which only qualified investors can have
access for the purposes of trading in such securities;

(b)they have a denomination per unit of at least than EUR 100
000 or, where there is no individual denomination, can only be
acquired on issue for at least EUR 100 000 per security.

Article 9
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Registration document for secondary issuances of non-equity securities

A specific registration document for non-equity securities that is drawn up in
accordance with Article 14 of [the Prospectus Regulation] shall contain the
information referred to in Annex 8 to this Regulation, unless it contains the
information referred to in Annex 3 to this Regulation.

Article 10

Registration document for asset-backed securities

By way of derogation from Articles 7 and 8, a registration document that is
drawn up for asset-backed securities, shall contain the information referred
to in Annex 9.

Section 2
Minimum information to be included in the securities note
Article 12

Securities note for equity securities or units issued by collective investment
undertakings of the closed-end type

1. For equity securities or units issued by collective investment undertakings
of the closed-end type, the securities note shall contain the information
referred to in Annex 11 to this Regulation, unless it is drawn up in
accordance with Articles 14 or 15 of [the Prospectus Regulation].

2. By way of derogation from paragraph 1, the securities note for the
securities referred to in paragraphs 1 and 2 of Article 19 and paragraphs 1
and 2 of Article 20 of this Regulation, where those securities are not shares
or other transferable securities equivalent to shares, shall be drawn up in
accordance with Article 15 of this Regulation for retail securities or Article 16
of this Regulation for wholesale securities.

Article 13

Securities note for secondary issuances of equity securities or of units issued
by collective investment undertakings of the closed-end type

1. A specific securities note for equity securities or units issued by collective
investment undertakings of the closed-end type that is drawn up in
accordance with Article 14 of [the Prospectus Regulation] shall contain the
information referred to in Annex 12 to this Regulation.

2.By way of derogation from paragraph 1, the specific securities note for the
securities referred to in paragraphs 1 and 2 of Article 19 and paragraphs 1
and 2 of Article 20 of this Regulation, where those securities are not shares
or other transferable securities equivalent to shares, shall be drawn up in
accordance with Article 17 of this Regulation.

Article 14
Securities note for depository receipts issued over shares

For depository receipts issued over shares, the securities note shall contain
the information referred to in Annex 13.

Article 15
Securities note for retail non-equity securities

For non-equity securities other than those referred to in Article 8(2) of this
Regulation, the securities note shall contain the information referred to in
Annex 14 to this Regulation, unless a specific securities note is drawn up in
accordance with Articles 14 or 15 of [the Prospectus Regulation].
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Article 16
Securities note for wholesale non-equity securities

For non-equity securities as referred to in Article 8(2) of this Regulation, the
securities note shall contain the information referred to in Annex 15 to this
Regulation, unless it contains the information referred to in Annex 14 to this
Regulation or unless a specific securities note is drawn up in accordance with
Articles 14 or 15 of [the Prospectus Regulation].

Article 17
Securities note for secondary issuances of non-equity securities

A specific securities note for non-equity securities that is drawn up in
accordance with Article 14 of [the Prospectus Regulation] shall contain the
information referred to in Annex 16 to this Regulation.

Section 3
Additional information to be included in the prospectus
Article 18

Complex financial history and significant financial commitment of issuers of
equity securities

1.Where the issuer of an equity security has a complex financial
history, or has made a significant financial commitment, additional
information with respect to an entity other than the issuer shall be
included in the prospectus, as referred to in paragraph 2.

2.With respect to an entity, other than the issuer, additional
information shall be all information referred to in Annexes 1 and 20
to this Regulation that investors need to make an informed
assessment as referred to in Article 6(1) and Article 14(2) of [the
Prospectus Regulation], as if that entity were the issuer of the equity
security.

Such additional information shall be preceded by a clear explanation
of why that information is needed for investors to make an informed
assessment and shall specify the effects of the complex financial
history or of the significant financial commitment on the issuer or on
the issuer’s business.

3.For the purposes of paragraph 1, an issuer shall be considered as
having a complex financial history where all of the following
conditions are fulfilled:

(a)at the time of drawing up the prospectus, the information
referred to in the relevant Annexes does not represent the
issuer's undertaking accurately;

(b)the inaccuracy referred to in point (a) affects the ability of
investors to make an informed assessment as referred to in
Article 6(1) and Article 14(2) of [the Prospectus Regulation];

(c)additional information relating to an entity other than the
issuer is needed for investors to make an informed assessment as
referred to in Article 6(1) and Article 14(2) of [the Prospectus
Regulation].

4.For the purposes of paragraph 1, a significant financial
commitment is a binding agreement to undertake a transaction that
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is likely to give rise to a variation of more than 25 % relative to one
or more indicators of the size of the issuer’s business.

Article 19

Securities that are exchangeable for or convertible into shares

1.Where securities are exchangeable for or convertible into shares
that are admitted to trading on a regulated market, the securities
note shall contain as additional information the information referred
to in item 2.2.2 of Annex 17.

2.Where securities are exchangeable for or convertible into shares
that are or will be issued by the issuer or by an entity belonging to
that issuer’s group and that are not admitted to trading on a
regulated market, the securities note shall also contain the following
additional information:

(a)the information referred to in items 3.1 and 3.2 of Annex 11
in respect of that issuer or of that entity belonging to the issuer’s
group;

(b)the information referred to in Annex 18 in respect of the
underlying share.

3.Where securities are exchangeable for or convertible into shares
that are or will be issued by a third party issuer and that are not
admitted to trading on a regulated market, the securities note shall
contain as additional information the information referred to in
Annex 18.

Article 20

Securities giving rise to payment or delivery obligations linked to an
underlying asset

1.For securities other than those referred to in Article 19 that give
the right to subscribe or to acquire shares that are or will be issued
by the issuer or by an entity belonging to that issuer’s group and
that are admitted to trading on a regulated market, the securities
note shall contain as additional information the information referred
to in Annex 17.

2.For securities other than those referred to in Article 19 that give
the right to subscribe or acquire shares that are or will be issued by
the issuer or by an entity belonging to that issuer’s group and that
are not admitted to trading on a regulated market, the securities
note shall also contain the following additional information:

(a)the information referred to in Annex 17 except for the
information referred to in item 2.2.2 of that Annex;

(b)the information referred to in Annex 18 in respect of the
underlying share.

3.For securities other than those referred to in Article 19 that are
linked to an underlying other than shares referred to in paragraphs 1
and 2 of this Article, the securities note shall contain as additional
information the information referred to in Annex 17.

Article 21
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Asset backed securities

For asset-backed securities, the securities notes shall also contain the
additional information referred to in Annex 19.

Article 22
Guarantees

For non-equity securities that include guarantees, the securities notes shall
also contain the additional information referred to in Annex 21.

Article 23
Consent

Where the issuer or the person responsible for drawing up a prospectus
consents to its use as referred to in the second subparagraph of Article 5(1)
of [the Prospectus Regulation], the prospectus shall contain the following
additional information:

(a)the information referred to in items 1 and 2A of Annex 22 to this
Regulation where the consent is provided to one or more specified
financial intermediaries;

(b)the information referred to in items 1 and 2B of Annex 22 to this
Regulation where the consent is given to all financial intermediaries.

[Note: m PRR App 2 contains a link to the Annexes to the PR Regulation.]
Article 23a

Historical financial information

1.In relation to any financial year beginning on or before the day on
which IP completion day falls, issuers established in the United
Kingdom must present their historical financial information in
accordance with—

(a)International Financial Reporting Standards adopted pursuant
to Regulation (EC) No 1606/2002 as it applies in the European
Union;

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

2.In relation to any financial year beginning on or before the day on
which IP completion day falls, issuers established in an EEA State
must present their historical financial information in accordance
with—

(a)International Financial Reporting Standards adopted pursuant
to Regulation (EC) No 1606/2002 as it applies in the European
Union; or

(b)if not applicable, national accounting standards of that EEA
State.

3.In relation to any financial year beginning on or before the day on
which IP completion day falls, issuers established outside the United
Kingdom and the EEA States must present their historical financial
information in accordance with one of the following accounting
standards—
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(a)International Financial Reporting Standards adopted pursuant
to Regulation (EC) No 1606/2002 as it applies in the European
Union;

(b)International Financial Reporting Standards provided that the
notes to the audited financial statements that form part of the
historical financial information contain an explicit and
unreserved statement that these financial statements comply
with International Financial Reporting Standards in accordance
with IAS 1 Presentation of Financial Statements;

(c)Generally Accepted Accounting Principles of Japan;

(d)Generally Accepted Accounting Principles of the United States
of America.

(e)Generally Accepted Accounting Principles of the People’s
Republic of China;

(f)Generally Accepted Accounting Principles of Canada;

(g)Generally Accepted Accounting Principles of the Republic of
Korea.

4.1n relation to a financial year beginning after the day on which IP
completion day falls, issuers established in the United Kingdom, must
present their historical financial information in accordance with—

(a)[UK-adopted IFRS]; or

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

5.In relation to a financial year beginning after the day on which IP
completion day falls, issuers established in a country outside the
United Kingdom must present their historical financial information in
accordance with—

(a)[UK-adopted IFRS];

(b)one of the accounting standards referred to in Article 23a(3);
or

(c)national accounting standards of a country that are equivalent
to UK-adopted international accounting standards in accordance
with a determination made by the Treasury in regulations under
Commission Regulation (EC) No 1569/2007 of 21 December 2007
establishing a mechanism for the determination of equivalence
of accounting standards applied by third country issuers of
securities pursuant to [the PD] and [the Transparency Directive].

6.For an issuer established in a country outside the United Kingdom,
if such financial information is not prepared in accordance with the
required standards, the financial statements must be restated in
compliance with [UK-adopted IFRS].

Final offer price and amount of securities not included in
prospectus

Article 17 of the Prospectus Regulation provides for where the final offer
price and amount of transferable securities are not included in the
prospectus:
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Article 17

Final offer price and amount of securities

1.Where the final offer price and/or amount of securities to be
offered to the public, whether expressed in number of securities or
as an aggregate nominal amount, cannot be included in the
prospectus:

(a)the acceptances of the purchase or subscription of securities
may be withdrawn for not less than two working days after the
final offer price and/or amount of securities to be offered to the
public has been filed; or

(b)the following shall be disclosed in the prospectus:

(iYthe maximum price and/or the maximum amount of
securities, as far as they are available; or

(ii)the valuation methods and criteria, and/or conditions, in
accordance with which the final offer price is to be
determined and an explanation of any valuation methods
used.

2.The final offer price and amount of securities shall be filed with the
competent authority and made available to the public in accordance
with the arrangements set out in Article 21(2).

Risk factors

Article 16(1) to (3) of the Prospectus Regulation provides for the format and
content of the risk factors to be included in a prospectus:

Article 16

Risk factors

1.The risk factors featured in a prospectus shall be limited to risks

which are specific to the issuer and/or to the securities and which are
material for taking an informed investment decision, as corroborated
by the content of the registration document and the securities note.

When drawing up the prospectus, the issuer, the offeror or the
person asking for admission to trading on a regulated market shall
assess the materiality of the risk factors based on the probability of
their occurrence and the expected magnitude of their negative
impact.

Each risk factor shall be adequately described, explaining how it
affects the issuer or the securities being offered or to be admitted to
trading. The assessment of the materiality of the risk factors provided
for in the second subparagraph may also be disclosed by using a
qualitative scale of low, medium or high.

The risk factors shall be presented in a limited number of categories
depending on their nature. In each category the most material risk
factors shall be mentioned first according to the assessment provided
for in the second subparagraph.

2.Risk factors shall also include those resulting from the level of
subordination of a security and the impact on the expected size or
timing of payments to holders of the securities in the event of
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bankruptcy, or any other similar procedure, including, where
relevant, the insolvency of a credit institution or its resolution or
restructuring in accordance with the UK law which implemented
[RRD].

3.Where there is a guarantee attached to the securities, the
prospectus shall contain the specific and material risk factors
pertaining to the guarantor to the extent that they are relevant to
the guarantor’s ability to fulfil its commitment under the guarantee.

HyperlinKS e,
2.3.4 Article 10(1) of the Prospectus RTS Regulation addresses hyperlinks within

prospectuses:

Article 10

Publication of the prospectus

1.Where a prospectus, whether a single document or consisting of
separate documents, contains hyperlinks to websites, it shall include
a statement to the effect that the information on the websites does
not form part of the prospectus and has not been scrutinised or
approved by the competent authority. That requirement shall not
apply to hyperlinks to information that is incorporated by reference.
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2.4 Universal registration document

Universal registration document

2.4.1 Article 9(1) to (13) of the Prospectus Regulation provides:
Article 9

The universal registration document

1.Any issuer whose securities are admitted to trading on a regulated
market or an MTF may draw up every financial year a registration
document in the form of a universal registration document
describing the company’s organisation, business, financial position,
earnings and prospects, governance and shareholding structure.

2.Any issuer that chooses to draw up a universal registration
document every financial year shall submit it for approval to the
competent authority in accordance with the procedure set out in
Article 20(2) and (4).

After the issuer has had a universal registration document approved
by the competent authority for two consecutive financial years,
subsequent universal registration documents may be filed with the
competent authority without prior approval.

Where the issuer thereafter fails to file a universal registration
document for one financial year, the benefit of filing without prior
approval shall be lost and all subsequent universal registration
documents shall be submitted to the competent authority for
approval until the condition set out in the second subparagraph is
met again.

The issuer shall indicate in its application to the competent authority
whether the universal registration document is submitted for
approval or filed without prior approval.

3.Issuers which, prior to 21 July 2019, have had a registration
document, drawn up in accordance with Annex | to [the PD
Regulation], approved by the competent authority for at least two
consecutive financial years and have thereafter filed, in accordance
with Article 12(3) of [the PD], or got approved such a registration
document every year, shall be allowed to file a universal registration
document without prior approval in accordance with the second
subparagraph of paragraph 2 of this Article from 21 July 2019.

4.0nce approved or filed without prior approval, the universal
registration document, as well as the amendments thereto referred
to in paragraphs 7 and 9 of this Article, shall be made available to
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the public without undue delay, in accordance with the
arrangements set out in Article 21.

6.Information may be incorporated by reference into a universal
registration document under the conditions set out in Article 19.

7.Following the filing or approval of a universal registration
document, the issuer may at any time update the information it
contains by filing an amendment thereto with the competent
authority. Subject to the first and second subparagraphs of Article
10(3), the filing of the amendment with the competent authority
shall not require approval.

8.The competent authority may at any time review the content of
any universal registration document which has been filed without
prior approval, as well as the content of any amendments thereto.

The review by the competent authority shall consist in scrutinising
the completeness, the consistency and the comprehensibility of the
information given in the universal registration document and any
amendments thereto.

9.Where the competent authority, in the course of the review, finds
that the universal registration document does not meet the
standards of completeness, comprehensibility and consistency, or that
amendments or supplementary information are needed, it shall
notify it to the issuer.

A request for amendment or supplementary information addressed
by the competent authority to the issuer needs only be taken into
account by the issuer in the next universal registration document
filed for the following financial year, except where the issuer wishes
to use the universal registration document as a constituent part of a
prospectus submitted for approval. In that case, the issuer shall file
an amendment to the universal registration document at the latest
upon submission of the application referred to in Article 20(6).

By way of derogation from the second subparagraph, where the
competent authority notifies the issuer that its request for
amendment or supplementary information concerns a material
omission or a material mistake or material inaccuracy, which is likely
to mislead the public with regard to facts and circumstances essential
for an informed assessment of the issuer, the issuer shall file an
amendment to the universal registration document without undue
delay.

The competent authority may request that the issuer produces a
consolidated version of the amended universal registration
document, where such a consolidated version is necessary to ensure
comprehensibility of the information provided in that document. An
issuer may voluntarily include a consolidated version of its amended
universal registration document in an annex to the amendment.

10.Paragraphs 7 and 9 shall only apply where the universal
registration document is not in use as a constituent part of a
prospectus. Whenever a universal registration document is in use as a
constituent part of a prospectus, only Article 23 on supplementing
the prospectus shall apply between the time when the prospectus is
approved and the final closing of the offer of securities to the public
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or, as the case may be, the time when trading on a regulated market
begins, whichever occurs later.

11.An issuer fulfilling the conditions set out in the first or second
subparagraph of paragraph 2 or in paragraph 3 of this Article shall
have the status of frequent issuer and shall benefit from the faster
approval process in accordance with Article 20(6), provided that:

(a)upon the filing or submission for approval of each universal
registration document, the issuer provides written confirmation
to the competent authority that, to the best of its knowledge, all
regulated information which it was required to disclose under
the UK law which implemented [the Transparency Directive], if
applicable, and under Regulation (EU) No 596/2014 has been
filed and published in accordance with those acts over the last 18
months or over the period since the obligation to disclose
regulated information commenced, whichever is the shorter; and

(b)where the competent authority has undertaken a review as
referred to in paragraph 8, the issuer has amended its universal
registration document in accordance with paragraph 9.

Where any of the above conditions is not fulfilled by the issuer, the
status of frequent issuer shall be lost.

12.Where the universal registration document filed with or approved
by the competent authority is made public at the latest four months
after the end of the financial year, and contains the information
required to be disclosed in the annual financial report referred to in
[m DTR 4.1], the issuer shall be deemed to have fulfilled its obligation
to publish the annual financial report required under that Article.

Where the universal registration document, or an amendment
thereto, is filed or approved by the competent authority and made
public at the latest three months after the end of the first six months
of the financial year, and contains the information required to be
disclosed in the half-yearly financial report referred to in [MDTR 4.2],
the issuer shall be deemed to have fulfilled its obligation to publish
the half-yearly financial report required under that Article.

In the cases referred to in the first and second subparagraph, the
issuer:

(a)shall include in the universal registration document a cross
reference list identifying where each item required in the annual
and half-yearly financial reports can be found in the universal
registration document;

(b)shall file the universal registration document in accordance
with Article 19(1) of [the Transparency Directive] and make it
available to the officially appointed mechanism referred to in
Article 21(2) of that Directive;

(c)shall include in the universal registration document a
responsibility statement using the terms required under point (c)
of Article 4(2) and point (c) of Article 5(2) of [the Transparency
Directive].
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Minimum information
Article 3 of the PR Regulation provides for the minimum information to be
included in a universal registration document. Article 3 is reproduced in
B PRR 2.3.1UK.

2.4.2
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2.5 Simplified prospectus regime for
secondary issuances

2.5.1 Article 14(1) of the Prospectus Regulation provides:
Article 14

Simplified disclosure regime for secondary issuances

1.The following persons may choose to draw up a simplified
prospectus under the simplified disclosure regime for secondary
issuances, in the case of an offer of securities to the public or of an
admission to trading of securities on a regulated market:

(a)issuers whose securities have been admitted to trading on a
regulated market or an SME growth market continuously for at
least the last 18 months and who issue securities fungible with
existing securities which have been previously issued;

(b)without prejudice to Article 1(5), issuers whose equity
securities have been admitted to trading on a regulated market
or an SME growth market continuously for at least the last 18
months and who issue non-equity securities or securities giving
access to equity securities fungible with the existing equity
securities of the issuer already admitted to trading;

(c)offerors of securities admitted to trading on a regulated
market or an SME growth market continuously for at least the
last 18 months;

(d)issuers whose securities have been offered to the public and
admitted to trading on an SME growth market continuously for
at least two years, and who have fully complied with reporting
and disclosure obligations throughout the period of being
admitted to trading, and who seek admission to trading on a
regulated market of securities fungible with existing securities
which have been previously issued.

The simplified prospectus shall consist of a summary in accordance
with Article 7, a specific registration document which may be used by
persons referred to in points (a), (b) and (c) of the first subparagraph
of this paragraph and a specific securities note which may be used by
persons referred to in points (a) and (c) of that subparagraph.

252 Article 14(2) of the Prospectus Regulation provides for the content of a
simplified prospectus:
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2.By way of derogation from Article 6(1), and without prejudice to
Article 18(1), the simplified prospectus shall contain the relevant
reduced information which is necessary to enable investors to
understand:

(a)the prospects of the issuer and the significant changes in the
business and the financial position of the issuer and the
guarantor that have occurred since the end of the last financial
year, if any;

(b)the rights attaching to the securities;

(c)the reasons for the issuance and its impact on the issuer,
including on its overall capital structure, and the use of the
proceeds.

The information contained in the simplified prospectus shall be
written and presented in an easily analysable, concise and
comprehensible form and shall enable investors to make an informed
investment decision.

It shall also take account the regulated information that has already
been disclosed to the public pursuant to—

(i)provisions of the law of the United Kingdom relied on at the
time of the disclosure in question to implement [the
Transparency Directive], where applicable, in relation to
disclosures made before IP completion day,

(ii)the UK law which implemented [the Transparency Directivel,
where applicable, in relation to disclosures after IP completion
day, and

(iii)Regulation (EU) No 596/2014.

Those issuers referred to in point (d) of the first subparagraph of paragraph
1 of this Article that are or are not required to prepare consolidated
accounts in line withof the Companies Act 2006 after their
securities’ admission to trading on a regulated market shall compile the most
recent financial information pursuant to point (a) of the second
subparagraph of paragraph 3 of this Article, containing comparative
information for the previous year included in the simplified prospectus, in
accordance with Article 23a of [the PR Regulation].

Third country issuers whose securities have been admitted to trading on an
SME growth market shall compile the most recent financial information
pursuant to point (a) of the second subparagraph of paragraph 3 of this
Article, containing comparative information for the previous year included in
the simplified prospectus in accordance with Article 23a of [the PR
Regulation].

Reduced information in a simplified prospectus

2.5.3 Articles 4, 9, 13 and 17 of the PR Regulation specify the reduced information
to be included in a simplified prospectus. These are reproduced in
B PRR 2.3.1UK.
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2.6 UK Growth prospectus

2.6.1 UK Growth prospectus

Article 15(1) of the Prospectus Regulation provides:
Article 15

UK Growth prospectus

1.The following persons may choose to draw up a UK Growth
prospectus under the proportionate disclosure regime set out in this
Article in the case of an offer of securities to the public provided that
they have no securities admitted to trading on a regulated market:

(a)SMEs;

(b)issuers, other than SMEs, whose securities are traded or are to
be traded on an SME growth market, provided that those issuers
had an average market capitalisation of less than EUR 500 000
000 on the basis of end-year quotes for the previous three
calendar years;

(c)issuers, other than those referred to in points (a) and (b),
where the offer of securities to the public is of a total
consideration in the United Kingdom that does not exceed EUR
20 000 000 calculated over a period of 12 months, and provided
that such issuers have no securities traded on an MTF and have
an average number of employees during the previous financial
year of up to 499;

(ca)issuers, other than SMEs, offering shares to the public at the
same time as seeking admission of those shares to trading on an
SME growth market, provided that such issuers have no shares
already admitted to trading on an SME growth market and the
combined value of the following two items is less than EUR 200
000 000:

(iythe final offer price, or the maximum price in the case
referred to in point (b)(i) of Article 17(1);

(ii)the total number of shares outstanding immediately after
the share offer to the public, calculated either on the basis
of the amount of shares offered to the public or, in the case
referred to in point (b)(i) of Article 17(1), on the basis of the
maximum amount of shares offered to the public.

(d)offerors of securities issued by issuers referred to in points (a)
and (b).

A UK Growth prospectus under the proportionate disclosure regime
shall be a document of a standardised format, written in a simple
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2.6.2

language and which is easy for issuers to complete. It shall consist of
a specific summary based on Article 7, a specific registration
document and a specific securities note. The information in the UK
Growth prospectus shall be presented in a standardised sequence in
accordance with the regulations referred to in paragraph 2.

Reduced information in an UK Growth prospectus

Chapter IV of the PR Regulation specifies the reduced information to be
included in an UK Growth prospectus:

Article 28

UK Growth registration document for equity securities

1.A specific registration document for equity securities that is drawn
up in accordance with Article 15 of [the Prospectus Regulation] shall
contain the information referred to in Annex 24 to this Regulation.

2.By way of derogation from paragraph 1, the specific registration
document for the following securities, where those securities are not
shares or other transferable securities equivalent to shares, may be
drawn up in accordance with Article 29 of this Regulation:

(a)the securities referred to in Articles 19(1) and 20(1) of this
Regulation;

(b)the securities referred to in Article 19(2) of this Regulation,
where those securities are exchangeable for or convertible into
shares that are or will be issued by an entity belonging to the
issuer’s group and that are not admitted to trading on a
regulated market;

(c)the securities referred to in Article 20(2) of this Regulation,
where those securities give the right to subscribe or acquire
shares that are or will be issued by an entity belonging to the
issuer’s group and that are not admitted to trading on a
regulated market.

Article 29
UK Growth registration document for non-equity securities

A specific registration document for non-equity securities that is drawn up in
accordance with Article 15 of [the Prospectus Regulation] shall contain the
information referred to in Annex 25 to this Regulation.

Article 30
UK Growth securities note for equity securities

1. A specific securities note for equity securities that is drawn up in
accordance with Article 15 of [the Prospectus Regulation] shall contain the
information referred to in Annex 26 to this Regulation.

2.By way of derogation from paragraph 1, the specific securities note for the
securities referred to in paragraphs 1 and 2 of Article 19 and paragraphs 1
and 2 of Article 20 of this Regulation, where those securities are not shares
or other transferable securities equivalent to shares, shall be drawn up in
accordance with Article 31 of this Regulation.

Article 31

UK Growth securities note for non-equity securities
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A specific securities note for non-equity securities that is drawn up in
accordance with Article 15 of [the Prospectus Regulation] shall contain the
information referred to in Annex 27 to this Regulation.

Article 32
Format of the UK Growth prospectus

1.A UK Growth prospectus that is drawn up as a single document
shall be composed of the following elements in the following order:

(a)a table of contents;

(b)where applicable, all information incorporated by reference in
accordance with Article 19 of [the Prospectus Regulation];

(c)the specific summary;

(d)where the UK Growth prospectus is drawn up in the form of a
base prospectus, a general description of the offering
programme;

(e)the information referred to in section 1 of Annex 24 and
section 1 of Annex 26 to this Regulation, or the information
referred to in section 1 of Annex 25 and section 1 of Annex 27 to
this Regulation, depending on the type of securities;

(f)the information referred to in section 2 of Annex 24 or section
2 of Annex 25 to this Regulation, depending on the type of
securities;

(g)for equity securities, the information referred to in item 2.1 of
Annex 26 and, where equity securities are issued by an issuer
with a market capitalisation above EUR 200 000 000, the
information referred to in item 2.2 of Annex 26 to this
Regulation;

(h)the information referred to in section 3 of Annex 24 and
section 3 of Annex 26, or the information referred to in section 3
of Annex 25 and section 2 of Annex 27, depending on the type
of securities;

()the information referred to in section 4 of Annex 26 or in
section 3 of Annex 27 to this Regulation, depending on the type
of securities;

(j)the information referred to in section 5 of Annex 26 or in
section 4 of Annex 27 to this Regulation, depending on the type
of securities;

(k)the information referred to in section 4 of Annex 24 or section
4 of Annex 25, depending on the type of securities;

(Dthe information referred to in section 5 of Annex 24 or section
5 of Annex 25 to this Regulation, depending on the type of
securities;

(m)the information referred to in section 6 of Annex 24 or
section 6 of Annex 25 to this Regulation, depending on the type
of securities;

(n)where non-equity securities include guarantees, the
information referred to in section 5 of Annex 27 to this
Regulation;
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(o)the information referred to in section 7 of Annex 24 or
section 7 of Annex 25 to this Regulation, depending on the type
of securities;

(p)where information on the underlying share is required pursuant to
Article 19(2), point (b), Article 19(3) or Article 20(2), point (b) of this
Regulation, the information referred to in section 6 of Annex 26 to
this Regulation or the information referred to in section 6 of Annex
27 to this Regulation, depending on the type of securities;

(q)where the issuer or the person responsible for drawing up a
prospectus consents to its use as referred to in the second
subparagraph of Article 5(1) of Regulation (EU) 2017/1129, the
information referred to in section 7 of Annex 26 or in section 7 of
Annex 27 to this Regulation, depending on the type of securities.

2.Where a UK Growth prospectus is drawn up as separate documents,
the UK Growth registration document and the UK Growth securities
note shall contain the following elements in the following order:

(a)UK Growth registration document:
(i)a table of contents;

(iilwhere applicable, all information incorporated by
reference in accordance with Article 19 of [the Prospectus
Regulation];

(iii)any other information referred to in Annex 24 or 25 to
this Regulation that, depending on the type of securities, is
to be included in the UK Growth registration document
following the order of the sections set out in those Annexes.

(b)UK Growth securities note:
(i)a table of contents;

(iijwhere applicable, all information incorporated by
reference in accordance with Article 19 of [the Prospectus
Regulation];

(iii)a general description of the programme, in the case of a
base prospectus;

(iv)any other information referred to in Annex 26 or 27 to
this Regulation that, depending on the type of securities, is
to be included in the UK Growth securities note following
the order of the sections set out in those Annexes.

3.A UK Growth prospectus drawn up either as a single document or
as separate documents may take the form of a base prospectus.

4.The SMEs, issuers and offerors referred to in Article 15(1) of [the
Prospectus Regulation] shall follow the order of the sections of the
Annexes to this Regulation. They may however deviate from the
order of the information items within those sections.

Article 33

Specific summary for the UK Growth prospectus

1.The specific summary for the UK Growth prospectus shall provide
the key information that investors need to understand the nature
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and the risks of the issuer, of the guarantor and of the securities that
are being offered.

2.The content of the specific summary shall be accurate, fair, clear
and not misleading.

3.The specific summary shall be consistent with the other parts of the
UK Growth prospectus.

4.The specific summary shall be drawn up as a short document
written in a concise manner and shall have a maximum length of six
sides of A4-sized paper when printed. The specific summary shall:

(a)be presented and laid out in a way that is easy to read, using
characters of readable size;

(b)be written in a clear, non-technical and concise language that
facilitates the understanding of the information and its
comprehensibility by investors.

The first subparagraph shall also apply where information is
presented in a tabular format.

5.The specific summary shall contain the information referred to in
Annex 23 to this Regulation.

6.The specific summary shall not contain cross-references to other
parts of the UK Growth prospectus or incorporate information by
reference.

7.The specific summary may use sub-headings to present the
information referred to in sections 2, 3 and 4 of Annex 23 to this
Regulation.

8.The total number of risk factors referred to in items 2.3.1, 3.3(d)
and 3.4.1 of Annex 23 to this Regulation and included in the specific
summary shall not exceed 15.

9.Where securities are also subject to Regulation (EU) No 1286/2014
of the European Parliament and of the Council, the competent
authority may require the SMEs, the issuers and offerors referred to
in Article 15(1) of [the Prospectus Regulation] to substitute the
information referred to in section 3 of Annex 23 to this Regulation
with the information set out in points (c) to (i) of Article 8(3) of
Regulation (EU) No 1286/2014.

10.Where the substitution referred to in paragraph 9 is not required
by the competent authority, the SMEs, the issuers and offerors
referred to in Article 15(1) of [the Prospectus Regulation] may
substitute the information referred to in section 3 of Annex 23 to
this Regulation with the information set out in points (c) to (i) of
Article 8(3) of Regulation (EU) No 1286/2014.

11.Where the information referred to in paragraphs 9 and 10 is
substituted, it shall be included as a distinct section of the specific
summary and that section shall clearly be identified as including the
information set out in points (c) to (i) of Article 8(3) of Regulation
(EU) No 1286/2014.
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12.The maximum length of the specific summary referred to in
paragraph 4 shall be extended by:

(a)one additional side of A4-sized paper where the specific
summary contains information about a guarantee attached to

the securities;

(b)two additional sides of A4-sized paper where a specific
summary covers several securities which differ only in very
limited details such as issue price or maturity date;

(c)three additional sides of A4-sized paper where there is a
substitution of information as referred to in paragraphs 9 and
10.

For the purposes of point (c), three additional sides of Ad-sized paper
may be used for each security where the specific summary covers
several securities which differ only in very limited details such as issue
price or maturity date.

Article 34
Supplements to the specific summary for the UK Growth prospectus

Where the specific summary of a UK Growth prospectus is to be
supplemented in accordance with Article 23 of [the Prospectus Regulation],
the new information shall be integrated in the specific summary of that UK
Growth prospectus in a way that enables investors to easily identify the
changes. The new information shall be integrated in the specific summary of
the UK Growth prospectus either by producing a new specific summary or by
supplementing the original specific summary.
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2.7.1

2.7 Incorporation by reference

Incorporation by reference

Article 19(1) to (3) of the Prospectus Regulation provides for how
information may be incorporated by reference in a prospectus:

Article 19

Incorporation by reference

1. Information may be incorporated by reference in a prospectus
where it has been previously or simultaneously published
electronically, drawn up in a language fulfilling the requirements of
Article 27 as it had effect immediately before IP completion day
where the information was published before IP completion day, and
where it is contained in one of the following documents:

(a) a document which has—

(i) before IP completion day, been approved by or filed with
a competent authority (as defined in this Regulation as it
had effect immediately before IP completion day) in
accordance with this Regulation (as it had effect immediately
before IP completion day), or a competent authority (as
defined in [the PD]) in accordance with that Directive; or

(ii) on or after [IP completion day], been approved by or
filed with the competent authority in accordance with this
Regulation or the UK law implementing [the PD];

(b)documents referred to in points (f) to (i) of Article 1(4) and
points (e) to (h) and point (j)(v) of the first subparagraph of
Article 1(5);

(c)regulated information;
(d)annual and interim financial information;
(e)audit reports and financial statements;

(ffmanagement reports as referred to in Chapter 5 of [the
Accounting Directivel;

(g)corporate governance statements as referred to in Article 20
of [the Accounting Directive];

(h)reports on the determination of the value of an asset or a
company;

(i)remuneration reports as referred to in Article 9b of Directive
2007/36/EC of the European Parliament and of the Council;
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(j)annual reports or any disclosure of information required
under—

- provisions of the law of the United Kingdom relied on at
the time of the disclosure in question to implement Articles
22 and 23 of [AIFMD], in relation to disclosures made before
IP completion day,

- the UK law which implemented Articles 22 and 23 of
[AIFMD], in relation to disclosures after IP completion day.

(kkmemorandum and articles of association.
Such information shall be the most recent available to the issuer.

Where only certain parts of a document are incorporated by reference, a
statement shall be included in the prospectus that the non-incorporated
parts are either not relevant for the investor or covered elsewhere in the
prospectus.

[Note: “Regulated information” is defined in the Prospectus Regulation as
information defined in point (k) of article 2(1) of the Transparency Directive.]

2.When incorporating information by reference, issuers, offerors or
persons asking for admission to trading on a regulated market shall
ensure accessibility of the information. In particular, a cross-reference
list shall be provided in the prospectus in order to enable investors to
identify easily specific items of information, and the prospectus shall
contain hyperlinks to all documents containing information which is
incorporated by reference.

3.Where possible alongside the first draft of the prospectus
submitted to the competent authority, and in any case during the
prospectus review process, the issuer, the offeror or the person
asking for admission to trading on a regulated market shall submit in
searchable electronic format any information which is incorporated
by reference into the prospectus, unless such information has already
been approved by or filed with the competent authority approving
the prospectus.
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2.8.1

2.8 Omission of information

Omission of information

Article 18(1) to (3) of the Prospectus Regulation provides for the

circumstances in which certain information may be omitted from the
prospectus:

Article 18

Omission of information

1.The competent authority may authorise the omission from the
prospectus, or constituent parts thereof, of certain information to be
included therein, where it considers that any of the following
conditions is met:

(a)disclosure of such information would be contrary to the public
interest;

(b)disclosure of such information would be seriously detrimental
to the issuer or to the guarantor, if any, provided that the
omission of such information would not be likely to mislead the
public with regard to facts and circumstances essential for an
informed assessment of the issuer or guarantor, if any, and of
the rights attached to the securities to which the prospectus
relates;

(c)such information is of minor importance in relation to a
specific offer or admission to trading on a regulated market and
would not influence the assessment of the financial position and
prospects of the issuer or guarantor, if any.

2.Subject to adequate information being provided to investors,
where, exceptionally, certain information required to be included in
a prospectus, or constituent parts thereof, is inappropriate to the
sphere of activity or to the legal form of the issuer or of the
guarantor, if any, or to the securities to which the prospectus relates,
the prospectus, or constituent parts thereof, shall contain
information equivalent to the required information, unless no such
information exists.

3.Where securities are guaranteed by a state, an issuer, an offeror or
a person asking for admission to trading on a regulated market,
when drawing up a prospectus in accordance with Article 4, shall be
entitled to omit information pertaining to that state.
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Request to omit information

2.8.2 Article 42(2) of the PR Regulation 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 reasons for its
omission; and

(3) State why in the applicant’s opinion one or more of the grounds in
article 18(1) of the Prospectus Regulation applies.
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3.1 Approval of prospectus

Criteria for scrutiny and approval of prospectus

3.1.1 Chapter V of the PR Regulation sets out requirements regarding scrutiny and
approval of the prospectus and review of the universal registration
document:

Article 35
Scope of the scrutiny

For the purposes of the scrutiny of the prospectus and the review of the
universal registration document, references to the prospectus shall mean the
prospectus or any of its constituent parts, including a universal registration
document whether submitted for approval or filed without prior approval
and any amendments thereto as well as supplements to the prospectus.

Article 36

Criteria for the scrutiny of the completeness of the information contained in
the prospectus

1.For the purposes of scrutinising the completeness of the
information in a draft prospectus, the competent authority shall
consider all of the following:

(a)whether the draft prospectus is drawn up in accordance with
[the Prospectus Regulation] and this Regulation, depending on
the type of issuer, the type of issuance, the type of security and
the type of offer or admission to trading;

(b)whether the issuer has a complex financial history or has
made a significant financial commitment, as referred to in Article
18.

2.For the purposes of point (b) of paragraph 1, the competent
authority may require the issuer to include, modify or remove
information from a draft prospectus, taking into account the
following:

(a)the type of securities;

(b)the information already included in the prospectus and the
existence and content of information already included in a
prospectus of the entity other than the issuer, as well as the
applicable accounting and auditing principles;

(c)the economic nature of the transactions by which the issuer
has acquired, or disposed of, its undertaking or any part of it,
and the specific nature of that undertaking;
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(d)whether the issuer can obtain with reasonable effort
information about the entity other than the issuer.

Article 37

Criteria for the scrutiny of the comprehensibility of the information
contained in the prospectus

1.For the purposes of scrutinising the comprehensibility of the
information in a draft prospectus, the competent authority shall
consider all of the following:

(a)whether the draft prospectus has a clear and detailed table of
contents;

(b)whether the draft prospectus is free from unnecessary
reiterations;

(c)whether related information is grouped together;
(d)whether the draft prospectus uses an easily readable font size;

(e)whether the draft prospectus has a structure that enables
investors to understand its contents;

(f)whether the draft prospectus defines the components of
mathematical formulas and, where applicable, clearly describes
the product structure;

(g)whether the draft prospectus is written in plain language;

(h)whether the draft prospectus clearly describes the nature of
the issuefs operations and its principal activities;

(i)whether the draft prospectus explains trade or industry specific
terminology.

However, the competent authority shall not be required to consider
points (g), (h) and (i) where a draft prospectus is to be used
exclusively for the purposes of admission to trading on a regulated
market of non-equity securities for which a summary is not required
by Article 7 of [the Prospectus Regulation].

2.For the purposes of the first paragraph, the competent authority
may, on a case-by-case basis and in addition to the information
referred to in Article 7 of [the Prospectus Regulation] and Article 33
of this Regulation, require that certain information provided in the
draft prospectus be included in the summary.

Article 38

Criteria for the scrutiny of the consistency of the information contained in
the prospectus

For the purposes of scrutinising the consistency of the information in a draft
prospectus, the competent authority shall consider all of the following:

(a)whether the draft prospectus is free of material discrepancies
between the different pieces of information provided therein,
including any information incorporated by reference;

(b)whether any material and specific risks disclosed elsewhere in the
draft prospectus are included in the risk factors section;
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(c)whether the information in the summary is in line with
information elsewhere in the draft prospectus;

(d)whether any figures on the use of proceeds correspond to the
amount of proceeds being raised and whether the disclosed use of
proceeds is in line with the disclosed strategy of the issuer;

(e)whether the description of the issuer in the operating and
financial review, the historical financial information, the description
of the issuer’s activity and the description of the risk factors are
consistent;

(f)whether the working capital statement is in line with the risk
factors, the auditor’s report, the use of proceeds and the disclosed
strategy of the issuer and how that strategy will be funded.

Article 39
Scrutiny of the information contained in the prospectus of specialist issuers

The competent authority may require additional information to be included
in the prospectus based on the activities of the specialist issuers falling under
one of the categories set out in Annex 29.

Article 40

Additional criteria for the scrutiny of the completeness, consistency and
comprehensibility of the information contained in the prospectus

Where necessary for investor protection, the competent authority may apply
criteria in addition to those laid down in Articles 36, 37 and 38 for the
purposes of scrutinising the completeness, comprehensibility and consistency
of the information in the draft prospectus.

Article 41

Proportionate approach in the scrutiny of draft prospectuses and review of
the universal registration document

1.Where a first draft of a prospectus that is submitted to the
competent authority is substantially similar to a prospectus that the
competent authority has already approved, and where that draft
prospectus highlights all changes made to that approved prospectus,
the competent authority shall only be required to apply the criteria
laid down in Articles 36, 37 and 38 to scrutinise those changes and
any other information affected by them.

2.For the purposes of scrutinizing a universal registration document
filed without prior approval that has already been reviewed, or an
amendment to such a document, the competent authority shall only
be required to apply the criteria laid down in Article 36, 37 and 38 to
those parts of the universal registration document or the amendment
that have not been reviewed.

3. Where a first draft of a prospectus that incorporates information
by reference to a document that has been approved—

(a) before IP completion day in accordance with [the EU Prospectus
Regulation] or in accordance with the UK law which implemented
[the PD] by a competent authority (as defined in [the EU Prospectus
Regulation] as it had effect immediately before IP completion day);
or
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(b) on or after IP completion day, by the competent authority in
accordance with [the Prospectus Regulation],

the competent authority shall only be required to apply the criteria
laid down in Article 38 of this Regulation to scrutinise that
information.

4. When applying paragraphs 1, 2 or 3, the competent authority shall
request the issuer, offeror or person asking for admission to trading
on a regulated market to confirm that all information in the final
draft of the prospectus or universal registration document is up-to-
date and contains all the information referred to in the Annexes to
this Regulation applicable to that prospectus or universal registration
document.

5.Where subsequent drafts of the prospectus are submitted to the
competent authority, that competent authority, when scrutinising
such subsequent drafts, shall only be required to apply the criteria
laid down in Articles 36, 37 and 38 to changes made to the preceding
draft and to any other information affected by those changes.

Article 42

Submission of an application for approval of a draft prospectus or filing of a
universal registration document or of amendments thereto

1.All drafts of a prospectus shall be submitted to the competent
authority in searchable electronic format via electronic means.

When submitting the first draft of the prospectus, the issuer, offeror
or person asking for admission to trading on a regulated market
shall provide the competent authority with a contact point for the
competent authority to submit all notifications in writing and by
electronic means.

2.The following information shall also be submitted to the
competent authority in searchable electronic format via electronic
means:

(a)the list of cross references, where requested by the competent
authority in accordance with Article 24(5) of this Regulation, or
when submitted on own initiative;

(b)where no list of cross reference is requested, a document that
identifies any items set out in the Annexes to this Regulation
that, due to the nature or type of issuer, securities, offer or
admission to trading, have not been included in the draft
prospectus;

(c)any information that is incorporated into the prospectus by
reference as referred to in Article 19 of [the Prospectus
Regulation], unless such information has already been approved
by or filed with the same competent authority in searchable
electronic format;

(d)any reasoned request to the competent authority to authorise
the omission of information from the prospectus as referred to
in Article 18 of [the Prospectus Regulation];
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(g)an appendix where required by Article 26(4) of [the
Prospectus Regulation], unless no summary is required pursuant
to the second subparagraph of Article 7(1) of that Regulation;

(h)a confirmation that, to the best of the knowledge of the
issuer, all regulated information which was required to be
disclosed under the UK law which implemented [the
Transparency Directive], where applicable, and under Regulation
(EU) No 596/2014 of the European Parliament and of the Council,
has been filed and published in accordance with those acts over
the last 18 months or over the period since the obligation to
disclose that regulated information commenced, whichever is the
shorter, where the issuer is submitting for approval a draft
universal registration document or filing a universal registration
document without prior approval and seeks to obtain the status
of frequent issuer;

(i)where a universal registration document is filed without prior
approval, an explanation as to how a request for amendment or
supplementary information as referred to in the second
subparagraph of Article 9(9) of [the Prospectus Regulation] has
been taken into account in the universal registration document;

(j)any other information requested by the competent authority
for the purposes of the scrutiny and approval of the prospectus
or the scrutiny, review and approval of the universal registration
document.

3.Where a universal registration document that is filed without prior
approval is annotated in the margin in accordance with Article 24(6),
it shall be accompanied by an identical version without annotations
in the margin.

4 Where a universal registration document is filed without prior
approval or where a universal registration document is amended, the
information referred to in points (a), (b), (c), (d), (h) and (i) of
paragraph 2 shall be submitted at the time when the universal
registration document is filed with the competent authority whilst
the information referred to in point (j) of paragraph 2 shall be
submitted during the review process. In all other cases, the
information referred to in paragraph 2 shall be submitted together
with the first draft of the prospectus submitted to the competent
authority or during the scrutiny process.

5.Where a frequent issuer informs the competent authority that it
intends to submit an application for approval of a draft prospectus in
accordance with the second sentence of the first subparagraph of
Article 20(6) of [the Prospectus Regulation], that frequent issuer shall
do so in writing and by electronic means.

The information referred to in the first subparagraph shall indicate
the Annexes to this Regulation relevant for that draft prospectus.

Article 43

Changes to a draft prospectus during the approval procedure

1.Each version of the draft prospectus submitted after the first draft
prospectus shall highlight all changes made to the preceding draft
and shall be accompanied by an unmarked draft. The competent

PRR 3/6

www.handbook.fca.org.uk B Release 34 @ Mar 2024



PRR 3 : Approval and Section 3.1 : Approval of prospectus
publication of prospectus

authority shall accept marked extracts of the preceding draft
prospectus where only limited changes have been made.

2.Where the competent authority, in accordance with Article 45(2) of

this Regulation, have notified the issuer, offeror or person asking for

admission to trading on a regulated market that the draft prospectus

does not meet the standards of completeness, comprehensibility and

consistency as referred to in Article 20(4) of [the Prospectus 3
Regulation], the subsequently submitted draft of the prospectus shall

be accompanied by an explanation as to how the outstanding issues

notified by the competent authority have been addressed.

3.Where changes made to a draft prospectus are self-explanatory or
clearly address the outstanding issues notified by the competent
authority, an indication of where the changes have been made to
address the outstanding issues shall be considered sufficient
explanation for the purposes of paragraph 2.

Article 44

Submission for approval of the final draft of the prospectus

1.The final draft of the prospectus shall be submitted for approval
together with all the information referred to in Article 42(2) that has
changed compared to the previous submission, with the exception of
the information referred to in points (a) and (h) of that Article. The
final draft of the prospectus shall not be annotated in the margin.

2.Where no changes have been made to the information referred to
in Article 42(2), the issuer, offeror or person asking for admission to
trading on a regulated market shall confirm so in writing and by
electronic means.

Article 45

Acknowledgment of the receipt of an application for approval of a draft
prospectus, or of the filing of a universal registration document or of an
amendment thereto, and processing of an application for approval of a draft
prospectus

1.The competent authority shall acknowledge receipt of the initial
application for approval of a draft prospectus or of the filing of a
universal registration document as referred to in the second
subparagraph of Article 9(2) of [the Prospectus Regulation], or of an
amendment to that universal registration document in writing and
by electronic means as soon as possible and no later than by close of
business on the second working day following the receipt of the
application or filing.

Upon receipt of the initial application for approval of a draft
prospectus and of the filing of a universal registration document, or
of an amendment thereto, the competent authority shall inform the
issuer, offeror or person asking for admission to trading on a
regulated market of the following:

(a)the reference number of the application or of the filing;

(b)the contact point within the competent authority to which
queries regarding the application or the filing may be addressed.
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3.1.2

2.Where the draft prospectus does not meet the standards of
completeness, comprehensibility and consistency necessary for its
approval or where changes or supplementary information are
needed, the competent authority shall inform the issuer, offeror or
person asking for admission to trading on a regulated market
thereof in writing and by electronic means.Where the universal
registration document referred to in the second subparagraph of
Article 9(2) of [the Prospectus Regulation], or an amendment to that
universal registration document, does not meet the standards of
completeness, comprehensibility and consistency or where
amendments or supplementary information are needed, the
competent authority shall inform the issuer thereof in writing and by
electronic means. Where the shortcoming must be addressed without
undue delay, as required by the third subparagraph of Article 9(9) of
[the Prospectus Regulation], the competent authority shall inform
the issuer thereof.

3.The competent authority shall notify the issuer, offeror or person
asking for admission to trading on a regulated market about its
decision regarding the approval of the draft prospectus in writing
and by electronic means as soon as possible and by no later than by
close of business of the day on which that decision is taken.

Time limits for approval of prospectus

Article 20(2) to (6) of the Prospectus Regulation sets out the time limits for
the approval of a prospectus:

Article 20

Scrutiny and approval of the prospectus

2.The competent authority shall notify the issuer, the offeror or the
person asking for admission to trading on a regulated market of its
decision regarding the approval of the prospectus within 10 working
days of the submission of the draft prospectus.

Where the competent authority fails to take a decision on the
prospectus within the time limits laid down in the first subparagraph
of this paragraph and paragraphs 3 and 6, such failure shall not be
deemed to constitute approval of the application.

3.The time limit set out in the first subparagraph of paragraph 2
shall be extended to 20 working days where the offer to the public
involves securities issued by an issuer that does not have any
securities admitted to trading on a regulated market and that has
not previously offered securities to the public.

The time limit of 20 working days shall only be applicable for the
initial submission of the draft prospectus. Where subsequent
submissions are necessary in accordance with paragraph 4, the time
limit set out in the first subparagraph of paragraph 2 shall apply.

4 Where the competent authority finds that the draft prospectus
does not meet the standards of completeness, comprehensibility and
consistency necessary for its approval and/or that changes or
supplementary information are needed:
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3.1.3

3.1.4

3.1.5

(a)it shall inform the issuer, the offeror or the person asking for
admission to trading on a regulated market of that fact
promptly and at the latest within the time limits set out in the
first subparagraph of paragraph 2 or, as applicable, paragraph 3,
as calculated from the submission of the draft prospectus and/or
the supplementary information; and

(b)it shall clearly specify the changes or supplementary 3
information that are needed.In such cases, the time limit set out

in the first subparagraph of paragraph 2 shall then apply only
from the date on which a revised draft prospectus or the
supplementary information requested are submitted to the
competent authority.

5.Where the issuer, the offeror or the person asking for admission to
trading on a regulated market is unable or unwilling to make the
necessary changes or to provide the supplementary information
requested in accordance with paragraph 4, the competent authority
shall be entitled to refuse the approval of the prospectus and
terminate the review process. In such case, the competent authority
shall notify the issuer, the offeror or the person asking for admission
to trading on a regulated market of its decision and indicate the
reasons for such refusal.

6.By way of derogation from paragraphs 2 and 4, the time limits set
out in the first subparagraph of paragraph 2 and paragraph 4 shall
be reduced to five working days for a prospectus consisting of
separate documents drawn up by frequent issuers referred to in
Article 9(11). The frequent issuer shall inform the competent
authority at least five working days before the date envisaged for
the submission of an application for approval.

A frequent issuer shall submit an application to the competent
authority containing the necessary amendments to the universal
registration document, where applicable, the securities note and the
summary submitted for approval.

Applying for approval

If the order of disclosure items in the prospectus does not coincide with the
order set out in the Annexes to the PR 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 24(5) and 25(6) of the PR Regulation]
An applicant must take all reasonable care to ensure that any prospectus
submitted for approval, for which it is responsible, contains:

(1) the necessary information as required under article 6 of the
Prospectus Regulation; and

(2) the information items required in the Annexes of the PR Regulation,

as appropriate to its application.

An applicant must take all reasonable care to ensure that any prospectus
submitted for approval for which it is responsible is, to the best of its
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3.1.6

3.1.7

3.1.8

knowledge, in accordance with the facts and contains no omission likely to
affect its import.

Timeframe for submission

R] (1) The applicant must submit to the FCA by the date specified in

paragraph (2):
(a) a completed Form A.

[Note: Article 42(2)(j) of the PR Requlation. This form is availa
the FCA website, see |https://www.fca.org.uk/markets/primary—

markets/forms].]

(b) the relevant fee; and

ble on

[Note: m 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 42(2) of the PR
Regulation.

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

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

(b) at least 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) as soon 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 44 of the PR

Regulation to the FCA before midday on the day on which approval is
required to be granted.

[Note: Article 44 of the PR Regulation is reproduced for the
convenience of readers in M PRR 3.1.1UK.]

Copy of resolution to be kept

An applicant must keep a copy of the board resolution allotting or issuing
the transferable securities for six years after the application for approval of
the prospectus for those transferable securities.

[deleted]
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Decision-making procedures

3.1.9 E The FCA will follow the executive procedures for statutory notice decisions
and statutory notice associated decisions if it:

(1) proposes to refuse to approve a prospectus; or

(2) decides to refuse to approve a prospectus after having given the
applicant a written notice.

[Note: m DEPP 4 sets out the executive procedures for statutory notice
decisions and statutory notice associated decisions.]

Prospectus not to be published until approved

3.1.10 Article 20(1) of the Prospectus Regulation provides:
Article 20

Scrutiny and approval of the prospectus

1.A prospectus shall not be published unless the competent authority
has approved it, or all of its constituent parts in accordance with
Article 10.

Prospectus comprising separate documents

3.1.11 E If the prospectus is not a single document but comprises separate
documents:

(1) an application for approval may relate to one or more of those
separate documents; and

(2) areference in this section to a prospectus is, unless the context

otherwise requires, to be taken to be a reference to the document or
documents to which the application relates.

3.1.12 [deleted]

3.1.13 R] (1) [deleted]

(2) [deleted]

Service of Notice Regulations

3.1.14 Requlation 7 of the|FinanciaI 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 M PRR 3.1.1UK.
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3.2.1

3.2.2

3.2 Publication of prospectus

Publication

Article 21(1) of the Prospectus Regulation provides for the publication of the
prospectus:

Article 21

Publication of the prospectus

1.0nce approved, the prospectus shall be made available to the
public by the issuer, the offeror or the person asking for admission to
trading on a regulated market at a reasonable time in advance of,
and at the latest at the beginning of, the offer to the public or the
admission to trading of the securities involved.

In the case of an initial offer to the public of a class of shares that is
admitted to trading on a regulated market for the first time, the
prospectus shall be made available to the public at least six working
days before the end of the offer.

Method of publishing

Article 21(2) to (4) of the Prospectus Regulation provides for the methods by
which the prospectus is to be published:

Article 21

Publication of the prospectus

2.The prospectus, whether a single document or consisting of
separate documents, shall be deemed available to the public when
published in electronic form on any of the following websites:

(a)the website of the issuer, the offeror or the person asking for
admission to trading on a regulated market;

(b)the website of the financial intermediaries placing or selling
the securities, including paying agents;

(c)the website of the regulated market where the admission to
trading is sought, or where no admission to trading on a

regulated market is sought, the website of the operator of the
MTF.

3.The prospectus shall be published on a dedicated section of the
website which is easily accessible when entering the website. It shall
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be downloadable, printable and in searchable electronic format that
cannot be modified.

The documents containing information incorporated by reference in
the prospectus, the supplements and/or final terms related to the
prospectus and a separate copy of the summary shall be accessible
under the same section alongside the prospectus, including by way of
hyperlinks where necessary.

The separate copy of the summary shall clearly indicate the
prospectus to which it relates.

4.Access to the prospectus shall not be subject to the completion of a
registration process, the acceptance of a disclaimer limiting legal
liability or the payment of a fee. Warnings specifying the
jurisdiction(s) in which an offer or an admission to trading is being
made shall not be considered to be disclaimers limiting legal liability.

Other publication requirements

3.2.3 Article 21(7) to (11) of the Prospectus Regulation provides for further
requirements for publication:

Article 21

Publication of the prospectus

7.All prospectuses approved shall remain publicly available in
electronic form for at least 10 years after their publication on the
websites referred to in paragraph 2.

Where hyperlinks are used for information incorporated by reference
in the prospectus, and the supplements and/or final terms related to
the prospectus, such hyperlinks shall be functional for the period
referred to in the first subparagraph.

8.An approved prospectus shall contain a prominent warning stating
when the validity of the prospectus will expire. The warning shall
also state that the obligation to supplement a prospectus in the
event of significant new factors, material mistakes or material
inaccuracies does not apply when a prospectus is no longer valid.

9.In the case of a prospectus comprising several documents and/or
incorporating information by reference, the documents and
information that constitute the prospectus may be published and
distributed separately provided that those documents are made
available to the public in accordance with paragraph 2. Where a
prospectus consists of separate documents in accordance with Article
10, each of those constituent documents, except for documents
incorporated by reference, shall indicate that it is only one part of
the prospectus and where the other constituent documents may be
obtained.

10.The text and the format of the prospectus, and any supplement to
the prospectus made available to the public, shall at all times be
identical to the original version approved by the competent
authority.
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3.2.4

3.25

3.2.6

3.2.7

3.2.8

11.A copy of the prospectus on a durable medium shall be delivered
to any potential investor, upon request and free of charge, by the
issuer, the offeror, the person asking for admission to trading on a
regulated market or the financial intermediaries placing or selling
the securities. In the event that a potential investor makes a specific
demand for a paper copy, the issuer, the offeror, the person asking
for admission to trading on a regulated market or a financial
intermediary placing or selling the securities shall deliver a printed
version of the prospectus. Delivery shall be limited to jurisdictions in
which the offer of securities to the public is made.

Publication on website

Article 10(2) of the Prospectus RTS Regulation provides that:
Article 10

Publication of the prospectus

2.Where a prospectus is published in accordance with Article 21(2) of
[the Prospectus Regulation], measures shall be taken on websites
used for the publication of the prospectus to avoid targeting
residents of third countries other than those where the securities are
offered to the public.

Publication by the FCA

Article 21(5) (first sub-paragraph) of the Prospectus Regulation sets out the
publication requirements applicable to the FCA as the competent authority:

Article 21

Publication of the prospectus

5.The competent authority shall publish on its website all the
prospectuses approved or at least the list of prospectuses approved,
including a hyperlink to the dedicated website sections referred to in
paragraph 3 of this Article. The published list, including the
hyperlinks, shall be kept up-to-date and each item shall remain on
the website at least for the period referred to in paragraph 7 of this
Article.

The FCA will upload documents to the national storage mechanism. The FCA
will upload prospectuses and related documents it approves after 6 p.m. on
the working day following the day on which it approved the document.

(1) [deleted]

(2) [deleted]

[deleted]
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3.3 Advertisements

Advertisements

3.3.1 Article 22(1) to (5) of the Prospectus Regulation provides for requirements
applicable to advertisements:

Article 22

Advertisements

1.Any advertisement relating either to an offer of securities to the
public or to an admission to trading on a regulated market shall
comply with the principles contained in paragraphs 2 to 5.
Paragraphs 2 to 4 and point (b) of paragraph 5 shall apply only to
cases where the issuer, the offeror or the person asking for admission
to trading on a regulated market is subject to the obligation to draw
up a prospectus.

2.Advertisements shall state that a prospectus has been or will be
published and indicate where investors are or will be able to obtain
it.

3.Advertisements shall be clearly recognisable as such. The
information contained in an advertisement shall not be inaccurate or
misleading and shall be consistent with the information contained in
the prospectus, where already published, or with the information
required to be in the prospectus, where the prospectus is yet to be
published.

4.All information disclosed in an oral or written form concerning the
offer of securities to the public or the admission to trading on a
regulated market, even where not for advertising purposes, shall be
consistent with the information contained in the prospectus.

5.In the event that material information is disclosed by an issuer or
an offeror and addressed to one or more selected investors in oral or
written form, such information shall, as applicable, either:

(a)be disclosed to all other investors to whom the offer is
addressed, in the event that a prospectus is not required to be
published in accordance with Article 1(4) or (5); or

(b)be included in the prospectus or in a supplement to the
prospectus in accordance with Article 23(1), in the event that a
prospectus is required to be published.
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3.3.2

Chapter IV of the Prospectus RTS Regulation provides that:
Article 13
Identification of the prospectus

Where the issuer, the offeror or the person asking for admission to trading
on a regulated market is subject to the obligation to draw up a prospectus,
an advertisement shall clearly identify that prospectus by:

(a)clearly identifying the website where the prospectus is published,
or will be published, where the advertisement is disseminated in
written form and by means other than electronic means;

(b)including a hyperlink to the prospectus and to the relevant final
terms of a base prospectus where the advertisement is disseminated
in written form by electronic means, or by including a hyperlink to
the page of the website where the prospectus will be published if
the prospectus has not yet been published;

(d)including accurate information on where the prospectus may be
obtained, and accurate information on the offer of securities or the
admission to trading on a regulated market to which it relates,
where the advertisement is disseminated in a form or by means not
falling within the scope of points (a) or (b).

Article 14

Required content

1.Advertisements disseminated to potential retail investors shall
include the following elements:

(a)the word ‘advertisement’, in a prominent manner. Where an
advertisement is disseminated in an oral form, the purpose of
the communication shall be clearly identified at the beginning of
the message;

(b)a statement that the approval of the prospectus should not be
understood as an endorsement of the securities offered or
admitted to trading on a regulated market where the
advertisement contains a reference to a prospectus approved by
the FCA;

(c)a recommendation that potential investors read the prospectus
before making an investment decision in order to fully
understand the potential risks and rewards associated with the
decision to invest in the securities where the advertisement
contains a reference to a prospectus approved by the FCA;

(d)the comprehension alert required pursuant to point (b) of
Article 8(3) of Regulation (EU) No 1286/2014 of the European
Parliament and of the Council12 where:

(iythe advertisement relates to complex securities other than
the financial instruments referred to in
M COBS 10A.4.1R(2)(a), (b) and (d)] and;

(ii)the comprehension alert is, or will be, included in the
summary of the prospectus.

2.Advertisements in written form, which are disseminated to
potential retail investors, shall be sufficiently different in format and
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length from the prospectus that no confusion with the prospectus is
possible.

Article 15

Dissemination of advertisements

1.Advertisements disseminated to potential investors shall be
amended where:

(a)a supplement to the prospectus is subsequently published in
accordance with Article 23 of [the Prospectus Regulation];

(b)the significant new factor, material mistake or material
inaccuracy mentioned in the supplement renders the previously
disseminated advertisement materially inaccurate or misleading.

The first subparagraph shall not apply after the final closing of the
offer period to the public or after the time when trading on a
regulated market begins, whichever occurs later.

2.Advertisements amended as referred to in paragraph 1 shall be
disseminated to potential investors without undue delay following
the publication of the supplement to the prospectus and shall
contain all of the following:

(a)a clear reference to the inaccurate or misleading version of
the advertisement;

(b)an explanation that the advertisement has been amended as
it contained materially inaccurate or misleading information;

(c)a clear description of the differences between the two versions
of the advertisement.

3.With the exception of orally disseminated advertisements,
advertisements amended pursuant to paragraph 1 shall be
disseminated through at least the same means as the previous
advertisement.

Article 16

Information concerning offers of securities

1.Information disclosed in oral or written form concerning an offer
of securities to the public or an admission to trading on a regulated
market, whether as an advertisement or for other purposes, shall
not:

(a)contradict the information in the prospectus;

(b)refer to information which contradicts the information in the
prospectus;

(c)present the information in the prospectus in a materially
unbalanced way, including by way of presentation of negative
aspects of such information with less prominence than the
positive aspects, omission or selective presentation of certain
information;

(d)contain alternative performance measures unless they are
contained in the prospectus.
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2.For the purposes of the paragraph 1, information in the prospectus
shall consist of either information included in the prospectus, where
already published, or information to be included in the prospectus,
where the prospectus is to be published at a later date.

3.For the purposes of point (d) of the paragraph 1, alternative
performance measures shall consist of financial measures of historical
or future financial performance, financial position or cash flows,
other than financial measures defined in the applicable financial
reporting framework.
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3.4 Supplementary prospectus

Supplementary prospectus

3.4.1 Article 23(1) to (6) of the Prospectus Regulation provides for requirements
applicable to supplementary prospectuses:

Article 23

Supplements to the prospectus

1.Every significant new factor, material mistake or material
inaccuracy relating to the information included in a prospectus which
may affect the assessment of the securities and which arises or is
noted between the time when the prospectus is approved and the
closing of the offer period or the time when trading on a regulated
market begins, whichever occurs later, shall be mentioned in a
supplement to the prospectus without undue delay.

Such a supplement shall be approved in the same way as a
prospectus in a maximum of five working days and published in
accordance with at least the same arrangements as were applied
when the original prospectus was published in accordance with
Article 21. The summary shall also be supplemented, where necessary,
to take into account the new information included in the
supplement.

2. Where the prospectus relates to an offer of securities to the public,
investors who have already agreed to purchase or subscribe for the
securities before the supplement is published shall have the right,
exercisable within two working days after the publication of the
supplement, to withdraw their acceptances, provided that the
significant new factor, material mistake or material inaccuracy
referred to in paragraph 1 arose or was noted before the closing of
the offer period or the delivery of the securities, whichever occurs
first. That period may be extended by the issuer or the offeror. The
final date of the right of withdrawal shall be stated in the
supplement.

The supplement shall contain a prominent statement concerning the
right of withdrawal, which clearly states:

(a)that a right of withdrawal is only granted to those investors
who had already agreed to purchase or subscribe for the
securities before the supplement was published and where the
securities had not yet been delivered to the investors at the time
when the significant new factor, material mistake or material
inaccuracy arose or was noted;
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(b)the period in which investors can exercise their right of
withdrawal; and

(c)whom investors may contact should they wish to exercise the
right of withdrawal.

3.Where the securities are purchased or subscribed through a
financial intermediary, that financial intermediary shall inform
investors of the possibility of a supplement being published, where
and when it would be published and that the financial intermediary
would assist them in exercising their right to withdraw acceptances
in such case.

The financial intermediary shall contact investors on the day when
the supplement is published.

Where the securities are purchased or subscribed directly from the
issuer, that issuer shall inform investors of the possibility of a
supplement being published and where it would be published and
that in such case, they could have a right to withdraw the
acceptance.

4 Where the issuer prepares a supplement concerning information in
the base prospectus that relates to only one or several individual
issues, the right of investors to withdraw their acceptances pursuant
to paragraph 2 shall only apply to the relevant issue(s) and not to
any other issue of securities under the base prospectus.

5.In the event that the significant new factor, material mistake or
material inaccuracy referred to in paragraph 1 concerns only the
information contained in a registration document or a universal
registration document and that registration document or universal
registration document is simultaneously used as a constituent part of
several prospectuses, only one supplement shall be drawn up and
approved. In that case, the supplement shall mention all the
prospectuses to which it relates.

6.When scrutinising a supplement before approval, the competent
authority may request that the supplement contains a consolidated
version of the supplemented prospectus, registration document or
universal registration document in an annex, where such
consolidated version is necessary to ensure comprehensibility of the
information given in the prospectus. Such a request shall be deemed
to be a request for supplementary information under Article 20(4).
An issuer may in any event voluntarily include a consolidated version
of the supplemented prospectus, registration document or universal
registration document in an annex to the supplement.

3.4.2 Chapter V of the Prospectus RTS Regulation provides for further
requirements applicable to supplementary prospectuses:

Article 18

Publication of a supplement to the prospectus

1.A supplement to the prospectus shall be published where:

(a)new annual audited financial statements are published by any
of the following:
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(i)an issuer where a prospectus relates to shares or other
transferable securities equivalent to shares;

(ii)an issuer of the underlying shares or other transferable
securities equivalent to shares in case of securities referred
to in Articles 19(2) or 20(2) of [the PR Regulation];

(iii)an issuer of the underlying shares of depository receipts
referred to in Articles 6 and 14 of [the PR Regulation];

(b)an issuer has published a profit forecast or estimate following
the approval of the prospectus, where a profit forecast or
estimate is required to be included in the prospectus pursuant to
[the PR Regulation];

(c)an amendment to, or a withdrawal of, a profit forecast or a
profit estimate is included in the prospectus;

(d)a change in control occurs in respect of any of the following:

(i)an issuer where a prospectus relates to shares or other
transferable securities equivalent to shares;

(ii)an issuer of the underlying shares or other transferable
securities equivalent to shares where a prospectus relates to
securities referred to in Articles 19(2) or 20(2) of [the PR
Regulation];

(iii)an issuer of the underlying shares of depository receipts
referred to in Articles 6 and 14 of [the PR Regulation];

(e)third parties make a new takeover bid as defined in
[paragraph 20(1)|of Schedule 1C of the Companies Act 2006 or
the result of any takeover bid becomes available in respect of
any of the following:

(iYthe equity of the issuer where a prospectus relates to
shares or other transferable securities equivalent to shares;

(ii)the equity of the issuer of the underlying shares or other
transferable securities equivalent to shares where a
prospectus relates to securities referred to in Articles 19(2) or
20(2) of [the PR Regulation];

(iii)the equity of the issuer of the underlying shares of
depository receipts where a prospectus is drawn up in
accordance with Articles 6 and 14 of [the PR Regulation];

(f)the working capital statement included in a prospectus
becomes sufficient or insufficient for the issuer's present
requirements, in relation to:

(i)shares or other transferable securities equivalent to shares;

(ii)securities as referred to in Articles 19(2) of [the PR
Regulation];

(iii)depository receipts issued over shares as referred to in
Articles 6 and 14 of [the PR Regulation].

(h)in the case of a prospectus relating to shares or other
transferable securities equivalent to shares or to the securities
referred to in Articles 19(2) or 20(2) of [the PR Regulation], a
new significant financial commitment is likely to give rise to a
significant gross change as defined in Article 1(e) of that
Delegated Regulation;
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(i)the aggregate nominal amount of the offering programme is
increased.

PRR 3/22

www.handbook.fca.org.uk B Release 34 @ Mar 2024



The Prospectus Regulation Rules sourcebook

Chapter 4

Use of languages and third
country issuers

B Release 34 @ Mar 2024 www.handbook.fca.org.uk PRR 4/1



PRR 4 : Use of languages and
third country issuers

Section 4.1 : Use of languages

4.1.1

4.1.2

4.1.3

4.1.4

[deleted]

English language

A prospectus must be drawn up in English.

[deleted]

[deleted]

4.1 Use of languages

PRR 4/2
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third country issuers

4.2 Third country issuers

Approval of prospectus drawn up in accordance with the
Prospectus Regulation

4.2.1 Article 28 of the Prospectus Regulation provides:
Article 28

Offer of securities to the public or admission to trading on a regulated

market made under a prospectus drawn up in accordance with this
Regulation

Where a third country issuer intends to offer securities to the public in the
United Kingdom or to seek admission to trading of securities on a regulated
market established in the United Kingdom under a prospectus drawn up in
accordance with this Regulation, it shall obtain approval of its prospectus, in
accordance with Article 20, from the competent authority.

Once a prospectus is approved in accordance with the first subparagraph, it
shall entail all the rights and obligations provided for a prospectus under this
Regulation and the prospectus and the third country issuer shall be subject
to all of the provisions of this Regulation under the supervision of the
competent authority.

Approval of prospectus drawn up in accordance with third
country laws

4.2.2 Article 29 (1) and (2) of the Prospectus Regulation provides:
Article 29

Offer of securities to the public or admission to trading on a regulated

market made under a prospectus drawn up in accordance with the laws of a
third country

1.The competent authority may approve a prospectus for an offer of
securities to the public or for admission to trading on a regulated
market, drawn up in accordance with, and which is subject to, the
national laws of the third country issuer, provided that:

(a)the information requirements imposed by those third country

laws are equivalent to the requirements under this Regulation;
and

(b)the competent authority has concluded cooperation
arrangements with the relevant supervisory authorities of the
third country issuer in accordance with Article 30.
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PRR 5 : Other provisions

Section 5.1 : Validity of prospectus

5.1.1

5.1 Validity of prospectus

Validity of prospectus

Article 12 of the Prospectus Regulation provides for the validity of a
prospectus, registration document or a universal registration document:

Article 12

Validity of a prospectus, registration document and universal registration
document

1.A prospectus, whether a single document or consisting of separate
documents, shall be valid for 12 months after its approval for offers
to the public or admissions to trading on a regulated market,
provided that it is completed by any supplement required pursuant
to Article 23.

Where a prospectus consists of separate documents, the period of
validity shall begin upon approval of the securities note.

2.A registration document which has been previously approved shall
be valid for use as a constituent part of a prospectus for 12 months
after its approval.

The end of the validity of such a registration document shall not
affect the validity of a prospectus of which it is a constituent part.

3.A universal registration document shall be valid for use as a
constituent part of a prospectus for 12 months after its approval as
referred to in the first subparagraph of Article 9(2) or after its filing
as referred to in the second subparagraph of Article 9(2).

The end of the validity of such a universal registration document
shall not affect the validity of a prospectus of which it is a
constituent part.

PRR 5/2
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PRR 5 : Other provisions Section 5.3 : Persons responsible for a
prospectus

5.3 Persons responsible for a

prospectus
5.3.1 | [deleted]
EqQUIty Shares e,
5.3.2 E (1) This rule applies to a prospectus relating to:

(a) equity shares;

(b) warrants or options to subscribe for equity shares, that are issued
by the issuer of the equity shares; and

(c) other transferable securities that have similar characteristics to
transferable securities referred to in paragraphs (a) or (b).
(2) Each of the following persons are responsible for the prospectus:
(a) the issuer of the transferable securities;
(b) if the issuer is a body corporate:

(i) each person who is a director of that body corporate when
the prospectus is published;

(ii) each person who has authorised themselves to be named,
and is named, in the prospectus as a director or as having
agreed to become a director of that body corporate either
immediately or at a future time; and

(iii) each person who is a senior executive of any external
management company of the issuer;

(c) each person who accepts, and is stated in the prospectus as
accepting, responsibility for the prospectus;

(d) in relation to an offer:
(i) the offeror, if this is not the issuer; and

(ii) if the offeror is a body corporate and is not the issuer, each
person who is a director of the body corporate when the
prospectus is published;

(e) in relation to a request for the admission to trading of
transferable securities:

(i) the person requesting admission, if this is not the issuer; and

(ii) if the person requesting admission is a body corporate and is
not the issuer, each person who is a director of the body
corporate when the prospectus is published; and

B Release 34 @ Mar 2024 www.handbook.fca.org.uk PRR 5/3



PRR 5 : Other provisions

Section 5.3 : Persons responsible for a
prospectus

5.3.3

5.3.4

5.3.5

5.3.6

(f) each person not falling within any of the previous paragraphs
who has authorised the contents of the prospectus.

In M PRR 5.3.2R(2)(b)(iii), external management company means in relation to
an issuer that is a company which is not a collective investment undertaking,
a person who is appointed by the issuer (whether under a contract of service,
a contract for services or any other commercial arrangement) to perform
functions that would ordinarily be performed by officers of the issuer and to
make recommendations in relation to strategic matters.

In considering whether the functions the person performs would ordinarily
be performed by officers of the issuer, the FCA will consider, among other
things:

(1) the nature of the board of the issuer to which the person provides
services, and whether the board has the capability to act itself on
strategic matters in the absence of that person’s services;

(2) whether the appointment relates to a one-off transaction or is a
longer-term relationship; and

(3) the proportion of the functions ordinarily performed by officers of
the issuer that is covered by the arrangement.

All other securities

(1) This rule applies to a prospectus relating to transferable securities
other than those to which B PRR 5.3.2R applies.

(2) Each of the following persons are responsible for the prospectus:
(a) the issuer of the transferable securities;

(b) each person who accepts, and is stated in the prospectus as
accepting, responsibility for the prospectus;

(c) in relation to an offer, the offeror of the transferable securities, if
this is not the issuer;

(d) in relation to a request for an admission to trading of
transferable securities, the person requesting admission, if this is
not the issuer;

(e) if there is a guarantor for the issue, the guarantor in relation to
information in the prospectus that relates to the guarantor and
the guarantee; and

(f) each person not falling within any of the previous paragraphs
who has authorised the contents of the prospectus.

Issuer not responsible if it has not authorised offer or
admission to trading

A person is not responsible for a prospectus under M PRR 5.3.2R(2)(a) or (b) or
B PRR 5.3.5R(2)(a) if the issuer has not made or authorised the offer or the
request for admission to trading in relation to which the prospectus was
published.

PRR 5/4
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Section 5.3 : Persons responsible for a
prospectus

Publication without director’s consent

5.3.7 E A person is not responsible for a prospectus under B PRR 5.3.2R(2)(b)(i) if it is
published without their knowledge or consent and on becoming aware of its

publication they, as soon as practicable, gives reasonable public notice that it
was published without their knowledge or consent.

Offeror not responsible in certain circumstances

5.3.8 E A person is not responsible for a prospectus under M PRR 5.3.2R(2)(d) or
M PRR 5.3.5R(2)(c) if:

(1) the issuer is responsible for the prospectus in accordance with the
rules in this section;

(2) the prospectus was drawn up primarily by the issuer, or by one or
more persons acting on behalf of the issuer; and

(3) the offeror is making the offer in association with the issuer.

Person may accept responsibility for, or authorise, part of
contents

5.3.9 E A person who accepts responsibility for a prospectus under B PRR 5.3.2R(2)(c)
or M PRR 5.3.5R(2)(b) or authorises the contents of a prospectus under

M PRR 5.3.2R(2)(f) or M PRR 5.3.5R(2)(f), may state that they do so only in relation

to specified parts of the prospectus, or only in specified respects, and in that

case the person is responsible under those paragraphs:

(1) only to the extent specified; and

(2) only if the material in question is included in (or substantially in) the
form and context to which the person has agreed.

Advice in professional capacity ...
5.3.10 E Nothing in the rules in this section is to be construed as making a person

responsible for any prospectus by reason only of the person giving advice
about its contents in a professional capacity.
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Section 5.4 : Miscellaneous

5.4.1

5.4.2

5.4.3

5.4.4

5.4 Miscellaneous

Information to be disclosed to all investors to whom offer
addressed

Article 22(5) of the Prospectus Regulation provides:
Article 22

Advertisements

5.In the event that material information is disclosed by an issuer or
an offeror and addressed to one or more selected investors in oral or
written form, such information shall, as applicable, either:

(a)be disclosed to all other investors to whom the offer is
addressed, in the event that a prospectus is not required to be
published in accordance with Article 1(4) or (5); or

(b)be included in the prospectus or in a supplement to the
prospectus in accordance with Article 23(1), in the event that a
prospectus is required to be published.

Exercise of powers under section 87K or 87L of the Act

Under|sections 87K|and|87L| of the Act, the FCA has various powers including
powers to prohibit, restrict or suspend an offer and to prohibit, restrict or
suspend an advertisement. The FCA will use these powers if it is necessary to
protect investors or the smooth operation of the market is, or may be,
jeopardised.

Calculation of amounts not denominated in euros

For the purposes of article 7(1) of the Prospectus Regulation, a reference to
an amount denominated in euros is also a reference to an equivalent
amount.

For the purposes of M PRR 5.4.3R, an amount is an “equivalent amount” if it is
an amount of equal value denominated wholly or partly in another currency
or unit of account, calculated at:

(1) in relation to a prospectus drawn up as a single document, the date
on which the prospectus is approved;

(2) in relation to a prospectus consisting of a registration document or a
universal registration document together with a securities note and a

PRR 5/6
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Section 5.4 : Miscellaneous

summary, the date on which the registration document or the
universal registration document is approved;

(3) in relation to a prospectus consisting of a base prospectus and final
terms of the offer, the date on which the final terms are filed.

Property valuation reports

5.4.5

To comply with paragraph 130 in section Ill.1 of the technical note on PR
disclosure and specialist issuers, the FCA would expect a valuation report for
a property company to be in accordance with either:

(1) the Appraisal and Valuation Standards (5th edition) issued by the
Royal Institution of Chartered Surveyors; or

(2) the International Valuation Standards (7th edition) issued by the
International Valuation Standards Committee.

5.4.6

To comply with item 2.7 of Annex 4 of the PR Regulation, the FCA would
also expect a valuation report for a property collective investment
undertaking to comply with a relevant standard set out in M PRR 5.4.5G.
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PRR Appendix 1

Relevant definitions

1.1

App1.1.1

Appendix |
Relevant definitions

Relevant definitions

Note: The following definitions relevant to the prospectus rules are extracted from

the Glossary.
Act

admission to
trading

advertisement

applicant

base prospectus

body corporate

company
director

equity share

ESMA guidelines
on risk factors

ESMA guidelines

the|FinanciaI Services and Markets Act ZOOOI
admission to trading on a regulated market.

(as defined in the Prospectus Regulation) a communication
with both of the following characteristics:

(1) relating to a specific offer of securities to the pub-
lic or to an admission to trading on a regulated
market; and

(2) aiming to specifically promote the potential sub-
scription or acquisition of securities.

an applicant for approval of a prospectus or supplementary
prospectus relating to transferable securities.

a base prospectus referred to in article 8 of the Prospectus Re-
gulation.

(in accordance with|section 417(1)|of the Act (Definitions)) any
body corporate, including a body corporate constituted under
the law of a country or territory outside the United Kingdom.

any body corporate.

(in accordance with section 417(1)(a) of the Act) a person occu-
pying in relation to it the position of a director (by whatever
name called) and, in relation to an issuer which is not a body
corporate, a person with corresponding powers and duties.

shares comprised in a company’s equity share capital.

guidelines drafted pursuant to article 16(4) of the EU Pro-
spectus Regulation on the specificity, materiality and presenta-
tion of risks factors across categories depending on their
nature.

the guidelines issued by ESMA covering alternative perform-
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Relevant definitions

on alternative
performance
measures

ESMA guidelines

on APMs Ques-
tions and
Answers

ESMA PR Pro-
spectus Ques-
tions and
Answers

EU Prospectus
Regulation

executive
procedures

external man-
agement
company

FCA
guarantee

guarantor

issuer

ance measures disclosed when publishing regulated informa-
tion and prospectuses (ESMA/2015/1415).

the Questions and Answers published by ESMA on the ESMA
guidelines on alternative performance measures (ESMA32-51-
370).

the Questions and Answers on the EU Prospectus Regulation
published by ESMA (ESMA/2019/ESMA31-62-1258).

the EU version of Regulation (EU) No 2017/1129 of the Euro-
pean 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 re-
pealing Directive 2003/71/EC.

(1) the procedures relating to the giving of warning
notices, decision notices and supervisory notices
that are described in DEPP 4 (Decisions by FCA staff
under executive procedures);

2) the procedures relating to the giving of written
notices under the AIFMD UK regulation that are
described in FUND App 1.

has the meaning in PRR 5.3.3R.

the Financial Conduct Authority.

(as defined in the PR Regulation) any arrangement intended
to ensure that any obligation material to the issue will be duly
serviced, whether in the form of guarantee, surety, keep well
agreement, mono-line insurance policy or other equivalent
commitment.

a person that provides a guarantee.

(as defined in article 2(h) of the Prospectus Regulation) a legal
person who issues or proposes to issue the transferable securit-
ies in question.

PRR App 1/2
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Relevant definitions

listing particulars (in accordance with|[section 79(2)|of the Act), a document in

offer

offer of transfer-
able securities to
the public

offeror

officer

PD
PD Regulation

person

PR Regulation

PRIIPs Regulation

prospectus

Prospectus Re-
gulation

Prospectus RTS
Regulation

PRR

registration
document

rule

securities note

statutory notice

such form and containing such information as may be speci-
fied in listing rules.

an offer of transferable securities to the public.

(as defined in the Prospectus Regulation) a communication to
persons in any form and by any means, presenting sufficient in-
formation on the terms of the offer and the securities to be of-
fered, so as to enable an investor to decide to purchase or sub-
scribe for those securities. This definition also applies to the
placing of securities through financial intermediaries.

a person who makes an offer of transferable securities to the
public.

(in relation to a body corporate) (as defined in|section 400(5)

of the Act (Offences by bodies corporate etc)) a director, mem-
ber of the committee of management, chief executive, man-
ager, secretary, or other similar officer of the body, or a person
purporting to act in that capacity or a controller of the body.

Prospectus Directive.
the Prospectus Directive Regulation (No 2004/809/EC).

(in accordance with the|lnterpretation Act 1978b any person,
including a body of persons corporate or unincorporated that
is, a natural person, a legal person and, for example, a
partnership).

the UK version of Regulation number 2019/980 of the Euro-
pean Commission, which is part of UK law by virtue of the
EUWA.

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

See: |http://data.europa.eu/eli/reg/201 4/1 286/oj|
a prospectus required under the Prospectus Regulation.

the UK version of Regulation (EU) No 2017/1129 of the Euro-
pean 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 re-
pealing Directive 2003/71/EC, which is part of UK law by vir-
tue of the EUWA.

the UK version of Commission Delegated Regulation (EU)
2019/979, which is part of UK law by virtue of the EUWA.

the Prospectus Regulation Rules sourcebook.

a registration document referred to in article 6(3) of the Pro-
spectus Regulation.

(in accordance with[section 417(1)|of the Act (Definitions)) a

rule made by the FCA or the PRA under the Act (including as
applied by the Payment Services Regulations and the Elec-
tronic Money Regulations), including:

(a) a Principle; and
(b) an evidential provision.

a securities note referred to in article 6(3) of the Prospectus
Regulation.

a decision which is made by the appropriate requlator and
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associated
decision

statutory notice
decision

summary

supplementary
prospectus

technical note
on PR disclosure
and specialist
issuers

transferable
security

United Kingdom

universal regis-
tration
document

working day

which is associated with a decision to give a statutory notice,
including a decision:

(a) to determine or extend the period for making rep-
resentations;

(b) to determine whether a copy of the statutory no-
tice needs to be given to any third party and the
period for him to make representations;

(c) to refuse access to appropriate requlator material.

a decision by the appropriate regulator on whether or not to
give a statutory notice.

(in relation to a prospectus) the summary included in the
prospectus.

a supplementary prospectus containing details of a new fac-
tor, mistake or inaccuracy.

the Guidelines on disclosure requirements under the Pro-

spectus Regulation and Guidance on specialist issuers pub-

lished by the FCA (Primary Market TN 619.1) as part of the

FCA’s technical guidance on LR, PRR, and DTR. [Note: the tech-
£ ase

(as defined in|section 102A[of the Act) anything which is a

transferable security for the purposes of MiFIR, other than
money-market instruments for the purposes of MiFIR which
have a maturity of less than 12 months.

[Note: In the Prospectus Regulation and PR Regulation, the
term “security” rather than “transferable security” is used.]

England and Wales, Scotland and Northern Ireland (but not
the Channel Islands or the Isle of Man).

a universal registration document referred to in article 9 of
the Prospectus Regulation.

(as defined in of the Act) any day other than a Sa_t—

urday, a Sunday, Christmar.D.ax&md.Eu.dam.da;u&h&h_Li
a bank holiday under the|Banking and Financial Dealings Act

1971|in any part of the United Kingdom.
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Appendix 2 B
Disclosure Annexes

2.1 Disclosure Annexes

App2.1.1 App 2.1.1 UK  Annexes 1 to 29 to the PR Regulation can be accessed at this link
: [Link to follow]
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PRR Transitional Provisions for prospectuses
approved before 21 July 2019 [deleted]

Prospectus Regulation Rules

PRR TP1
Transitional Provisions for prospectuses approved before 21
July 2019 [deleted]
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PRR Schedule 6

Rules that can be waived or modified

Prospectus Regulation Rules

Schedule 6
Rules that can be waived or modified

Schedule 6.1G

1. As a result of of the Act (Modification or waiver of rules) the
FCA has power to waive all its rules, other than rules made under section
1370 (Threshold condition code), section 247 (Trust scheme rules), section 248
(Scheme particular rules), section 261l (Contractual scheme rules) or section
261) (Contractual scheme particulars rules) of the Act.

2. In addition, article 18 (Omission of information) of the Prospectus Regulation
provides the FCA with discretion to authorise omissions from disclosure re-
quirements derived from the Prospectus Regulation in the circumstances speci-
fied in that article.
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