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Powers exercised
A. The Financial Services Authority makes this instrument in the exercise of the powers and

related provisions listed in Annex 1 to this instrument (Powers exercised).
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B. This instrument comes into force when the Listing Rules (Regulatory Information

Services) Instrument February 2002 comes into force.

Guidance
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(Listing Rules Guidance Note No. 06).

Amendments to the Listing Rules
D. The Listing Rules are amended in accordance with Annex 3 to this instrument

(Amendments to the Listing Rules).

Amendments to the Guidance Manual
E. The UKLA Guidance Manual is amended in accordance with Annex 4 to this instrument

(Amendment to the UKLA Guidance Manual).

Citation
F. This instrument may be cited as the Listing Rules (Financial Services and Markets Act

2000 Amendment No. 2) Instrument 2002.

By order of the Board
21 February 2002



ANNEX 1

Powers exercised

1. The following powers and related provisions in the Financial Services and Markets
Act 2000 are exercised by the FSA to amend the Listing Rules:

(a) sections 74 and 75;

(b) section 77;

(c) sections 79 to 89 (inc);

(d) section 91;

(e) section 96;

(f) section 98 to 101 (inc).

2. The FSA exercises its power under section 157(1) to give guidance.



ANNEX 2

LISTING RULES - GUIDANCE NOTE  No. 06
Status of Guidance Notes

This Guidance Note reflects the views and experience of the UK Listing Authority.  Its contents
do not represent rules or regulations.  The purpose is to improve understanding of how the
listing rules operate or may be applied in practice and to assist companies and their advisers
in working with the UK Listing Authority.

This Guidance Note should be read in conjunction with the listing rules, including the
definitions where appropriate.

Conditions for listing: the nature and duration of business
activities

Introduction

1.1 This note provides guidance on the factors that the UK Listing Authority will take
into account when determining whether an applicant meets the requirement in
paragraph 3.6(a) which requires its business to be supported by its historic revenue
earning record.

1.2 Under paragraph 3.6A of the listing rules, the UK Listing Authority may list the
securities of a company which cannot comply with paragraph 3.6 (a). This Guidance
Note is also concerned with those applicants that cannot comply with the requirement
for the business of an applicant to be supported by its historic revenue earning record
and sets out the additional disclosure requirements and additional continuing
obligations that may be applied where that requirement cannot be met.

1.3 The UK Listing Authority may admit such securities if it is satisfied that the
admission of such companies is desirable in the interests of the applicant and
investors. The UK Listing Authority may impose additional disclosure requirements
and additional continuing obligations to ensure that it is satisfied that investors have
the necessary information available to arrive at an informed judgement concerning the
applicant and the securities for which listing is sought.

1.4 Companies seeking admission through paragraph 3.6A should contact the UK Listing
Authority at an early stage to discuss their proposed application for listing.

1.5 By publishing this Guidance Note, the UK Listing Authority is seeking to standardise
the additional information to be included in listing documents for securities admitted
under paragraph 3.6A, improve consistency and promote comparability.

Background

2.1 Paragraph 3.6(a) of the listing rules requires an applicant to satisfy a number of
criteria before its application for admission to the Official List will be approved.  An
applicant must:

•  be carrying on as its main activity an independent business either by itself or
through one or more of its subsidiary undertakings;



•  have control over the majority of its assets;

•  have been in existence for at least three years and earned revenue throughout that
period; and

•  have a business which is supported by its historic revenue earning record.

2.2 For some applicants, typically those operating in established markets, prospective
investors can make a reasonable assessment of what its future prospects might be by
considering the company’s historic revenue earning record in the light of its own
particular competitive advantages, the outlook for the sector in which it operates and
the general macro economic climate.

2.3 The fact that some applicants may not meet this conventional business profile has
challenged the principle in paragraph 3.6(a) that the business of an applicant must be
supported by its historic revenue earning record.  In particular this is true of applicants
which are early stage businesses in new and volatile industry sectors.  For such
companies it may not be possible to make any reasonable assessment of what the
future prospects of the applicant might be through any traditional assessment or
analysis.   Future prospects are much more likely to be determined by projections of
demand for the applicant’s products and services for which there may be no
established pattern or precedent.  The listing of such companies may however be
desirable in the interests of both the applicant and investors.

2.4 Given the forward looking nature of these companies and the volatility of the industry
sectors in which they typically operate, it is appropriate to require the inclusion of
information in listing documents that more properly reflects these characteristics.

2.5 The introduction of chapter 25 of the listing rules has brought the operation of
paragraph 3.6A into focus.  Under chapter 25, young companies are able to list
without having to comply with paragraph 3.6(a).  On the other hand, businesses more
than three years old, with similar characteristics but which are unable to meet the
criteria in chapter 25 as they have been in existence for three years or more, must
comply with the requirement in paragraph 3.6(a) and have a business which is
supported by its historic revenue earning record. The end result is that such applicants
may have been penalised for having a three-year revenue earning record and may
have been considered to be ineligible under a strict interpretation of the listing rules.

2.6 Pursuant to paragraph 3.6A, we have adopted an approach whereby applicants which
are unable to meet the particular requirements of paragraph 3.6(a) may nonetheless be
eligible for listing provided they include in their listing documents certain additional
information and comply with certain continuing obligations.  As many of these
prospective applicants have similar characteristics to some companies admitted under
chapter 25, these additional disclosures and continuing obligations are based on those
contained in that chapter.

2.7 Section 3 of this Guidance Note sets out the list of factors that the UK Listing
Authority will take into account when determining whether an applicant complies
with paragraph 3.6(a).  Section 4 of this Guidance Note describes the additional
requirements and disclosures that the UK Listing Authority may require when
admitting securities to listing under paragraph 3.6A.

Factors that the UK Listing Authority will take into consideration

3.1 The business of an applicant that has been in existence for three years or more but
which demonstrates one or more of the following characteristics may not satisfy the



criteria in paragraph 3.6(a) requiring the business of an applicant to be supported by
its historic revenue earning record:

•  a listing document that places significant emphasis on the development or
marketing of products or services for which there is little evidence in the issuer’s
historic revenue earning record;

•  evidence that the value of the business on admission will be determined, to a
significant degree, by reference to future developments for which there has been
little evidence to date in the historic revenue earning record presented in the
listing document;

•  an absence of evidence  supporting a record of consistent revenue or profit growth
throughout the historic revenue earning record presented in its listing document;

•  evidence that the business of the applicant has undergone a significant change in
its scale of operations during the revenue earning record which resulted in
significant increases in revenue and/or profits or whether the listing document
indicates that the applicant is expected to undergo such a change;

•  evidence that the applicant is or has been loss-making or generating negative
operating cash flows during the whole or part of the track record period;

•  evidence that the relationship between the value of the business and its revenue or
profit earning record is significantly different from those of similar companies in
the same sector; or

•  evidence of unusual levels of research and development expenditure or unusual
levels of capital expenditure.

3.2 The criteria set out above are often evident in early stage businesses or in businesses
that have spent a significant part of the track record period developing products which
they are yet to exploit or to profit from.  In such cases it is likely that the marketing
undertaken by the applicant’s advisers before admission will be geared very much
towards the prospects for the development of the applicant’s products and markets for
which there may have been little actual evidence during the track record period.  For
such an applicant it may be in the interests of the applicants and investors that it be
admitted to listing if the information that investors may reasonably require to make an
informed decision on the securities will be available.

3.3 These characteristics may therefore be indicative that paragraph 3.6(a) is not satisfied
and that the applicant may therefore have to rely on the exercise of discretion under
paragraph 3.6A leading to a requirement for an applicant to include the information
set out in the appendix in its listing document.  They are not however exhaustive and
applicants displaying some of these or similar characteristics should contact the UK
Listing Authority at an early stage.

Additional information that may be required to be included in listing documents and
continuing obligations

4.1 The UK Listing Authority will consider all relevant circumstances when determining
whether to exercise the discretion to admit securities to listing under paragraph 3.6A
and whether additional information should be disclosed or additional continuing
obligations should be imposed.

4.2 Having taken into account the factors set out in paragraph 3.1 of this Guidance Note
and any other relevant considerations drawn to the attention of the UK Listing



Authority by the sponsor or the issuer in relation to the issuer’s application to the
Official List, the UK Listing Authority may impose additional requirements and may
require the disclosure as described in the appendix to be included in the issuer’s
listing document.

4.3 Where additional information is required to be included in the issuer’s listing
document, the applicant may also be required to comply with the continuing
obligations set out in paragraphs 10 to 13 of the appendix to this Guidance Note.

4.4 In assessing whether the additional disclosures and continuing obligations set out in
the Guidance Note will apply, the UK Listing Authority reserves the right to require
the presentation to it of information such as market research, financial projections and
roadshow presentation material to assist it in assessing the eligibility of an applicant.

Other matters

5.1 These issues and arrangements have been set out as guidance only and may be
updated or revised from time to time.

5.2 Requests for further information or queries about this Guidance Note should be made
to the UK Listing Authority Help Desk on 020 7943 0333.

Related rules

6.1 3.6(a), 3.6A.



Appendix
The UKLA will be minded to impose the conditions in this Appendix as a
condition of exercising its power referred to in rule 3.6A.

Conditions for listing

1. The financial record for the period of existence of a business activity must be
presented for up to three years and the latest accounts, if any, must be in
respect of a period ended not more than six months prior to the date of the
listing particulars.  The company must comply with paragraph 3.3(b) to (e) in
respect of this financial information. Where a company chooses to include
quarterly report information since the latest accounts, this must also be
prepared in accordance with paragraphs 3.3(b) to (e).

2. The UK Listing Authority reserves the right to require the presentation to it
of material such as market research, financial projections and road show
presentations to assist it assess the eligibility of an applicant.  This
information may be shared with the UK Listing Authority’s independent
expert advisers.

Non-financial operating data

3. When an issuer listed under the provisions of this Guidance Note publishes
non-financial operating data in listing particulars, that data must have been
derived from sources covered by the confirmation required under paragraph
25.5.

4. Non-financial operating data includes any information, statistics, ratios or
other data which purports to represent the performance of the issuer’s
business activities and which cannot be sourced or derived from the issuer’s
financial data included in the listing particulars pursuant to the requirements
of chapter 12.

5. Any non-financial operating data must be clearly identified as such in the
listing particulars and must be presented in a summarised form together with
details of the definitions and basis of preparation adopted.  The listing
particulars must clearly state the purpose for which the information has been
prepared.  The listing particulars should also include a clear statement that
the non-financial operating data is that used by the directors in managing the
issuer’s business and that such data will be reported in subsequent interim
and annual reports.

6. Where non-financial operating data is published in the listing particulars, the
sponsor must:

(a) obtain written confirmation from the issuer that the non-financial
operating data published in the listing particulars has been properly
extracted from the issuer’s records; and

(b) be satisfied that this confirmation has been given after due and
careful enquiry by the issuer.

7. In the case of a new applicant to which this Guidance Note applies or, in
exceptional circumstances where the UK Listing Authority so requires of a
listed issuer to which this Guidance Note applies, the sponsor must:



(a) obtain written confirmation from the issuer that the directors have
established procedures which provide a reasonable basis for them to
make proper judgements as to the reporting of non-financial
operating data of the issuer and its group; and

(b) be satisfied that this confirmation has been given after due and
careful enquiry by the issuer.

Listing Particulars

8. The listing particulars of a new applicant applying the provisions of this
Guidance Note must comply with the requirements of chapter 5 and must
contain:

(a) in a separate prominent section, entitled “Business development and
prospects”, a detailed explanation of the issuer’s business plan and
strategic objectives, including, in particular, the development in the
foreseeable future of new sales markets, new products and/or
services, the introduction of new methods of business, processes or
technology, and the assumptions upon which the plan is based.  This
section should include the issuer’s commentary on key milestones
in the development of the business;

(b) in another separate prominent section, entitled “Risk factors”, full
details and an explanation of the risks associated with the business
and in particular, any factors which could have a substantial adverse
effect on the issuer’s financial condition or which could endanger
the issuer’s business success.

9. The listing particulars must also give, in relation to each of the new
applicant’s products and services the development of which may have a
material effect on the future prospects of the company, a full description of:

(a) the type of product and/or services being developed;

(b) the expected advantages of the product and/or services including
any appropriate technical information;

(c) the nature and effectiveness of the research and development
undertaken, if relevant;

(d) the development status of the product and/or service including the
results of validations, if relevant;

(e) in relation to any product or technologies undergoing validation,
any material information relating to the prospects of the successful
completion of such validation;

(f) all material information relating to any relevant intellectual property
rights of the company, including:

(i) the extent to which such rights are registered or
unregistered;

(ii) the extent to which such rights comprise confidential or
proprietary information;

(iii) the exact status of any patent position, which must include



details of the nature of the applications filed, the expected
timetable in relation to any patents pending and the potential
impact of any significant prior applications by third parties;

(iv) the copyright position in relation to any software which is a
part of or connected with the product;

(v) any third party rights which could affect the development or
operation of the company’s business; and

(vi) the extent to which the company relies on any intellectual
property rights of third parties;

(g) the extent to which the development of the company’s business is
dependent on any key individuals, identifying the individuals
concerned;

(h) the current or expected market competitors;

(i) the basis of any claimed market potential; and

(j) the future strategy of the company regarding the generation of
significant revenues from the product and/or services, including:

(i) whether the company intends to implement the strategy itself
or in collaboration with others;

(ii) the extent to which the company will need to rely on third
parties to exploit the company’s products or services;

(iii) where the company intends to collaborate with others in
relation to the implementation of the strategy, details
(including the consideration and parties) and the financial
effect of any agreement or intended agreement; and

(iv) if the strategy varies according to the expected major markets
for the product, an explanation of any geographical or
segmental variants.

Continuing obligations

Quarterly reporting

10. The issuer must prepare and publish (by notifying it to a Regulatory
Information Service) a report, on a group basis where relevant, on its
activities for each quarter of each financial year.  The quarterly report shall
contain financial data and non-financial operating data relating to the
business operations and the results of the issuer for the reporting period,
including explanatory notes thereto.

11. The first quarterly report shall cover the first three months, the half-yearly
report shall cover the first six months and the third quarterly report shall
cover the first nine months of the financial year.  A fourth quarterly report
will not be required if the fourth quarter ends with the financial year end.

12. First and third quarterly reports shall be prepared in accordance with the
provisions of paragraphs 12.46 to 12.60.  Where the figures in the quarterly
report have been audited or reviewed by auditors pursuant to guidance



published by the Auditing Practices Board on Review of Interim Financial
Information, the report of the auditors must be reproduced in full.

Non-financial operating data

13. Where the issuer’s listing particulars contain non-financial operating data as
key measures of the development of the company’s business, the issuer must
include comparative data for all such figures in its subsequent quarterly and
half-yearly reports and in the annual financial statements, unless otherwise
agreed by the UK Listing Authority.



ANNEX 3

Amendments to the Listing Rules

The following parts of the listing rules are amended as shown (a sideline indicates where the
change occurs, underlining indicates new text, striking through indicates deleted text).

DEFINITIONS

Document Viewing Facility a place in or near the City of London
nominated by the UK Listing Authority
and identified on the Website at which
the documents referred to in the listing
rules as being documents to be made
available at the Document Viewing
Facility can be inspected by the public

APPENDIX  TO CHAPTER 1

PROVISIONS OF LISTING RULES FOR WHICH SAFE HARBOURS ARE PROVIDED

Disclosure of information which is not generally
available

8.3
9.4, 9.5, 9.15
17.25, 17.26, 17.67
paragraphs 11 and 12 of the Model Code

Standards of care 9.3A
17.24A
23.22(a) and 23.58A

Timing of announcements, documentation and
dealings

9.4, 9.10(j), 9.11, 9.12, 9.14, 9.35
12.40, 12.48
15.9, 15.15
16.14
17.25, 17.33, 17.54
23.22(g), 23.61

Content of announcements 9.1, 9.2
14.1(a) and (b)
17.22, 17.23
23.22(a), 23.58

Purchase of own securities 15.1(b)



Applications for listing

2.12 In the case of any application for listing which requires the production of listing
particulars, the sponsor must complete the declaration by a sponsor in the form issued
by the UK Listing Authority (see schedule 4A) confirming that, to the best of its
knowledge and belief, it has performed all the relevant services set out in chapter 2 with
due care and skill and has satisfied itself having made due and careful enquiry of the
issuer and its advisers:

(a) about the matters described in paragraph 2.13 and, if relevant, paragraphs 2.15,
2.17, 2.20, 25.5 and 25.12 and, in the case of a new applicant, paragraph 2.16;

General Obligation of disclosure for companies

9.5 The categories of recipient referred to in paragraph 9.4 are:

(a) the company’s advisers and advisers of any other persons involved or who may
be involved in the development or matter in question;

(b) persons with whom the company is negotiating, or intends to negotiate, any
commercial, financial or investment transaction (including prospective
underwriters or placees of securities of the company);

Copies of circulars and resolutions

9.31 A company must forward to the UK Listing Authority two copies of:

(a) all circulars, notices, reports, announcements or other documents to which the
listing rules apply at the same time as they are issued; and

(b) all resolutions passed by the company other than resolutions concerning
ordinary business at an annual general meeting without delay after the relevant
annual general meeting;

for publication by making them available to the public for inspection at the Document
Viewing Facility.

9.32 Paragraph deleted – August 1995. A company must, without delay, notify a Regulatory
Information Service when a document has been submitted for publication through the
Document Viewing Facility under paragraph 9.31, unless the full text of the document is
provided to a Regulatory Information Service.

Copies of circulars

17.44 An overseas company must send by airmail, or an equivalent service that is no slower, to
the UK Listing Authority at the same time as they are issued, two copies of any circular,
notice, report, announcement or other document issued by the company in compliance
with the listing rules or the requirements of any other stock exchange on which it has its
securities listed, or any competent authority or equivalent regulatory authority which
regulates it, for publication by making them available to the public for inspection at the
Document Viewing Facility.

17.44A   A company must, without delay, notify a Regulatory Information Service when a
document has been submitted for publication through the Document Viewing Facility
under paragraph 17.44, unless the full text of the document is provided to a Regulatory
Information Service.



Continuing obligations

23.23 Issuers other than states and their regional and local authorities must lodge with the UK
Listing Authority two copies of any document required pursuant to paragraph 23.22 (at
the same time as they are issued) for publication by making them available to the public
for inspection at the Document Viewing Facility.

23.23A   An issuer must, without delay, notify a Regulatory Information Service when a
document has been submitted for publication through the Document Viewing Facility
under paragraph 23.23, unless the full text of the document is provided to a Regulatory
Information Service.

Copies of circulars

23.65 The issuer must send by airmail or an equivalent service that is no slower to the UK
Listing Authority at the same time as they are issued, two copies of any circular, notice,
report or other document issued by the issuer in compliance with the requirements of the
listing rules or any stock exchange on which it has its securities listed, or any competent
authority or equivalent regulatory authority which regulates it, for publication by
making them available at the Document Viewing Facility.

23.65A   An issuer must, without delay, notify a Regulatory Information Service when a
document has been submitted for publication through the Document Viewing Facility
under paragraph 23.65, unless the full text of the document is provided to a Regulatory
Information Service.

Continuing obligations

24.38 Issuers of warrants (other than states) are subject to the same continuing obligations as
issuers of specialist debt securities, as set out in paragraphs 23.22, and 23.23 and
23.23A, with the exception of those relating to interest (paragraph 23.22(d)) and new
issues (paragraph 23.22(e)).  States are subject to the requirements referred to in
paragraph 22.30 subject to paragraph 22.31 with the exception of that relating to interest
(paragraph 22.30(d)).

Continuing obligations

24.66 Issuers of certificates representing debt securities are subject to the same continuing
obligations as issuers of specialist debt securities, as set out in paragraphs 23.22, and
23.23 and 23.23A, with the exception of those relating to new issues (paragraph
23.22(e)) and publication of annual accounts (paragraph 23.22(g)).  The obligation
relating to repurchases (paragraph 15.13) referred to in paragraph 23.22(p)) only applies
in circumstances where the proposed repurchase will affect the holders of the
certificates.



SCHEDULE 3B

APPLICATION FOR ADMISSION OF SECURITIES TO THE OFFICIAL
LIST

(SPECIALIST AND MISCELLANEOUS SECURITIES)

To: UK Listing Authority               ______________20___

Details of securities to be listed

_____________________________________________________ [insert name of issuer(s)] (“the issuer(s)”)
hereby apply for the securities detailed below to be admitted to the Official List of the UK Listing Authority
subject to the listing rules of the UK Listing Authority.

Amounts and descriptions of securities for which application is now being made (where the securities are to be
issued under a programme, give a description of the programme and the maximum amount of securities which
may be listed at any one time):

Type of issue for which application is being made

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

Primary

Secondary

Please specify on which RIEs the issuer has applied to have its securities traded



Confirmation

We acknowledge our obligations arising under the listing rules and the legal implications of listing under the
Financial Services and Markets Act 2000.  Accordingly, we confirm that:

(a) all the conditions for listing in the listing rules which are required to be fulfilled prior to
application have been fulfilled in relation to the issuer(s) and the securities for the
admission of which application is now made;

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

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

We undertake to comply with the listing rules of the UK Listing Authority from time to time so far as applicable
to the issuer(s).  We acknowledge the obligation to comply with the continuing obligations and the requirements
in paragraphs 5.14 to 5.16 to publish supplementary listing particulars or a supplementary prospectus  if, at any
time after listing particulars or a prospectus have been approved and before dealings in any securities covered by
this application commence, the issuer(s) becomes aware that:

(a) there has been a significant change affecting any matter contained in the listing
particulars or prospectus; or

(b) a significant new matter has arisen the inclusion of information in respect of which
would have been required to be mentioned in the listing particulars or prospectus if it had
arisen at the time of their preparation.

Signed

Director, secretary or other duly authorised officer, agent or attorney for and on behalf of

Name of Issuer(s)

To be completed in all cases

Application to be heard on:

Admission expected to be effective on:

Name(s) of contact(s) at issuer regarding the
Application

Telephone number:



ANNEX 4

Amendments to the Guidance Manual

The following parts of the Guidance Manual are amended as shown (a sideline indicates
where the change occurs and underlining indicates new text, striking through indicates
deleted text).

Appendix 2 of the Guidance Manual

The Price Sensitive Information Guide

Annex 1

Extracts from the Listing Rules

Publication of information

1.5 The UK Listing Authority may, at any time, require an issuer to publish
such information in such form and within such time limits as it considers
appropriate for the purpose of protecting investors and maintaining the
smooth operation of the market.

1.6 If an issuer fails to comply with a requirement under paragraph 1.5 the UK
Listing Authority may itself publish the information after having given the
issuer an opportunity to make representations to the UK Listing Authority
as to why the information should not be published.

APPENDIX  TO CHAPTER 1 OF THE LISTING RULES

PROVISIONS OF LISTING RULES FOR WHICH SAFE HARBOURS ARE
PROVIDED

Disclosure of information which
is not generally available

8.3
9.4, 9.5, 9.15
17.25, 17.26, 17.67
paragraphs 11 and 12 of the
Model Code

Standards of care 9.3A
17.24A
23.22(a) and 23.58A

Timing of announcements,
documentation and dealings

9.4, 9.10(j), 9.11, 9.12, 9.14, 9.35
12.40, 12.48
15.9, 15.15
16.14



17.25, 17.33, 17.54
23.22(g), 23.61

Content of announcements 9.1, 9.2
14.1(a) and (b)

17.22, 17.23
23.22(a), 23.58

Purchase of own securities 15.1(b)

Appendix 3 of the Guidance Manual

The Continuing Obligations Guide

Circulars

7.23 Listed companies must:

a) seek prior approval from the UKLA before any circular, save those defined as
of a routine nature, may be circulated or made publicly available;

b) support their application for prior approval by providing the UKLA with three
copies of (as applicable) the:

(i) circular;

(ii) working capital letter and confirmation of independence in the form
set out in Schedule 1A from the sponsor; and

(iii) statement of adjustments.

c) ensure the circular provides a clear and adequate explanation of the subject
matter;

d) ensure two copies of any circular in its final form (whether or not required to
be submitted to the UKLA for prior approval) are lodged with the UKLA for
publication by making them available to the public at the Document Viewing
Facility at the same time as it is despatched to shareholders; and

e) notify, without delay, a Regulatory Information Service when a document has
been submitted for publication through the Document Viewing Facility, unless
the full text of the document is provided to a Regulatory Information Service.
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