
SECURITISED DERIVATIVES LISTING RULES INSTRUMENT 2002

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).

Commencement

B. This instrument comes into force on 1 August 2002.

Amendments to the Listing Rules

C. The Listing Rules are amended in accordance with Annex 2 (Replacement of
Chapter 24 of the Listing Rules) and Annex 3 (Amendments to Chapter 23 of the
Listing Rules) to this instrument.

Amendments to the UKLA Guidance Manual

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

Citation

E. This instrument may be cited as the Securitised Derivatives Listing Rules Instrument
June 2002.

By order of the Board
20 June 2002

FSA 2002/40



ANNEX 1

Powers exercised

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

• sections 74 and 75;

• section 77;

• sections 79 to 89 (inc);

• section 91;

• section 96;

• sections 98 to 101 (inc).

2. The following power in the Financial Services and Markets Act 2000 is exercised
by the Financial Services Authority to amend the UKLA Guidance Manual:

• section 157(1).



ANNEX 2

Replacement of Chapter 24 of the Listing Rules

The following Chapter replaces Chapter 24 of the listing rules (Miscellaneous Securities).
Paragraphs 24.40 to 24.67 of Chapter 24 and Table II in the Appendix to Chapter 24 are
moved to Chapter 23, as set out in Annex 3.  The remainder of Chapter 24 is deleted.

CHAPTER 24

SECURITISED DERIVATIVES

Scope of chapter

This chapter sets out the rules relating to securitised derivatives as defined below.

This chapter also deals with the procedures relating to securitised derivatives issued under a programme.

For the purposes of this chapter, any reference to “issuer” is in relation to the issuer of the securitised
derivative and is not a reference to the issuer of the underlying instrument.

Issuers of these products should note that permission may be required from the owner or publisher for the
use of indices and prices on which the valuation of the securitised derivative is based.

Certificates representing securities as defined in article 80 of the Financial Services and Markets Act 2000
(Regulated Activities) Order 2001 are listed under the requirements of chapter 23 and not under the
requirements of this chapter.

The main headings are:

24.1 definitions
24.2 general
24.7 method of exercising retail securitised derivatives
24.8 conditions for listing
24.11 methods of bringing securities to listing
24.12 listing particulars
24.48 listing application procedure
24.51 publication and circulation
24.53 issuance programmes
24.57 continuing obligations

Definitions

24.1 In addition to the definitions set out at the front of the listing rules, the following definitions also
apply:

(a) “charges” means payments identified under the terms and conditions of the securitised
derivative;

(b) “contingent liability investment” means an investment under the terms of which a holder
may be liable to make further payments other than charges when the transaction falls to be
completed;



(c) “contract for differences” means an investment as defined in article 85 of the Financial
Services and Markets Act 2000 (Regulated Activities) Order 2001;

(d) “exercise price” means the price stipulated by the issuer at which the holder can buy or sell
the underlying instrument(s) from or to the issuer;

(e) “exercise time” means the time stipulated by the issuer by which the holder must exercise
their right(s);

(f) “expiration date” means the date stipulated by the issuer on which the holder’s rights in
respect of the securitised derivative ends;

(g) “exercise notice” means a document that notifies the issuer of a holder’s intention to
exercise its rights under the securitised derivative;

(h) “guarantee” means (unless the context otherwise requires):

(i) a guarantee given in accordance with paragraph 24.8(c) (if any); or

(ii) any other guarantee of the issue of securitised derivatives;

and “guaranteed” and “guarantor” shall be construed accordingly;

(i) “in the money”:

(i) where the holder has the right to buy the underlying instrument(s) from the issuer,
in the money means when the settlement price is greater than the exercise price; or

(ii) where the holder has the right to sell the underlying instrument(s) to the issuer, in
the money means when the exercise price is greater than the settlement price;

(j) “option” means an investment as defined in article 83 of the Financial Services and Markets
Act 2000 (Regulated Activities) Order 2001;

(k) “retail securitised derivative” means a securitised derivative that is not a specialist
securitised derivative;

(l) “securitised derivative” means an option or a contract for differences or a debt security with
characteristics of either an option or a contract for differences or both;

(m) “specialist securitised derivative” means a securitised derivative which because of its nature
is normally bought and traded by a limited number of investors who are particularly
knowledgeable in investment matters;

(n) “settlement price” means the reference price(s) of the underlying instrument(s) stipulated
by the issuer for the purposes of calculating its obligations to the holder;

(o) “underlying instrument” means either:

(i) where the securitised derivative is an option or a debt security with the
characteristics of an option, any of the underlying investments listed in article 83
of the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001;
or



(ii) where the securitised derivative is a contract for differences or a debt security with
the characteristics of a contract for differences, any factor by reference to which a
profit or a loss under article 85 of the Financial Services and Markets Act 2000
(Regulated Activities) Order 2001 can be calculated.

General

24.2 In this chapter, the rules apply for all securitised derivatives (i.e. both retail and specialist securitised
derivatives) unless the contrary intention appears.

24.3 In respect of specialist securitised derivatives falling within the scope of this chapter, the UK Listing
Authority has exercised its powers under section 82(1)(c) of the Act to authorise the omission from
listing particulars of information which is required in respect of securitised derivatives. Accordingly
pursuant to section 80 of the Act, information not required in respect of specialist securitised
derivatives (but which is required in respect of retail securitised derivatives) is not required to be
included in listing particulars for specialist securitised derivatives.

24.4 For a securitised derivative be admitted to listing:

(a) the underlying instrument of the securitised derivative must be traded on a regulated,
regularly operating, recognised open market, save where the underlying instrument is:

(i) a currency;

(ii) an index;

(iii) an interest rate; or

(iv) a basket of any of the above;

(b) a retail securitised derivative must not be a contingent liability investment; and

(c) a retail securitised derivative which has a right of exercise must comply with paragraph
24.7.

24.5 Any product that:

(a) does not fall within the definition of securitised derivative as set out in paragraph 24.1(l) by
virtue of having other characteristics; or

(b) is linked to an underlying instrument that does not fall within the criteria stipulated in
paragraph 24.4(a);

may be admitted to listing with the specific approval of the UK Listing Authority; and provided, in
the case of retail securitised derivatives, that the product falls within the scope of specified
investments set out in Part III of the Financial Services and Markets Act 2000 (Regulated Activities)
Order 2001.

The UK Listing Authority must be consulted at an early stage in such cases.

24.6 In the case of issues of specialist securitised derivatives, there must be a clear statement on the front
page of the listing particulars, any supplementary listing particulars and all pricing supplements that



the issue is intended for purchase by only the type of investor referred to in paragraph 24.1(m).

Method of exercising retail securitised derivatives

24.7 In the case of retail securitised derivatives, where the holder has a right of exercise the terms and
conditions of the securitised derivative must provide that:

(a) for cash settled securitised derivatives that are in the money at the exercise time on the
expiration date, the exercise of the securitised derivative is automatic;

(b) for physically settled securitised derivatives that are in the money at the exercise time on the
expiration date, in the event that the holder fails to deliver an exercise notice by the time
stipulated in the terms and conditions, the issuer will, irrespective of such failure to
exercise, pay to the holder an amount in cash in lieu of the holder’s failure to deliver such
exercise notice, the amount and method of calculation of this amount to be determined by
the issuer (the “assessed value payment amount”).

Conditions for listing

24.8 Any issuer seeking to list securitised derivatives must:

(a) have permission under the Act to carry on such activity and be either a bank or a securities
and futures firm. For the purposes of this paragraph “bank” and “securities and futures
firm” shall have the same meaning ascribed to them in the glossary giving the meanings of
defined terms used in the FSA Handbook of rules and guidance;

(b) if the issuer is an overseas company, be regulated by an overseas regulator with
responsibility for regulating banks or securities firms or futures firms which has a lead
regulation agreement for financial supervision with the Financial Services Authority,
provided such activity falls within the approved scope of the issuer’s business; or

(c) arrange for the obligations of the issuer, in relation to the securitised derivatives being
issued, to be unconditionally and irrevocably guaranteed by, or benefit from an
arrangement which is equivalent in its effect to such a guarantee provided by, an entity
which satisfies (a) or (b) above.

24.9 Issuers of securitised derivatives must comply with the following conditions for listing as set out in
chapter 3 modified as stated below:

Paragraph

3.1 special conditions
3.2 incorporation, first sentence only
3.3(a) audited accounts, modified so as only to require the accounts to cover at least two years and

so that the latest accounts must be in respect of a period ended not more than 18 months
before the date of the listing particulars

3.3(c) accounting standards, modified so as only to require the audited accounts to have been
prepared in accordance with the applicant’s national law (subject to paragraph 24.26)

3.3(d) auditing standards, modified so as only to require the accounts to have been



independently audited (subject to paragraph 24.26)
3.5 independence of auditors
3.8 directors
3.14 validity
3.14A admission to trading
3.15 transferability
3.22 whole class to be listed
3.27 settlement modified so as only to require securitised derivatives to be eligible for electronic

settlement.

24.10 If the issuer is an overseas company, in addition to 24.9 above it must comply with paragraph
17.19(a).

Methods of bringing securities to listing

24.11 An issuer of securitised derivatives to which this chapter applies need not comply with the
requirements of chapter 4.

Listing particulars

24.12 An issuer of securitised derivatives preparing listing particulars must comply with the following
provisions of chapter 5 as adapted by this chapter:

Paragraph

5.1 requirement for prospectus or listing particulars
5.2, 5.5 responsibility
5.6, 5.7, 5.8 form and content
5.9(a), (c), (f), (i), (j), (k) and (l) and 5.10 submission of draft documents
5.11 annotation of drafts
5.12(a), (b)(ii), (c), (d)(ii), (e), (f), (g),
       (h), (j), (n) and (p) and 5.13 approval
5.14  to  5.16 supplementary listing particulars
5.17  to  5.21 omission of information
5.22.1.1 omission of material contract from display.

Issues where the issue is not guaranteed by another entity

24.13 Where an issue of securitised derivatives is not guaranteed by another entity, the issuer must include
in the listing particulars all the information specified under the relevant headings below up to and
including the heading “documents on display”.

Issues where the issue is guaranteed by another entity

24.14 Where an issue of securitised derivatives is guaranteed by another entity, the issuer must include in
the listing particulars:

(a) with regard to an issuer with a two year trading record, all the information specified under
the relevant headings below up to and including the heading “documents on display”;



(b) with regard to an issuer without a two year trading record, all the information specified
under the relevant headings below up to and including the heading “documents on display”
other than paragraph 24.23, for which accounts relating to a period shorter than two years
will be accepted if the guarantor has published or filed audited accounts that cover at least 2
years; and

(c) with regard to the guarantor in the case of both (a) and (b) above, all the information
specified by the headings below up to and including the heading “documents on display”
except for the information required under paragraphs 24.32 up to and including 24.43.

Declaration of responsibility for the listing particulars

24.15 A declaration of responsibility for the listing particulars must be given in the following form in
respect of:

(a) an issuer issuing retail securitised derivatives:

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

(b) an issuer issuing specialist securitised derivatives:

“The issuer accepts responsibility for the information contained in this document.  To the best of the
knowledge and belief of the issuer (who has taken all reasonable care to ensure that such is the case)
the information contained in this document is in accordance with the facts and does not omit
anything likely to affect the import of such information.”

24.16 To the extent that the issue is guaranteed by another entity, a further declaration in the form of the
declaration in paragraph 24.15(b) must be included and adapted to ensure that the guarantor also
accepts responsibility in respect of the information regarding itself included in the listing particulars.

24.17 The name, home or business address and function of each of the persons giving the declaration in
paragraph 24.15(a) must be included.

24.18 Where the declaration set out in paragraph 24.15(a) or 24.15(b) is given for part only of the listing
particulars that part must be indicated.

24.19 Where the securitised derivatives relate to underlying instruments issued by a third party the
declarations set out in paragraphs 24.15(a) and 24.15(b) may be modified as follows:

(a) the declaration in paragraph 24.15(a) can take the following form:

“Subject as set out below, the directors of the issuer whose names appear on page [….] accept
responsibility for the information contained in this document.  To the best of the knowledge and
belief of the directors (who have taken all reasonable care to ensure that such is the case) the
information contained in this document is in accordance with the facts and does not omit anything
likely to affect the import of such information.

The information relating to [the underlying instrument(s) issuer(s)] has been accurately reproduced
from information published by [that underlying issuer(s)/or other source]. So far as the directors are
aware and/or are able to ascertain from information published by [the underlying instrument(s)



issuer(s)/or other source] no facts have been omitted which would render the reproduced information
misleading.”

(b) the declaration in paragraph 24.15(b) can take the following form:

“Subject as set out below, the issuer accepts responsibility for the information contained in this
document.  To the best of the knowledge and belief of the issuer (who has taken all reasonable care
to ensure that such is the case) the information contained in this document is in accordance with the
facts and does not omit anything likely to affect the import of such information.

The information relating to [the underlying instrument(s) issuer(s)] has been accurately reproduced
from information published by [that underlying issuer(s)/or other source]. So far as the issuer is
aware and/or is able to ascertain from information published by [the underlying instrument(s)
issuer(s)/or other source] no facts have been omitted which would render the reproduced information
misleading.”

Information to be disclosed about the issuer and guarantor

24.20 The listing particulars must include the following information in respect of the issuer and
guarantor:

(a) the name, registered office and, if different, head office;

(b) the country of incorporation;

(c) the date of incorporation and the length of life of the issuer and guarantor, except where
indefinite;

(d) the legislation under which the issuer and guarantor operate and legal form which they have
adopted under that legislation;

(e) a description of the issuer’s and guarantor’s principal objects and reference to the clause of
the memorandum of association in which they are described;

(f) the place of registration and its registration number;

(g) if the issuer or guarantor have subsidiary undertakings or parent undertakings, a brief
description of that group of undertakings and of the issuer’s or guarantor’s position within
it;

(h) a summary of the principal contents of each material contract directly concerning the issue,
for example the guarantee, the fiscal or paying agency and subscription or underwriting
agreements;

(i) a description of the issuer’s and guarantor’s principal activit ies, stating the main categories
of activity;

(j) where the issuer, and guarantor are a member of a group or groups, then a description of
each group’s principal activities;

(k) information on any legal or arbitration proceedings (including any such proceedings which
are pending or threatened of which the issuer is aware) which may have a significant effect
on the issuer’s ability to fulfil its obligations under the proposed issue of securitised
derivatives, or an appropriate negative statement;



(l) information on any legal or arbitration proceedings (including any such proceedings which
are pending or threatened of which the guarantor is aware) which may have a significant
effect on the guarantor’s ability to fulfil its obligations under the proposed issue of
securitised derivatives, or an appropriate negative statement; and

(m) the full name, business address and function in respect of the issuer and guarantor of each
of the following persons:

(i) directors of the issuer and guarantor; and

(ii) partners with unlimited liability, in the case of a limited partnership with a share
capital.

Additional information to be disclosed about the issuer and guarantor where the securitised derivative
is a debt security

24.21 In addition to the requirements set out in paragraph 24.20, for issues of securitised derivatives that
are debt securities (as referred to in paragraph 24.1(l)), the listing particulars must include the
following information about the issuer and guarantor (for issues of specialist securitised derivatives
that are debt securities (as referred to in paragraph 24.1(l)), only the information set out in paragraph
24.21(a) needs to be included):

(a) the amount of the issuer’s and guarantor’s authorised and issued capital and the amount of
any capital agreed to be issued, the number and classes of the securities of which it is
composed with details of their principal characteristics; if any part of the issued capital is
still to be paid up, a statement of the number, or total nominal value, and the type of
securities not yet fully paid up, broken down, where applicable, according to the extent to
which they have been paid up;

(b) the amount of any convertible debt securities, exchangeable debt securities or debt
securities with warrants, with an indication of the conditions governing and the procedures
for conversion, exchange, or subscription;

(c) the number, book value and nominal value or, in the absence of a nominal value, the
accounting par value of any of the issuer’s and guarantor’s  own shares which the issuer and
guarantor or any subsidiary undertaking of the issuer and guarantor has acquired and is
holding, if such securities do not appear as a separate item on the balance sheet, in so far as
they represent a significant part of the issued capital;

(d) a description of the issuer’s and guarantor’s principal activities, stating the main categories
of products sold and/or services performed;

(e) information on any significant new products and/or activities;

(f) the location, size and tenure of the issuer’s and guarantor’s group principal establishments
and summary information about land or buildings owned or leased.  Any establishment
which accounts for more than 10% of turnover or production shall be considered a principal
establishment;

(g) where the information given pursuant to paragraphs (d) to (f) above has been influenced by
exceptional factors, that fact must be mentioned;

(h) summary information regarding the extent to which the issuer and guarantor is dependent, if
at all, on patents or licences, industrial, commercial or financial contracts or new



manufacturing processes, where such factors are of fundamental importance to the group’s
business or profitability;

(i) a description, with figures, of the main investments made, including interests such as
shares, debt securities, etc, in other undertakings over the last three financial years and
during the current financial year;

(j) information concerning the principal investments (including new plant, factories, and
research and development) being made; with the exception of interests being acquired in
other undertakings, including:

(i) the geographical distribution of these investments (home and abroad); and

(ii) the method of financing such investments (internal or external);

(k) information concerning the issuer’s and guarantor’s principal future investments (including
new plant, factories, and research and development) (if any), with the exception of interests
to be acquired in other undertakings, on which the issuer’s and guarantor’s directors have
already made firm commitments; and

(l) for mining, extraction of hydrocarbons, quarrying and similar activities, in so far as
significant, description of deposits, estimate of economically exploitable reserves, and
expected period of working.

Financial information about the issuer and guarantor

24.22 Save as provided in paragraph 24.25 below, the listing particulars must include the following
financial information about both the issuer and guarantor in the form of a comparative table with
comparative figures:

(a) profit and loss account;

(b) balance sheet;

(c) cash flow;

(d) notes (for the last financial year only need be included);

(e) if either or both the issuer and guarantor prepare both own and consolidated annual
accounts then the issuer and guarantor may include either, on condition that the accounts
that are not included do not provide any significant additional information; and

(f) in the case of new applicants, the full text of the auditors’ report accompanying the last
accounts referred to in the statement must be included.  Where inclusion of the full text of
the auditors’ report in the listing particulars is prohibited, a letter from the auditors,
confirming that they have audited those accounts and have given an unqualified opinion
thereon, may be substituted for their report.

24.23 The financial information required by paragraph 24.22 must cover a period of two years up to the
end of the latest audited financial period, which must not be more than 18 months before the date of
the listing particulars.

24.24 Financial information included pursuant to paragraph 24.22 must:



(a) cover the issuer and its subsidiary undertakings subject to paragraph 24.22(e);

(b) in the case of an issuer presenting a comparative table, be extracted without material
adjustment from the last audited accounts which have been prepared and audited in
accordance with paragraphs 3.3(c) and (d) as modified by paragraph 24.9 above.

24.25 A new applicant may present the financial information required by paragraph 24.22 in the form of an
accountants’ report. Such report must be prepared by independent accountants who are qualified to
act as auditors and be drawn up to a standard referred to in paragraph 3.3(c) and (d) as modified by
paragraph 24.9.

24.26 An explanation of any significant departures from one of the following standards or principles must
be included in the listing particulars:

(a) International Accounting Standards;

(b) United Kingdom Generally Accepted Accounting Principles;

(c) United States Generally Accepted Accounting Principles;

(d) International Standards on Auditing;

(e) United Kingdom Auditing Standards; or

(f) United States Auditing Standards.

Additional financial information about the issuer and guarantor where the securitised derivative is a
debt security

24.27 In addition to the requirements set out in paragraph 24.22 to 24.26, for issues of securitised
derivatives that are debt securities (as referred to in paragraph 24.1(l)), the listing particulars must
include the following financial information about the issuer and guarantor (for issues of specialist
securitised derivatives that are debt securities (as referred to in paragraph 24.1(l)), only the
information set out in paragraphs 24.27(d)(i)-24.27(d)(v) needs to be included):

(a) where more than nine months have elapsed since the end of the financial year to which
the last published annual accounts relate, an interim financial statement covering at least
the first six months following the end of that financial year must be included in or
appended to the listing particulars.  If such an interim financial statement is unaudited,
that fact must be stated;

(b) where the issuer and guarantor prepare consolidated annual accounts, the interim
financial statement must either be a consolidated statement or include a statement that, in
the opinion of the issuer’s and guarantor’s directors, the interim financial statement
enables investors to make an informed assessment of the results and activities of the
group for the period;

(c) if the issuer’s and guarantor’s own annual or consolidated annual accounts do not give a
true and fair view of the assets and liabilities, financial position and profits and losses of
the issuer and guarantors group, more detailed and/or additional information must be
given.  In the case of issuers and guarantors incorporated in a non-member state which
are not obliged to draw up their accounts so as to give a true and fair view, but are
required to draw them up to an equivalent standard, the latter would be sufficient with the
specific approval of the UK Listing Authority;



(d) details as at the most recent practicable date (which must be stated) of the following, if
material:

(i) the total amount of any loan capital outstanding, distinguishing between loans
guaranteed, unguaranteed, secured (whether the security is provided by the
issuer or by third parties) and unsecured;

(ii) the total amount of all other borrowings and indebtedness in the nature of
borrowing, distinguishing between guaranteed, unguaranteed, secured and
unsecured borrowings and debts;

(iii) the total amount of any contingent liabilities or guarantees;

(iv) an appropriate negative statement must be given in each case, where relevant, in
the absence of any loan capital, borrowings, indebtedness and contingent
liabilities; and

(v) if the issuer and guarantor prepares consolidated annual accounts, the principles
laid down in paragraph 24.22(e) shall apply;

(e) a table showing the changes in financial position over each of the last three financial years
either in the form of a source and application of funds statement or a cash flow statement;

(f) information in respect of the matters listed below relating to each undertaking in which the
issuer and guarantor holds (directly or indirectly) on a long term basis an interest in the
capital likely to have a significant effect on the assessment of the issuer’s and guarantor’s
own assets and liabilities, financial position or profits and losses:

(i) the name and address of the registered office;

(ii) the field of activity;

(iii) the proportion of capital held;

(iv) the issued capital;

(v) the reserves;

(vi) the profit or loss arising out of ordinary activities, after tax, for the last financial
year;

(vii) the amount still to be paid up on shares held; and

(viii) the amount of dividends received in the course of the last financial year in respect
of shares held.

(g) the items of information listed in (f) above must be given in any event for every undertaking
in which the issuer and guarantor has a direct or indirect participating interest, if the book
value of that participating interest represents at least 10% of the capital and reserves of the
issuer and guarantor or if that interest accounts for at least 10% of the net profit or loss of
the issuer and guarantor or, in the case of a group, if the book value of that participating
interest represents at least 10% of the consolidated net assets or accounts for at least 10% of



the consolidated net profit or loss of the group;

(h) the information required under (f)(v) and (vi) above may be omitted where the undertaking
in which a participating interest is held does not publish its annual accounts;

(i) the information required by (f)(iv) to (viii) above may be omitted if the annual accounts of
the undertakings in which the participating interests are held are consolidated into the group
annual accounts or if the value attributable to the interest under the equity method is
disclosed in the annual accounts, provided that in the opinion of the UK Listing Authority
the omission of the information is not likely to mislead the public with regard to the facts
and circumstances knowledge of which is essential for the assessment of the security in
question; and

(j) when the listing particulars include consolidated annual accounts, disclosure:

(i) of the consolidation principles applied (which must be described explicitly where
such principles are not consistent with generally accepted accounting practice in
the United Kingdom);

(ii) of the names and registered offices of the undertakings included in the
consolidation, where that information is important for the purpose of assessing the
assets and liabilities, financial position and profits and losses of the issuer; it is
sufficient to distinguish them by a symbol in the list of undertakings for which
details are required in paragraph (f) above; and

(iii) for each of the undertakings referred to in (ii) above:

(a) the total proportion of third-party interests, if annual accounts are wholly
consolidated; or

(b) the proportion of the consolidation calculated on the basis of interests, if
consolidation has been effected on a pro rata basis.

General information about the issuer’s and guarantor’s financial position (except for retail securitised
derivatives that are debt securities)

24.28 The listing particulars must include the following general information about the issuer’s and
guarantor’s financial position for all issues of securitised derivatives, except for retail securitised
derivatives that are debt securities (as referred to in paragraph 24.1(l)):

(a) a description of any significant change in the financial or trading position of the group
which has occurred since the end of the last financial period for which either audited
financial statements or interim financial statements have been published, or an appropriate
negative statement; and

(b) general information on the trend of the group’s business since the end of the financial year
to which the last published annual accounts relate or a statement that there has been no
material adverse change in the financial position or prospects of the group since the date of
its last published annual accounts.

General information about the issuer’s and guarantor’s financial position for retail securitised
derivatives that are debt securities

24.29 In the case of retail securitised derivatives that are debt securities (as referred to in paragraph



24.1(l)), the listing particulars must include:

(a) a description of any significant change in the financial or trading position of the group
which has occurred since the end of the last financial period for which either audited
financial statements or interim financial statements have been published, or an appropriate
negative statement; and

(b) general information on the trend of the issuer’s and guarantor’s group’s business since the
end of the financial year to which the last published annual accounts relate, except in the
event of a variation granted by the UK Listing Authority, and in particular:

(i) the most significant recent trends in production, sales and stocks and the state of
the order book;

(ii) recent trends in costs and selling prices; and

(iii) information on the issuer’s and guarantor’s prospects for at least the current
financial year.

Information about profit forecasts

24.30 Where a profit forecast appears, a statement of the principal assumptions for each factor which could
have a material effect on the achievement of the forecast must be included in the listing particulars.
The assumptions must:

(a) be clearly segregated between assumptions about factors which the directors can influence
and assumptions about factors which are exclusively outside the influence of the directors;

(b) be readily understandable by investors;

(c) be specific and precise; and

(d) not relate to the general accuracy of the estimates underlying the forecast.

A profit estimate may be subject to assumptions only in exceptional circumstances.

Information about auditors

24.31 The following information about auditors must be included in the listing particulars:

(a) a statement that the annual accounts of the issuer and guarantor for the last two  financial
years have been audited or three financial years in the case of securitised derivatives that
are debt securities (as referred to in paragraph 24.1(l)). If audit reports on any of those
accounts have been refused by the auditors or contain qualifications, such refusal or such
qualifications must be reproduced in full and the reasons given;

(b) a statement of what other information in the listing particulars has been audited by the
auditors; and

(c) if the audit report has been reproduced in the listing particulars a statement as set out in
paragraph 24.44(b) needs to be made.



Information always required in respect of the underlying instruments

24.32 The following information is always required in respect of the underlying instrument and the issuer
thereof, to the extent that, having made reasonable enquiries, such information is publicly available:

Equity and debt securities

(a) where the underlying instrument is an equity or a debt security:

(i) the name of the issuer of the equity or debt security;

(ii) the ISIN (International Security Identification Number) or other such security
identification code;

(iii) the nominal/par value;

(iv) the name of the exchange which holds the primary listing or admission to trading
of  the equity or debt security; and

(v) details of where pricing information about the underlying equity or debt security
is available;

Indices

(b) where the underlying instrument is an index:

(i) the name of the index;

(ii) a short description of the index;

(iii) the name of the Index Sponsor (the entity that publishes and compiles the index);

(iv) detailed provisions in the terms and conditions of the securitised derivative
describing how the issuer deals with events of modification and discontinuance of
the index; and

(v) details of where the level or rate of the index is available;

Interest rates

(c) where the underlying instrument is an interest rate:

(i) a description of the interest rate;

(ii) the name of the entity responsible for determining the interest rate; and

((ii ii ii)) details of where the interest rate is published;

Currencies, palladium, platinum, gold or silver

(d) where the underlying instrument is a currency, palladium, platinum, gold or silver:

(i) the type of the underlying instrument;



(ii) the name and description of the market on which the underlying instrument is
traded; and

(iii) details of where pricing information about the underlying instrument is available;

Others

(e) where the underlying instrument does not fall within the categories specified in (a) to (d)
above, such requirements as are determined by the UK Listing Authority; the UK Listing
Authority must be consulted at an early stage in order to determine what the disclosure
requirements need to be.

Information about baskets consisting of more than one underlying instrument

24.33 Securitised derivatives consisting of more than one underlying instrument (“baskets”) must
additionally disclose the relevant weightings of each underlying instrument in the basket.

Additional disclosure required where there is physical settlement

24.34 In the case of securitised derivatives that are physically settled, the following additional information
must be disclosed:

(a) a statement whether the underlying instruments are in registered or bearer form and, if
registered, whether they will be capable of being held in uncertificated form;

(b) arrangements by the issuer for transfer of the underlying instruments; and

(c) any restrictions on the free transferability of the underlying instruments (for example,
provisions requiring transfers to be approved).

Cash or physical settlement

24.35 In the case of securitised derivatives where the issuer settles its obligations to the holder by cash or
physical settlement at either the issuer or the holder’s discretion, the following information must be
given:

(a) disclosure on the underlying instrument as set out in paragraphs 24.32 and 24.34 above; and

(b) information detailing how the cash or physical settlement will  operate.

Disclosure about risk factors

24.36 The listing particulars must include a section setting out the risks involved in purchasing securitised
derivatives. This section should include:

(a) factors affecting the value and trading price of the securitised derivative ; and

(b) factors affecting the realisation of the value of the securitised derivative.

24.37 The listing particulars must include a risk warning in a prominent place on the front page that
purchasing securitised derivatives involves risks stating the page reference of where those risks are
disclosed in the document.



Information required in respect of securitised derivatives

Terms and Conditions

24.38 The listing particulars must set out in detail the terms and conditions of the securitised derivatives for
which listing is being sought, including where relevant:

(a) a section setting out the definitions applicable to the terms and conditions;

(b) the minimum and maximum number of securitised derivatives exercisable;

(c) a description of all applicable exercise rights including;

(i) automatic exercise;

(ii) in relation to physical settlement, the right to deliver an exercise notice;

(iii) in relation to cash or physical settlement a statement regarding who has the right to
choose the settlement method; and

(iv) the amount and or the method of calculating the assessed value payment amount;

(d) a description of the exercise procedures and any limitations in relation to the same
including;

(i) automatic exercise;

(ii) in relation to physical settlement, the delivery of an exercise notice and payment of
the exercise price;

(iii) a description of how the settlement procedure works; and

(iv) payment of the assessed value payment amount;

(e) a description of any applicable redemption rights and procedures;

(f) a description of the settlement procedure of the securitised derivatives detailing the
following:

(i) for cash settlement, how holders are to receive or make payments;

(ii) for physical settlement how holders are to take or make delivery of the underlying
instrument;

(g) a description of how any return on the securitised derivatives is  calculated, including:

(i) for cash settled securitised derivatives, disclosure setting out how the cash
settlement amount is calculated;

(ii) for physically settled securitised derivatives, disclosure setting out how the amount
of the underlying instrument to be delivered is determined;  and

(iii) for securitised derivatives that have an element of both cash and physical
settlement, disclosure as set out in (i) and (ii) above;



(h) a description of any other rights other than those stipulated in any other paragraph above
conferring rights on the holder of the securitised derivatives;

(i) a description of the tax considerations which the issuer deems that the holder of the
securitised derivatives needs to be aware of and a clear statement of when the holder of the
securitised derivatives is to seek its own tax advice;

(j) a description of any market disruption and settlement disruption events in relation to the
underlying instrument;

(k) a description of the calculation agent’s determinations and modifications;

(l) a description of any events affecting the securitised derivatives including but not limited to
adjustments, nationalisation, insolvency and merger events;

(m) a description of any termination events of the issue by the issuer;

(n) a statement of whether the securitised derivatives are in global or definitive form;

(o) a description of the transfer procedures of the securitised derivatives;

(p) a description of the transferability of the securitised derivatives and any restrictions on the
same;

(q) a description of the legal status and ranking of the securitised derivatives;

(r) a description of the circumstances in which the issue may become unlawful and the
consequences for the holder of the same;

(s) a statement of the governing law and the applicable jurisdiction in the case of litigation in
connection with the issue;

(t) a description of the time limit on the validity of claims relating to the payment or delivery
obligations of the issuer;

(u) the nature and scope of any guarantee;

(v) the names and addresses of any agents related to the issue including and not limited to, any
paying agent, calculation agent and registrar;

(w) a description of the circumstances under which the issuer can or will be substituted; and

(x) a description of how notices will be published.

24.39 Where the securitised derivatives have an interest bearing element, the following additional terms
and conditions need to be disclosed:

(a) the nominal amount of the securitised derivatives;

(b) a description of any applicable interest element of the securitised derivatives   including the
payment and calculation method of the same;

(c) in addition to the disclosure regarding tax set out in paragraph 24.38(i), the following must
be disclosed:



(i) a statement regarding tax on the income from the securitised derivative withheld at
source in both the country of origin and the United Kingdom if different;

(ii) a statement whether the issuer assumes responsibility for the withholding of tax at
source; and

(d) where relevant the name and head office of the trustee or other representative of the
securitised derivative holders.

Additional terms and conditions where the securitised derivative is a debt security

24.40 In addition to the requirements set out in paragraph 24.39 above, for issues of securitised derivatives
that are debt securities (as referred to in paragraph 24.1(l)), the listing particulars must include the
following terms and conditions where relevant (for issues of specialist securitised derivatives which
are debt securities (as referred to in paragraph 24.1(l)), only the terms and conditions set out in
paragraphs 24.40(b), (c), (f), and (i)(vi) need where relevant to be included):

(a) the procedures for the allocation of any other advantages and the method of calculating
such advantages;

(b) arrangements for the amortisation of the securitised derivative including the repayment
procedures;

(c) the procedures and time limits for delivery of the securitised derivatives, and a statement as
to whether temporary documents of title will be issued;

(d) except in the case of continuous issues, a statement of yield. The method whereby that yield
is calculated must be described in summary form;

(e) the conditions under which the trustee or other representative of the securitised derivative
holders may be replaced;

(f) a summary of clauses subordinating the securitised derivatives to other debts of the issuer
already contracted or to be contracted;

(g) the names, addresses and descriptions of the persons underwriting or guaranteeing the issue
for the issuer; where not all of the issue is underwritten or guaranteed, a statement of the
portion not covered;

(h) if securitised derivatives of the same class have not yet been admitted to listing but are dealt
in on one or more other regulated, regularly operating, recognised, open markets, an
indication of such markets; and

(i) if an issue is to be effected at the same time as admission or has been effected within the
three months preceding such admission:

(i) the procedure for the exercise of any right of pre-emption; the negotiability of
subscription rights and the treatment of subscription rights not exercised;

(ii) the issue price or offer or placing price, stating the nominal value or, in its
absence, the accounting par value or the amount to be capitalised;

(iii) except in the case of continuous securitised derivatives issues, the period during
which the issue or offer remained open or will remain open and any possibility of



early closure;

(iv) the names of the receiving agents;

(v) a statement, where necessary, that the subscriptions may be reduced; and

(vi) the purpose of the issue and the intended application of its proceeds.

General information about the issue

24.41 The listing particulars must contain the following general information about the issue:

(a) a statement setting out the type of securitised derivative for which listing is being sought;

(b) a statement setting out the type of underlying instrument over which securitised derivatives
will be issued;

(c) a statement setting out the resolutions, authorisations and approvals by virtue of which the
securitised derivatives  have been or will be created and/or issued; and

(d) a statement setting out whether or not the issuer (or another person appointed by the issuer)
will act as market maker for each issue of securitised derivatives. Where the issuer (or
another person appointed by the issuer) will not be acting as market maker for each issue,
this is to be stated, together with an explanation in the risk section of the additional risks to
an investor of the fact that there will be no market makers for the issue.

Economics of the issue

24.42 The  listing particulars must include where relevant the following information about the economics
of the issue:

(a) the size of the securitised derivative issue;

(b) in the case of securitised derivatives that are debt securities (as referred to in paragraph
24.1(l)), the estimated net proceeds of the issue;

(c) the currency of the securitised derivative issue;

(d) the cover ratio, parity, multiplier or other term that reflects the number of securitised
derivative units per unit of underlying instrument or vice versa;

(e) the interest rate of the securitised derivative;

(f) the exercise price of the securitised derivative;

(g) the is sue price of the securitised derivative ;

(h) the expiration or maturity date of the securitised derivative;

(i) the issue date of the securitised derivative;

(j) the exercise date of the securitised derivative;

(k) the exercise time of the securitised derivative; and



(l) the exercise period of the securitised derivative.

24.43 If the issue may be cancelled at any time until the document of title is issued and therefore the grant
of the listing may not become effective, this must be made clear in the listing particulars. If
applicable, any subscription agreements must make the obligations thereunder conditional upon the
securitised derivatives being admitted to listing.

General information to be disclosed about the issuer and guarantor

24.44 The following general information about the issuer and guarantor must be included in the listing
particulars:

(a) the names, addresses and qualifications of the auditors who have audited the issuer’s and
guarantor’s annual accounts in accordance with national law for the last two financial years
or three financial years in the case of securitised derivatives that are debt securities (as
referred to in paragraph 24.1(l));

(b) where a statement or report attributed to a person as an expert is included in the listing
particulars, a statement that it is included, in the form and context in which it is included,
with the consent of that person, who has authorised the contents of that part of the listing
particulars for the purposes of Regulation 6(1)(e) of the Financial Services and Markets Act
2000 (Official listing of securities) Regulations 2001;

(c) a statement that application has been made to the UK Listing Authority for the securitised
derivatives to be admitted to the Official List, and to trading on the names of the stock
exchange(s) in the UK where the securitised derivatives are to be traded;

(d) a statement that a copy of the listing particulars has been delivered to the Registrar of
Companies;

(e) details of any other markets or exchanges where the securitised derivative is or will be
listed or traded; and

(f) a statement that the securitised derivatives can be held in uncertified form and that there are
settlement arrangements for the securitised derivatives in place in the UK.

Documents on display

24.45 The listing particulars must include a statement that for a period of not less than 14 days from the
date of the particulars (or in the case of a programme for the life of the programme) at a named place
in or near the City of London or such other place in the United Kingdom as the UK Listing Authority
may agree, the following documents (or copies thereof), where applicable, may be inspected:

(a) each document mentioned in paragraph 24.20(h);

(b) all reports, letters, and other documents, balance sheets, valuations and statements by any
expert, any part of which is included or referred to in the listing particulars;

(c) the audited accounts of the issuer or, in the case of a group, the consolidated audited
accounts of the issuer and its subsidiary undertakings for each of the two financial years
preceding the publication of the listing particulars, including, in the case of a company
incorporated in the United Kingdom, all notes, reports or information required by the
Companies Acts 1985 and 1989, any interim financial statements published subsequently to
the above accounts;



(d) in the case of an issue that is guaranteed, the audited accounts of the guarantor  for each of
the two financial years preceding the publication of the listing particulars, accompanied by
any interim statements published subsequently; the principles regarding the basis of
preparation of financial information as set out in paragraph 24.22(e) may be applied to
those accounts and interim statements;

(e) the current listing particulars;

(f) any supplementary listing particulars published since the current listing particulars were
published; and

(g) any pricing supplements (relating to listed and outstanding issues) issued since the current
listing particulars were published.

24.46 Where any of the documents listed in paragraph 24.45 are not in the English language, translations
into English must also be available for inspection.

24.47 The terms and conditions of each issued securitised derivative must be available on the issuer’s
website for the duration of the relevant securitised derivative.

Listing application procedures

24.48 Issuers of securitised derivatives are subject to the following requirements of chapter 7, as modified
or augmented by paragraph 24.49:

Paragraph

7.1, 7.2 general
7.5 48 hour documents as follows:
  (a) application form
  (b) listing particulars
  (c) advertisement
  (e) board resolution
  (g)(i) additional documents for new applicants

(j) bearer securities
  (l) application for admission to trading
7.6 delays in obtaining allotment resolution
7.7(a) items to be lodged on the day
7.8(e), (f), (g), and (j) documents to be lodged later
7.9(a) to (g) additional documents.

24.49 The requirements of paragraph 24.48 are subject to the following modifications:

(a) copies of letters fro m experts consenting to the inclusion of statements or reports in listing
particulars are not required to be produced under paragraph 7.9;

(b) offering or invitation telexes and other similar documents need not be submitted;

(c) the signature on the listing particulars, as required under paragraph 7.5(b), must be by a
duly authorised officer, or by an agent or attorney of the issuer and, if applicable, of the
guarantor;



(d) the copy of any certificate required under 7.5 (j) should be submitted as soon as possible
after the consideration of the application for admission to listing; and

(e) the issuer must also submit a copy of the securitised derivative agreement or securitised
derivative instrument or equivalent document (as appropriate) as soon as possible after the
date on which admission becomes effective.

24.50 Following submission of the relevant documents, listing may be granted, subject to the issue of the
securitised derivatives in question.

Publication and circulation

24.51 Issuers of securitised derivatives are subject to the following provisions of chapter 8 relating to
publication of listing particulars, as modified by paragraph 24.52:

Paragraph

8.1  to  8.3 prior approval
8.4  to  8.5 publication
8.7 advertising
8.8 timing
8.10 formal notice (e xcluding 8.10(e))
8.20 supplementary listing particulars (excluding 8.20(b))
8.21 documents available for inspection
8.23 to 8.27 approval and authorisation of advertisements.

24.52 The requirements of paragraph 24.51 are subject to the following modifications:

(a) as regards paragraph 8.5 (period of time available) the copies of the listing particulars must
be published and the formal notice must be advertised as soon as possible after its approval
and in any event, no later than the day before the date when admission to listing is expected
to become effective; and

(b) as regards paragraph 8.8 (timing), the formal notice must be advertised as soon as possible
after approval of the listing particulars and in any event no later than the day before the date
when admission to listing is expected to become effective.

Issuance programmes

Initial application and publication of listing particulars

24.53 The initial procedure to be followed in respect of the application for the listing of and the publication
of the listing particulars is as set out in paragraphs 24.48 to 24.52 and includes the preparation of
listing particulars.  If the UK Listing Authority approves the application, it will admit to listing all
securitised derivatives which may be issued under the programme within 12 months after the
publication of the listing particulars, subject to the UK Listing Authority:

(a) being advised of the final terms of each issue;



(b) receiving and approving for publication any supplementary listing particulars that may be
appropriate;

(c) receiving confirmation that the securitised derivatives in question have been issued; and

(d) receiving any listing fees payable.

Submission and publication of pricing supplements

24.54 The final terms of each issue which is intended to be listed (“the pricing supplement”) must be
submitted in writing to the UK Listing Authority as soon as possible after they have been agreed and
in any event no later than 2.00pm on the day before listing is required to become effective.  The
pricing supplement may be submitted by the issuer or one or more firms designated by the issuer so
long as in the latter case the UK Listing Authority has received a letter of appointment signed by a
duly authorised officer of the issuer.

24.55 The pricing supplement relating to an issue, when read together with the listing particulars and any
supplementary listing particulars in respect of the programme, must provide an investor with the full
terms and conditions of that issue.

24.56 The application for admission to listing in the form set out in schedule 3B need not be submitted for
issues made after the first issue in any 12 month period after publication of listing particulars.

Continuing obligations

24.57 Issuers must comply with the following continuing obligations:

(a) issuers who only have securitised derivatives listed are subject only to the  obligations set
out in this chapter;

(b) issuers who have other securities listed in addition to securitised derivatives are subject to
the obligations set out in this chapter in addition to the obligations set out in other chapters
applicable to the security in question.

Obligations of the issuer of the securitised derivatives in relation to itself

New developments

24.58 The issuer must notify a Regulatory Information Service without delay any major new developments
in its sphere of activity which are not public knowledge and which may:

(a) by virtue of their effect on its assets and liabilities or financial position or on the general
course of its business, lead to substantial movements in the price of the securitised
derivative; or

(b) significantly affect the issuer’s ability to meet its obligations under the securitised



derivative;

save that if the issuer considers that disclosure to the public of information required by this
paragraph to be notified to a Regulatory Information Service might prejudice the issuer’s legitimate
interests, the UK Listing Authority may grant a dispensation from the requirement.

24.59 An issuer must take all reasonable care to ensure that any statement or forecast or any other
information it notifies to a Regulatory Information Service or makes available through the UK
Listing Authority is not misleading, false or deceptive and does not omit anything likely to affect the
import of such statement, forecast or other information.

Equivalent information

24.60 The issuer must, in so far as it releases information in an overseas market that may be of importance
for the evaluation of the securitised derivatives listed by the UK Listing Authority ensure that
equivalent information is made available at the same time to the public in the UK by way of an
announcement to a Regulatory Information Service.

Equality of treatment

24.61 The issuer must ensure equal treatment for all holders of listed securitised derivatives of the same
series in respect of all rights attaching to such securitised derivatives.

Changes to rights

24.62 Any change in the rights attaching to listed securitised derivatives must be notified to a Regulatory
Information Service without delay.

Annual accounts

24.63 Subject to paragraph 24.64 below, an issuer must publish and submit in accordance with paragraph
24.74 annual accounts which must:

(a) be drawn up and independently audited in accordance with the requirements of paragraphs
3.3(c), 3.3(d), and 3.5 (subject to the modification set out in paragraph 24.9 above); and

(b) be published as soon as possible after they have been approved and in any event within six
months of the end of the financial period to which they relate.

If the issuer prepares both own and consolidated annual accounts, it may publish either form
provided that the form which is not published does not contain any significant additional
information.

24.64 If the issue is guaranteed, the UK Listing Authority may waive the above requirements on annual
reports and accounts if:

(a) the guarantor is a listed company;

(b) the issuer is included in the consolidated accounts of the guarantor;

(c) no other requirement for the preparation of annual reports and accounts exists; and

(d) non-publication of the issuer’s accounts would not be likely to mislead the public with



regard to facts and circumstances, knowledge of which is essential for the assessment of the
securitised derivatives in question.

The issuer must confirm on an annual basis that the above conditions are satisfied.

24.65 Immediately following the publication of the accounts the issuer must notify a Regulatory
Information Service of where securitised derivative holders can obtain a copy of the accounts free of
charge.

24.66 Where the issuer does not publish accounts in accordance with paragraph 24.64, the issuer must
notify a Regulatory Information Service of where securitised derivative holders can obtain a copy of
the guarantor’s accounts free of charge.

24.67 For issues that are guaranteed and that guarantor is not a listed company the guarantor’s accounts
must be submitted to the UK Listing Authority.

Communications with holders

24.68 All notices to holders must be made either by:

(a) the placement of a paid advertisement in at least one leading national newspaper
circulating in the United Kingdom;

(b) despatch of the notice to the holders registered address; or

(c) sending the notice electronically to the holder’s e-mail address.

24.69 An issuer must notify a Regulatory Information Service of all notices to holders of listed securitised
derivatives no later than the date of despatch or publication.

Paying agent

24.70 The issuer must maintain a paying agent in the United Kingdom until the maturity date of the
securitised derivatives (unless the issuer provides financial services and itself performs the function of
a paying agent in the United Kingdom).  Any change of paying agent within the United Kingdom
must be notified to a Regulatory Information Service without delay.

Notification of early redemptions and cancellations

24.71 Any early redemptions or cancellations of the issuer’s listed securitised derivatives must be notified to
a Regulatory Information Service when an aggregate of 10% of the initial amount of the relevant class
of securitised derivatives has been redeemed or cancelled, and for each 5% in aggregate of the initial
amount of that class redeemed or cancelled thereafter.  Such notifications must be made as soon as
possible and in any event no later than 7.30am on the business day following the calendar day on
which the relevant threshold is reached or exceeded.  The notification must state the amount of
securitised derivatives redeemed or cancelled since the last such notification and the amount of the
class of securitised derivatives that remains outstanding.

Annual listing fee

24.72 Issuers must pay the annual fee for listing, calculated in accordance with the UK Listing Authority’s
scale of fees for the time being in force, as soon as such payment becomes due.



English language

24.73 All documents lodged with the UK Listing Authority and announcements notified to a Regulatory
Information Service must be in English.

24.74 Issuers must lodge with the UK Listing Authority two copies of any document required pursuant to
the continuing obligations at the same time as they are issued.

Admission to trading

24.75 An issuer’s listed securitised derivatives must be admitted to trading on an RIE at all times.

24.76 An issuer must inform the UK Listing Authority in writing without delay if it has:

(a) requested an RIE to admit or re-admit any of its listed securitised derivatives to trading;

(b) requested an RIE to cancel or suspend trading of any of its listed securitised derivatives; or

(c) been informed by an RIE that the trading of any of its listed securitised derivatives   will be
cancelled or suspended.

Settlement arrangements

24.77 An issuer must ensure that appropriate settlement arrangements for its listed securitised derivatives
are in place.  Listed securitised derivatives must be eligible for electronic settlement, which includes
settlement by a “relevant system,” as that term is defined in the Uncertificated Securities Regulations
1995 (SI 1995/3272).

Additional obligations of the issuer of the securitised derivatives in relation to itself where the issuer
has issued securitised derivatives that are debt securities

24.78 In addition to the obligations set out in paragraphs 24.58-24.77, where the issuer has issued
securitised derivatives that are debt securities (as referred to in paragraph 24.1(l)), the  issuer must
notify a Regulatory Information Service without delay of new issues of debt securities, and in
particular any guarantee or security in respect thereof.

Obligations of the issuer of the securitised derivatives in relation to the underlying instrument

General obligations

24.79 The issuer must notify a Regulatory Information Service of any adjustment or modification it makes
to the securitised derivative as a result of any change in or to the underlying instrument including
details of the underlying event that necessitated the adjustment or modification.

Suspension of listing

24.80 The issuer must inform the UK Listing Authority immediately if it becomes aware that an
underlying instrument that is listed or traded outside the UK has been suspended.



ANNEX 3

Amendments to Chapter 23 of the Listing Rules

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

1 The following paragraphs of Chapter 23 of the listing rules (Specialist securities
(including Eurobonds)) are amended as shown:

CHAPTER 23

SPECIALIST SECURITIES (INCLUDING EUROBONDS)

Scope of chapter

This chapter details the requirements relating to specialist securities (including
eurobonds) and , specialist certificates representing shares and specialist certificates
representing debt securities.  The requirements relating to other certificates representing
shares are contained in chapters 3,5,6 and 9.  The chapter also deals with the procedures
relating to specialist debt securities and miscellaneous securities issued under a
programme.

Additional and alternative conditions for listing apply in the case of securities issued by
property companies, mineral companies, scientific research based companies, investment
entities, innovative high growth companies and venture capital trusts.

The main headings are:

23.1 definitions
23.2 general

Specialist debt securities (including eurobonds)

23.4 conditions for listing
23.5 methods of bringing securities to listing
23.6 listing particulars
23.13 listing application procedures
23.18 publication and circulation
23.22 continuing obligations
23.25 documents constituting specialist debt securities
23.27 asset-backed securities
23.33 debt and asset-backed securities  issuance programmes.

Specialist certificates representing shares

23.45 general
23.46 conditions for listing
23.47 methods of bringing securities to listing
23.48 listing particulars
23.52 listing application procedures
23.55 publication and circulation
23.57 continuing obligations
23.88 documents constituting specialist certificates representing shares.

Specialist certificates representing debt securities

               23.89        general
               23.91        conditions for listing
               23.97        methods of bringing securities to listing
               23.98        listing particulars



               23.107     listing application procedures
               23.110     publication and circulation
               23.112     continuing obligations.

23.1 In addition to the definitions set out at the front of the listing rules, the following definitions
also apply:

(a) “specialist securities” mean securities which, because of their nature, are normally bought
and traded by a limited number of investors who are particularly knowledgeable in
investment matters and “specialist debt securities” and , “specialist certificates representing
shares” and “specialist certificates representing debt securities” should be interpreted
accordingly;

[Rules 23.1(b) – 23.11(y) remain unchanged]

23.11A Where debt securities are linked to other securities for cash settlement the
information required by paragraphs 24.26(a), (c), (e) and (f) 24.32 and 24.33
should be given in respect of those securities, indices or assets.

[Rules 23.12 – 23.88 remain unchanged]

2 Paragraphs 24.40 to 24.67 of Chapter 24 of the listing rules are moved to Chapter 23,
renumbered and amended as shown:

Specialist certificates representing debt securities

General

24.40 23.89 The certificates to which this chapter applies are Paragraphs 23.89 to
23.113 and Table III in the appendix to this chapter apply to
certificates which:

(a) evidencing evidence entitlement to capital and interest
payments arising from debt securities (which for the purposes
only of paragraphs 24.40 to 24.67 23.89 to 23.113 and
appendix 2 of Table III in the appendix to this chapter shall
mean investments falling within articles 77 and 78 of The
Financial Services and Markets Act 2000 (Regulated
Activities) Order 2001) held by a suitably authorised and
regulated financial institution acting as custodian or
depositary. ; and

(b)           This Chapter only applies to certificates representing debt
securities which are “specialist securities” as defined in
paragraph 23.1(a).

24.41 23.90 An issuer of specialist certificates representing debt securities must
comply with the listing rules as modified by the provisions of this
chapter paragraphs 23.89 to 23.113 and Table III in the appendix to the
chapter.  Such certificates issued under a programme must be issued in
accordance with paragraphs 23.25, 23.26 and 23.33 to 23.44.

24.42                       Paragraph deleted - March 1994

24.43                       Paragraph deleted - December 2001



Conditions for listing

24.44 23.91 An issuer of certificates is subject to the following requirements only
of chapter 3 and, in the case of an overseas company, paragraph
17.19(a):

Paragraph
3.2 incorporation
3.14 validity
3.14A admission to trading
3.15 transferability
3.22 whole class to be listed.

24.45 23.92 The issuer of the certificates must be a suitably authorised and
regulated financial institution.

24.46 23.93 The underlying debt securities must not be assets of the issuer of the
certificates and, subject to paragraph 24.47 23.94, the certificates must
not represent liabilities of the issuer of the certificates.  The issuer of
the certificates must operate in a jurisdiction where the underlying
securities would not form part of its assets on bankruptcy or
insolvency.

24.47 23.94 The certificates should impose no obligations on their issuer other than
to the extent necessary for the protection of the certificate-holders’
rights to and the transmission of entitlements of the underlying debt
securities.

24.48 23.95 The issuer of the underlying debt securities must have debt or equity
listed on a stock exchange.

24.49 23.96 At the time of issue the payments arising from the underlying debt
securities must be sufficient to meet the payments required under the
certificates.

Methods of bringing securities to listing

24.50 23.97 The requirements of chapter 4 do not apply to issues of specialist
certificates representing debt securities covered by this chapter.

Listing Particulars

24.51  Paragraph deleted - December 2001

24.52 23.98 An issuer of specialist certificates representing debt securities to which
this chapter applies preparing listing particulars need only comply with
the following provisions of chapter 5, as amended or adapted by this
chapter.

Paragraph
5.1 requirement for
                                                                        prospectus or
                                                                        listing particulars

5.2 responsibility
5.6, 5.7, 5.8 form and content
5.9(a), (c), (f), (j), (k) and (l), 5.10 submission of draft
                                                                        documents (see
                                                                        paragraph 24.53 23.99)

5.11 annotation of drafts



5.12(a), (b)(ii), (d)(ii), (f), (g), (h), (o), 5.13 approval
5.14  to  5.16 supplementary listing
                                                                          particulars
5.17 and 5.19 omission of information
5.22 omission of material

                                                                                       contract from display.

24.53 23.99 The requirements set out in paragraph 24.52 23.98  are subject to the
following modifications:

(a) draft listing particulars may be submitted to the UK Listing
Authority less than 10 clear business days, or in the
circumstances where paragraph 5.10 applies, less than 20
clear business days, prior to the intended publication date.
However, they must be submitted as early as possible as any
significant delay may affect the listing timetable; and

(b) the documents referred to in paragraph 5.9(a), (c), (f), (j), (k)
and (l)  may be submitted to the UK Listing Authority less
than 10 clear business days prior to the intended publication
date.  However, they must be submitted as early as possible as
any significant delay may affect the listing timetable.  Only
one copy of the documents referred to in paragraph 5.9(c), (j),
(k) and (l) need be submitted.

24.54 23.100 The information required in listing particulars must be in respect of:

(a) the certificates and their issuer (see paragraph 24.56 23.102);
and

(b) the underlying debt securities and their issuer (see paragraphs
24.57 23.103 and 24.58 23.104).

24.55 23.101 The information required in listing particulars is set out below.
Information required by chapter 6 should be taken to relate to the
certificates in respect of which the application is being made, or to the
underlying debt securities to which they relate, as appropriate, and to
the issuer of the certificates or to the issuer of the underlying debt
securities, as appropriate.

Information required in respect of the certificates and their issuer

24.56 23.102 The listing particulars must contain the following information in
respect of the certificates and the issuer:

New applicant

(a) where the issuer of the certificates is a new applicant:

(i) all the information detailed under the relevant
heading in Table II III in the appendix to this
chapter;

(ii) a declaration in the following form:

“Subject as set out below, the issuer whose name appears on
page .... accepts responsibility for the information contained
in this document.  To the best of the knowledge and belief of
the issuer (who has taken all reasonable care to ensure that
such is the case) the information contained in this document is



in accordance with the facts and does not omit anything likely
to affect the import of such information.  The information
contained herein with regard to [name of issuer of underlying
debt securities], its subsidiary undertakings and the
[description of underlying debt securities], consists of extracts
from or summaries of information contained in financial and
other information released publicly by [name of issuer of
underlying debt securities] and summaries of certain
provisions of [jurisdiction of issuer of underlying debt
securities] law.  The issuer accepts responsibility for
accurately reproducing such extracts or summaries.  The
issuer accepts no further or other responsibility in respect of
such information”; and

(iii) the information required by paragraph 6.J.14(a)
(material contracts) as modified by paragraph
23.11(g);

Listed issuer

(b) where the issuer of the certificates is already listed:

(i) all the information detailed under the relevant heading
in Table II III in the appendix to this chapter;

(ii) a declaration taking the same form as that set out in
(a)(ii) above; and

(iii) the information required by paragraph 6.J.14(a)
(material contracts) as modified by paragraph
23.11(g);

Additional information

(c) information to demonstrate the suitability of the issuer under
paragraph 24.45 23.92 and the name of the authority
regulating the issuer’s activities;

(d) a summary of the issuer’s responsibilities and obligations and
in particular a statement that the issuer’s only obligations in
respect of the certificates are to make certain payments as and
when payments on the underlying debt securities are received;

(e) confirmation that under the laws governing the issuer’s
activities the underlying securities would not form part of the
issuer’s assets in the event of bankruptcy or insolvency and
that there is no credit risk of the issuer attaching to the
certificates;

(f) information on any relevant tax considerations;

(g) a description of the structure of the transaction and
explanation of the flow of funds; a description of any material
risks together with any methods whereby they are sought to
be addressed; and details of the consequences of an event of
default occurring on the underlying debt securities; and

(h) the names of banks with which the main accounts relating to
the transaction are held.



Information required in respect of the underlying debt securities and their issuer

24.57 23.103 Save where paragraphs 24.58 23.104 to 24.60 23.106 apply, the listing
particulars must contain the following information in respect of the
underlying debt securities to the extent that, having made reasonable
enquiries, such information is publicly available:

Issuers other than public sector issuers and state guaranteed issuers

(a) where the issuer of the underlying debt securities is not a
public sector issuer, and does not benefit from a state
guarantee:

(i) all the information detailed under the relevant
heading in Table II III in the appendix to this
chapter; and

(ii) the names and addresses of the paying agents and
trustees or fiscal agents;

States and their regional and local authorities

(b) where the issuer of the underlying debt securities is a state or
a regional or local authority:

(i) the information required by paragraph 22.7(a), (c),
(d), (f) and (g); and

(ii) the names and addresses of the paying agents and
trustees or fiscal agents; and

Public sector issuers (other than states and their regional and local authorities) and state
guaranteed issuers

(c) where the issuer of the underlying debt securities is a public
sector issuer other than a state or its regional or local
authority, or where the issue benefits both as regards principal
and interest from the irrevocable and unconditional guarantee
of a state or federated state:

(i) all the information detailed under the relevant
heading in Table II III in the appendix to this
chapter; and

(ii) the names and addresses of the paying agents and
trustees or fiscal agents;

where underlying debt securities are guaranteed, the
information requirements which apply to the issuer of the
underlying debt securities should also be applied to the
guarantor, depending on whether the guarantor is listed or the
guarantor of other listed securities.

Circumstances when the issuer of the underlying debt securities is treated as the
issuer

24.58 23.104 In the case of an issue of certificates being made with the full co-
operation of the issuer of the underlying debt securities, the UK Listing
Authority may permit the information required in listing particulars as
set out in paragraphs 23.6 to 23.11 or in equivalent offering documents



as set out in paragraph 23.12 (as appropriate) to be given by the issuer
of the underlying debt securities.  In such cases, the issuer of the
underlying debt securities must take full responsibility for the
information required and the issuer of the certificates need not take any
responsibility for that information.

24.59 23.105 The UK Listing Authority may treat the issuer of the underlying debt
securities as being the issuer for the purposes of the listing rules, if the
issue involves an issuing custodian or depositary acting in a trustee
capacity and if the following conditions are satisfied:

(a) the issue of the certificates is made with the full co-operation
of the issuer of the underlying debt securities;

(b) in respect of the issuer of the certificates, the requirements of
paragraphs 24.45 23.92 to 24.47 23.94 are satisfied;

(c) at the time of issue the payments arising from the underlying
debt securities must be sufficient to meet the payments
required under the certificates;

(d) in respect of the certificates for which listing is sought, the
following requirements of chapter 3 are satisfied:

Paragraph

3.14 validity
3.14A admission to trading
3.15 transferability
3.22 whole class to be listed

(e) the issuing custodian or depositary is duly incorporated or
otherwise established under the law of the place where it is
incorporated or otherwise established and it is in conformity
with that law and its memorandum and articles of association;

(f) under the terms of the trust deed, the issuing custodian or
depositary holds on trust for the benefit of certificate holders
all monies received from the issuer of the underlying debt
securities pursuant to the obligations in respect of the
underlying debt securities, subject only to payment of the
issuing custodian’s or depositary’s remuneration and
expenses;

(g) the trust deed or equivalent document complies with the
relevant requirements of appendix 2 to chapter 13 (other than
those set out in paragraphs 1(a), 2 and 11 to 14 of that
appendix); and

(h) in respect of the issuer of the underlying debt securities, the
conditions set out in paragraph 23.4 are satisfied.

24.60 23.106 If the conditions in paragraph 24.59 23.105 are satisfied, the listing
particulars must include:

(a) in respect of the issuer of the underlying debt securities and
those underlying debt securities, the information required by
paragraphs 23.9 to 23.11 or 23.12 as appropriate;



(b) in respect of the issuing custodian or depositary, the
information required by paragraphs 6.J.1 to 6.J.4, 6.J.6 and
6.K.1; and

(c) in respect of the certificates, the information required by
paragraphs 23.9 to 23.11 in so far as they relate to information
required by paragraphs 6.I.1 to 41.

Listing application procedures

24.61 23.107 Issuers of certificates are only subject to the following requirements of
chapter 7, as modified or augmented by paragraph 24.62 23.108:

Paragraph

7.1, 7.2 general
7.5 48 hour documents as follows:
  (a) application form
  (b) listing particulars
  (c) advertisement
  (e) board resolution
  (g)(i) additional documents for new
                                                           applicants
  (j) bearer securities
  (l) application for admission to
                                                           trading
7.6 delays in obtaining allotment resolution
7.7(a) items to be lodged on the day
7.8(e), (f), (g) and (j) documents to be lodged later
7.9(a) to (g) additional documents.

24.62 23.108 The requirements of paragraph 24.61 23.107 are subject to the
following modifications and augmentation:

(a) copies of letters from experts consenting to the inclusion of
statements or reports in the listing particulars need not be
submitted;

(b) offering or invitation telexes and other similar documents
need not be submitted;

(c)           Paragraph deleted - August 1995

(cd) signature of the listing particulars, as required under
paragraph 7.5(b), must be by a duly authorised officer, or by
an agent or attorney of the issuer and, if applicable, of the
guarantor;

(e)           Paragraph deleted - September 1997

(f)            Paragraph deleted - September 1997

(g)           Paragraph deleted - September 1997

(h)           Paragraph deleted - September 1997

(i)            Paragraph deleted - September 1997



(dj) the copy of any certificate required under 7.5(j) need only be
submitted as soon as possible after the consideration of the
application for admission to listing.

24.63 23.109 Following submission of the relevant documents, listing may be
granted, subject to the issue of the securities in question.

Publication and circulation
24.64 23.110 Issuers of certificates are only subject to the following provisions of

chapter 8, relating to publication of listing particulars, as modified by
paragraph 24.65 23.111:

Paragraph

8.1  to  8.3 prior approval
8.4  to  8.5 publication
8.7 advertising
8.8 timing
8.10 formal notice (excluding 8.10 (e))
8.20 supplementary listing particulars (excluding 8.20 (b))
8.21, 8.22 documents available for inspection
8.23  to 8.27 approval and authorisation of advertisements.

24.65 23.111 The requirements of paragraph 24.64 23.110 are subject to the
following modifications:

(a) as regards paragraph 8.5 (period of time available) the copies
of the listing particulars must be made available as soon as
possible after their approval and in any event, no later than the
day before the date when admission to listing is expected to
become effective;

(b) as regards paragraph 8.7 (advertising), instead of advertising
in a national newspaper, advertising may be by notification to
the Company Announcements Office;

(c) as regards paragraph 8.8 (timing), the formal notice must be
advertised as soon as possible after approval of the listing
particulars and in any event no later than the day before the
date when admission to listing is expected to become
effective;

(d) the issuer and any guarantors’ accounts required to be
available for inspection by paragraphs 6.C.7(g) or 6.J.7(g) and
8.21 (documents available for inspection) must be
accompanied by any interim statements published
subsequently.  The principles regarding the basis of
preparation of financial information set out in paragraph
23.11(k)(v) and (m) may be applied to those accounts and
interim statements; and

(e) as regards paragraph 8.22 (documents available for
inspection), the reference to documents listed in paragraph
6.J.7 shall be taken not to include any reference to the
directors’ service contracts mentioned in paragraph 6.M.2.

Continuing obligations



24.66 23.112 Issuers of specialist 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, 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.

24.67 23.113 Where the issuer of the underlying debt securities is treated as the
issuer pursuant to paragraph 24.59 23.105, the continuing obligations
contained in paragraphs 23.22 to 23.24 (except paragraph 23.22(l))
apply with respect to the issuer of the underlying securities instead of
those specified in paragraph 24.66 23.112.  In addition, any change of
issuing custodian or depositary is required to be notified.  The
notification should contain the information required by paragraph
24.60(b) 23.106(b) in respect of the new issuing custodian or
depositary.  The new issuing custodian or depositary appointed must
satisfy the applicable conditions for listing set out above.

3 The Appendix to Chapter 23 of the Listing Rules is amended as shown:

APPENDIX TO CHAPTER 23

1. This appendix sets out the information required to be included in listing
particulars produced in connection with an issue of specialist debt securities
(Table I), specialist certificates representing shares (Table II) and specialist
certificates representing debt securities (Table III).  Some of the paragraphs
referred to in chapter 6 are amended by this chapter.

2. Where the information in a paragraph which is required below is inappropriate to
the issuer’s sphere of activity or legal form, the information must be
appropriately adapted so that equivalent information is given.

3. Negative statements are required only where so indicated in the paragraphs and
subject to paragraph 23.11(c) or paragraph 23.51(d).

4. Where the UK Listing Authority has permitted admission of securities to listing
in the case of an issuer having a financial record of less than three years,
references in a paragraph required below to three or two financial years are to be
read as references to such shorter period (if any) for which accounts have been
published or filed.

5. The information required in parts 6.D, 6.G, 6.K and 6.N may be given for either
the issuer or the group, provided that in the case of 6.D and 6.G the information
not given for the group or the issuer respectively is not material and in the case
of 6.K and 6.N the information not given for the group is not material.

6. If information which would be required by any paragraph of chapter 6 is given in
accordance with paragraphs 6.E.1 or 6.L.1 it need not be repeated.

7. Where information required by paragraph 6.E.11(a)(iv) to (x) is to be omitted in
accordance with paragraph 6.E.11(d) the sponsor or an authorised adviser, as
applicable, must confirm to the UK Listing Authority in writing that the
applicable condition set out in paragraph 6.E.11(d) has been met and that, in its
opinion, the omission of the information is not likely to mislead the public with
regard to the facts and circumstances, knowledge of which is essential for the
assessment of the securities in question.

 [Tables I and II remain unchanged]



4 Table II in the Appendix to Chapter 24 is moved to the Appendix to Chapter 23,
renumbered as Table III and amended as shown:

 TABLE II III: SPECIALIST CERTIFICATES REPRESENTING DEBT SECURITIES

Information in respect of the issuer of
the certificates

Information relating to
underlying debt securities*

Unlisted issuer Listed issuer Issuers other than
public sector
issuers and state
guaranteed issuers

Public sector
issuers and
state
guaranteed
issuers

The persons
responsible

6.H.2, 3, 9 6.H.2, 3, 9 6.H.4, 5 ---

for listing
particulars etc.

The securities 6.I.1, 4 to 8(a), 9 to
17,21,23 to 27,
33(g) and (h), 34,
35, 38

6.I.1, 4 to 8(a), 9 to
17,21,23 to 27,
33(c), (f), (g) and
(h), 34,35, 38

6.I.1, 4 to 8(a), 9,
15, 21, 23 to 27,
31, 34, 35

6.I.1, 4 to
8(a), 9 to 15,
21, 23 to 27,
31, 34, 35

The issuer and its
capital

6.J.1 to 4, 6, 7(c)
and (e), 8, 11, 14(a)

6.J.1 to 4, 6, 7(c)
and (e), 8, 11, 14(a)

6.J.1, 2, 4, 6, 7(a)
and (g), 8, 11

6.J.1, 2, 7(a)
and (g), 8

The group’s
activities

6.K.1 --- --- ---

The management 6.M.1 6.M.1 --- ---

* The information required applies to the issuers of the underlying debt securities, other than
states and their regional and local authorities (as to which see paragraph 24.57(b) 23.103(b)),
and is required to the extent that, having made reasonable enquiry the information is publicly
available.



ANNEX 4

Amendments to the UKLA Guidance Manual

Chapter 9 of the Guidance Manual (Suspension and Cancellation of the listing of
Securities) is amended by inserting the following new paragraphs:

9.22 Suspensions of securitised derivatives listed under chapter 24

9.22.1 In addition to the matters discussed in the rest of this chapter, an issuer of securitised
derivatives should be aware of the following additional guidance.

9.22.2 In the case of a securitised derivative relating to a single underlying instrument, in the
event of that underlying instrument being suspended, the UKLA will normally suspend
the listing of all securitised derivatives to which that underlying instrument relates.

9.22.3 In the case of a securitised derivative relating to a basket of underlying instruments, in the
event of one or more underlying instruments of a basket being suspended, the UKLA will
normally suspend the listing of all securitised derivative baskets to which that underlying
instrument relates.

9.23 Restoration of securitised derivatives listed under chapter 24

9.23.1 Once an underlying instrument is restored, the likelihood is that the listing of the
securitised derivative will be restored provided no other factors have arisen that would
necessitate the suspension of that securitised derivative. In addition, in the case of a
securitised derivative relating to a basket of underlying instruments that has been
suspended, the listing of the securitised derivative may be restored by the UKLA,
irrespective of whether or not the underlying instrument has been restored, if:

1. the issuer of the securitised derivative confirms to  the UKLA that despite the
suspension of the relevant underlying instrument(s) a market in the securitised
derivative  will continue to be made; and

2. the UKLA is satisfied that the restoration of the listing of the securitised
derivative is not contrary either to the goal of the protection of investors or to the
smooth operation of the market.


