Offer of securities — when is a prospectus required?

Transferable securities will include shares, warrants, depositary receipts, bonds etc.
However most options and awards issued under employee benefit schemes will not be
transferable securities.
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The following are exempt offers:
offers made to or directed at qualified investors only;

offers made to or directed at fewer than 150 persons (other than qualified investors)
per EEA State;

offers which specify that the minimum consideration payable by an investor is at
least €50,000;

offers of transferable securities which are denominated in amounts of at least €50,000;

offers where the total consideration for the transferable securities being offered cannot
exceed €100,000 (taking into account any offers made within the previous 12 months).
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The following are exempt securities:
securities which are listed in Schedule 11A to FSMA;

transferable securities included in an offer where the total consideration for the offer is less
than €5,000,000 (taking into account any offers made within the previous 12 months);

shares which are issued in substitution for shares of the same class already issued (if
the issue does not involve any increase in the issued share capital);

securities which are offered in connection with an exchange offer/merger and the
offer/merger document contains information which the FSA regards as equivalent to a
prospectus;

shares which are offered free of charge to existing shareholders (bonus issue) or where
dividends are paid out in the form of shares (scrip dividend);

securities which are offered to existing or former directors or employees and the
employer already has transferable securities admitted to trading on a regulated market.
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Prospectus must be produced and approved by the FSA.
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No need for a prospectus
approved by the FSA unless
securities are being admitted to
trading on a regulated market.
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