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Cross-reference list – PRM App 2 Annex 11
Securities note for non-equity securities

	Name of Company:
	

	Nature of Transaction:
	


	Name of Adviser:
	

	Date Submitted:
	




	Item
	
	Page
	Proof Number
	Comments (where applicable)

	App 2 Annex 11.1R
	
	
	
	
	

	1
	PERSONS RESPONSIBLE, THIRD-PARTY INFORMATION, EXPERTS’ REPORTS AND FCA APPROVAL
	
	
	
	

	1.1 
	Identify all persons responsible for the information or any parts of it, given in the securities note with, in the latter case, an indication of such parts. In the case of natural persons, including members of the issuer’s administrative, management or supervisory bodies, indicate the name and function of the person; in the case of legal persons, indicate the name and registered office.
	Category A 
	
	
	

	1.2 
	A declaration by those responsible for the securities note that, to the best of their knowledge, the information contained in the securities note is in accordance with the facts and that the securities note makes no omission likely to affect its import.
Where applicable, a declaration by those responsible for certain parts of the securities note that, to the best of their knowledge, the information contained in those parts of the securities note for which they are responsible is in accordance with the facts and that those parts of the securities note make no omission likely to affect their import.
	Category A 
	
	
	

	1.3 
	Where a statement or report, attributed to a person as an expert, is included in the securities note, provide the following details for that person:
(1) name;
(2) business address;
(3) qualifications; and
(4) material interest, if any, in the issuer.
If the statement or report has been produced at the issuer’s request, state that such statement or report has been included in the securities note with the consent of the person who has authorised the contents of that part of the securities note for the purpose of the prospectus.
	Category A 
	
	
	

	1.4 
	Where information has been sourced from a third party, provide a confirmation that this information has been accurately reproduced and that, as far as the issuer is aware and is able to ascertain from information published by that third party, no facts have been omitted which would render the reproduced information inaccurate or misleading. In addition, identify the source(s) of the information.
	Category C 
	
	
	

	1.5 
	A statement that:
(1) this securities note/prospectus (as applicable) has been approved by the FCA;
(2) the FCA only approves this securities note/prospectus (as applicable) as meeting the standards of completeness, comprehensibility and consistency imposed by the rules in PRM;
(3) such approval should not be considered as an endorsement of the quality of the transferable securities that are the subject of this securities note/prospectus (as applicable); and
(4) investors should make their own assessment as to the suitability of investing in the transferable securities.
	Category A 
	
	
	

	App 2 Annex 11.2R
	
	
	
	
	

	2
	RISK FACTORS
	
	
	
	

	2.1 
	A description of the material risks that are specific to the transferable securities being admitted to trading in a limited number of categories, in a section headed ‘Risk factors’.
Risks to be disclosed must include:
(1) those resulting from the level of subordination of a transferable security and the impact on the expected size or timing of payments to holders of the transferable securities under bankruptcy, or any other similar procedure, including, where relevant, the insolvency of a credit institution or its resolution or restructuring in accordance with the UK law which implemented RRD; and
(2) in cases where the transferable securities are guaranteed, the specific and material risks related to the guarantor to the extent they are relevant to its ability to fulfil its commitment under the guarantee.
In each category the most material risks, in the assessment of the issuer or person asking for admission to trading, taking into account the negative impact on the issuer and the transferable securities and the probability of their occurrence, must be set out first. The risks must be corroborated by the content of the securities note.
	Category A 
	
	
	

	App 2 Annex 11.3R
	
	
	
	
	

	3
	ESSENTIAL INFORMATION
	
	
	
	

	3.1 
	Interest of natural and legal persons involved in the issue.
A description of any interest, including a conflict of interest that is material to the issue, detailing the persons involved and the nature of the interest.
	
Category C 
	
	
	

	3.2 
	The use and estimated net amount of the proceeds.
	Category C 
	
	
	

	App 2 Annex 11.4R
	
	
	
	
	

	4
	INFORMATION CONCERNING THE SECURITIES TO BE ADMITTED TO TRADING
	
	
	
	

	4.1 
	Total amount of securities being admitted to trading. 
	Category C 
	
	
	

	4.2 
	(1) A description of the type and the class of the transferable securities being admitted to trading.
	Category B
	
	
	

	
	(2) The International Securities Identification Number (ISIN).
	Category C
	
	
	

	4.3 
	Legislation under which the transferable securities have been created.
	Category A 
	
	
	

	4.4 
	(1) An indication of whether the transferable securities are in registered or bearer form and whether the transferable securities are in certificated or book-entry form.
	Category A
	
	
	

	
	(2) In the case of transferable securities registered in book-entry form, the name and address of the entity in charge of keeping the records.
	Category C
	
	
	

	4.5
	Total amount of the issue/offer; if the amount is not fixed, an indication of the amount of transferable securities to be offered, if available, and a description of the arrangements and time for announcing to the public through a primary information provider the definitive amount of the issue/offer.
Where the maximum amount of non-excluded transferable securities to be admitted to trading cannot be included in the securities note relating to an offer that is not made reliant on one or more of the exemptions set out in paragraphs (1) to (5) and (12) of Schedule 1 to the Public Offers and Admissions to Trading Regulations, the securities note must specify that acceptances of the purchase or subscription of non-excluded transferable securities may be withdrawn for not less than 2 working days after the amount of non-excluded transferable securities has been filed.
	Category C 
	
	
	

	4.6 
	Currency of the securities issue.
	Category C
	
	
	

	4.7 
	The relative seniority of the transferable securities in the issuer’s capital structure in the event of insolvency, including, where applicable, information on the level of subordination of the transferable securities and the potential impact on the investment in the event of a resolution under the UK law which implemented RRD.
	Category A
	
	
	

	4.8 
	A description of the rights, including any limitations of these, attached to the transferable securities and procedure for the exercise of said rights.
	Category B
	
	
	

	4.9
	(1) The nominal interest rate.
	Category C
	
	
	

	
	(2) The provisions relating to interest payable.
	Category B
	
	
	

	
	(3) The date from which interest becomes payable.
	Category C
	
	
	

	
	(4) The due dates for interest.
	Category C
	
	
	

	
	(5) The time limit on the validity of claims to interest and repayment of principal.
	Category B
	
	
	

	4.10
	Where the rate is not fixed:
	
	
	
	

	
	(1) a statement setting out the type of underlying;
	Category A
	
	
	

	
	(2) a description of the underlying on which the rate is based;
	Category C
	
	
	

	
	(3) the method used to relate the rate with the underlying;
	Category B
	
	
	

	
	(4) a description of any market disruption or settlement disruption events that affect the underlying;
	Category B
	
	
	

	
	(5) any adjustment rules with relation to events concerning the underlying; and
	Category C
	
	
	

	
	(6) the name of the calculation agent.
	Category C
	
	
	

	4.11
	(1) Maturity date.
	Category C
	
	
	

	
	(2) Details of the arrangements for the amortisation of the loan, including the repayment procedures. Where advance amortisation is contemplated, on the initiative of the issuer or of the holder, it must be described, stipulating amortisation terms and conditions.
	Category B
	
	
	

	4.12
	An indication of yield.
	Category C
	
	
	

	4.13
	Representation of debt security holders including an identification of the organisation representing the investors and provisions applying to such representation. Indication of the website where investors may have free access to the contracts relating to these forms of representation.
	Category B
	
	
	

	4.14
	A statement of the resolutions, authorisations and approvals by virtue of which the transferable securities have been created and/or issued.
	Category C
	
	
	

	4.15
	The issue date of the transferable securities.
	Category C
	
	
	

	4.16
	A description of any restrictions on the transferability of the transferable securities.
	Category A
	
	
	

	4.17
	If different from the issuer, the identity and contact details of the person asking for admission to trading, including the legal entity identifier (LEI) where the person has legal personality.
	Category C
	
	
	

	App 2 Annex 11.5R
	
	
	
	

	5 
	ADMISSION TO TRADING AND DEALING ARRANGEMENTS
	
	
	

	5.1 
	(1) An indication of: 
(a) the regulated market where the transferable securities will be admitted to trading and for which a prospectus has been published; and 
(b) any other market where the transferable securities will be admitted to trading. 
	Category B
	
	
	

	
	(2) If known, the earliest dates on which the transferable securities will be admitted to trading.
	Category C
	
	
	

	5.2 
	Name and address of any paying agents and depository agents in each country.
	Category C 
	
	
	

	App 2 Annex 11.6R
	
	
	
	

	6 
	EXPENSE OF THE ADMISSION TO TRADING
	
	
	

	6.1 
	An estimate of the total expenses related to the admission to trading.
	Category C 
	
	
	

	App 2 Annex 11.7R
	
	
	
	

	7 
	ADDITIONAL INFORMATION 
	
	
	

	7.1 
	If advisors are referred to in the securities note, a statement of the capacity in which the advisors have acted must be included.
	Category C 
	
	
	

	7.2 
	An indication of other information in the securities note which has been audited or reviewed by auditors and where auditors have produced a report. Reproduction of the report or, with permission of the FCA, a summary of the report must be provided.
	Category A 
	
	
	

	7.3 
	Credit ratings assigned to the transferable securities at the request or with the cooperation of the issuer in the rating process. A brief explanation of the meaning of the ratings if this has previously been published by the rating provider.
	Category C 
	
	
	



Disclosure Requirements for Sustainability-Labelled Non-Equity Securities


	Applicability of PRM 4.7
	Yes / no*

* please delete as applicable. If applicable, please address the below to the extent relevant.




	PRM
	
	Page
	Proof Number
	Comments (where applicable)

	4.7.1R
	An issuer of non-equity securities must include in the prospectus a statement as to whether the non-equity securities are:
(1) marketed as green, social, sustainable or sustainability-linked; or
(2) issued under a bond framework or equivalent document on green, social, sustainable or sustainability-linked financing published by the issuer, a subsidiary of the issuer or an entity in the issuer’s group.
	
	
	

	
	Supporting information for green, social, sustainable or sustainability-linked nonequity securities
	
	
	

	4.7.3G
	Where a bond framework or equivalent document on green, social, sustainable or sustainability-linked financing in respect of the non-equity securities being issued is available, further relevant information may include details of:
	
	
	

	(1)
	where the document may be inspected (website or other location);
	
	
	

	(2)
	the standards and/or principles according to which the document has been prepared;
	
	
	

	(3)
	whether any external review or assessment of the bond framework or equivalent document has been performed; and
	
	
	

	(4)
	where the external review or assessment referred to in (3) may be inspected (website or other location).
	
	
	

	
	Use-of-proceeds bonds
	
	
	

	4.7.4G
	Where the non-equity securities are use-of-proceeds bonds – that is non-equity securities whose proceeds are used for financing projects that entail green, social and/or sustainability considerations – further relevant information may include details of:
	
	
	

	(1)
	the eligible projects that are expected to be financed or refinanced, in part or in full, with the proceeds of the non-equity securities, including, in the case of refinancing:
(a) the maximum proportion of proceeds that is expected to be allocated to financing new projects;
(b) the proportion of proceeds that will be allocated to refinancing existing projects; and
(c) the expected look-back period – that is, the number of previous years that the issuer will look back to for the refinanced projects;
	
	
	

	(2)
	the project evaluation prior to the issue of the use-of-proceeds bonds, including:
(a) the objectives of the eligible projects;
(b) where known, risks specifically associated with the eligible projects and related mitigation measures, or, where the risks are unknown, the processes by which the issuer identifies, manages and mitigates them; and 
(c) the criteria, metrics or performance indicators used to evaluate and select the projects and the process and methodology by which the evaluation and selection is conducted;
	
	
	

	(3)
	where any external review or assessment regarding the alignment of the bond to any standards or principles referred to in PRM 4.7.3G(2) can be found, if any;

	
	
	

	(4)
	the approach and methods for managing the proceeds of the non-equity securities, including temporary management;
	
	
	

	(5)
	any post-issuance external review or assessment of the projects, where arranged or intended to be arranged, including: 
(a) the areas of focus of the review or assessment;
(b) the relevance of the review or assessment by reference to the green, social and/or sustainable characteristics of the non-equity securities; and
(c) the persons responsible for the post-issuance review or assessment; and
	
	
	

	(6)
	the approach to reporting on the impacts of the eligible projects including:
(a) the location of the reporting or where it may be inspected; and
(b) how frequently such reporting will be updated.
	
	
	

	
	Sustainability-linked bonds
	
	
	

	4.7.5G
	Where the non-equity securities are securities whose structure or financial terms link to sustainability-related metrics (‘sustainability-linked bonds’), further relevant information may include an explanation of how any relevant targets, metrics or indicators, including Key Performance Indicators (KPIs) and Sustainability Performance Targets (SPTs), have been selected, by reference to:
	
	
	

	(1)
	the process and rationale for their selection;
	
	
	

	(2)
	methods for computing the Key Performance Indicators (KPIs) and their measurability, verifiability and ability to be benchmarked; and
	
	
	

	(3)
	the materiality and alignment of the relevant Sustainability Performance Targets (SPTs) with the issuer’s overall sustainability and business strategies.
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