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Glossary
Brexit SIs

a series of amending statutory instruments made by the UK
government, making certain amendments to retained EU law to
ensure that it operates following the UK’s exit from the EU.
The WAA1 sets out a general rule that the commencement date of
the various Brexit SIs was deferred and instead came into force on
IP completion day

1

EEA

European Economic Area

EU

European Union

EUWA

European Union (Withdrawal) Act 2018

exit day

31 January 2020 at 11:00 pm (UK time), when the UK left the EU
under Article 50(3) of the Treaty on European Union and entered
into a transition period

EU IFRS

International Financial Reporting Standards adopted by the EU

IP completion day

11:00 pm on 31 December 2020, when the transition period
entered into by the UK following its exit from the EU came to an end

PR Regulation

Regulation number 2019/980 of the European Commission as it
forms part of the law of England and Wales by virtue of the EUWA,
as amended by UK legislation from time to time

retained EU law

the body of law created by the EUWA based on EU law that applies
in the UK from the end of the transition period

transition period

the period which started when the UK left the EU on exit day and
ended at 11:00 pm (UK time) on 31 December 2020

UK-EU withdrawal agreement

the treaty between the EU and the UK setting out, amongst other
things, the arrangements for the UK’s withdrawal from the EU

UK IAS

UK-adopted international accounting standards in accordance with
section 474(1) Companies Act 2006

WAA

the European Union (Withdrawal Agreement) Act 2020, which
implements the UK-EU withdrawal agreement into UK law and
amended the EUWA

Paragraph 1 of Schedule 5 to the WAA.
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Introduction
The UK left the EU on 31 January 2020 at 11:00 pm (UK time) (“exit day”). The UK then entered into a
transition period, which came to an end at 11:00 pm on 31 December 2020 (“IP completion day”).
There are a number of legislative and regulatory changes in the UK that apply to traded companies from
IP completion day.

Legislative and regulatory background
Much of the law that underpins the UK regulatory regime for traded companies is derived from EU law.
The European Union (Withdrawal Agreement) Act 2020 (“WAA”) implemented the UK-EU withdrawal
agreement into UK law and amended the European Union (Withdrawal) Act 2018 (“EUWA”). The EUWA
(as amended) created a new body of UK law, known as retained EU law, based on the EU law that
applied to the UK at the end of the transition period. This includes directly applicable EU law (such as the
Prospectus Regulation and the Market Abuse Regulation) as it stood on IP completion day. The EUWA also
preserved existing UK legislation that implemented EU directives (such as the Transparency Directive).
In the period prior to exit day, the UK made contingency plans in the event of no deal being agreed. This
included a series of amending statutory instruments (“Brexit SIs”) that made certain amendments to
retained EU law to ensure that it operates after exit day, having regard to the UK’s position outside the
EU. The WAA2 deferred the commencement date of the various Brexit SIs, so they came into force on IP
completion day. There were also some supplementary changes made to certain Brexit SIs to reflect
changes in the underlying EU legislation since the original Brexit SIs were made.
The FCA Handbook and other applicable rules and standards were also amended from IP completion day
so that they reflect retained EU law that applies from IP completion day.
See under useful links for links to some of the key relevant Brexit SIs and key FCA publications.
It may be helpful to be aware that, following IP completion day, there are now two versions of EU
regulations – ie the version that forms part of UK law by virtue of the EUWA and the version that applies
in EU member states. In most cases, for UK companies with shares traded on a UK market, the retained
EU law version which has been ‘onshored’ by the EUWA 2018 and forms part of UK law will be relevant.
Documents should specify which version of a regulation is being referred to, as although the versions will
be the same at IP completion day, divergences may start to occur over time.

What this guide covers
This guide highlights the key changes in the UK
prospectus regime and the regulatory regime for
companies listed on the main market of the London
Stock Exchange that apply from IP completion day.
The key changes to ongoing obligations under the
market abuse regime are also considered. Key
changes for companies whose shares are traded on
AIM from IP completion day are also highlighted.
The guide also notes the key changes to the Takeover
Code.
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Paragraph 1 of Schedule 5 to the WAA.
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Changes to the UK Prospectus Regime
Changes to the UK Prospectus Regime
The UK prospectus regime underwent a change on 21 July 2019 when the Prospectus Regulation 3 entered
into force fully. Following IP completion day, the Prospectus Regulation (and the supporting Commission
Delegated Regulations) is treated the same way as any other direct retained EU law.
The Prospectus (Amendment etc) (EU Exit) Regulations 2019 (“Prospectus Amendment
Regulations”) amended the Prospectus Regulation and other legislation4 to ensure that the UK’s
prospectus regime continues to function from IP completion day. The general approach has been not to
make policy changes. Exemptions under the Prospectus Regulation are also preserved in the UK post IP
completion day.5
Consequential changes were made to the FCA Prospectus Regulation Rules Handbook to reflect the
amendments made by the Prospectus Amendment Regulations.
The EU prospectus regime is supplemented by guidance on interpretation issued by the European
Securities and Markets Association (“ESMA”). Such guidance is not retained EU law for the purposes of
the EUWA. However, the FCA has stated6 that:
–

–

companies should continue to apply the guidelines to the extent they remain relevant, as they did
before IP completion day, interpreting them in light of the UK’s withdrawal from the EU and the
associated legislative changes that are being made to ensure the regulatory framework operates
appropriately; and
the FCA will continue to apply the guidelines and recommendations in respect of their own functions
in the same manner as before, interpreting them in light of the UK’s withdrawal from the EU and
associated legislative changes.

Whilst there will be no immediate changes to the key content requirements of a prospectus, there are
some points to be aware of.

3

Regulation (EU) 2017/1129.

4

The Prospectus Amendment Regulations also amend the Official Listing of Securities, Prospectus and Transparency
(Amendment etc.) (EU Exit) Regulations 2019, which made changes to the pre-21 July 2019 prospectus regime.

5

See The Cross-Border Distribution of Funds, Proxy Advisors, Prospectus and Gibraltar (Amendment) (EU Exit) Regulations
2019.

6

See the FCA Guidance Brexit: our approach to EU non-legislative materials
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What has changed?
Passporting
This is the most significant change for both UK and EEA listed
companies undertaking an offer of shares or securities for
which a prospectus is required.
In the EEA, a prospectus that has been approved by the
national regulator of an EEA state can be ‘passported’ for use
in another EEA state without approval from that state’s
national regulator. However, the UK has ceased to be an EEA
member state. Following IP completion day, EEA issuers are
no longer able to issue securities in the UK via a passported
prospectus (or registration document for use as a constituent
part of a prospectus in the UK). A prospectus requires
approval from the FCA irrespective of whether it has been
approved by another EEA regulator. This also means that UK
listed companies undertaking a public offer where
shareholders are based in an EEA state will, where an
exemption from the requirement to produce a prospectus is
not available, need to have the prospectus approved by the
relevant EEA regulator.
The Prospectus Regulation provides for various exemptions
whereby securities can be offered to the public and/or
admitted to trading on a regulated market without a
prospectus being required. These prospectus exemptions
remain available in the UK, including to international issuers,
so such issuers will be able to raise capital in the UK through
exempt offers as they are currently able to.
There are transitional provisions in the Prospectus
Amendment Regulations which provide that prospectuses
passported into the UK before IP completion day continue to
be valid for use in the UK up to the end of their normal period
of validity (ie 12 months after the original approval date). If
the validity of the prospectus has already expired before IP
completion day, it will not be eligible for use in the UK. Any
new supplementary prospectus would have to be approved by
the FCA.
This is in contrast with the position taken by ESMA in its Q&A
document on prospectuses, which effectively cancels the
validity of a UK-approved, passported prospectus in the EU
following the end of the transition period.7
This therefore affects any UK companies undertaking an offer
in the EEA on the basis of a FCA approved prospectus which
straddles IP completion day. The prospectus will now have to
be approved by an EEA regulator to continue the offer to
shareholders in the EEA, unless the offer in the EEA falls
within one of the exemptions from the requirement to
produce a prospectus.

7

See the ESMA Q&A on the Prospectus Regulation, Q.16.2a.

4

Knowing where you stand
End of the Brexit transition period: what has changed for traded companies?

Accounting standards
Under the Prospectus Regulation, prior to IP completion day, UK issuers used EU adopted International
Financial Reporting Standards (“EU IFRS”) or an ‘equivalent’ local accounting standard in relation to the
historical financial information in a prospectus.
Companies should always check with their accountants, but broadly, the position in the UK from IP
completion day is that8:
–
–
–
–

UK listed companies must use IFRS adopted pursuant to the EU IAS Regulation as it applies in the EU
for financial years beginning on or before IP completion day.
UK listed companies must use UK IAS when presenting their historical financial information in a
prospectus for financial years commencing on or after 1 January 2021.
Issuers from third countries (including those from the EEA) will be able to use either UK IAS or the
accounting standards of another country for which an equivalence decision has been made.
HM Treasury has issued an equivalence direction determining that EU-adopted IFRS can continue to
be used by EU issuers for the purposes of the FCA’s prospectus or transparency rules. On this basis,
non-UK incorporated issuers will be able to prepare their consolidated accounts using EU-adopted
IFRS.

Other changes
There are certain other changes to the current regime which will take effect from IP completion date,
which will have a lesser impact on most UK listed companies including:
Functions currently exercised by European institutions (ie the European Commission and ESMA) under
the Prospectus Regulation will be transferred to HM Treasury and the FCA. For example, any further
delegated regulations in the UK would be made by HM Treasury, and any further binding technical
standards, which are currently made by ESMA, in relation to the prospectus regime and the transparency
directive will transfer to the FCA.
The incorporation of information from an EEA approved prospectuses will no longer be possible. There will
be a transitional provision for information in documents approved by an EEA regulator prior to IP
completion day.
The Prospectus Amendment Regulations remove the current obligation for UK authorities to co-operate
and share information with EU authorities. Information sharing will instead be based on the existing
framework in the Financial Services and Markets Act 2000 for co-operation on a discretionary basis.
The exemption from the requirement to publish a prospectus for EEA public bodies (eg central banks) will
be extended to all third countries outside of the EEA.
The FCA has made certain amendments to the Prospectus Regulation Rules that took effect on IP
completion day to reflect the ‘onshoring’ of the Prospectus Regulation. These changes are generally minor
or consequential in nature.9

8

See Article 23A, PR Regulation.

9

See FCA Quarterly Consultation Paper No.25 CP 19/27 and Exiting
the European Union: Handbook (Amendments) Instrument 2020.
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Listing Rules and Disclosure Guidance and
Transparency Rules
There have been some changes to the Listing Rules that took effect on IP completion day that may affect
listing applicants and will impact the continuing obligations of listed companies. Changes to the
Disclosure Guidance and Transparency Rules (“DTRs”) will also have an impact on the continuing
obligations of some companies listed in the UK.
Listing Rules – free float requirements
With effect from IP completion day, one of the key changes for listed companies to be aware of, both
when coming to market and in terms of their continuing obligations, is that holders from any jurisdiction
(ie not just the EEA) can be counted towards the free float requirement of 25% of shares in public hands.
Disclosure Guidance and Transparency Rules
Home and host member state distinction removed
The concepts of home member state and host member state have been removed from the FCA
Handbook. The main effect of this is that the transparency rules set out in DTR 4-6 now apply to all
issuers with shares or other transferable securities admitted to trading on a UK regulated market (such
as the main market of London Stock Exchange), irrespective of their country of incorporation. Therefore,
some issuers whose home state is not the UK now need to comply with the transparency rules. The
requirements cover, amongst other areas, obligations as to periodic financial reporting and the
notification requirements on issuers and holders of voting rights.
Accounting Standards
As with the preparation of a prospectus, listed companies in the UK historically used EU IFRS for
preparation of their consolidated accounts. Companies should be talking to their auditors about the
accounting standards that will apply to them going forwards. However, the position after IP completion
day for companies listed on a UK regulated market will, in summary, be as follows:
Financial years commencing prior to IP completion day
–

All issuers (including UK listed companies)
will be able to prepare accounts under EU
IFRS for financial years commencing on or
before IP completion day.

–

However, there are rules applicable to UK
companies with financial years that straddle
IP completion day which allow flexibility
between applying EU IFRS as frozen at IP
completion day and with any changes made
by UK IAS.10 However, for UK companies
with transferable securities admitted to a
regulated market where the DTRs apply,
consolidated accounts for periods which start
before IP completion day (including their
‘straddle’ accounts) must be prepared in
accordance with EU-adopted IFRS, including
any standards, interpretations, and
amendments to standards adopted by the
European Commission after 31 December
2020.11

10

See regulation 1(4) of the International Accounting Standards and European Public Limited-Liability Company (Amendment
etc.) (EU Exit) Regulations 2019) and regulation 4 of the International Accounting Standards, Statutory Auditors and Third
Country Auditors (Amendment) (EU Exit) Regulations 2020.

11

See FRC: Guidance for companies preparing IAS accounts for accounting periods straddling IP completion day.
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Financial years beginning on or after IP completion day
–

UK incorporated companies and groups that have in the past used EU IFRS will instead prepare their
accounts using UK IAS for financial years beginning on or after IP completion day.

–

An equivalence decision has been made which allows EU IFRS to continue to be used by issuers with
a registered office in EEA states for financial years beginning on or after IP completion day.

–

Auditors based in the EEA will become subject to the requirements currently applicable to third
country auditors, including registration with the Financial Reporting Council (“FRC”). There are
transitional provisions in place for financial years commencing before IP completion day.

–

EEA companies with transferable securities admitted to trading on a UK regulated market who use
GAAP of an EU member state will need to prepare accounts in accordance with the law of the UK.

This guide does not cover accounting and audit changes in detail. The UK government has published
guidance on accounting for UK companies from 1 January 202112, and correspondence as noted above
has also been issued by the FRC.
Other changes
There have been other technical changes to the Listing Rules. From IP completion day, in order to be
admitted to the Official List, shares must be admitted to trading on a UK regulated market, and not, as
was the case previously, an EU regulated market operated by a recognised investment exchange. The
unlisted non-UK company rules13 also changed from IP completion day so that applicants incorporated in
EEA states are treated in the same way as those incorporated in any other third country.
As regards the DTRs, there has been a technical change to the exemptions in relation to audit
committees in DTR 1B and DTR 7.1. Issuers which are subsidiary undertakings will now only be exempt
where the parent undertaking is subject to DTR 7.1 (and not where the parent is subject to requirements
implementing the relevant provisions of the Audit Directive in any other EEA state).

12

See Accounting for UK companies from 1 January 2021.

13

In LR 6.15.1R and LR 14.2.4R.
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AIM Companies
Updated AIM Rules for Companies have been published
which took effect on 1 January 2021.
The changes to the AIM Rules for Companies from 1
January 2021 are consequential, and amend references
to EU concepts and legislation to reflect the general
legal framework in the UK.
The key change to be aware of is with regard to
accounting standards after IP completion day.
Additional guidance has been added in respect of
Rule 18 and 19 to provide that AIM companies
incorporated in the UK must use UK-adopted
International Accounting Standards for their group
accounts for financial years that begin on or after 1
January 2021. AIM companies incorporated in the
UK with financial years that begin before 1 January
2021 can continue to use EU-adopted International
Accounting Standards as it stands at the end of the
transition period.
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Market abuse regime
The Market Abuse (EU Exit) Regulations 2019 have amended retained EU law related to market
abuse (“UK MAR”) so that it applies from IP completion day to shares and other financial
instruments admitted to trading or traded on UK as well as EU trading venues.
The decision to keep instruments admitted to
trading or traded on EU venues, rather than
amending to a UK only scope, was taken by the
government because of the close relationship
between UK and EU markets. This is intended to
enable the FCA to prohibit, investigate and pursue
cases of market abuse relating to financial
instruments which affect UK markets (for
example, taking action where a UK firm’s debt
instruments are admitted to trading on EU trading
venues).
14

The Market Abuse Regulation (“MAR”) was
converted into UK law with effect from IP
completion day. UK MAR implements equivalent
requirements in the UK post-IP completion day to
those in EU MAR with regards to, amongst other
things, disclosure notification requirements,
delaying disclosure of inside information and
managers transactions.
There will be some amendments made to UK MAR
when the Financial Services Bill receives Royal
Assent to clarify the responsibilities for insider list
keeping and the notification requirements for
transactions by senior managers.15 These changes
are aligned with (but are not identical to) changes
to EU MAR were made in the EU from 1 January
2021, but which were not ‘onshored’ into UK law
as they took effect after IP completion day.
Therefore, we are starting to see a divergence
between the UK and EU regimes.

14

Regulation (EU) 596/2014.

15

Clause 29, Financial Services Bill 2019-21.

Under UK MAR, all companies with shares or other
financial instruments admitted to trading on a UK
trading venue (including those based in an EU
member state) are required to send the FCA
notification of delayed disclosure of inside
information. This is in addition to any obligation
under EU MAR to notify an EU competent
authority due to, for example, the issuer being
registered in an EU Member State and/or having
shares traded on an EU market.
PDMRs16 of all companies with shares or other
financial instruments on a UK trading venue must
send the FCA their PDMR transaction reports in
addition to reporting to any EU competent
authority under EU MAR (eg where the issuer is
registered in an EU Member State).
For UK incorporated issuers with shares or other
securities listed on a UK trading venue (eg AIM or
the main market) only, the changes will not have
a practical impact, and such companies should
continue to notify the FCA of relevant matters in
both cases.

Track progress of the Bill here.
16

Persons discharging managerial responsibilities, as defined in UK MAR.
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Takeover Code
The shared jurisdiction rules were removed from the Takeover Code with effect from IP completion day.
The rules applied where the target had its registered office in one EEA Member State and its shares
admitted to trading on a regulated market (such as the main market of London Stock Exchange) in
another EEA Member State (but not also in the Member State where it has its registered office).
Following such deletion, whether the Code will apply to an offer for a UK-registered shared jurisdiction
company depends on whether the company satisfies the residency test. If the company satisfies the
residency test, all of the Code rules will apply. If it does not satisfy the residency test, none of the Code
provisions will apply to an offer for the company. The Panel Executive generally considers the residency
test to be satisfied if the majority of the directors are resident in the UK, the Channel Islands or the Isle
of Man.
Offers for companies that have their registered office in an EEA member state and their securities
admitted to trading only on a regulated market in the UK are no longer regulated by the Panel.
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Useful links

UK prospectus regime

Listing Rules and Disclosure
Guidance and Transparency
Rules

FCA Handbook amendments

–

Prospectus (Amendment
etc.) (EU Exit) Regulations
2019 (SI 2019/1234)

–

FCA Primary Market Bulletin
22

–

Brexit policy statement
(PS19/5) page

–

Explanatory Memorandum
to the Prospectus
(Amendment etc.) (EU Exit)
Regulations 2019

–

The Official Listing of
Securities, Prospectus and
Transparency (Amendment
etc.) (EU Exit) Regulations
2019 (“Official Listing SI”)

–

FCA publication PS19/5:
Brexit Policy Statement and
Transitional Directions

–

FCA Quarterly Consultation
No. 25 (CP19/27)

Explanatory Memorandum
to the Official Listing SI

–

FCA Handbook Notice 80

–

The online FCA Handbook
has been updated with the
updated rules

–

The FCA have also published
a Guide to the FCA
Handbook for Post-Brexit
Transition here

–

–

The Cross-Border
Distribution of Funds, Proxy
Advisors, Prospectus and
Gibraltar (Amendment) (EU
Exit) Regulations 2019

–

Explanatory Memorandum
to the Cross-Border
Distribution of Funds, Proxy
Advisors, Prospectus and
Gibraltar (Amendment) (EU
Exit) Regulations 2019

Takeovers

AIM companies

Market Abuse Regulation

–

Panel Instrument 2019/3

–

–

–

Eversheds Sutherland
Briefing: Impact of Brexit on
the UK takeovers regime

FCA 21st Primary Market
Bulletin

–

Market Abuse (Amendment)
(EU Exit) Regulations 2019

–

Explanatory Memorandum to
the Market Abuse
(Amendment) (EU Exit)
Regulations

AIM Rules for Companies
mark-up (1 January 2021)

Accounting
–

Accounting for UK companies from 1 January 2021

–

FRC: Guidance for companies preparing IAS accounts for accounting periods straddling IP
completion day (11 pm, 31 December 2020)

–

Brexit: BEIS/FRC letter on accounting and corporate reporting during the transition period
(November 2020)
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