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The changes described in this guide come into effect 
on “exit day1.” If a withdrawal agreement is agreed 
between the UK and the EU before exit day then these 
issues will need to be considered at the end of the 
agreed transition period unless they are addressed in a 
future relationship agreement. 

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 in the event of a no-deal Brexit. The 
key changes to ongoing obligations under the market 
abuse regime are also considered. Key changes for 
companies whose shares are traded on AIM are also 
highlighted. 

Links to useful sources where you can find more 
details of the changes are set out in the useful links 
section at the end of this guide.

Legislative and regulatory background

Much of the law that underpins the UK regulatory 
regime is derived from EU law. The European Union 
Withdrawal Act 2018 (“EUWA”), amongst other 
things, converts EU laws into UK law on exit day 
(referred to as “Retained EU Law”). This includes 
directly applicable EU law (such as the Prospectus 
Regulation and the Market Abuse Regulation) as it 
stands on exit day. The EUWA also preserves existing 
UK legislation that implements EU directives (such as 
the Transparency Directive). Certain amendments will 
be made to the relevant Retained EU Law by a series 
of amending statutory instruments to ensure that 
it operates after exit day, having regard to the UK’s 
position outside the EU. 

The FCA Handbook and other applicable rules will 
also be amended from exit day so that they reflect 
Retained EU Law.

This guide covers key areas where there will be 
implications for traded companies in the event that the 
UK leaves the EU without a deal, a “no-deal Brexit.”

Introduction 

1 Currently 31 October 2019 at 11pm or such other day as may be determined by a Minister of the Crown pursuant to section 20(4) of the 
European Union (Withdrawal) Act 2018.
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In September 2019, the draft Prospectus (Amendment 
etc) (EU Exit) Regulations 2019 (”Prospectus 
Amendment Regulations”) were published. The 
Prospectus Amendment Regulations amend the 
Prospectus Regulation and other legislation3 to ensure 
that the UK’s prospectus regime continues to function 
in the event that the UK leaves the EU without a deal. 
The general approach is not to make policy changes.

Consequential changes will be 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 stated it would 
not carry out a detailed line-by-line review of these 
materials. It expects issuers to continue to apply these 
materials to the extent that they remain relevant after 
exit day4.

The UK prospectus regime was overhauled on 21 
July 2019 when the Prospectus Regulation2 entered 
into force fully. The Prospectus Regulation (and the 
supporting Commission Delegated Regulations) will be 
treated the same way as any other direct Retained EU 
Law under the EUWA.

Changes to the UK 
Prospectus Regime

2 Regulation (EU) 2017/1129.
3  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.
4 See Chapter 10, Brexit Policy Statement PS 19/5.

https://www.fca.org.uk/publication/policy/ps19-05.pdf
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What will change?

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. Currently, 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. In the 
event of a no-deal Brexit, EEA issuers will no longer be 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 will require approval 
from the FCA irrespective of whether it has been approved 
by another EEA regulator. This will also mean that UK listed 
companies undertaking a public offer where shareholders are 
based in an EEA state would, 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 will 
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 place which provide 
that prospectuses passported into the UK 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). 
Any supplement would have to be approved by the FCA. 
However, this contrasts with the position taken by ESMA5. A 
prospectus approved in the UK and passported to the EEA 
before exit day will lose its validity post-Brexit. Any UK listed 
companies undertaking an offer in the EEA on the basis of an 
FCA approved prospectus which straddles exit day need to 
be aware of this. The prospectus would 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 then 
exemptions from the requirement to produce a prospectus.

Accounting standards

Currently under the Prospectus Regulation, issuers currently 
use EU adopted International Financial Reporting Standards 
(“EU IFRS”) or an ‘equivalent’ local accounting standard.

The position in the UK in the event of a no-deal Brexit will 
be that:

 – broadly, UK listed companies must use UK adopted 
International Accounting Standards (“UK IAS”) when 
presenting their historical financial information in a 
prospectus (although there are transitional provisions for 
financial years beginning on or before the day on which 
exit day falls)

 – non-UK issuers will be able to use either UK IAS or the 
accounting standards of another country for which an 
equivalence decision has been made

 – the UK Government laid a direction in Parliament in April 
2019 stating that EU IFRS would be equivalent to UK IAS for 
preparing a prospectus and the transparency regime 
(discussed below). The decision will be amended prior to 
exit day to refer to the Prospectus Regulation

Other changes

There are certain other changes to the current regime, 
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

 – 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 pre-exit 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 FSMA 
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 countries outside of the EEA

5  See Q104 of the ESMA Prospectus Q&A.

https://www.esma.europa.eu/sites/default/files/library/esma31-62-780_qa_on_prospectus_related_topics.pdf
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Free float requirements

With effect from exit 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.

Home and host member state distinction removed

The concepts of home member state and host 
member state will be removed from the FCA 
Handbook from exit day. The main effect of this 
will be that the transparency rules set out in DTR 
4-6 will 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. This covers, amongst other areas, 
obligations as to periodic financial reporting and the 
notification requirements on issuers and holders of 
voting rights. 

There will be some changes to the Listing Rules that 
will have an effect on listing applicants and on 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 
and disclosure 
guidance and 
transparency rules
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Accounting Standards

As with the preparation of a prospectus, listed companies in the UK 
currently use EU IFRS for preparation of their consolidated accounts. The 
position after exit day will, in summary, be as follows:

—  UK listed companies will be required to use UK IAS for all financial 
years commencing after exit day

—  third country issuers (including those from the EEA) can continue to 
use other accounting standards for which an equivalence decision has 
been made and for which the FCA has granted an exemption

—  an equivalence decision will be in place to allow EU IFRS to continue 
to be used by issuers with a registered office in EEA states

—  all issuers (including UK listed companies) will be able to prepare 
accounts under EU IFRS for financial years commencing on or before 
exit 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. There are transitional provisions 
in place for financial years commencing before exit day

This guide does not cover accounting and audit changes in detail. For 
companies that want to know more about the implications of a no-deal 
Brexit for accounting, corporate reporting and audit, the Government 
has published various Brexit SIs and guidance in this area. The FRC has 
also issued guidance for companies and auditors to ensure that they are 
prepared for a no deal scenario. Links can be found in the useful links 
section of this guide. 

Other changes

There will be other technical changes to the Listing Rules. From exit day, 
in order to be admitted to the Official List, shares must be admitted to 
trading on a UK regulated market, and not, as currently, an EU regulated 
market operated by a recognised investment exchange. The unlisted 
non-UK company rules6 will also change from exit day so that applicants 
incorporated in EEA states will be treated in the same way as those 
incorporated in any other third country. 

6 In LR 6.15.1R and LR 14.2.4R.
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In September 2019, the draft Prospectus (Amendment 
etc) (EU Exit) Regulations 2019 (”Prospectus 
Amendment Regulations”) were published. The 
Prospectus Amendment Regulations amend the 
Prospectus Regulation and other legislation3 to ensure 
that the UK’s prospectus regime continues to function 
in the event that the UK leaves the EU without a deal. 
The general approach is not to make policy changes.

Consequential changes will be 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 stated it would 
not carry out a detailed line-by-line review of these 
materials. It expects issuers to continue to apply these 
materials to the extent that they remain relevant after 
exit day4.

London Stock Exchange issued Market Notice N04/19 
in March 2019, setting out the changes to be made to 
its rulebooks that will apply in the event of a no-deal 
Brexit, including the AIM Rules for Companies and the 
AIM Rules for Nominated Advisers. The changes will 
take effect on exit day. A mark-up of the AIM Rules for 
Companies showing the changes can be found in the 
useful links section on this guide. 

AIM 
Companies
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https://www.londonstockexchange.com/traders-and-brokers/rules-regulations/change-and-updates/stock-exchange-notices/2019/n0419.pdf
https://www.londonstockexchange.com/traders-and-brokers/rules-regulations/change-and-updates/stock-exchange-notices/2019/n0419.pdf
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All companies with shares or other financial instruments 
on a UK trading venue will be required to send the FCA 
notification on delayed disclosure of inside information 
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.

PDMRs8 of all companies with shares or other financial 
instruments on a UK trading venue will have to 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, there will be no practical impact, 
and such companies will continue to notify the FCA of 
relevant matters in both cases.

The Market Abuse Regulation7 (“EU MAR”) will be 
converted into UK law on exit day. UK MAR (as EU 
MAR will be retained in the UK after Brexit) implements 
equivalent requirements in the UK post-Brexit to those in 
EU MAR with regards to, amongst other things, disclosure 
notification requirements, delaying disclosure of inside 
information and managers transactions. Accordingly, 
companies with shares and other financial instruments 
admitted to trading or traded on UK venues will be in the 
scope of UK regulation from exit day, in addition to those 
admitted to trading or traded on EU venues. 

Market 
abuse regime

7 Regulation (EU) 596/2014.
8 Persons discharging managerial responsibilities, as defined in the Market Abuse Regulation.
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Useful 
links

UK prospectus regime

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

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

Listing rules and 
disclosure guidance 
and transparency rules

›   FCA Primary Market 
Bulletin 22

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

›   Explanatory Memorandum 
to the Official Listing SI

FCA Handbook 
amendments

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

AIM companies

›   Market Notice N04/19

›   Mark up of the AIM Rules 
for Companies 
(7 March 2019)

›   Mark up of the AIM Rules 
for Nominated Advisers 
(7 March 2019)

Market abuse 
regulation

›   FCA 21st Primary Market 
Bulletin

›   Market Abuse 
(Amendment) (EU Exit) 
Regulations 2019

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

Accounting and 
financial reporting

›   BEIS guidance: Accounting 
if there’s no Brexit deal 

›   FRC guidance: Important 
information relating to 
accounting and corporate 
reporting in preparation 
for a potential ‘no-deal’ 
scenario

http://www.legislation.gov.uk/uksi/2019/1234/made/data.pdf
http://www.legislation.gov.uk/uksi/2019/1234/made/data.pdf
http://www.legislation.gov.uk/uksi/2019/1234/made/data.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksiem_20190707_en.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksiem_20190707_en.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksiem_20190707_en.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksiem_20190707_en.pdf
https://www.fca.org.uk/publication/newsletters/primary-market-bulletin-22.pdf
https://www.fca.org.uk/publication/newsletters/primary-market-bulletin-22.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksi_20190707_en.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksi_20190707_en.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksi_20190707_en.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksi_20190707_en.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksi_20190707_en.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksiem_20190707_en.pdf
http://www.legislation.gov.uk/uksi/2019/707/pdfs/uksiem_20190707_en.pdf
https://www.fca.org.uk/publications/policy-statements/ps19-5-brexit-policy-statement
https://www.fca.org.uk/publications/policy-statements/ps19-5-brexit-policy-statement
https://www.fca.org.uk/publications/policy-statements/ps19-5-brexit-policy-statement
https://www.londonstockexchange.com/traders-and-brokers/rules-regulations/change-and-updates/stock-exchange-notices/2019/n0419.pdf
https://www.londonstockexchange.com/traders-and-brokers/rules-regulations/change-and-updates/stock-exchange-notices/2019/n0419_attach2.pdf
https://www.londonstockexchange.com/traders-and-brokers/rules-regulations/change-and-updates/stock-exchange-notices/2019/n0419_attach2.pdf
https://www.londonstockexchange.com/traders-and-brokers/rules-regulations/change-and-updates/stock-exchange-notices/2019/n0419_attach3.pdf
https://www.londonstockexchange.com/traders-and-brokers/rules-regulations/change-and-updates/stock-exchange-notices/2019/n0419_attach3.pdf
https://www.fca.org.uk/publication/newsletters/primary-market-bulletin-21.pdf
https://www.fca.org.uk/publication/newsletters/primary-market-bulletin-21.pdf
http://www.legislation.gov.uk/uksi/2019/310/pdfs/uksi_20190310_en.pdf
http://www.legislation.gov.uk/uksi/2019/310/pdfs/uksi_20190310_en.pdf
http://www.legislation.gov.uk/uksi/2019/310/pdfs/uksi_20190310_en.pdf
http://www.legislation.gov.uk/uksi/2019/310/pdfs/uksiem_20190310_en.pdf
http://www.legislation.gov.uk/uksi/2019/310/pdfs/uksiem_20190310_en.pdf
http://www.legislation.gov.uk/uksi/2019/310/pdfs/uksiem_20190310_en.pdf
http://www.legislation.gov.uk/uksi/2019/310/pdfs/uksiem_20190310_en.pdf
https://www.gov.uk/guidance/accounting-if-theres-no-brexit-deal
https://www.gov.uk/guidance/accounting-if-theres-no-brexit-deal
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/780885/accounting-if-theres-no-brexit-deal-letter-21-february-2019.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/780885/accounting-if-theres-no-brexit-deal-letter-21-february-2019.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/780885/accounting-if-theres-no-brexit-deal-letter-21-february-2019.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/780885/accounting-if-theres-no-brexit-deal-letter-21-february-2019.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/780885/accounting-if-theres-no-brexit-deal-letter-21-february-2019.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/780885/accounting-if-theres-no-brexit-deal-letter-21-february-2019.pdf
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Notes
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Disclaimer 

This document is intended as a general overview and 
discussion of the subjects dealt with. The information provided 
here was accurate as of the day it was created; however, the 
law may have changed since that date. This information is not 
intended to be, and should not be used as, a substitute for 
taking legal advice in any specific situation. The authors are not 
responsible for any actions taken or not taken on the basis of 
this publication. Where references or links are made to external 
publications or websites, the views expressed are those of the 
authors of those publications or websites which are not 
necessarily those of the authors of this document, who accept 
no responsibility for the contents or accuracy of those 
publications or websites.


