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United Kingdom: Main Market - IPO Overview 
 
 
1 Regulatory Background 
 

1.1 Overview of Regulatory Requirements 
 

The requirements for listing on the Main Market (premium and standard) of 
the London Stock Exchange ("LSE") are found in the Listing Rules and 
Prospectus Rules, the LSE's Admission & Disclosure Standards, and Part 
VI of the Financial Services and Markets Act 2000 ("FSMA"). 

 
1.2 Regulatory Entities 

 
The regulatory entities for the Main Market are the FCA, the UK Listing 
Authority ("UKLA") and the LSE. 

 
1.3 The LSE has introduced sub markets within the Main Market.  These 

are: 
 

TechMARK 
 

TechMARK is open to all innovative technology companies, the company 
must first be admitted to the Main Market and can then apply for 
techMARK status.  An advantage of techMARK is that eligible companies 
have access to an index specifically tailored to reflect the nature of their 
business. 

 
LandMARK 

 
This market highlights the potential of quoted companies in seperate 
geogrpahic areas of the UK and Ireland. 

 
High Growth Segment 

 
This offers a route for high growth companies and is aiming to provide a 
launch pad for companies seeking full premium listing.  It is targeting 
rapidly growing companies which are too large for AIM but not yet eligible 
for the Main Market. 

 
1.4 Required Approvals 

 
Securities must be admitted to the Official List by the UKLA and to trading 
by the LSE. 

 
2 Listing Criteria 
 

Any company seeking to list on the Exchange must appoint a sponsor. The 
sponsor must be an authorised person under FSMA (or the equivalent under EC 
Directives) and must be registered on the UKLA's register of sponsors. UK 
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companies will usually go through the verification process. Also, the UKLA may 
not grant an application for admission unless it is satisfied that the Listing Rules 
and any additional requirements have been complied with. 
 
A company must be incorporated according to the relevant laws of the place of its 
incorporation and it must operate in accordance with its constitution. The 
securities must conform to the law of the company's place of incorporation, must 
comply with all relevant statutory demands, must be authorised in accordance 
with the company's constitution, and must be freely transferable. A company 
seeking to list will typically be required to produce a prospectus approved by the 
UKLA, provide a working capital statement and comply with the minimum levels 
of market capitalisation. 

 
2.1 Suitability/Eligibility of Listing Applicant 

 
Any company seeking to list on the Main Market must comply with the 
Exchange's Admission and Disclosure Standards and with the UKLA 
Listing Rules. Provided a company complies with these rules then it can be 
listed regardless of the type of company. 

 
2.2 Track Record Requirement 

 
Generally, a company needs to have 3 years of audited historical 
information. 
 
Under the Listing Rules, companies can be admitted without having 3 years 
of audited accounts and track records of revenue earning. The UKLA can 
modify or even dispense with the three year requirement where satisfied 
that it is desirable in the interests of investors and that investors have the 
necessary information available to arrive at an informed judgment about the 
applicant and the securities for which the listing is sought. The UKLA must 
also be satisfied that there is an overriding reason for the company seeking 
listing. In order to satisfy themselves, the UKLA will consider whether the 
company is attracting significant funds from sophisticated investors, 
whether the company is undertaking a significant marketing of securities 
and has demonstrated that having listed status is a significant factor in the 
ability to raise funds, and whether the company has shown that it will have 
a significant market capitalisation on admission. 

 
2.3 Minimum Market Capitalisation 

 
A company must have an expected market value of at least £700,000 for 
shares, and £200,000 for debt securities, although these thresholds can be 
reduced if the UKLA feels there is a sufficient market for the securities. 

 
2.4 Sufficiency of Working Capital 

 
The applicant is required to prove to the satisfaction of the UKLA that it 
will have sufficient working capital for the 12 months following the 
publication date of the prospectus. Companies whose business is 
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substantially or completely that of banking, insurance, or business of a 
similar financial nature may be exempt from providing working capital 
statements, subject to certain requirements. 

 
The directors of the company are required to make a statement confirming 
the sufficiency of the working capital. 

 
2.5 Eligibility for Electronic Settlement 

 
The securities must be available for electronic settlement. 

 
3 Overseas Companies 
 

Foreign incorporated companies can list on the exchange. 
 
A company that is listed elsewhere can also list on the exchange, however, where 
a company is applying for a standard listing of equity securities it must comply 
with any requirements set out in the Listing Rules. These include ensuring that a 
sufficient number (25%) of the shares are distributed to the public. Shares are 
deemed not be held in public hands if they are held, directly or indirectly, by: 

 
�  a director of the applicant or of any of its subsidiary undertakings; 
 
�  a person connected with a director of the applicant or of any of its subsidiary 

undertakings; 
 
�  the trustees of any employees' share scheme or pension fund established for 

the benefit of any directors and employees of the applicant and its subsidiary 
undertakings; 

 
�  any person who, under any agreement, has a right to nominate a person to 

the board of directors of the applicant; or 
 
�  any person or persons in the same group or persons acting in concert who 

have an interest in 5% or more of the shares of the relevant class. 
 

Also, any company incorporated in a non-EEA State will not have its securities 
admitted if the securities are not listed in the country of incorporation or in the 
country in which a majority of its securities are held. The UKLA may waive this 
requirement if it decides that the absence of the listing of securities in the 
company's country of incorporation is not due to the need to protect investors. 
 
Overseas companies which have a standard listing must comply with the EU 
Company Reporting Directive and those with a premium listing must comply 
with (or explain any non-compliance with) the UK Corporate Governance Code. 
 
A company listed on an exchange within the EEA may be able to use a prospectus 
that has been previously approved by a competent authority, thereby significantly 
reducing the workload, which may reduce the time frame. 
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Where the Listing Rules require companies incorporated in the UK to comply 
with certain parts of UK legislation, a listed overseas company must also comply 
with this legislation as far as possible. If a company cannot comply with the 
legislation due to a clash with legislation in its place of incorporation, it may be 
that the UKLA will require a letter from an independent legal adviser explaining 
the clash and the reason for non-compliance. Foreign companies should also be 
aware that all documents must be in English, as this is the language of the 
exchange. 

 
4 Shareholding Requirements 
 

4.1 Public Float 
 

25% of the securities must be in public hands following admission. 
 

The Listing Rules state that the shares will not be deemed to be in public 
hands if they are held, directly or indirectly by: 

 
� a director of the applicant or of any of its subsidiary undertakings; 

 
� a person connected with a director of the applicant or of any of its 

subsidiary undertakings; 
 

� the trustees of any employees' share scheme or pension fund 
established for the benefit of any directors and employees of the 
applicant and its subsidiary undertakings; 
 

� any person who under any agreement has a right to nominate a person 
to the board of directors of the applicant; or 
 

� any person or persons in the same group or persons acting in concert 
who have an interest in 5% or more of the shares of the relevant class 

 
4.2 Restrictions on Major Shareholders 

 
Subject to compliance with the Disclosure Rules and Listing Rules, such as 
the requirement to ensure that 25% of the shares are in the public hands, 
there are no restrictions on substantial shareholders holding a specified 
amount of shares. 

 
4.3 Spread of Shareholders  

 
Subject to the Listing Rules' requirements concerning shares in public 
hands, there are no specific requirements for a minimum number of 
shareholders. However, the Listing Rules state that any "person or persons 
in the same group or persons acting in concert who have an interest in 5% or 
more of the shares of the relevant class" will not be deemed to be holding 
shares in public hands. 

 
4.4 Post IPO Lock-up 
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The Listing Rules do not require a "lock-up" arrangement with 
shareholders post flotation. 

 
5 Listing Procedure and Timetable 
 

Once a company has decided it wants to float, the first step is to appoint the 
advisers. The advisers then work with the company to draw up a flotation 
timetable. It is usual for the advisers to be appointed around 6 months before the 
anticipated date of admission, although this timescale could be as long as 2 years 
or as short as 3 months, depending on the circumstances. During the initial period, 
the company will liaise with the UKLA about the flotation and the reporting 
accountants will begin their due diligence work. Between 6 to 12 weeks before 
admission, the company directors will review any outstanding problem areas and 
the documentation will start to be drafted, including the accountants' report and 
the draft prospectus, which will be delivered to the UKLA. Upon return of the 
documents by the UKLA, all necessary changes, in light of the Listing Rules, will 
need to be made. During this period initial meetings with the exchange will be 
held. The lawyers will start the legal verification process, ensuring all statements 
in the prospectus are true. There will be the initial pricing meetings and asset 
valuations. If the company has instructed PR firms, these firms will review how 
they will go about presenting the company's planned flotation. 

 
In the final 6 weeks in the run up to admission, the prospectus needs to be 
finalised, ensuring all information contained within is correct. The legal 
verification process will need to be completed and the PR firm will report on its 
findings and decisions will be taken as to the marketing of the proposed flotation. 
Registrars will also be approved, and the brokers will make a concerted effort to 
attract investors. 
 
In the week before flotation, a completion and pricing meeting will be held, 
during which all the documents are reviewed and the pricing of the shares is 
agreed. The UKLA will approve the prospectus and any supplementary 
documentation, but this will only happen on the day the prospectus is dated and 
published. Following UKLA approval, the availability of the prospectus is 
advertised and the flotation is announced along with the share price. 
 
Finally, at least 48 hours before admission, the company will formally apply to 
the UKLA to be listed. Simultaneously, a formal application will be made to the 
Exchange for admission. 

 
5.1 Marketing the Offer 

 
The company's brokers often take the lead role in the marketing process. 
The brokers and directors of the company will run a high intensity 
marketing drive in the weeks leading up to the listing in order to convince 
as many investors as possible of the benefits of investing in that particular 
company's shares. It is important that all documentation used in the 
marketing process accurately reflects the information contained in the 
prospectus. 
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5.2 Required Documentation 

 
An applicant must lodge a prospectus, all reports which are referenced in 
the prospectus, any underwriting or placing agreement, directors' service 
contracts and audited accounts. All these documents should be lodged in 
the week preceding the admission week. 
 
The approved prospectus, the completed application for admission and a 
copy of the company's board resolution allotting the securities all need to be 
provided to the UKLA 48 hours before the UKLA is due to consider the 
application. On the day that the UKLA is due to decide the application, the 
company should submit a completed pricing statement (if necessary) and a 
completed shareholder statement. 

 
5.3 Publication of the Prospectus 

 
Once the prospectus has been approved by the UKLA, it needs to be filed 
and made available to the public at least 6 days before the end of the offer. 
According to the Listing Rules, a prospectus is deemed to be made 
available to the public when it has been published either: 

 
� by insertion in one or more newspapers circulated throughout, or 

widely circulated in, the EEA States in which the offer is made or the 
admission to trading is sought; 

 
� in a printed form to be made available, free of charge, to the public at 

the offices of the regulated market on which the transferable 
securities are being admitted to trading, or at the registered office of 
the issuer and at the offices of the financial intermediaries placing or 
selling the transferable securities, including paying agents; 
 

� in an electronic form on the issuer's website and, if applicable, on the 
website of the financial intermediaries placing or selling the 
transferable securities, including paying agents; or 
 

� in an electronic form on the website of the regulated market where the 
admission to trading is sought. 

 
6 Documentary Requirements 
 

6.1 Contents of the Main Listing Document 
 

A prospectus is required to include a substantial amount of information, and 
the depth of the information to be included will depend on the type of 
listing. There are 3 main sections of a prospectus. 
 
The first is a summary of the whole document. Within this first section the 
company should identify, in non-technical language, the key elements of 
the issuer and the securities, including any risks. 
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The second section is called the registration document and must contain 
information relating to the issuer.  The third section is a securities note 
which includes information about the securities to be offered or admitted to 
trading. 

 
6.2 Other Documents 

 
In addition to the prospectus, all reports that are referenced in the 
prospectus, any underwriting or placing agreement, directors' service 
contracts and audited accounts must be submitted. 

 
6.3 Articles/Constitutional Documents 

 
All companies must have articles of association and constitutions 
compatible with the requirements of a publicly listed company. 

 
7 Financial Information 
 

7.1 Audited Financial Statements 
 

The applicant must have published or filed its audited accounts. The 
accounts must cover a 3 year period and must be consolidated accounts 
where appropriate. The accounts must also have been reported on by the 
auditors without modification. The auditors should be independent of the 
applicant. The applicant should also obtain written confirmation from its 
auditors that they comply with any guidelines on independence that are 
issued by their national accountancy and auditing bodies. 

 
7.2 Applicable Accounting Standards 

 
The standards should be those applicable in an EEA state or those of an 
equivalent standard. 

 
7.3 Period Covered by Accounts 

 
Accounts generally cover 3 years. The accounts may cover a shorter period 
if the UKLA is satisfied that the shorter period is desirable in the interests 
of investors and that investors have sufficient information to make an 
informed decision about the applicant and the securities it is intending to 
list. This permission will not be granted unless the UKLA accepts that the 
applicant has an overriding reason for seeking listing on the market. Factors 
that the UKLA will consider include whether the applicant is attracting 
significant funds from sophisticated investors, whether the applicant is 
undertaking a significant marketing of securities in connection with the 
admission and has shown that listing is necessary to raise funds, and 
whether the applicant has been able to show it will have a significant 
market capitalisation on admission to the market. The latest accounts 
period must not have ended more than 9 months before the date of the 
prospectus. 
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7.4 Overseas Companies 

 
For EU companies seeking to list, all the financial information must be 
prepared in compliance with the International Financial Reporting 
Standards ("IFRS"). Any company seeking to list which was incorporated 
outside of the EU will need to comply with the IFRS or with that country's 
national accounting standards, provided that these accounting standards 
have been recognised as equivalent to the IFRS. 

 
7.5 Pro Forma Financial Information 

 
Pro forma financial information is required to be included in an applicant's 
prospectus in cases of significant gross change, i.e. a variation of more than 
25% relative to one or more indicators of the size of the applicant's business, 
in the situation of an applicant due to a particular transaction, with the 
exception of those situations where merger accounting is required. 

 
7.6 Interim Financial Information 

 
The applicant's prospectus must contain interim financial information if the 
audited year end accounts are more than 9 months old. 

 
8 Parties Involved 
 

8.1 Sponsor 
 

Under the UKLA listing rules, a sponsor must be appointed from the 
approved list of sponsors as kept by the UKLA. 
 
On the LSE Main Market, a sponsor must be authorised by the UKLA. The 
sponsor will be the company's point of contact with the UKLA. A sponsor 
must guide the company in relation to the Listing Rules and provide 
assurances to the UKLA that the Listing Rules have been complied with. A 
sponsor is also responsible for ensuring the production of a prospectus and 
that the application to list is accompanied by a certificate of approval from a 
competent authority. The sponsor must ensure that no application is made 
to the UKLA unless it is satisfied that the Listing Rules have been complied 
with, that the Prospectus Rules have been complied with, that the directors 
have procedures in place to ensure the Listing Rules, the Disclosure Rules 
and the Transparency Rules will continue to be complied with, that the 
directors have procedures in place to ensure their statements concerning the 
financial position and prospects of the applicant are proper judgments, and 
that the working capital statements are made on a reasonable basis. 

 
8.2 Other Advisers 

 
Lawyer: The lawyers will advise on the legal requirements for a listing, 
complete the legal due diligence and assist in preparing the prospectus. 
 



9 
73830 v5 

 

Reporting Accountant: The reporting accountants in a listing have an 
entirely different purpose to the auditors of the company, although they can 
be the same firm. The reporting accountant will review the company's 
internal systems and the company's financial records, and will produce a 
long form and short form report on the company, with the short form 
enclosed in the prospectus. 
 
Broker: The corporate broker will provide advice on the current market 
conditions and on the potential investors. The corporate broker may also 
actively market the shares to targeted investors and may assist the company 
to ensure it meets the UKLA Listing Rules requirements. 
 
PR Consultant: Some companies seeking to list on the LSE Main Market 
may also appoint financial public relations consultants. These PR 
consultants will be used to attract investors and to ensure that the company 
receives a positive backing when proposing to list. 
 
There may well be other advisers such as registrars, chartered surveyors, 
insurance brokers, actuaries, and security printers. 

 
9 Listing Costs 
 

9.1 Listing Fees 
 

The application fee to the UKLA is £225 per application plus an extra £100 
per each additional issue of securities with its own International Securities 
Identification Number. There is an additional "vetting fee" for approving a 
listing prospectus. This fee goes up to £6,270, depending on the type of 
document. 
 
The London Stock Exchange also has an application fee and an annual fee. 
When issuing equity securities such as ordinary shares and common stock 
the maximum application fee ranges from £7,396 to £427,971, depending 
on the market capitalisation. When issuing equity securities such as 
certificates representing shares the maximum application fee ranges from 
£24,311 to £427,932, depending on the market capitalisation. 
 
The annual fee payable by UK companies for continued access to the Main 
Market ranges from £4,863 to £47,926, depending on the market 
capitalisation. The annual fee payable by international companies currently 
ranges from £7,467 to £23,851. 

 
9.2 Professional Fees 

 
The total cost of a listing is usually around £500,000 in professional fees, 
excluding any commission due to the broker, although this figure can vary 
significantly. Usually the total costs will amount to between 4% and 8% of 
the total proceeds of sale. Due to the variable nature of each IPO it is 
difficult to break down the estimated costs any further. 
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10 Corporate Governance Requirements 
 

Any company that is listed and incorporated in the UK must include in its annual 
report a statement as to whether it has complied with the Combined Code on 
corporate governance, and if it has not complied then it must give reasons for 
non-compliance, the areas of non-compliance and the periods of non-compliance. 
Any listed company that is incorporated overseas must include in its annual 
report a statement as to whether it has complied with the corporate governance 
rules of its country of incorporation and how these rules differ from the 
Combined Code rules. 

 
11 Continuing Obligations 
 

The Listing Rules set out the continuing obligations of a listed company. These 
include the need to: 

 
�  meet certain eligibility requirements on a continuing basis in order to remain 

listed; 
 
�  adhere to certain continuing obligations as regards holders of securities; 
 
�  submit certain documents to its shareholders for prior approval; 
 
�  comply with rules relating to specific types of equity transaction, such as 

rights issues and the 10% discount and fractional entitlement rules; 
 
�  notify changes relating to capital, lock-up arrangements restricting directors 

from selling their shares and shareholder resolutions passed by the company 
other than resolutions concerning ordinary business passed at an annual 
general meeting; 

 
�  comply with requirements on preliminary statements of annual results 

(where published) and dividends; and 
 
�  include certain information in its annual financial report and accounts. 

 
The listed company must also maintain and control insider information and keep 
an updated insider list. 
 
If the company makes a secondary listing then there are further requirements. 
These include the need for a prospectus if it is an offer to the public or a placing of 
more than 10% of the company's issued share capital. All the requirements linked 
with a prospectus need to be adhered to, and UKLA approval of the prospectus 
will be needed before it can be sent out to shareholders. 
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12 Our Office 
 

Our firm can give legal advice to foreign clients seeking to list on the Stock 
Exchange. For advice on IPOs please contact Gary Jones 
(gary.jones@weightmans.com). 
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