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1. Eligibility criteria

The principal UK markets for investment company IPOs are the Main Market - Premium Listing (“Chapter 15”),
the Specialist Fund Market and AIM. See our separate document for a comparison of these markets.

2. Offer structure
— Types of offer:
∙ Institutional only (placing)
∙ Retail (offer for subscription)
— Rule 144A offer to QIBs in the US?
— Regulation S Analysis
— Affects:
∙ Disclosure
∙ Comfort letters
∙ Liability
∙ Costs
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3. Advisers
— Fund directors
— Investment banks
∙ Sponsor(s)/Nomad
∙ Placing Agent(s) / Bookrunner(s)
— Reporting accountants
— Company lawyers
— Overseas counsel
— Banks’ lawyers
— Administrator
— Custodian
— AIFM
— Registrar / Receiving Agent
— PR adviser
— Engagement letters for advisers
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4. Regulatory
— Where will the fund be managed?
— Where will it be marketed?
— Does the manager have the requisite regulatory
permissions already?
— Will any third parties need to be involved to assist in
complying with regulations?
— Will the fund fall outside the “NMPI” regulation,
permitting financial advisers to recommend it to
retail investors?

— What will be the EEA marketing regime under the
Alternative Investment Fund Managers Directive
(“AIFMD”)?
∙ AIFMD Passport (marketing to professionals across
the EEA)?
∙ National Private Placement Regimes (restricted
marketing in the EEA – exemptions generally
available in the UK)

5. US and other securities law issues
— Rule 10b-5 disclosure letter
— SAS 72 comfort letter
— US-driven disclosure in the prospectus
— Marketing in the EEA (AIFMD)

6. Structuring
— Regulatory
— Taxation
— Commercial/operational
— Where are the investors?
— What is the asset class and where are the assets?
— Where is the manager?
— How are returns generated (interest income, dividend income, capital gain)?
— Intermediate investment vehicles
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7. Reports and comfort letters
— Key drivers – FCA declarations by issuer and sponsor (thus less onerous for the SFM)
— Accountants
∙ Financial position, procedures and prospects
∙ Working capital review
∙ No significant change
∙ Capitalisation and indebtedness
— Lawyers
∙ Sponsor comfort letter
∙ Verification
∙ Legal opinion?
∙ Rule 10b-5 disclosure letter?
∙ “No registration” opinion?
∙ Local counsel?

8. Portfolio due diligence
— Nature and number of seed assets
— Hard or soft pipeline
— Value of any single asset relative to overall portfolio
— Site visits?
— Legal due diligence report?
— Data Room
— Bring down
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9. Corporate governance
— UK Corporate Governance Code (or AIC code) – comply or explain
— Independent board (depending on market)
— Committees: Audit, Nomination and Remuneration, Management and Engagement
— Share Dealing Code

10. Prospectus
— Prospectus Rules
— Building blocks and schedules/annexes (Annex XV)
— Contents, including:
∙ Investment objective and policy
∙ Investment strategy and manager track record
∙ Portfolio
∙ Service providers and fees
∙ Discount / Premium control
— Responsibility
— Liability
— Verification
— Process
— UKLA approval process
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11. Placing agreement
— Parties – Directors, Company, Investment Manager
— Warranties
— Indemnity
— Termination
— Caps and time limits (directors)
— Fees and commissions
— Lock-up?
— Other post-IPO restrictions

12. Key issues for directors
— Past and present directorships disclosed, including any insolvencies
— Appointment letters and deeds of indemnity
— D&O insurance
— Prospectus liability insurance?
— Warranties
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13. Marketing
— Pilot fishing
∙ Distribution
∙ Research guidelines?
∙ Black out?
— Roadshow
— Investor presentation
— Publicity guidelines
— AIFMD
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14. Continuing obligations

Main Market
– Premium Listing
Sponsor (certain
transactions) or NOMAD
(always) required

Specialist Fund Market

✗

Sponsor

AIM

Nomad

Annual inancial report

✓

✓

✓

Half-yearly inancial
report

✓

✓

✓

Accounts in IFRS

✓

✓

AIM rules

Publication of inside
information “as soon
as possible”

✓

✓

✓
“Without delay”

Insider Lists

✓

✓

✗

✓

✓
For UK companies;
overseas companies
encouraged to comply

Major shareholder
notiication regime

PDMR deal disclosures
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✓

✓

✓

✓
AIM rule 17 (dealings
by directors and
connected persons)

Main Market
– Premium Listing

Corporate governance

Combined Code / AIC Code
(LR9)

Specialist Fund Market

Corporate governance
statements (DTR7.2)

Model Code

✓

✗

Pre-emption rights

✓

Company law

AIM

Expected market practice
e.g. QCA guidance

AIM rule 21

Company law

Signiicant transactions
(Class Tests)

✓

✗

AIM rules
– reverse takeovers
and fundamental
disposals only

Related party
transactions (including
transactions with the
Investment Manager)

✓

✗

Disclosure only
(AIM rule 13)

Prospectus/document
for further issues

PR1.2.3
≥10% shares of same class
admitted to trading or if
public offer

PR1.2.3
≥10% shares of same
class admitted to trading
or if public offer

Only if public offer
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Kick off
Select Directors and Service Provider
Due diligence and Document Preparation
Draft and verify Prospectus
Prospectus filed with UKLA
UKLA Review Prospectus
Early Investors Engagement
Intention to Float
Publish Final Prospectus
Roadshow
Bookbuilding
Allocation
Listing
Settlement and Closing

Note:
Analyst research is not typically prepared for a fund IPO. If research were to be included, this would need to be reflected in the timetable.
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15. Indicative IPO timetable
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Appendix: About CMS

CMS aims to be recognised as the best European provider of legal and
tax services. Clients say that what makes CMS special is a combination
of three things:
— strong, trusted client relationships
— high quality advice
— industry specialisation
We combine deep local expertise and the most extensive presence in Europe with crossborder consistency and coordination. CMS has a common culture and a shared heritage.

Full-service: practice groups and sector groups
Banking and
Finance

Tax

Real Estate
& Construction

Commercial

Understanding
the law

Intellectual
Property

Employment

Competition
& EU

Corporate
Dispute
Resolution

Technology, Media
& Telecom

Consumer
Products

Private Equity

Energy

Understanding your
business
Lifesciences

Financial
Institutions

Infrastructure &
Project Finance

Hotels & Leisure

We understand the pressures in-house legal teams face and their need to prove
the value that they bring to their business stakeholders. Our decision to offer a
one-stop shop approach to our clients, applied to both legal services and
geography, was taken on this basis. The greater the breadth of areas we cover
with you, the better we understand what you need and the more value we can
add as business advisers. The greater the volume of work we do, the easier it is
for us to realise cost benefits and pass these on to you, our client.
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CMS differentiators
Focused on long-term relationships – we aim to be a business partner to our clients,
over the long term, which means understanding our clients’ sector, strategy and
culture and most importantly being able to offer practical, commercial legal advice.
Indeed, while other firms are geared towards the transactional model, making
profits through deals, we focus on developing long-term relationships with our
clients and delivering on the day-to-day work this entails.
Track record of working with multinationals

Key contacts

— Our local market knowledge benefits clients of
all sizes. Working across multiple jurisdictions
forms the core of our activity. We are very
familiar with the needs of large-scale, industrial
businesses – these form the core of our client
base. Our advice is always both practical and
commercial, helping us to form a down-toearth approach to legal services – whoever we
are dealing with.

Cathy Pitt
Partner, Corporate / Funds
T +44 (0) 20 7367 3294
F +44 (0) 20 7367 2000
E cathy.pitt@cms-cmck.com

Daniel Winterfeldt
Partner, US Securities

Joined up across Europe

T +44 (0) 20 7367 2700

— Because cross-border work has played such a
strong part in the growth of our business, by
default, our teams have got to know and trust
each other. Organising services across multiple
jurisdictions is a perennial problem for professional
service firms. CMS truly distinguishes itself in the
investment it has made in this area.

F +44 (0) 20 7367 2000
E daniel.winterfeldt@cms-cmck.com

The quality and commitment of our people

— One of the benefits of our strategic approach is
that our lawyers have a choice where they focus
their efforts, internationally or nationally, for major
multinationals or for mid-sized businesses.

Facts & Figures

Consistent, responsive and proactive

— 59 offices

— We adopt the same approach to service delivery
everywhere, based on a common training
programme and a shared understanding of what it
is that our clients value.

— 53 cities

Client satisfaction

Albania, Austria, Belgium, Bosnia and Herzegovina,
Bulgaria, Croatia, Czech Republic, France, Germany,
Hungary, Italy, Luxembourg, Montenegro,
The Netherlands, Poland, Portugal, Romania, Russia,
Serbia, Slovakia, Slovenia, Spain, Switzerland, Turkey,
Ukraine and United Kingdom

— We are committed to continuous improvement.
To deliver quality we need to understand your
needs and measure our service against your
demands. Our client feedback programme
leads the legal industry and has won awards for
innovation. The feedback is an independent,
formal evaluation of your satisfaction with our
performance. It is based on interviews with key
members of your team so that service delivery
action points can be developed for
implementation.

— 33 countries
Europe:

Outside Europe:
Algeria, Brazil, China, Mexico, Morocco, Oman and
United Arab Emirates
> 800 partners
> 3,000 fee earners
> 5,500 total staff
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Aberdeen
Edinburgh

Glasgow

Moscow

Amsterdam
London Utrecht
Antwerp

Bristol

Hamburg

Berlin
Leipzig
Duesseldorf

Warsaw

Cologne
Brussels
Prague
Frankfurt
Luxembourg
Stuttgart Vienna
Paris
Bratislava
Munich
Strasbourg
Budapest
Zurich
Geneva
Ljubljana
Zagreb
Lyon
Milan
Belgrade
Sarajevo
Barcelona

Madrid

Rome

Sofia
Podgorica
Tirana

Kyiv

Bucharest

Istanbul

Lisbon
Seville
Algiers

Casablanca

Dubai
Muscat

Mexico City

Beijing

Shanghai

Rio de Janeiro
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CMS Cameron McKenna’s free online
information service
Receive expert commentary and analysis on key legal
issues affecting your business.
Register for free email alerts and access the full
Law-Now archive at www.law-now.com
CMS Cameron McKenna LLP
Mitre House
160 Aldersgate Street
London EC1A 4DD
T +44 (0)20 7367 3000
F +44 (0)20 7367 2000

© CMS Cameron McKenna LLP 2014

The information held in this publication is for general purposes and guidance only and does not purport to constitute legal or professional advice.
CMS Cameron McKenna LLP is a limited liability partnership registered in England and Wales with registration number OC310335. It is a body corporate
which uses the word “partner” to refer to a member, or an employee or consultant with equivalent standing and qualifi cations. It is authorised and
regulated by the Solicitors Regulation Authority of England and Wales with SRA number 423370 and by the Law Society of Scotland with registered
number 47313. It is able to provide international legal services to clients utilising, where appropriate, the services of its associated international offices.
The associated international offices of CMS Cameron McKenna LLP are separate and distinct from it. A list of members and their professional qualifi cations
is open to inspection at the registered office, Mitre House, 160 Aldersgate Street, London EC1A 4DD. Members are either solicitors or registered foreign
lawyers. VAT registration number: 974 899 925. Further information about the firm can be found at www.cms-cmck.com
© CMS Cameron McKenna LLP
CMS Cameron McKenna LLP is a member of CMS Legal Services EEIG (CMS EEIG), a European Economic Interest Grouping that coordinates an
organisation of independent law firms. CMS EEIG provides no client services. Such services are solely provided by CMS EEIG’s member firms in their
respective jurisdictions. CMS EEIG and each of its member firms are separate and legally distinct entities, and no such entity has any authority to bind any
other. CMS EEIG and each member firm are liable only for their own acts or omissions and not those of each other. The brand name “CMS” and the term
“firm” are used to refer to some or all of the member firms or their offices. Further information can be found at www.cmslegal.com
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