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Dear Sirs 

CP 13/15 Feedback on CP12/25: Enhancing the effectiveness of the Listing 

Regime and further consultation 

We are pleased to respond to the above-named consultation paper. Our response to the detailed 

questions is set out in the appendix to this letter. 

If you have any questions, please contract Richard Gillin (rgillin@deloitte.co.uk or 020 7007 0202). 

Yours faithfully 
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Appendix – responses to detailed questions 

Independent business 

Definition of a controlling shareholder 

Q1: Do you agree with our proposed definition of a ‘controlling shareholder’ as described above? 

We welcome the alignment of the definition to be as close as possible with that in LR 11.1.4AR. We note 

that the term “controlling shareholder” may, however, be misleading as it implies that they hold at least 

50%+1 of the voting rights. 

Definition of an associate  

Q2: Do you agree with our proposal to amend the definition of an ‘associate’ as described above? 

Yes. 

Enhanced oversight measures in LR 11 

Q3: Do you agree with our proposals relating to the circumstances for imposition of the enhanced 

oversight measures (LR 11.1.1AR) and the consequences of their imposition (LR 11.1.1CR), as 

discussed above? 

Yes. 

Ordinary course transactions 

Q4: Do you agree with the proposed guidance in LR 11.1.1DG? 

Yes. 

Waiving the application of the enhanced oversight measures 

Q5: Do you agree with the guidance proposed in LR 11.1.1BG? 

Yes. 

Duration of enhanced oversight measures 

Q6: Do you agree that the enhanced oversight by minority shareholders should continue to apply 

until a clean statement has been made in an annual report and the report does not contain a 

statement that an independent director disagrees with the board assessment (LR 11.1.1ER)? 

Yes, subject to our comment on transitional provisions (Q7 below). 

We believe one additional clarification would be helpful. A company that lists during an accounting period 

will often have a controlling shareholder up until the date of listing and until it is admitted to listing, no 

relationship agreement is required. Given that the confirmation in LR 9.8.4R applies to compliance with all 

agreements throughout the accounting period, it may be helpful to clarify this in additional listing rule 

guidance, potentially a LR 9.8.4DG “Where a listed company is admitted to listing during an accounting 
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period, an agreement under LR 6.1.4BR(1) or LR 9.2.2AR only applies from admission to listing. 

Accordingly, the confirmation in LR 9.8.4R(14)(c) and (d) only apply to the period from admission to listing 

to the end of the accounting period covered by the annual financial report.” 

Transitional provisions 

Q7: Do you agree with our proposals for transitional provisions for existing premium listed 

companies with controlling shareholders, as well as for premium listed companies that in due 

course ‘acquire’ a controlling shareholder (proposed LR TR 11, section 1 and LR 9.2.2BR(1))? 

Yes. 

We question whether an additional transitional provision may be required to deal with contracts entered 

into before admission to listing on a non-arms’ length basis. Where such contracts exist, we would expect 

them to have been reported under item 14.2 of Annex 1 of the Prospectus Directive Regulation as set out 

in PR App 3.1 in the FCA Handbook. Investors would have taken account of such contracts in deciding 

whether or not to purchase shares as part of the initial public offering. However, such contracts would 

appear to breach proposed LR 6.1.4DR. It may not be practicable to break such agreements before 

admission to listing; a transitional provision allowing a suitable period for such contracts to continue as 

long as they were disclosed under item 14.2 of Annex 1 would seem appropriate. 

Annual report disclosure 

Q8: Do you agree with our proposals to impose an obligation to make a statement as reflected in 

draft LR 9.8.4R(14) and the associated notification obligation in draft LR 9.2.25R? 

Yes. 

Q9: Do you agree with our proposals in draft LR 9.8.4AR requiring a statement to be included in 

an annual report where an independent director has declined to support the relevant statements 

of compliance made by the board and the associated notification obligation in draft LR 9.2.26R? 

Yes. 

Independent directors 

Circulars in relation to election of independent directors 

Q10: Do you agree with our proposal to require disclosure to be included in circulars relating to 

election of independent directors? 

Yes. It may be helpful to clarify that where the notice of general meeting at which independent directors 

are to be elected will accompany the annual financial report, the requirement may be met by cross-

referring from the notice of general meeting to information in the corporate governance statement within 

the annual financial report which meets the requirements of proposed LR 13.8.17R. This will reduce 

duplication. 

Q11: Do you agree that our proposals in this area should be limited to commercial companies 

with a controlling shareholder or should they be applied to all premium listed commercial 
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companies or all premium listed companies (regardless of whether there is a controlling 

shareholder or not)? 

We agree that they should be limited to commercial companies. 

Individual disclosure requirements 

Q12: Do you agree with our proposal to include specific disclosure requirements as described 

above (LR 13.8.17R(i) and (ii))? Are there other requirements we should consider? 

Yes, subject to our comments in Q10 above. 

Transitional provisions (election of independent directors) 

Q13: Do you agree with our proposal for transitional provisions as set in draft sections 2 and 3 of 

LR TR11 and LR 9.2.2BR(2)? 

Yes. 

Shares in public hands 

Specific criteria for modification of the free float requirement 

Q14: Do you support our proposal to delete LR 6.1.20G and replace it with LR 6.1.20AG as 

described above? 

Yes. 

Application of certain provisions to the standard segment 

Q15: Do you agree that the provisions that are being introduced for the premium segment as 

discussed above should also be introduced for shares listed on the standard segment (LR 14) and 

GDRs (LR 18), including consequential amendments to ‘group’ definition? 

Yes. 

Continuing obligations 

Transitional provisions for voting on matters relevant to premium listing 

Q16: Do you agree with our proposal to allow existing premium listed companies 2 years to bring 

themselves into compliance with LR 9.2.22R? 

Yes. 

Transitional provisions relating to annual report disclosure 

Q17: Do you agree with the transitional provisions as described above? 
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Yes. As a point of clarification, we believe proposed LR 9.8.4CR should refer to “the information required 

under LR 9.8.4R and any information required by LR 9.8.4AR.” Otherwise, an issuer could argue that a 

statement of dissent under LR 9.8.4AR need not be brought together in one place. 

We suggest that the FCA continues to monitor the effectiveness of this new requirement. We understand 

that the intention was to bring together disclosures relating to shareholders’ rights in one place. However: 

 some disclosures relevant to an assessment of shareholders’ rights are contained in other rules 

(notably LR 9.8.6R(2) and DTR 7.2.10R); and 

 some of the information in LR 9.8.4R relates to matters other than shareholder rights (notably LR 

9.8.4R(1) which deals with capitalisation of interest, LR 9.8.4R(2) which deals with profit forecasts 

and estimates, and LR 9.8.4R(4)-(6) which relate to directors’ remuneration). 

In due course it may be more helpful to bring together the information required by LR 9.8.4R(3) (if it is not 

removed as proposed in Q19) and (7)-(14) and LR 9.8.6R(2) with the information required by DTR 

7.2.10R. As part of the move to electronic filing of annual reports announced in the Chancellor’s Autumn 

Statement, the need to bring such disclosures together may also be reduced as with electronic tagging it 

will be easy to find. 

Miscellaneous amendments to LR 9.8.4R 

Q18: Do you agree with our proposal as explained above? 

Yes. 

Smaller related party transactions 

Q19: Do you agree with our proposals for the treatment of smaller related party transactions as 

discussed above? 

Yes. 

The Listing Principles 

Consequential changes to LR 7 and DEPP 6 

Q20: Do you agree that the consequential changes described above are appropriate? 

Yes. 

Cancellation of listing 

Q21: Do you agree with Option 1 or Option 2? 

We have no views on this question. 

Q22: Have we set the 80% threshold in draft LR 5.2.11DR at the appropriate level? 

We have no views on this question. 


