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INTRODUCTION

For most companies and their owners, an initial public offering (IPO) is a “once-in-in-a-lifetime”
event that may represent the culmination of many years of hard work. The IPO may provide both
the shareholdersand management of the company with asignificant sense of accomplishment
and willarguably be one of the mostimportant milestones in the corporate evolution of a
company, for its owners, management, employees and other stakeholders.

AnIPO, however, will also frequently bring with it a sense of upheaval as significant changes are
oftenrequiredto be made to the way acompany operates and conducts itself - membership of
the new “public” world brings with it legaland compliance obligations that need to be both
understoodand complied with.

This guide provides an overview of some of the key issues that we believe all directors, members
of senior management, general counsels and other key decision makers of a potential IPO
candidate should be familiar with. However, it is notintended asa comprehensive treatment of
the subject matters covered by the guide or of all matters relevant toan IPO. This guide isalso not
intended as a substitute for legal advice and we encourage our readers to reach out to the
authors of this guide, any of the other key members of our European Equity Capital Markets
Practice listed in the back of this guide or any other regular contact at Mayer Brown before taking
any action with respect to the matters discussed herein.

WHAT ARE THE REASONS AND POTENTIAL BENEFITS OF CONDUCTING AN [PO?

Thereareanumber of different reasons why acompany and its owners may consideran IPOand
thelisting of its shares onastock exchange. Common reasons foran IPO include, but are not limited
to:

® theneedtoraiseadditional capital to fund further growth of the company, either organically
orthroughacquisitions;

® theneedtoprovide existingshareholdersinthe company witha“liquidity event”andan
optionto “exit” all or part of their investment;

® theneedtofacilitate the transition froman “owner-managed” company toa more widely-
held company with a professional (non-owner) management team, frequently in connection
with succession planningin family-owned or otherwise tightly-held companies;

® thedesireto providevalue to shareholders through a spin-off of a particular division or line
of business;and/or

® thedesiretoenhancethe profile and standing of the company with customers, suppliers,
lenders, other investorsandas anattractive employer.

Beinga public company can have significant benefits, including:
® accesstoamuchbroaderand potentially international investor base, consisting of both
institutional and retail investors;

® accesstothe capital marketsasanadditional source of capital, through both subsequent
equity offerings and potential debt offerings, possibly on more favorable terms than those
available inthe private equity or loan markets;

® increasedliquidity for existing shareholders (includingemployees of the company that may
haveacquired sharesas part of their compensation arrangements);
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® theabilitytousethelisted shares of the companyas a potential acquisition currency;

® anenhancedability toattractand retain key talent for the company by beingable to offer
executive and employee compensation and incentive arrangements such as incentive shares,

stock options or similar arrangements;and/or

® agenerallyenhanced company profileandincreased confidence in the company by investors,
creditors, customers, suppliers and other stakeholders in the company, deriving fromits
statusasapublic company and the enhanced transparency and disclosure that comes with
that status.

WHAT ARE THE POTENTIAL COSTS AND OTHER POTENTIAL DOWNSIDES OF
CONDUCTING AN IPO?

While beinga public company can offer many advantages, the owners of a private company
should not take the decisionto conductan IPO lightly and will need to carefully consider the
various downsides that can come with beinga public company, including:

® thecostsresultingfromanIPO,i.e.bothin connectionwiththe IPOitselfaswellasthe
ongoing costs of beinga public company, including costs of maintaining a public company
board and management team, costs of ongoing reporting obligations, listing fees. costs of
the company’sauditors, costs of legal advisers and general compliance costs;

® theloss of control by the existing owners (in terms of having to deal with other shareholders,
adheringtoanew set of rulesand regulations and being susceptible to market conditions)
andincreased transparency (including disclosure of beneficial shareholdersandincreased
transparency with regard to related party transactions);

® thepotentially significantly increased compliance burden;and

® exposureto potential scrutiny and activism by public shareholders.

ISYOUR COMPANY READY FOR AN IPO?

Once the owners of a private company have determined that the benefits of “going public”
outweigh the downsides, the company and its shareholders, together with their respective
financial,accountingand legal advisers, will need to consider whether itis ready foran IPO or
whether the company would benefit from remaininga private company, at least for the time
being.

Theideal IPO candidate tends to exhibit some or all of the following characteristics:

® aclearlydefinedstrategy and growth story for the company;
® atrackrecord of soundfinancial performance and asolid balance sheet;
® marketleading positionsand favorable industry trends/growth prospects;

® alarge potential customer baseand products or services that are attractive and accepted by
the market;and

® anexperienced managementteam withaproventrackrecord.



The company’s “equity story” will need to be considered - investors will need to be provided with
facts, figures and details as to why they may wish to consider purchasing shares in the company.
Thefinancialadvisers together with the company and its owners will develop the equity story by
focusingonthe position of the company asagrowth orincome play, its position withinits market
and sector, its strengths, strategy, track record and business plan together with macro data. All of
this will need to be clearly and convincingly outlined ina management presentation or other
documentat the outset of the process for the benefit of the financialand legal advisers involved
inthe proposed IPO. Management will need to ensure that any key assumptions and projections
aresupported, to the extent possible, with independent information, to allow the company’s
financialadvisers and/or underwriting banks to assess the feasibility of an IPO.
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GETTING READY

Priorto “going public”,the ownersand management of a potential IPO candidate, in consultation
withtheir advisers, will have to putin place a corporate governance structureand other internal
proceduresand guidelines that are suitable for its life asa public company. In addition, the period
leadingup tothe IPOis alsoan opportune time to consider what, if any, modifications, changes or
amendments the owners and/or management of a potential IPO candidate may consider making
tothe companyinthe near-tolong-term.

In consideringany such necessary or desirable changes, itisimportant to bear in mind that many
changes (i.e.those that require shareholder consent under applicable corporate law or under
the listing rules of the exchange on which the shares of the company will be listed) may be much
easier (i.e. less costly and time-consuming) to implement prior to the IPO when the company
may still be more closely held and is not yet subject to the relevant listing rules. In practice,
certain changes may almost be impossible toimplement after the IPO, once the company hasa
potentially large percentage of public shareholders with possibly divergent agendas and
incentives, especially if applicable listing rules may require approval of a majority of disinterested
/non-controlling shareholders for certain transactions.

Gettingready foran PO may, for example,include (i) simplifying the company’s capital structure,
(i) moving assets out of or into the entity or group that with be listed, (iii) an intra-group
restructuring to make the company operate in a more tax efficient manner, (iv) formalizingand
properly documenting any existing relationships and commercial dealings between the company
andits pre-IPO owners, (v) addressing internal “housekeeping” matters, such as reviewing and
amending the company’s constitutional documents, committee charters or other organizational
documents, (vi) puttingin place a corporate governance structure suitable for a public company,
includingaboard of directors with independent members and various committees necessary for
apublic company, (vii) reviewingand organizing the company’s financial records, (viii)
establishing or reviewing, together with its auditors, the company’s internal controlsand
creating procedures to support the ongoing public reporting of the company post-IPO, (ix)
reviewing,amendingand/or puttingin place appropriate compensation, (equity) incentive and/
or pensionarrangements, (x) reviewing the company’s policies for corporate communications
and establishingaformal investor relations programand (xi) creating, reviewing and/or updating
awebsite suitable fora public company.

Toavoid unnecessary costs and delays, many of these issues can and should be considered
sufficiently inadvance of the formal IPO “kick-off” meeting.

ARE THERE ANY CHANGES THAT NEED TO BE MADE TO THE COMPANY’S CAPITAL
STRUCTURE AND TO THE RELATIONSHIP WITH ITS KEY SHAREHOLDERS AND OTHER
RELATED PARTIES?

Thelisting requirements in many jurisdictions, coupled with investors’ expectations as to what
arrangements they consider to be acceptable, may require significant changes to be made toa

company’s capital structure and to its relationship with its existing shareholders. The company
andits owners, with support fromtheir financialand legal advisers, should therefore scrutinize
their respective positions and various relationships early-on,and then determine the nature of
any changes that may be required and what arrangements will or should continue post the IPO.
Most (if notall) issues can typically be addressed and there are fewissues that are true “deal



killers”. However, the time it may take to agree and implement certain changes should not be
underestimated and this process should startin earnest as soonasadecision has been made to
proceed with the IPO.

Analysingand Simplifying the Existing Capital Structure

Many potential IPO candidates will have raised capital in the past from investors in private capital
raisings,and where companies have been funded by venture capital, in particular, there may have
beenseveralformal fundingrounds. Asaresult,itis not uncommonto find IPO candidates with
highly complex share capital structures that may comprise multiple classes of ordinary and/or
preferred shares. Whileina pre-IPO world the existence of many different share classes may be
acceptable, the circumstances foralisted company are very different. It may therefore be
necessary to significantly simplify the share capital structure of the IPO candidate and, ideally,
convert/collapse the different classes of sharesinto justasingle class of ordinary shares on or
beforethe IPO date.

However, therights of the holders of the different share classesand the interaction of those
rights across the different classes can be highly complexand, if not structured and documented
properly at the time of each funding round, certain classes of shares or even individual
shareholders may effectively be able to block necessary or desirable changes to the company’s
capital structure, creating potentially significant holdout value for the relevant investors, even
werethe relevant (earlier round) investors, may otherwise have been significantly dilutedas a
result of subsequent funding rounds and only hold a small economic stake in the company.
Matters can be further complicated by the existence of options, warrants and/or convertible
bonds.

Inaddition, the legal advisers of both the company and the underwriters will have to thoroughly
diligenceall prior funding rounds to ensure that all existing shares of the company have been
validly issuedinaccordance with applicable law and not, for example, in violation of any applicable
pre-emption rights.

Revisiting Relationship with Key Shareholdersand other Related Parties

The companyandat least its key shareholders will also frequently be parties toashareholders’
agreement that governs their relationship. Shareholders’agreements usually contain,among
other things, provisions that place restrictions on what the shareholders and the company can
do, define how decisions in the company are made, determine who gets to nominate or appoint
directorsand define the circumstances in which shareholders can sell shares in the company or
under which the company canissue new shares. Again, while certain types of shareholders’
agreementsandarrangements may be perfectly normalandacceptableinapre-IPOworld, it
may be necessary to terminate or at least substantially revise them on or prior to the IPO date. On
the other hand, to the extent there will continue to be a“controlling shareholder” after the IPO,
applicablelisting rulesand/or market expectations may require that this relationship be
formalized and appropriate protections for non-controlling/minority shareholders be put in
place. See also “Key Documents-The Relationship/Controlling Shareholders’ Agreement” below.

Inaddition, itis not uncommon for key shareholders of an IPO candidate and/or their affiliates to
also be significant customers or suppliers of the company, or to have other significant
relationships with the company. For example, the founder/controlling shareholder of the IPO
candidate (rather than the company itself) may be the legal owner of key operatingassets or
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intellectual property rights on the (exclusive) use of which the company may depend to operate
its business. Formalizingand properly documenting (onarm’s length terms) any such “related
party transactions”and commercialarrangements between the company and its pre-IPO
owners (and properly describing themin the IPO prospectus) can be crucial for the success of the
IPO. This may involve entering into formal (long-term) purchase or supply agreements or IP
licensingagreements and/or transferring key assets to the company. See also “Key Documents

- The Relationship/Controlling Shareholders’ Agreement” below.

Special Situation (Privatizations)

Properly defining the future relationship between the selling (government) shareholderand
the companyandits future (public) shareholders can be particularly challengingin the
context of privatizations. Not only will the government frequently remain a key customer and/
orsupplier of the company, butin certain regulated industries (e.g. defence, power,
telecommunications, transportation, mail, ......) may also be the company’s main regulator
with the ability to materially impact the company’s (compliance) costs, the pricing forits
products or services and its overall profitability through political and/or regulatory decisions.
Especially if the government or agovernment controlled entity remains the controlling
shareholder post-IPO, there may also be a (perceived) risk that the government may use its
voting power inaway that, for political reasons, is not in the best (economic) interest of the
company and its public shareholders. In other cases, the government may privatize one
particular piece of infrastructure viaan IPO, but retain, maintain and potentially subsidize
other,competinginfrastructure. These are all potential issues that will have to be addressed
both throughappropriate businessand risk factor disclosure in the offeringdocuments as
wellas through appropriate government assurances and undertakings.

WHAT IS THE RIGHT CORPORATE GOVERNANCE STRUCTURE FOR THE COMPANY
POST-IPO?

Corporate governance structures that may be appropriate and may even have proven to be
highly effective fora particular company inthe pre-IPO world, may nevertheless be unsuitable
foracompany onceitssharesare publicly listed. The company and its owners, with support from
their financialand legal advisers, will therefore need to carefully review and, in all likelihood,
supplement or possibly even completely replace existing corporate governance structuresin
preparation foraproposed IPO. Factors that will influence the post-IPO corporate governance
structureinclude (i) applicable securities laws, (ii) the rules of the stock exchange(s) on the which
the company’s shares will be listed, (iii) the expectations of investors and the investment
guidelines of key institutional investors, (iv) market practice for similar listed companies in the
relevantjurisdiction, (v) the requirements of the underwriters for the IPO and, of course, (vi) the
type of board, both in terms of size and composition, the company needs to be successfulasa
public company.

In practice this means, at the very least, thatacompany proposing to listits shares on aregulated
stock exchange will be expected to have anappropriate mix of executive and non-executive
directors onits board, with the right set of skills as well as personal and professional
backgrounds. Inaddition to board members with relevant industry and/or geographic expertise,
the companyand its owners will typically also want to appointat least aminimum number of
directors that have served on the boards of other public companies and that are financially



literate and/or have experience with public company reporting. Other considerations, such as
ethnic, gender and age diversity of the board, can also be afactor in determining the perfect
“mix” foraparticular company.

Inaddition, public companies will be expected (i.e. are frequently required underapplicable
securities laws, listing rules and/or corporate governance codes) to appoint at least aminimum
number of (non-executive) so-called “independent” directors to the board, to avoid potential
conflicts of interestand to ensure that the board can properly exercise is supervisory role.
“Independence” in this context can be defined differently in different jurisdictions, but typically
means that the relevant director must not have any material relationship with the company or its
management, other than his or her roleas adirector. Only non-executive directors can therefore
be independent, but other relationships with the company or company management may also
negate independence underapplicable rules,including other employment or consulting
relationships with the company, ownership or an executive role at a (significant) customer or
supplier of the company or even family ties with senior members of company management.
Some corporate governance codes (including the UK Corporate Governance Code) setouta
non-exhaustive list of criteriato determine whether adirector is “independent”.

Because “independence” typically meansindependence (i.e.lack of conflicts of interest) of the
relevant director(s) from the company and company management, significant share ownership
orthefactthataparticular director may have been appointed by a particular shareholder, for
example, may not necessarily be problematic. However, in particular where there will continue to
be one or more dominant or controllingshareholdersinacompany post-IPO, it may also be
necessary to ensureaminimum number of directors thatarealsoindependent from such
controlling shareholder(s) and can therefore protect the interests of the (public) minority
shareholders and make sure that no individual or small group of individuals can dominate the
board’s decision making. Thisis particularly important where asignificant shareholder or
affiliates of that shareholdersarealso significant customers or suppliers of the company and
where independent directors will have to confirm the arm’s length nature of any future
transactions with the shareholder or its affiliates.

The precise balance of how many independent/non-executive directors should be appointed will
depend onfactors such as the size of the company, what exchange the shares will be listed on, the
type of listing that is being sought and/or market practice. Inany case, the process of identifying
and recruiting the right director candidates can take considerable time and effort and should
therefore be started as soonasadecision to conductan IPO has been made. Inadditionto
specialist search companies, the underwriters for the IPO will also frequently be able to assist
withintroducing possible candidates to the company. See also “Ongoing Obligations asa Public
Company” - Ongoing Obligations of Listed Companies inthe U.S. - Corporate Governance
-Independent Directors” below.

Other corporate governance questions that frequently arise in connection withan IPOinclude
() whethertheroles of chairman of the board and chief executive officer should be performed
byasingle individual or (as considered by many to be international best practice) splitand (ii)
whether the chief financial officer should be adirector. The applicable corporate governance
regime may also require that various board committees be established prior to the IPO (if they
are notalready in existence), includinga remuneration/compensation committee,anomination
committee and an audit committee. Depending on the industry in which the company operates,
additional committees may be required or appropriate, such asarisk committee (e.g. banks),an
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investment committee (e.g. development companies), an environmental committee (e.g.
mining) and/oratechnology/R&D committee (e.g. IT or life sciences companies). The charters/
terms of reference and composition of these committees will need to be considered and the
company’s legal advisers will liaise with the company and its other advisers to agree on the scope
and content of the respective committee charters.

Companies may finally find that the applicable corporate governance regime canalso influence
the (maximum) size and nature of compensation packages for senior managementand directors.
For example, companies with a Premium Listing on the London Stock Exchange would expect
thatshares granted to directors or other forms of deferred remuneration do not vest,and
options do not become exercisable, in less thanthree years.

HOW CAN THE COMPANY’S EMPLOYEES BENEFIT FROM AND PARTICIPATE IN THE IPO?

One of the many advantages of an IPO is that it enables efficient employee participation in the
financial performance of the company. Most IPO candidates will therefore at least consider
puttingin place, effective as of the IPO date, long-term equity incentive plans for at least certain
groups of (senior) employees, consistent with similar plans used by other public companies of
similar size and in similar industries. If properly structured, these plans can align the interests of
the companyandits employeesandthey canalso serveasanimportanttool to recruitand retain
top talent for the company. Of course,any such plans need to be structured to comply with
applicablelocal laws, i.e.therelevantlawsin thosejurisdictions in which any particular employees

reside.

Inaddition, “employee offerings” in connection withan IPO can be auseful (and sometimes
necessary) tool to achieve employee participation from “day one” and/or to overcome potential
resistancetoan PO (in particular,in the context of a privatization) by trade unions. In connection
withthe recentIPO and privatization of Royal Mail in the UK, for example, the threat of national
industrialaction by the main trade union caused (i.e. forced) the UK Government to give 10% of
Royal Mail’s issued share capital to its employees for free. The following excerpt from the IPO
prospectus (September 2013) may be instructive:

“Through making available free Ordinary Shares representing 10 per cent. of the Company’s
issued share capital on Admission plus an additional 160,000 Ordinary Shares to Eligible
Employees, the Employee Free Shares Offer will also provide the Group’s existing employee
body with asubstantial and meaningful stake in the business, helping to align their interests
with those of the Group and offering the potential for them to benefit from growth and the
performance of the modernised business. Admission will also permit the introduction of
further employee share ownership schemes, which will assist on an ongoing basis in the
recruitment, retention and incentivisation of both employees and senior management.”

Employee offerings typically involve offerings of “restricted” shares (i.e. they cannot be on-sold
until the expiration of a (multi-year) restricted period) either for free or, at least,at a discount to
the public offering price. Inaddition to existing employees, employee offerings are sometime
also extended to former/retired employees, in particular in the context of privatizations.

Asdiscussedin more detail under “Certain Securities Law Considerations-European Securities
Law Considerations” below, most IPOs are structured to permit aretail offeringonly in the
company’s “home jurisdiction”,i.e. the jurisdictionin which the relevant regulator has reviewed/
approved the offering document and/or where the company’s shares are listed and admitted to



trading. Any employee offeringsin other jurisdictions will therefore frequently have to rely on
available exemptions underapplicable local securities laws.

INVESTOR RELATIONS

One of the benefits of beinga private company is that there is typically no need to engage with
any public securities holders (i.e. bond holders or public shareholders) and no public reporting
obligations. Private companies, even those of asignificant size, therefore typically do not have
any (full-time) personnel dedicated to (and/or experienced with) interacting with public
investors, securities analysts or the mediaat large. To the extent financial information is being
shared with third parties atall, this will typically be limited to the company’s finance/accouting
department providing certain limited financial information to the (bank) lenders underany
existing credit facilities on a confidential basis. To the extent there are any regular and formal
dealings with the media, these may largely fall under the category “sales & marketing”.

This willall change once the company has formally announced its intention to go public,and
certainly once the company’s sharesare listed and publicly traded onastock exchange. In
particular,the company will be subject to ongoing reporting obligations, requiring it to publish
formalannualandinterim reportsaswellas to publiclyannounce certain material developments
that may affect the price of the company’s shares onareal-time basis. Any material mistakes or
omissionsin these reports orannouncements, delays in publishingany required reports or
making required announcements or inaccurate, unapproved and/or selective disclosure of
material, non-publicinformation either orally or in writing (e.g. disclosure of information by
unauthorized/junior employees or even ad hoc statements by senior managementin response
to questions with investors,analysts orjournalist, possibly eveninasocial context), can have a
significantimpact on the company’s share price and not only damage acompany’s reputation,
butalso expose both the company and the individuals involved to potential civiland criminal
liability for securities fraud, market abuse, insider trading or similar laws and regulationsin
various jurisdictions. For more detail, see “Certain Securities Law Considerations”and “Ongoing
ObligationsasaPublic Company” below.

Itistherefore critical foran IPO candidate to start early-oninthe IPO process to review the
company’s policies for corporate communications, establish aformal investor relations program
andto create, review and/or update a website suitable for a public company. This will often mean
hiringone or more full-time investor relations professionals or re-assigning existing employees
withthe relevant experience. In addition, many companies also find it helpful to engage the
services of aspecialist public relations firm to assist the company in connection with the IPO
process (and afterwards) with the various press releases, presentations, question and answer
briefings, the creation of a dedicated investor relations website and arranging press interviews
and coverage.

Of course, the need for effective communication with the company’s investors and other
stakeholders does not end on the date of the IPO. To the contrary, to be able to fully realize many
of the benefits of being a public company (see “Introduction-What are the reasons and potential
benefits of conductingand IPO?” above), the company will need to continue to work with its
investors,to engage and keep them updated about the company’s strategy, its progressin
executingits plansand ensure that they are not surprised by any untoward developments.
Therefore, itisimportant that post the IPO, the company maintains an effective investor
relations program andimplements best practices with regard to disclosure policesand
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procedures, establishesand maintains close relationships with investors and the media,
organizes investor road-shows, develops processes for earnings and key announcements and
reports.

Itislikely that duringtheir early days asa public company, issuers will consult more frequently
withtheirlegal advisers to determine what announcements are required, when they should be
made and what they should contain. Itis also likely that the company will require assistance from
bothitslegaladvisersandinvestor relations consultantsinthe preparation of theinitial
regulatoryfilings (@nnual reports, interim reports etc.) as the content of suchannouncements is
oftendriven by the regulation and/or law and market practice.

WHAT IS THE RIGHT LISTING VENUE FOR MY COMPANY?

One of the key decisions to be taken at the very outset of the IPO process is the choice of listing
venue or venues, which can have asignificantimpact onthe general market perception of the IPO
andthevaluation of the shares.

Many decisions about the exact offer structure ofan IPO have only alimited impact onthe overall
IPO process and transaction documentation and therefore can be (and typically are) taken
relatively late in the process once aspecific target launch date has been set and the issuer and
underwriters have a better understanding of the then prevailing market conditions. The choice
of listingvenue or, for example, the decision of whether or not US investors will be permitted to
participate in the offering, however, will ordinarily have adirect impact on the IPO process, the
extentand nature of the documentation required for the initial listing as well as the company’s
ongoing reporting obligations. Changesinthelistingvenue(s) at anadvanced stage of the IPO
process could therefore resultin significant delays and additional expenses.

The choice of listing venue involves two distinct decisions: the choice of the jurisdiction (and thus
the securities regulator) for the transaction and the choice of the market where the shares will be
listed.

Foracompany registered in the European Economic Area choosing to undertake an initial public
offeringin Europe, the appropriate regulator is determined by law. Pursuant to articles 2(m) and
13 0f Directive 2003/71/EC (asamended from time to time, including by Directive 2010/73/EU, the
“Prospectus Directive”), the prospectus relating to the offering can only be published once it
has beenapproved by the competent authority of the “home Member State” of the issuer. For
equity offerings, the home Member State is where the issuer hasits registered office. Thereisa
mechanism permittingthe transfer of the IPO to a different regulator with the agreement of
bothregulators, but this procedureis rarely used.

Europeanissuers may, of course, elect to make their initial public offeringand have their sole
listing outside of the European Union, in which case the Prospectus Directive would not apply.
Forexample, Europeanissuers do occasionally list directly in the United States, on the New York
Stock Exchange or Nasdag. Similarly,in recent yearsafew Europeanissuers have chosento
directly list on the Hong Kong Stock Exchange. Similarly, non-European companies have elected
tolist their IPO shares on the regulated or exchange-regulated markets in Europe, particularly on
the Alternative Investment Market (AIM) in London or on Euronext Paris.



However, the great majority of Europeanissuers conductingan IPO will elect to conduct their
offeringintheirhomejurisdiction, subject to the local securities regulator and listed on the local
market. Thereareavariety of reasons for this practice. Theissuer may conductallora
significant part of its activities inits home country and will often manage its activities from that
jurisdiction. Alarge percentage of the workforce, customers or assets may be located there.
Localinvestors, both institutional and retail, may already be familiar with the issuer, providing a
natural demand that will contribute to the success of the offering. The local regulator will
ordinarily speak the same native language as management, and will be familiar with the corporate
law and corporate governance practices applicable to theissuer. There may be better coverage
fromthefinancial press and financial analysts, potentially providing longer term support for the
shares. For some transactions, such as privatizations, political considerations may be relevant to
the choice of jurisdiction, while in situations like a spin-off transaction there may be a significant
natural shareholder base that contributes to anissuer electing fora particular market.

These very same considerations may, of course, push anissuer to consider listing outside its home
country. Forexample,aluxury goods company may have asignificant customer base in Asia, which
may translate into significant demand by retail investors for the company’s sharesinan IPO and
causethe company to elect Hong Kongasalisting venue. A prominent exampleis PradaS.p.A.,
which conductedits IPO onthe Hong Kong Stock Exchange in 2011. Similarly,an IT/Internet or
biotech company might conclude that it can get better pricingand other benefits throughalisting
onNasdaqorthe New York Stock Exchange. A prominent recent example of suchacompanyis King
Digital Entertainment plc, the maker of the “Candy Crush” Smartphone game which conductedits
IPO onthe New York Stock Exchange, rather thanin London. The reasons why some companies
decideto pursueeitheraprimary or secondary listing of their shares outside their “home market”
arelargely non-legalin nature andinclude: (i) access to abroaderand potentially more international
investor base, (i) the ability to use the listed shares of the company as a potential acquisition
currencyinaparticular market, (i) an enhanced ability to attract and retain key talent for the
company by beingable to offer executive and employee compensationandincentive arrangements
(suchasincentive shares,stock options or similararrangements) ina particular jurisdictiontoa
large number of local employees, and (iv) agenerally enhanced company profileand increased
confidenceinthe companyinaparticular market by investors, customers, suppliersand other
stakeholdersin the company. Additional considerations include the potential to be included (upon
completion of the IPO) ina particularindexona particular stock exchange (thereby automatically
requiring related index funds to purchase the company’s shares),as well as the fact that asignificant
number of the company’s peers/competitors/other companies in the same or related industries
may be listed ona particular market, which can mean better exposure to specialistindustry funds
andbetter research coverage.

Forissuerselectingto listin Europe, the second major decision will be whether to list onamarket
regulated by the local securities regulator (i.e.a“regulated market”, such as the London Stock
Exchange Main Market, NYSE Euronext or Deutsche Borse Prime Standard) or regulated only by
therelevantsecurities exchange (i.e.an “unregulated/ exchange-regulated market”, such asthe
Alternative Investment Market (AIM), Alternext or Deutsche Bérse Entry Standard). In general,
theregulated market is the home for more established IPO companies,and the exchange-
regulated markets are more appropriate for smaller, growing companies. Compared to
exchange-regulated markets, regulated markets will typically require three years of audited
financial statements, larger minimum capitalizationsand aminimum free float. Accessing
regulated markets will generally be more costly and time-consuming,and ongoing reporting
requirements more burdensome.
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Outside of Europe, the US remains the largest and most liquid capital market globally and
continuesto attract many foreign private issuers. Inrecentyears, the US Congress and US
Securities and Exchange Commission (SEC) have adopted many accommodations designed to
make obtainingand maintaininga US listing easier and more attractive for foreign companies, at
atimewhenthe relevant rulesin Europe have become more onerous. A US public offeringand
NYSE or Nasdagq listing, however, would require the filing of a registration statement with the
SEC, trigger ongoing SEC reporting obligations (with related ongoing costs that are not
insignificant) and subject theissuer to other compliance burdensand potential enhanced
liability. Companies listingin the US also become fully subject to the US Foreign Corrupt Practices
Act (FCPA) with regard to their global activities,and rigorous enforcement action by the SEC and
US Department of Justice for potential violations. At the same time, issuer’s can often capture
potentially large US investors through a Rule 144A offering, without triggering the ongoing
obligations triggered by a US public offeringand/or New York listing. See also “Certain Securities
Law Considerations-US Securities Law Considerations” below.

Foreign companies that nevertheless opt fora US listing typically do so because (i) alarge
number of their peersarelistedin the US, (i) the US is a key market for them, (i) alarge
percentage of (key) employees and productionsitesare based inthe US, (iv) their US employees
expectto be partly compensated with shares/options and/or (v) they need US-listed sharesasan
acquisition currency for potential public takeovers in the US. This is why US listings, for example,
remain particularly attractive for life sciences (pharmaceuticals/bio-tech) and IT companies.



OFFERSTRUCTURE

Inadvising companies and their ownersin connection with their capital markets transactions, we
arefrequently asked for our views onthe matters described below. We have therefore attempted
toaddress these matters based on the personal experiences of the authors of this guide.
However, most (if notall) of these mattersare primarily of anon-legal nature. We therefore
recommend that potential IPO candidates and their ownersalso solicit input on these matters
fromthe underwritersand any other financial advisers they main retain in connection with any
proposed IPO.

REG.SVSRULE 144A OFFERING

To maximize the achievable share price and potential offering size and to generally improve the
chances of success of an IPQ, itis always advantageous,asageneralrule, to be able to offerand
sellsharesinthe IPO toasbroadaninvestor baseas possible. Thisincludes havingat least the
option of approaching “qualified institutional buyers (QIBs)” in the United States in reliance on
the exemption from SEC-registration provided by Rule 144A under the Securities Act, i.e. if
market conditions at the time of the launch of the IPO make it advisable or necessary to do so.
While aRule 144A offering involves certain additional costs (e.g. because of required due
diligence investigations and more stringent disclosure requirements) and sales to US investors
carryapotentially higher liability risk for possible misstatements or omissions in the prospectus,
the USremainsthe largest and most liquid capital market globally and has remained open for
business throughout most of the recent global financial crisis. See also “Certain Securities Law
Considerations-U.S. Securities Law Considerations” below for more detailabout Rule 144A and
RegulationS.

Of course, just becauseatransactionis structured to be eligible for offersand sales in the United
States does not mean that the company or the underwriters for the IPO will actually have to
actively target USinvestors or even offer any shares to USinvestors at all. However, evenif no
sharesareactually being offered to US investors, there isaview that the “Rule 144A label” can
have apositiveimpact on non-US offersas well, i.e. that even non-US investors may take
additional comfort fromthe higher level of diligence and more stringent disclosure standards
required foraRule 144A offeringand potentially reward this by way of a higher share price. We
note that,asapractical matter, most significant IPOs by Europeanissuersin recent years appear
to have involved offers and sales both outsider the United States in reliance on Regulation Sand
within the United States to QIBs pursuant to Rule 144A.

Many decisions about the offer structure have only a limited impact on the overall IPO process
and transaction documentation and therefore can be (and typically are) taken relatively late in
the process once aspecific target launch date has been setand the issuer and underwriters have
abetter understanding of the then prevailing market conditions. However,making an IPO eligible
foroffersandsales pursuant to Rule 144Aat alater stage of the IPO process (i.e. after having
prepared documentation consistent witha“Reg.S only” transaction) could result in significant
delays and additional expenses. The “Reg. S vs Rule 144A” question should therefore be answered
attheveryoutset of the IPO process.
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OFFERSIZE

Determiningtheappropriate total offer size foran IPO will require careful consideration ofanumber
of factors, most of which are of anon-legal nature. Those factors may include (i) the currentand
anticipated future funding needs of the companyand/or plans toissue additional sharesin the future,
includingin connection with employee incentive plans or as potential acquisition currency for future
M&Atransactions, (i) any target proceeds from the IPO for the selling shareholdersand/or the
company, (iii) any minimum offering sizeand or “free float” requirements imposed by either investors’
orapplicable stock exchange rules, (iv) the number of shares required for potential employee offersas
describedabove, (V) any voting thresholds for key corporate decisionsimposed by applicable
corporate law, (vi) the (short and mid-term) target/minimum ownership percentage of the selling
shareholders/current owners of the company following the IPO, takinginto account (i) through (v)
above,and (viii) market conditions at the time of the IPO.

PRIMARY VS SECONDARY SHARES

Determining theappropriate split between primary and secondary shares involves similar
considerationsas those involved in determining the total offer size,and willalso depend on the
“equity story” described inthe offering documents. “Primary offering” or “primary
shares” typically refersto the portion of an offering comprising newly issued shares by the
company, whereas “secondary offering” or “secondary shares”, in the context of an IPO,
usually refers to the portion of the offering comprising shares already inissue and held by
shareholders. However, the term “secondary offering” is also often used to refer to a follow-on
offering of new shares such asarights offering, placing or open offer after the IPO.

Asageneral rule,many investors like “growth stories” thatinvolve the injection of at least some
“new money” into the company to support concrete and plausible plans for expansion, either
through organic growth or through acquisitions. However,an IPO candidate should likely not
include primary shares/raise additional capitalinan IPO just for the sake of perception, if it does not
actually need the additional capital at present,and there are many examples of IPOs that only
involved secondary shares. In particular, primary shares may be lessimportantas aselling pointin
connectionwitha privatization or private equity exit as it may be easier to explain the rationale for
the government/current private equity shareholder exiting, in part, their investment, irrespective
of the business prospects of the company. To the extenta company may determine that itis
advisable or necessary to raise additional equity capital in the future, it can always do soin one or
more follow-on equity offerings after the IPO, if and when it actually needs the additional capital.

ALLOCATION -INSTITUTIONAL VS RETAIL?

Theallocation of sharesinan IPO will depend on (i) the quality of individual investors and (ii) the
specific distribution objectives of the company. In some cases, less rational factors and
considerations may also playarole. For example, strong name/brand recognition of the company
and/or its products or servicesamong the investing public (ina particular jurisdiction) may
translateinto high retaildemand (and better pricing) for the company’s shares,and therefore
resultinalargerretailtranche.

1. The offer size should always be large enough to make the offering (and participating in the roadshow) interesting to key institutional investors that want
comfort that they can expect to receive a sizeable allocation should they decide to submit significant orders (i.e. they may not want to waste their time ona
small IPO that may end up being heavily over-subscribed). In addition, the offer size should always be large enough to result in a sufficient “free float”
post-IPO to allow an active after-market to develop that is both deep and liquid. An additional concern of investors may be that the “free float” should be
large enough to give the public minority shareholders at least some say in key corporate decisions under applicable corporate law. “Free float™ refers to
the percentage of the total number of shares outstanding in a company which is held (broadly) by investors other than directors of the company (and their
connected persons) and holders of more than 5% of the company’s shares. In the United Kingdom, for example, the Financial Conduct Authority (FCA)
requires that at least 25% of a listed company’s shares are part of the free float.



Thefinalallocation (including the exact split between the institutional and retail tranches) will
ultimately be agreed between the company and the bookrunner(s) for the IPO immediately prior
to pricing (i.e. after completion of the roadshow). However, it is important that the company
(withinput fromvarious stakeholders, including the proposed underwriters) considers relevant
investor selection criteria early-oninthe process, so that this can be takenintoaccountin
structuring the transaction, drafting the documentation and planning the roadshow schedule.
The company should also consider sharinginformation with the bookrunners about potential
investors it might already know of and/or would like to invite to participate in the IPO.

Investor “quality” is influenced by anumber of factors and depends on many non-legal
considerations, including (i) the importance of a particular investor as avaluation leader (rather
thanavaluation follower), (i) the investor’s ownership levels in the particular industry sector (i.e.
istheinvestoranatural holder rather thanalikely seller?), (iiii) participation of the investorin the
roadshow, (iv) transparency of the investor’s purchase intentions, (v) potential deal feedback
fromtheinvestorand (vi) price indications.

Distribution objectives may include (i) limited flowback (e.g. stable “buy-to-hold” investor base;
no hedge funds), (ii) an appropriate mix of institutional/retail shareholders, (iii) breadth of
ownershipacross target institutions,and (iv) the desire for aftermarket trading of the shares to
commenceatapremiumto the IPO price.

Special Situation (Privatizations)

In

In connection with privatizations, there may also be potential “political” considerations that
can, for example, drive adesire to reserve at least a minimum number of shares for local retail
investors (i.e.tax payers) and/or the company’s employees. Assuming favourable market
conditionsandan IPO price that permits the shares to “trade up” following admission to
trading, includingasignificant local retail tranche, in addition to an employee offering, may
alsoforestall common criticism raised by various public action groups in connection with
many past privatizations in different jurisdictions that the government is selling “crown
jewels” below value to international investors without also giving ordinary tax payers an equal
opportunity to profit. Inafurther step, the selling (government) shareholder ina privatization
may also consider offering the sharesin the local retail offeringata discount to the
international offering price. This, however, will likely require, in some manner, capping the
maximum number of shares per retail investor. In addition, “ordinary tax payers” could also
indirectly participate in (@nd profit from) the institutional offer through allocations to local
investment and/or pension funds.

Of course, it will often be fruitless to try to pre-determine the ultimate split between the
institutionaland retail tranches at the outset of atransaction, as the actual split depends on many
non-legal considerationsas outlined above,as well as prevailing market conditions at the time of
thelaunch of the IPO. Thereisalso no “ideal split” or “one-size-fits-all” approach to allocation.

Asatechnical/legal matter, IPOs are typically structured to permit aretail offeringonly in either
asinglejurisdiction (i.e.the company’s “homejurisdiction”, whichis typically also the jurisdiction
inwhich the company’s shares will be listed) or at most one or two additionaljurisdictions (i.e. to
the extent the company opts forasecondary/dual listingand/or specifically decides to make the
IPO eligible for sales to retail investorsin those additionaljurisdictions. See also “Key Documents-
The Prospectus” below.
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KEY DOCUMENTS

Aninitial public offering typically requires the preparation of the following key documents.

THE PROSPECTUS

The prospectusisadisclosure documentintended to provide potential investors with all material
information necessary to make aninformed decision as to whether or not to invest in the shares
of the company. The prospectus will contain a description of the risks associated withan
investment in the shares, adescription of the company’s business (including strengths and
strategies of the company) and of the industry and markets in which the company operates, a
section entitled “Operating and Financial Review” (OFR) or “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” (MD&A),
historical financial statements, biographies of officers and directors, information about their
compensation, information about any significant pending or threatened litigation, a list of
material properties,adescription of material agreements and any other material information. In
addition to providing potential investors with information about the proposed offering, the
prospectusalso serves to protect both the company and the underwriting banks from liability
underapplicable securities laws for alleged material misstatements or omissions in connection
with the offerand sale of the shares.

Although no hard rule, the term “offering memorandum (OM)” or “offering circular
(0C)”issometimes used instead of the term “prospectus” to indicate that the shares, in
countries other than the country where the sharesare beinglisted, are being offered in (private)
transactions that rely on certain exemptions under applicable securities laws fromthe
requirementto prepare aformal “prospectus”.

InEurope, an Italian company, for example, may prepare an Italian-language “prospectus” that
will comply with the requirements of the EU Prospectus Directive, will be reviewed and approved
by CONSOB (the “competentauthority”in Italy) and used for offers to retail investorsin Italy and
for thelisting of the company’s shares on the Italian Stock Exchange. Within Europe, it would
theoreticallyalso be possible to permit retail offerings (and listings on regulated markets) in
other member states by “passporting” this Italian retail prospectus into any number of “host
member states” by simply requesting that CONSOB notify the competent authority(/ies) in the
relevant host member state(s) that the prospectus complies with the EU Prospectus Directive. If
applicable, the company mayalso be required to prepare atranslation of the “Summary” section
of the prospectusin the language of the host member state, but no separate review or approval
would be required. See “Certain Securities Law Considerations-European Securities Law
Considerations” below. In practice, however,most larger IPOs that are being marketed
internationally also involve the preparation of a full English-language “international offering
circular/memorandum” for offers and sales solely to institutional investors (and possibly
employees) outside the company’s home member state pursuant to available exemptions under
relevant local securities laws (including the EU Prospectus Directive). This international offering
memorandum willalso frequently be prepared so it can be used for offers and sales to “qualified
institutional buyers (QIBs)” inthe United States pursuant to Rule 144A. See “Certain Securities
Law Considerations-U.S. Securities Law Considerations” below.



A company electingto conductaUSIPO onthe New York Stock Exchange or Nasdag, on the
other hand, will be required to file an English-language registration statement (includinga
statutory “prospectus”) with the U.S. Securities and Exchange Commission to permit a retail
offeringand listingin the United States. See “Certain Securities Law Considerations-U.S.
Securities Law Considerations” below. Rather than preparingaseparate offering circular/
memorandum for sales outside the United States, the prospectus for an SEC-registered IPO will
typically contain relevant legends and selling restriction language for various other jurisdictions
inwhichthe IPO may be marketed to investorsand permit exempt sales to institutional investors
and/or other limited circumstancesin those other jurisdictions, including typically within Europe
(orindividual EEA member states) under circumstances which will not require the publication of
aprospectus that meets the requirements of the EU Prospectus Directive,

Of course, where separate offering documents are being prepared for the domestic/retail and
international/institutional offering, respectively,as part of the same IPO, possibly in different
languages, extra care must be taken to ensure that both documents are consistent (i.e.do not
conflict with each other) and also contain materially the same content. Otherwise, the company,
its directorsand underwriters could be exposed to potential claims and liability by the different
investor groups based on alleged material misstatement and/or omissions in one or the other
offeringdocument..

General Formand Content

The specific formand content requirements of prospectusesare driven primarily by the
securities laws of the jurisdiction and the rules of the stock exchange on which the shares of the
company will belisted, as well as the identity and location of the investors to whom the shares will
be offered.

ForIPOsthat are being marketed and sold to the general public and/or arelisted ona“regulated
market” withinthe EEA, such as the main market of the London Stock Exchange, the specific
formand content requirements of prospectusesare largely prescribed by the EU Prospectus
Directive and Annexes |, II, llland XXIl of Regulation (EC) No 809/2004,asamended by
Commission Delegated Regulations (EU) Nos 486/2012 and 862/2012 (the “Prospectus
Regulation™). For ease of reference, the latest consolidated versions of Annexes I, 11, llland XXl
of the Prospectus Regulation are included in their entirety as exhibits in the back of this guide.

Where an offering of shares within the EEA falls within one of the exemptions fromthe
requirementto publisha prospectus under the EU Prospectus Directive and/or where the
European stock exchange on which the shares are beinglisted isan unregulated market oran
“exchange regulated market” (as opposed toa “regulated” market), such as the Alternative
Investment Market (AIM) of the London Stock Exchange, the form and content requirements of
the disclosure documentare likely to be less onerous and will be primarily prescribed by the rules
of therelevant stock exchange.

ForaU.S.IPObya“foreign private issuer”, the formand content requirements of the SEC
registration statement (and the prospectus included therein) are set forthin “Form F-1”. The
FormF-1,inturn, largely cross-refers to the content requirements of “Form 20-F”, whichis also
used for (and specifies the information required in) the annual reports that foreign private
issuers with shares registered under the U.S. Securities Exchange Act of 1934,as amended (the
“Exchange Act”) are required to file annually with the SEC. Both the Form F-1and the Form
20-Fareavailable on the SEC’s website at www.sec.gov/forms.
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However, irrespective of the specific statutory/disclosure regime applicable to a particular IPO
andirrespective of whether the company’s shares will be listed onaregulated or exchange-
regulated market withinthe EEA or onastock exchange in the United States, the company, its
directors and officers, the underwritersand other parties involved ina particular offering must
always ensure that the offering document contains no material misstatements and all material
information necessary soas to enable investorsin the IPO to make aninformed decision as to
whether or not toinvestin the shares of the company.

Thisis because the EU Prospectus Directive and the Prospectus Regulation as well as the relevant
SEC rulesand regulations contain relevant “catch-all” disclosure provisions. Article 5(1) of the EU
Prospectus Directive, for example, provides thata prospectus must “containallinformation
which,accordingto the particular nature of the issuer and of the securities......, is necessary to
enableinvestors to make aninformed assessment of the assets and liabilities, financial position,
profitandlosses,and prospects of the issuer and of any guarantor,and of the rights attaching to
such securities. Thisinformation shall be presentedin an easily analysable and comprehensible
form.”

Inaddition,any material misstatements or omissions in the offering documents will expose the
company, its officersand directors and the underwriters to potential liability under applicable
anti-securities fraud laws in each country in which shares are being offered and sold in
connectionwiththe IPO. Inthe case of an IPO that is being marketed to investorsin the United
States (i.e. eitheran SEC-registered offering or even an offeringjust to “qualified institutional
buyers”inthe United States in reliance on Rule 144A), this means that the offering document
must also be drafted to meet the disclosure standards under Rule 10b-5 under the Exchange Act,
the general US anti-securities fraud provision. In practice, this means that offering documents
usedin Rule 144A offerings are prepared to astandard that is substantially similar to the
prospectus required foran SEC-registered offering, even though a Form F-1is not required.

The Risk Factors Section

Thereisrelatively little guidance on the required format or content of the Risk Factors sectionin
EU Prospectus Directive-compliant prospectuses,apart from the general requirements under
Article 5(1) of the EU Prospectus Directive as described under “-General Formand Content”
above. However, certaininternational best practices continue to evolve that closely mirror the
requirements for risk factors used in U.S. offerings.

Inessence, the Risk Factors section of the prospectus will have to include a discussion of the most
significant factors that make aninvestmentin the IPO speculative or risky. This discussion must
be concise and organized logically, i.e. the risk factors should be described in order of importance
andthe sectionis often divided into subsections, such as (i) risks related to the business of the
issuer, (ii) risks related to the industry in which the issuer operates and (iii) risks related toan
investmentinto the common shares of the issuer. Issuers should also not just present generic
risks that could apply to anyissuer or any offering, but need to explain how each particular risk
affectstheissuer or the shares being offered. For theissuerinan IPO, in particular, these risk
factors may include,among other things, (i) the issuer’s lack of an extensive operating history, (ii)
potentially its lack of profitable operations in recent periods, (iii) its financial position, (iv) risks
relatedtoits business or proposed business or the ability to successfullyimplement the strategy
described elsewherein the prospectus; or (v) the lack of an established market for the shares.



For IPOsthat are eligible for sale to investors in the United States, each risk factor also needs to
be preceded by ashort subcaption that adequately describes the risk,and thisis also more and
more becoming standard for other international / cross-border offerings. Inaddition, risk factors
should also avoid so-called “mitigating factors” language as much as possible, i.e. qualifying
language or explanations as to why investors should not be overly concerned about a particular
risk, for example, because is already being somehow addressed/mitigated by the issuer or
becausethelikelihood of itsactual occurrenceis low.

The Risk Factors section of the prospectus frequently receives a high level of attention by the
issuer,the underwriters, their advisers and even regulators, for different reasons. The uninitiated
ownersand management of an IPO candidate, in particular, may initially be alarmed by the
one-sided and un-balanced nature of the Risk Factors section and may be concerned that the
negative overall tone of the section may convey an unfairand overly negative image of the
company and its prospects, which could distract from the (hopefully) positive marketing
message of the IPO and might therefore have an adverse impact on the pricingand overall
success of the proposed IPO. However, there are other sections of the prospectus thatare
intended (and better suited) to convey the potential benefits and prospects of the company and
aninvestmentinthe IPO,suchas the Business section,which typically includes aseparate
“Strengthsand Strategy” subsection,and the MD&A, which will include a subsection that
describesany known trendsand the key factors affecting the company’s results, both good and
bad. Inaddition, the company and its management will have plenty of opportunities to “sell” the
IPOtosecurities analystsand key investors in person duringanalyst sessionsand the investors
road show that will be organized by the underwriters for the IPO.

The purpose of the Risk Factors section is two-fold: (i) to inform investors of any significant isks
related toaninvestmentinthe IPO and (i) to insulate the company, its directors and officers, the
underwritersandany other offering participants from potential civiland criminal liability in the
event of adeclineinthe price of the shares post-IPO. Of course, the best defence against
allegations of inadequate disclosure in the prospectus or other civil or criminal proceedings
alleging securities fraud will be the ability to point to an express and specific risk factor in the
prospectus that highlights the possibility that the relevant adverse event or development might
occur. Atthe sametime,in our experience, at least key institutional and more sophisticated
investors will expect acomprehensive and robust Risk Factors sectionand may evenviewitasa
positive interms of overall transparency. Openness and transparency in the Risk Factors section
should therefore not normally have a negative impact on the success of the IPO. IPO candidates
andtheir directorsand officers may therefore want to think of the Risk Factors section asa (free)
insurance policy. It comes without saying that a mere abstract risk factor thata particular risk
might occurin the future will not protect against claims based on non-disclosure of a specific
material adverse event or set of facts that have already occurred orarein existence at the time of
the IPO.
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The Business Section

The Business section of the prospectus is intended to provide information about the company’s
business operations, the productsit makes orthe servicesit provides,and the factors that affect the
business. Italsoisintended to provide information regarding the adequacy and suitability of the
company’s properties, plantsand equipment,as well as its plans for futureincreases or decreasesin
such capacity. By its nature, drafting the Business section invariably requires significant factualinput
fromtheissuer,includingsenior management,and cantherefore be verytime-consuming. The
specificitems required to be disclosed inan EU Prospectus Directive-compliant prospectusare set
forthin Annex| of the Prospectus Regulation, whichisincludedinits entiretyasan exhibit to the guide.

Following certain technical details (e.g. about the legal name of the company, its date of
incorporation, its domicile and legal formas well as its registered office or principal place of
business) as wellas adiscussion about the company’s history and development, the company will
berequiredto describe the nature of the its operations and its principal activities, state the main
categories of products sold and/or services performed, indicate any significant new products
and/or services that have beenintroduced and, to the extent the development of new products
orservices has been publicly disclosed, give the status of development. Other items that may
needto be addressed in the Business section may include:

® theprincipal marketsinwhich the company competes and the company’s main competitors
inthose markets,

® adescription of the seasonality of the company’s main business,
® thesourcesandavailability of raw materials or other inputs,

® themarketing channels used by the company, includingan explanation of any special sales
methods,

® summaryinformationregardingthe extent to which the company is dependent, ifatall,on
patents or licenses, industrial,commercial or financial contracts (including contracts with
customers or suppliers) or new manufacturing processes, where such factors are material to
the company’s business or profitability,

® anymaterialinformation relating to the company’s workforce andits relationship with its
employees,

e thematerial effects, ifany, of government regulations on the company’s business, identifying
any relevant regulatory bodies,as well as

® anymateriallegal proceedings.

If the company is part of agroup, it will be necessary to include a brief description of the group,
the group’s organizational structure and the company’s position within the group.

Inaddition, the company will need to provide information regardingany material tangible fixed
assets, including leased properties,and any major encumbrances thereon, includinga
description of the size and uses of the property, productive capacity and extent of utilization of
the company’s facilities, how the assets are held, the products produced and the location, as well
asany environmental issues that may affect the company’s utilization of the assets. With regard
toany material plans to construct, expand or improve facilities, the company will need to
describethe nature of and reasonfor the plan, an estimate of the amount of expenditures
includingtheamount of expenditures already paid,adescription of the method of financing the
activity, the estimated dates of start and completion of the activity,and the increase of
production capacity anticipated after completion.



The Business section isakey opportunity for the issuer to present in detail its “equity story” and
explainits operationsand business prospects to potential investors. The section will typically
include aseparate subsection that describes the company’s strengths and competitive
advantagesas wellas management’s strategy for capitalizing on those strengths in pursuing
future growth of the business. Inaddition to the Risk Factors sectionand the MD&A section, this
”Strengths &Strategy” subsection frequently receivesavery high level of attention and scrutiny
by all offering participants as it willimpact the core marketing message for the IPO. Itistherefore
not uncommon for the lead underwriter for the IPO (with input from the company’s
managementas wellas the relevant industry coverage team) to prepare the initial draft of the
“Strengths &Strategy” for review and comment by the company and its counsel.

The MD&A Section

Aswith the Risk Factors section, thereis ittle guidance on the required format or purpose of the
“Operatingand Financial Review” (OFR) or “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” (MD&A) section in EU Prospectus Directive-compliant
prospectuses,although the following items required to be disclosed inan EU Prospectus
Directive-compliant prospectus are typically included in the MD&A or OFR section: Rule 9
(Operatingand Financial Review), Rule 10 (Capital Resources) and, to some extent, Rule 12 (Trend
Information) of Annex | of the Prospectus Regulation.

Inthe United States, onthe other hand, the “MD&A” has beenakey part of all prospectuses for
decadesandthe SEC hasissued both extensive rules (see Item 303 of Regulation S-K) was well
detailed interpretive guidance over the years on the content, format and purpose of the MD&A.
Theterms “MD&A”and “OFR” are sometimes used interchangeably, although prospectuses or
offeringmemorandafor IPOs eligible for sales to qualified institutional buyers in the United
Statesin reliance on Rule 144A will often use the US term MD&A to indicate that a full MD&A
section has beenincludedinthe documentthat has been drafted (by US lawyers) to meet the
(higher) standards applicable to US offerings under the relevant SEC rulesand guidance.
Prospectuses that only meet the minimum requirements under the Prospectus Regulation and
areonlyintendedto be used for offersand salesin Europe or otherwise outside the United States
inreliance onRegulation S, onthe other hand, often containa (shorter and less detailed) “OFR”
section.

Accordingto SEC Release No.33-8350, the purpose of MD&A is not complicated. It is to provide
readersinformation necessary to an understanding of acompany’s financial condition, changes
infinancial conditionand results of operations. The MD&A requirements are intended to satisfy
three principal objectives:

® toprovideanarrative explanation of acompany’s financial statements that enables investors
toseethe company through the eyes of management;

® toenhancethe overallfinancial disclosure and provide the context within which financial
information should be analyzed;and

® toprovideinformationabout the quality of,and potential variability of,a company’s earnings
and cash flow, sothatinvestors canascertainthe likelihood that past performance is
indicative of future performance.

MD&A should be a discussion and analysis of a company’s business as seen through the eyes of
those who manage that business. Management has a unique perspective onits business that only
it can present. As such, MD&A should not be a recitation of financial statements in narrative form
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oran otherwise uninformative series of technical responses to MD&A requirements, neither of
which provides thisimportant management perspective. The SEC expressly encourages early
top-levelinvolvement by acompany’s management inidentifying the key disclosure themes and
items that should be includedinacompany’s MD&A.

With regard to overall presentation of the MD&A, the SEC emphasizes the following points:

® withinthe universe of materialinformation, companies should present their disclosure so

that the mostimportant information is most prominent;

® companiesshould avoid unnecessary duplicative disclosure that can tend to overwhelm
readersandactasan obstacle toidentifyingand understanding material matters;and

® many companies would benefit from starting their MD&A with a section that provides an
executive-level overview that provides context for the remainder of the discussion.

With regardto focus and content of the MD&A, the SEC similarly emphasizes that:

® indecidingonthe content of MD&A, companies should focus on material information and
eliminate immaterial information that does not promote understanding of companies’
financial condition, liquidity and capital resources, changesin financial condition and results
of operations (bothin the context of profit and loss and cash flows);

® companiesshouldidentifyand discuss key performance indicators, including non-financial
performance indicators, that their management uses to manage the business and that would
be material toinvestors;

® companies mustidentifyand disclose known trends, events, demands, commitments and
uncertainties that are reasonably likely to have a material effect on financial condition or
operating performance;and

® companiesshould provide not only disclosure of information responsive to the technical
requirements foran MD&A underthe relevant SEC rules, but also an analysis that is
responsive to those requirements that explains management’s view of the implications and
significance of that information and that satisfies the objectives of MD&A.

Because potential investors are supposed to read and understand the MD&A on astandalone
basis, the MD&A typically starts with an “Overview” that briefly outlines the company andits
business.

This overview is typically followed by “Key Drivers [ Factors™ that have affected the
company’s past performance and that management expect to affect the company’s results of
operations going forward. These drivers/factors may relate to the economyasawhole, the
industryinwhich theissuer operates orjust to the specificissuerand may include revenue
drivers (e.g. cyclicality or seasonality of demand, competitive developments, loss of patent
protection,introductions of new products or services, ......), cost drivers (e.g. fluctuations in raw
material prices or changesin labor costs), the impact of strategic initiatives (e.g. acquisitions,
divestments or restructurings) or external factors (e.g. exchange rate fluctuations). Of course, it
isimportant to make sure that the “key drivers/factors” described in the MD&A are consistent
with related discussions elsewhere in the offering document, in particular the Risk Factors
sectionand the “Strengths &Strategies” described in the Business section.

One of the most prominent (and often very time-consuming) portions of the MD&A isa
narrative, line-by-line comparisonand discussion (@gain through the eyes of management) of the
issuer’s “Results of Operations” for the three most recent financial years, plus any interim



periods. Assumingthe “Key Drivers [ Factors® subsection is well drafted, the explanations
provided inthis subsection forany significant changes in individual line items over the periods
under review should match the key factorsand not come as asurprise to the reader.

Theissuerwillfurther be required to provide information about its “Liquidity and Capital
Resources”. To the extent material, this information should include (i) historical information
regarding sources of cash and capital expenditures, (ii) an evaluation of the amounts and
certainty of cash flows, (iii) the existence and timing of commitments for capital expenditures
and otherknown and reasonably likely cash requirements, (iv) a discussion and analysis of known
trends and uncertainties, (v) a description of expected changes in the mixand relative cost of
capital resources, (vi) indications of which balance sheet or income or cash flow items should be
consideredinassessing liquidity,and (vii) adiscussion of prospective information regarding
company’s sources of and needs for capital, except where otherwise clear from the discussion.
Therearealsoatleast two scenarios in which companies should consider whether a discussion
andanalysis of material covenants related to their outstanding debt (or covenants applicable to
the companies or third partiesin respect of guarantees or other contingent obligations) may be
required. First,companies thatare, or are reasonably likely to be, in breach of such covenants
must disclose material information about that breach and analyze the impact on the company if
material. Second, companies should consider the impact of debt covenants on their ability to
undertake additional debt or equity financing. If these covenants limit, or are reasonably likely to
limit,a company’s ability to undertake financing to a material extent, the company is required to
discuss the covenantsin question and the consequences of the limitation to the company’s
financial conditionand operating performance.

Followingaseparate subsection on “Off-Balance Sheet Arrangements” and information (in
tabular form) about the maturity profile of the company’s “Contractual Obligations”
(includinglong-term debt obligations, lease obligations and purchase obligations), the company
may finally have to include a discussion of its “Significant Accounting Policies / Critical
Accounting Estimates’. Many estimatesand assumptionsinvolved in the application of
Generally Accepted Accounting Principles (GAAP) have a material impact on reported financial
conditionand operating performance and onthe comparability of such reported information
over different reporting periods. Acompany should address materialimplications of
uncertaintiesassociated with the methods, assumptions and estimates underlying the
company’s critical accounting measurements. Such disclosure should supplement, not duplicate,
the description of accounting policies that are already disclosed in the notes to the financial
statements. The disclosure should provide greater insight into the quality and variability of
information regarding financial condition and operating performance. While accounting policy
notesinthe financial statements generally describe the method used to apply anaccounting
principle, the discussion in the MD&A should present acompany’s analysis of the uncertainties
involvedinapplyinga principle atagiven time or the variability that is reasonably likely to result
fromits application over time. A company should address specifically why its accounting
estimates or assumptions bear the risk of change. The reason may be that there isan uncertainty
attachedto the estimate orassumption, or it just may be difficult to measure or value. Equally
important,companies should address the questions that arise once the criticalaccounting
estimate or assumption has been identified, by analyzing, to the extent material, such factors as
how they arrived at the estimate, how accurate the estimate/assumption has beenin the past,
how much the estimate/assumption has changedin the past,and whether the estimate/
assumptionis reasonably likely to change in the future. Since critical accounting estimates and
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assumptions are based on matters that are highly uncertain,acompany should analyze their
specific sensitivity to change, based on other outcomes that are reasonably likely to occurand
would have a material effect.

The Financial Statements

Europe

Under Rule 20 of Annex | of the Prospectus Regulation, the issuer must provide audited historical
financialinformation coveringthe latest three financial years (or such shorter period that the
issuer has beenin operation),andthe audit reportin respect of each year. The financial
statements must generally be preparedin accordance with IFRS, although under certain
circumstances applicable national accounting standards may be used. IFRS financial statements
arealso now sufficient for offerings to US investors in reliance on Rule 144A, without any need for
reconciliation to US GAAP or description of significant differences between IFRS and US GAAP.
Tothe extent only local GAAP financial statements are available, the issuer, the underwritersand
their respective advisers need to assessif there are any significant difference to IFRS and, if so,
decide what additional disclosures may be required.

Thelast year of audited financial information may not be older than 18 months from the date of
the prospectus. If theissuer has published quarterly or half yearly financial information since the
date of its last audited financial statements, these must be included in the offeringdocument. If
the quarterly or half yearly financial information has been reviewed or audited the audit or review
report mustalso beincluded.

If the company has completed a significant business combination /acquisition or divestment/
discontinuation of a business during the most recent financial year or subsequentinterim period,
orifanysuchtransactionis probable at the time of the proposed IPO, the issuer may also be
requiredto prepareandinclude pro formafinancial information in the offering document.
Preparing pro formainformation caninvolve significant time, effort and expense and any
potential need for pro formainformation should therefore address early oninthe IPO process so
astoavoid last minute surprises or delays. The requirements for pro formainformationare set
forthin Annex|l of the Prospectus Regulation.

The latest consolidated versions of both Annexland Annex |l of the Prospectus Regulation are
includeintheir entirety as exhibits in the back of this guide.

SECGRegistered Offerings

Similar requirements with regard to financial information apply for offerings in the United States
andthe specific requirements with regard to financial information to be included in SEC-
registeredtransactionsare set forthin the relevant SEC form (i.e. Form S-1for U.S. domestic
issuersand Form F-1for foreign private issuers) as well as Regulation S-X.

Inthe Form S-10r Form F-1registration statement for an SEC-registered offering, issuers

normally have to provide:

® selectedfinancialinformation for the five most recent financial years;

® auditedfinancial statements that cover the latest three financial years (except for the balance
sheet forthe earliest of the three years);and

® proformafinancialinformation with respect toany significant events, such as major
acquisitions or dispositions).



In practice, to the extent more than 135 days have passed since the date of the most recent
audited financial statementsincluded in the prospectus, the underwriters for the IPO willalso
insist onthe inclusion of “reviewed” interim financial statements to enable the auditors of the
issuer to provide so-called “negative assurance” inacomfort letter. Thisis the case for both
SEC-registered offeringsand exempt U.S. offerings to “qualified institutional buyers”in reliance
onRule144A.Seealso “-Comfort Letters” below.

Underthe JOBS Act, “emerging growth companies” (EGCs) are only required to include two
years, rather than three years, of audited financial statements in any registration statement filed
withthe SEC. Similarly,an EGC need only present its MD&A for each period for which financial
statementsare presented and an EGC need also not present selected financial data forany
period prior to the earliest audited period presented in connection with its initial public offering.
Inaddition,an EGC need not comply with any new or revised financial accounting standard until
such date thata company thatis notan “issuer”, as defined in Section 2 of the Sarbanes-Oxley Act
of 2002 (generally,anon-public company), is required to comply with such new or revised
accountingstandard. Finally, Section 404(b) of Sarbanes-Oxley has been amended to exempt
EGCsfromthe requirement to obtainanattestation report oninternal control over financial
reporting fromtheissuer’s registered public accounting firm.

U.S.domesticissuersare required to prepare their financial statementsinaccordance with U.S.
GAAP. Unlessthe company qualifiesasa“foreign private issuer” as described under “Certain
Securities Law Considerations-U.S. Securities Law Considerations-Foreign Private Issuer vs. US
Domestic Issuer” below, it might therefore be required to convert the company’s existing
financial statementsinto U.S. GAAP financial statements , which would likely require significant
amount of time and expense. In addition, the company might have to make significant changes to
itsinternaland externalaccountingand audit teams if it were to switch fromits current
accounting principlesto U.S. GAAP accounting for purposes of its ongoing SEC reporting.

However, if the company (pre-and post-IPO) were to qualify as a “foreign private issuer”, it could
elect to present its financial statements in conformity with either (i) U.S. GAAP, (i) IFRS asissued
by the IASB (without arequirement for reconciliation to U.S. GAAP), or (iii) local GAAP (including
any local variation of IFRS, other thanasissued by the IASB), provided only they are audited in
compliance with U.S. generally accepted auditing standards and contain a reconciliation to U.S.
GAAP.In connection withthe IPO registration statement, the company would be required to
reconcile only the two most recent fiscal years and any interim periods covered by the financial
statementsinthe prospectus.

Tothe extenta (European) company preparesits financial statementinaccordance with IFRS as
adopted by the European Union and qualifies asa foreign private issuer, it would be able either to
() restateits historic financial statementsin accordance with IFRS as issued by the IASB and
apply those accounting standards going forward or (ii) reconcileits financial statements to U.S.
GAAP.

Inany case,acompany should consult its external auditorsas soonas possible about the
implicationso of apotential U.S. IPO.
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THE ENGAGEMENT LETTER WITH THE BANKS

Duringtheinitial phase of the IPO process the (lead) banks and the company (and sometimes the
key shareholders) will frequently commence negotiations onan engagement letter. While
practicesindifferent markets can differ, the engagement letter essentially sets out the proposed
role of the banks, the fee structure pursuant to which the banks will be remuneratedifan IPOis
actually completed, whether the banks will underwrite the IPO and, if so,on what basis,and the
protection (typically inthe form of abroad indemnity) for the banks should they have
proceedings brought against them for something done (or not done) in connection with the IPO
process. Certain of these provisions, once agreed in the engagement letter, will then also be
mirroredin the underwriting agreement that will be signed later in the process as described
below,soitisimportant thatthe company is properly advised even at this early stage. Inaddition,
the engagement letter will often contain some form of exclusivity provision that will guarantee
thelead banks participationinany IPO during the exclusivity period at a specified minimum level/
percentage of the overall economics for the underwriters. At the same time, the banks will not
(and cannot) commit to actually underwrite any shares at any price or guarantee a successful IPO
inthe engagement letter, which may be signed many months before the company is ready for the
IPO. The banks will only be legally bound to participate in the IPO once all preparations (including
aduediligence investigation) have been completed, the offering document has been prepared
andapproved by the relevant regulator and the banksand the issuer have enteredinto the formal
underwritingagreementas described below.

However, the banks may nevertheless have avery legitimate interest in asking forat least a
certain level of exclusivity and protection in the form of the engagement letter before they invest
significant time, money and other resources assisting the company prepare foran IPO, possibly
overthe course of many months. Otherwise the banks would run the risk that the issuer could
bringin other banks last minute and either significantly dilute their share of the overall IPO fees
orreplacethemaltogether onceallthe “heavy lifting” has already been completed and the banks
may even have put their own reputation behind the IPO in private/informal conversations with
potential investors (keyword: “pre-marketing”). At the same time, the company may not want to
be fullytied toa particular bank or set of banks too early inthe IPO process and may also
otherwise haveaninterestin preservingat least some degree of flexibility over other aspects of
the IPO process. Companies are therefore well advised to consult their legal counselin
connection with the negotiation of the engagement letter and carefully consider the appropriate
timing of its signing.

THE UNDERWRITING AGREEMENT

Although practices differ in different markets and depending onthe particular type of offering,
the underwritingagreement (also sometimes referred to as “purchase agreement” or
“subscription agreement”) is typically entered into very late in the offering process - usually
after the marketing of the shares (i.e. the “road show”) when the underwritersand the
company are prepared to “price” the offering, i.e. commit to the exact number of shares to be
soldandtoafixed price per share. However, the banks will usually want the underwriting
agreementto beinfinal,agreedform (or, especially where an engagement letter hast not been
entered into, possibly even signed) prior to the road shows commencing.



Theunderwritingagreement sets out the relationshipand arrangements (in particular the
balance of liability) as between the underwriters for the IPO, the issuerand any selling
shareholder(s). Inthe underwriting agreement the company (and any selling shareholders)
agreestoissue,asapplicable,and sellaspecified number of shares to the underwriters,and the
underwriters, subject to certain conditions, agree to purchase the agreed number of shares from
the companyand/orthe selling shareholders atan agreed price at closing (typically 3- 5 business
days after the signing of the underwritingagreement). The underwriting commitment given by
the underwriters can take one of two forms: (i) a “firm commitment” or “hard
undertaking” to underwrite in which the underwriters agree to take-up any shares thatare not
purchased by investors, or (ii) merely a “soft commitment’ or “reasonable endeavours”
obligation where the underwritersare required to use reasonable endeavours to sellthe shares,
but where thereis no legal obligation by the underwriters to take up any shortfallin sales.

Inaddition, the underwritingagreement will include numerous representations and warranties
made by theissuer (and in certain circumstances certain directors), including with regard to the
company’s businessand the completeness and accuracy of the prospectus and other offering
materials. Arguably one of the mostimportant provisions from the perspective of the
underwritersisanagreement by the issuer toindemnify the underwriters for any lossesasa
result of a breach of the representations and warranties (includingmostimportantly any losses
that result from any material misstatements or omissions in the offering materials). Similarly,any
shareholder thatis selling shares in the offering will typically also be required to make at least
some representations, for example, with regard to capacity to enter into the underwriting
agreementandtitle inthe shares they are selling,and toindemnify the underwriters. Where the
sellingshareholders hold asignificant stake in the company pre-IPO or are otherwise involvedin
the management of the company, they may also be required to provide representations,
warrantiesand indemnities with regard to the company’s business and the completeness and
accuracy of the offering materials, i.e. at least with regard to those portions of the prospectus
thatrelateto them.

Upon execution of the underwritingagreement, the underwriters where they have given ahard
commitment to underwrite, take on the risk of distributing the shares to investors, i.e. they
“underwrite” the offering. Should they not be able to find enough investors to acquire the shares
thatare the subject of the offering, notwithstanding the (positive) feedback frominvestors
duringthe marketing process, they will have to acquire the shortfall themselves.

The underwriters earnthe fees for their services (and the underwriting risk they take by
underwritingan IPO) from the price difference (the “underwriting spread” or
“underwriting discount”) between the price they agree to pay the Issuer for the sharesinthe
underwritingagreement and the public offering price at which the shares will be (on-) sold to
investors.
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Greenshoe Option

One question that frequentlyarises in connection with the negotiation of the underwriting
agreementiswhetherthere should beaso-called “greenshoe option”and, if so, what size it should
be. The greenshoe or “over-allotment” optionallows the underwritersinan IPO to “short sell”
sharesattheagreed public offering price, i.e.to sell more shares toinvestors than the fixed number
of sharesinitiallyagreed with theissuer and/or the selling shareholders in the underwriting
agreement. This can help the underwriters stabilize the trading price of the shares inthe after-
marketimmediately followingthe IPO and might, therefore, have a positive impact onthe
achievable IPO price, i.e.the underwriters may beable to agree toahigher/more aggressive IPO
price withasizeable greenshoe option than without one.

The greenshoe option mayvaryinsize, but must not normally exceed 15% of the original number of
shares offered. Thisis due to applicable securities laws and the fact that the sale of more thanan
additional 15% of shares could arguably be considered material information that may require the
issuerand underwritersto go back toinvestorsinthe IPOandgive theman opportunity to
re-consider theirinvestment decision. Thisis particularly the case should theissueragree tosell
additional (primary) shares pursuant to the greenshoe option, because any such additional shares
would further dilute the other shareholders. Raisingasignificantamount of additional capital for
theissuer mayalso beinconsistent with the “equity story” and the “use of proceeds” describedin
the offeringdocuments. This concernisless relevant for secondary shares (i.e.to the extent the
greenshoe optionis provided by one or more selling shareholders),althoughasignificantincrease
inthe total offer size by way of the greenshoe option could potentially lead toan over-supply of
sharesinthe market that may ultimately put some downward pressure on the share price.

That said,greenshoe options can beavaluable tool that can benefit the issuer,any selling
shareholdersandthe underwriters,andtheir use (typically at the 10-15% level) has become
standard, especially in IPOs.

THE RELATIONSHIP/CONTROLLING SHAREHOLDERS AGREEMENT

In connection with some IPOs, there may be a concern by potential investors (i.e. potential future
minority shareholders) thata controlling shareholder/group of shareholders (usually
shareholders thatalone orasagroup hold 30% or more of the company’s shares) may use their
shareholding to unduly influence and control the company (i.e. by interferingin the company’s
affairsand detracting fromitsindependence) to the potential detriment of the future minority
shareholders. See also “Getting Ready — Are there any changes that need to be made to the
company’s capital structure and to the relationship with its key shareholdersand other related
parties?” above. Toaddress this very real concern, to ensure that post IPO the company will be
runindependently of its controlling shareholders and to protect the interests of minority
shareholders, investors usually expect (and some listing regimes require) that “relationship
agreements” or “controlling shareholder agreements”are putin place between the company
andthe controlling shareholder. Relatively recent changes to the Listing Rules in the UK that apply
to companies withamarket cap in excess of £700 millionand a Premium listing on the London
Stock Exchange, for example, mean that such companies will be required to have aformal
relationship agreement with their controlling shareholders. Accordingly, any significant
shareholders of the company will need to consider the requirements of these agreements prior
tothelPO. The material terms of the relationship agreement will be public as the agreement will
needto be summarizedinthe prospectus.
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LOCK-UP AGREEMENTS

The underwriters will usually expect the company,any significant shareholdersand the directorsto
agreetoa“lock-up”that restricts (i) inthe case of the company, its ability to issue any new securities
(otherthan possibly in connection with its equity incentive programs) and (ii) in the case of
shareholdersand directors, toselltheir shares inthe company foranagreed period after the IPO.In
our experience, the existence and duration of lock-up agreements can beimportant factorsinthe
investment decision of key institutional investors, especially if there isalarge “overhang”, i.e.thereisa
large existing shareholder that could potentially sellalarge stake in close proximity to the IPO, thereby
floodingthe market with additional shares. Inaddition to concerns about a potential oversupply inthe
market (andthe resultingdownwards pressure onthe trading price of the company’s sharesinthe
aftermarket), even smaller volume sales by “insider” shareholders (i.e. directors, officers or large
shareholders) could potentially be over-interpreted by (and disrupt) a potentially volatile market in the
shares of the company in the weeks and months immediately following the IPO.

Inour experience,alock-up period of at least 180 days for both the issuer and key shareholders
has become analmost universal minimum standard for IPOs, and in connection with many recent
European IPOs, theissuerand certain selling shareholders have even agreed to a 365-day lock-up
period. Inrare cases, the shares of certain key shareholders can be locked up for even longer. Of
course, the need forand duration of any lock-up period for either the issuer or a particular
shareholder are ultimately commercial points that are subject to negotiation with the
underwriters and will have to take into account economic factors, includingany anticipated
future funding needs of the issuer, as well as general market conditions.

Insome instances, lock-up agreements may containa“waterfall provision” whereby a limited
number of sharesare released from the lock-up overa period of time,and the (lead) underwriters
canalsotypically waive the lock-up. Shareholders should be aware that in certain jurisdictions, if
sharesarelocked up for longer thanastipulated period, the shares may not be counted towards the
“freefloat” (in somejurisdictions companiesare required to have a certain proportion of their
shares held by the public - the “freefloat”). In the UK, the Financial Conduct Authority has outlined
new proposals that will mean that shares of companies with a premium and standard listing thatare
subjecttoalock-upin excess of 180 days will be excluded from countinginthe free float.

LEGAL OPINIONS AND DISCLOSURE LETTERS; DUE DILIGENCE

Under the U.S. securities laws, the underwriters (as well as certain other offering participants,
suchasthedirectors of the issuer) canavoid potential liability to investors in the shares for
material misstatements or omissions in connection with the offering process if they can
demonstrate that they have conducted areasonable investigation into the affairs of the issuer
before sellingthe shares (so- called “due diligence defence”). To support the due diligence
defence, the underwriters, their lawyersand the lawyers of the issuerin an SEC-registered
offeringoraRule 144A offering will therefore conduct athorough review of the affairs of the
issuer (so-called “due diligence investigation”).

In case the IPO will be marketed to investors in the United States, both law firms will also be
required to provide formal disclosure letters (also called “negative assurance letters” or
“Rule 10b- 5 letters”, named after the relevant liability provision under the U.S. securities laws)
indicating that, in the course of their work on the offeringand as aresult of their due diligence
investigations, nothing came to their attention to cause themto believe that the prospectus was
materiallyincomplete, inaccurate or misleading.
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Inaddition, the lawyers of both the underwriters and the issuer will be required to provide certain
legal opinions, for example, with regard to due organization of the issuer, due authorization of
the shares, no violation of any laws or agreements by which the issuer is bound or the availability
of relevant exemptions from SEC-registration under the U.S. securities laws (so-called
“no-registration opinion”).

Due Diligence

The “due diligence investigation” by the underwriters, underwriters’ counsel and issuer’s
counselin connection withan offering of shares to U.S. investors willinclude an investigation
of the company’s business, legal and financial affairs. In addition to participation at the various
drafting sessions for the offering document, the “business due diligence” typically
includes at least one separate meeting with senior management as well as presentations by
officers of the company responsible for different aspects of the company’s business and
operations. Frequently, thereis also a separate “business due diligence call”, during
which the senior management of the company responds to questions raised in a “business
due diligence questionnaire” prepared by the underwritersandtheir legal advisers. In
addition, theissuer’s legal advisers will often prepare “directors & officers (D&O)
questionnaires” for the company’s directors and officers that will coverissues suchas
biographical details, share ownership, significant relationships with the company and
potential grounds for disqualification (such as prior criminal convictions or regulatory
sanctions),and the completed questionnaires will also form the basis for drafting the related
disclosure in the offering document. Depending on the nature of the business of the company,
the business due diligence mayalso include site visits / plant tours.

In connection with most IPOs, thereis typically also a separate investigation of historical
financial statements, any forecasts and projections as well as the company’s accounting
practices. This may also involve aseparate “accounting due diligence call’’ with the
company’s senior internalaccounting staff as well its external auditors, typically based ona
separate “accounting due diligence questionnaire”. The “accounting due diligence” also
includes the preparation, review and delivery of the “comfort letters” as described under
“-Comfort Letters” below.

The “legal due diligence” finally entails a thorough review of the company’s legal affairs,
includingareview by issuer’sand underwriters’ counsel (based on a “documentation / due
diligence request list™) of certain key documents eitherinaphysical or virtual /electronic
dataroom prepared by the issuer. The relevant documents include the constituent
documents of the company (e.g. articles of incorporation, by-laws, shareholders agreements,
committee charters,...), the company’s board minutes, material contracts, licenses,
intellectual property rights, correspondence with the company’s auditors and any regulators,
aswellas documentation relating to any material legal or administrative proceedings.
Dependingon the findings of this “document review”, there may also be aseparate “legal
due diligence call” with the company’s general counsel.

Thelack of any adverse findings by issuer’sand underwriters’ counsel is documentedin the
respective disclosure letters delivered at closing of the IPO. It is NOT customary to otherwise
document their due diligence investigation or to even provide any type of due diligence
report,as may be customary, for example, in connection with M&A transactions.
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COMFORT LETTERS

”»

Comfort lettersaretypically provided by the issuer’sauditors at orimmediately prior to “pricing
(i.e.signing of the underwritingagreement) and are another key component of the due diligence
defence of the underwriters. Inthe comfort letter, which will follow a standard format prescribed
by the relevantaccounting body (e.g. Statement of Accounting Standards (SAS) 72for U.S.
comfort letters), the auditors of the issuer will typically (i) reaffirm theirindependence and that
they stand by their audit opinion ontheissuer’s audited financial statementsincludedin the
prospectus, (i) describe any (review) procedures they have performed onany interim financial
informationincludedin the offeringmemorandum or on any internal management accounts for
any “stub periods” between the date of the latest audited or reviewed financial statements of
theissuerandthe date of the prospectus, (iii) describe any additional “agreed upon
procedures” they have conducted with regard to the issuer’s financial information includedin
the prospectusand (iv) provide “negative assurance” as to the absence of material changes with
regard to certain specified financial line items since the date of the most recent financial
statementsincluded in the prospectus. Because auditors will only be able to provide “negative
assurance”inaSAS 72 comfort letter to the extent no more than 135 days have passed since the
date of the most recent audited or reviewed financial statementsincluded in the offering
document, itis critical to monitor timing of the proposed IPO and potentially ask the company’s
auditorsto conductaformal “review” of the most recent interim financial statements (for
inclusioninthe offeringdocument) early-onin case there are any delays in the process that might
cause the IPOtoslip past the 135 day deadline. Thisis to enable the auditors of the issuer to
provide “negative assurance” intheir comfort letter and prevent potential further delays to allow
the auditors to complete their review.

Asapractical matter, the lawyers for the underwriters typically prepare aso-called “circle-up”
of the offering document(s) for the auditors, circling those (financial) figures which they expect
theauditors to coverand provide “comfort” on. The exact coverage of the comfort letteras well
asthelevel of comfort on particular figure are then negotiated between underwriters’ counsel
andtheauditors.

At closing of the offering, the auditors will provide a so- called “bring-down” comfort letter to
re-verify,as of the closing date, that the original comfort letter is still valid.
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KEY PARTIES

Thefollowingisjustabrief over view of the various partiesinvolved in IPO.

THEISSUER

The “issuer”is the legal entity whose shares will be offered to investors and subsequently listed
ontherelevant stock exchange. The precise identity of the “issuer” whose shares are to be listed
willdepend onavariety of factors. In some cases it may be possible for an existing holding
company toserveas theissuer. However, there may be various factors that dictate against using
the existing holding company, including (i) it may be not be possible to list the shares of the
currententity onaforeign stock exchange without also listing onalocal exchange, (i) usingan
entity incorporated outside of the jurisdiction of the stock exchange upon which the shares will
be listed may make it difficult for theissuer to beincluded inanyindices (there are certain
advantages of being eligible for indexation), (iii) tax considerations may make it more tax
efficient for shareholders to hold shares inan entity organized inanother jurisdiction,and/or (iv)
the existing entity may be incorporatedinajurisdiction (and be subject to the relevant corporate
law regime) that is unfamiliar to investors, making it preferable to use an entity organizedina
jurisdiction that investors are more comfortable with. A further considerationis to what extent,
if any, the jurisdiction of incorporation willimpact upon the regulatory burden that willapply to
legislative and regulatory framework of the company. The company and its owners may
therefore need to explore available options fora potential pre-IPO reorganization or
redomiciliation, with the support of their legal, taxand financial advisers. See also “Getting
Ready”above.

THE SELLING SHAREHOLDERS

Certain existing shareholders of acompany (commonly referred to as “selling shareholders™)
may use the IPO asaliquidity event to selldown some orall of their shareholding. The offering of
the sharesthatare sold by the sellingshareholders s referred to asa“secondary offering”, as
opposedtoa“primary offering” that involves sales of (newly issued) shares to investors directly
by the company where the company receives the proceeds from the sale of the shares. Selling
shareholders may,depending onthe size of their shareholding, be required to be parties to the
underwritingagreement and be asked to give comfort to the banks on certainissuesinthe form
of representations, warrantiesand indemnities. See also “The Underwriting Agreement” above.
Selling shareholders who retain shares in the company may, depending upon the size of their
remaining shareholding, be requested to enter lock-up agreement to prevent them disposing of
more sharesin the aftermarket. See also “Lock-Up Agreements” above.

THE MANAGEMENT OF THE ISSUER

Management,and particularly the CEO and CFO, will be heavily involved inthe IPO processand
theiractive participationinthe process will be akey determinantin ensuring that the IPO is
successfulandis not delayed. An IPO placesaheavy burden on the company’s organisation from
atime managementand human resources perspective, especially as the company has an existing
business toruninaddition to dealing with the IPO work stream. Senior management will be
required toattend management presentations, due diligence sessions that focus on the business,
andthe CEO and/or CFO willalso required to attend drafting sessions on the prospectus with
their counselandthe broader group of IPO advisers. The CFO will be heavily engaged with the



accountantsinthe preparation of the financial statements and various financial models that
needto be prepared. The CEO and CFO will also have central roles to play on the road shows with
investors where they will need to convey information relating to the company’s vision for the
futureandits financial position. Other members of the management team (e.g. heads of
divisions/productareas, the general counsel (if the company has appointed ageneral counsel),
the human resources manager, the public relation officer etc.) willalso have roles to play in terms
of explainingwhat their respective departments doand how they functionand fitinto the
broader corporate structure andstrategy. In addition, they will need to be available to respond to
due diligence and verification queries that may arise.

Inorderto be able to efficiently manage the IPO process, many companies appoint aninternal
project manager responsible for the overall co-ordination of the IPO process, both froman
internal perspective and in terms of dealing with the various external advisors involvedin the IPO
process. The personappointed in this role will not only need to be intimately familiar with the
company, its business and personnel, but must also have sufficient authority to make decisions
and get others to respond to what has been asked of them.

THE AUDITORS/REPORTING ACCOUNTANT OF THE ISSUER

Asdescribed under “Key Documents-The Prospectus-The Financial Statements” above, the
prospectus will need to include certain historical financial information and, in some cases,
pro-formafinancial information. The company’s auditors, who will need to be independent, will
be responsible forassisting the company in preparing the company’s financial statementsand
any pro forma financial information that may be required.

Applicablelisting rulesin somejurisdictions (including in the United Kingdom) may also
separately contemplate the formal role of the “reportingaccountants” (who will typically be the
auditors) who will be responsible for conducting financial due diligence, the scope of which will
be determinedin discussions with the underwritersand the company. The reporting
accountants will provide comfort on their findings to the underwritersinaspecified format. In
the United Kingdom, for example, this would include along formreport, financial reporting
procedures memorandumandaworking capital report.

Inaddition, the auditors/reportingaccountants will be required to provide the various comfort
letterstothe underwritersas described under “Key Documents-Comfort Letters” above.

THE UNDERWRITERS

The underwriters play a central role both before and following the IPO, which goes far beyond
the basicagreementtosellshares on eithera“firm commitment” or “reasonable endeavours”
basis. See also “Key Documents-The Underwriting Agreement” above. The (lead) underwriters
willalso be responsible for/assist with,among other things, conducting due diligence (via due
diligence sessions held with management, and the auditors, attending drafting sessions and
raising queries generally), drafting the prospectus and other marketing materials (e.g. investor
presentations) to address queries that investors may have, developing the “equity story” with the
company’s management and positioning the company in the market, recommendinga particular
listing venue, providing advice on market conditions and on the timing of the IPO, co-ordinating
and organizing road show meetings, advising on the optimum allocation of shares,and
recommendingthe offer price (range).
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Following completion of the IPO, the underwriters will further assist in maintainingan orderly
marketin the newly-listed shares, including by using “stabilization” techniques.

The lead underwriter(s) that is/are responsible for overseeing the entire offeringand for
co-ordinatingthe activities of the other underwritersis/are sometimes called “lead manager(s)”
or “global co-ordinator(s)”. To the extent asingle bank takes the lead role onan IPO, this can be
indicated by appointing this bankas “sole” lead manager/global co-ordinator, or by simply listing
the name of that bank to the top left where the names of the members of the underwriting
syndicateare listed on the cover page of the prospectus (so-called “left lead”). Other banks with
less prominent rolesin the IPO process and a smaller economic stake inthe IPO may be referred
toas “co-managers”,although practices and descriptions of roles can vary considerably
dependingon factors suchas the size of the IPO, the specific nature of the offeringand the
involvement of a particular bankin differentaspects or portions of the offering.

THE LEGAL ADVISERS

For IPOswithaU.S. offering component, for European IPOs on a “regulated market” and even for
sizable European IPOs on “exchange-regulated” markets there will ordinarily be separate legal
advisorsappointed fortheissuerandforthe underwriters or placement agent. Dependingon the
jurisdiction of organization of the issuer and proposed listing venue, there may also be separate

|n

“local counsel”and “international counsel” to both the issuer and the underwriters. Especially in
connection with smaller IPOs, the issuer may want to explore the idea of appointingasingle “deal
counsel” to save costs, but thisis almost never advisable as this may significantly impair the
effectiveness of counseltoactasanimpartial adviser,due to certain conflicts of interest that

exist between theissuer and underwriters at various stages of the IPO process.

Thelegal advisors willassist their respective clients in the preparation of the prospectus, manage
relationships with securities regulators and stock exchanges, draft and negotiate the
underwritingagreement and ensure the smooth completion of the transaction.

Although any company of sufficient size to consideran IPO will previously have engaged external
lawyers for general corporate and commercial matters, potential IPO candidates may often have
tofind new counselwith the relevant experience and expertise for advice onthe IPO.

OTHER PARTIES

Inaddition to the main parties described above, there area number of additional parties that will
oftenbeinvolvedinan IPO.For example, the company will need to appointaregistrar to
administer its share register following the IPO and deal with the practicalities of sending circulars
toshareholders, counting votes at shareholder meetings, dealing with shareholder proxiesand
corporate representatives who attend meetings, arranging payment of dividends and dealing
with other corporateactions. If depositary receipts (rather than shares) are being listed, the
company willalso enter into a deposit agreement with a depositary bank. Inaddition, a
financial printer willalso need to be appointed to help with the professional type-setting of the
prospectusandto print physical copies of the final prospectus for distribution to potential
investors.



CERTAIN SECURITIES LAW CONSIDERATIONS

The securities laws of many jurisdictions, in particular the United States, impose various
restrictions on publicity and the release of information generally in connection with proposed
offerings of securities. “Publicity” for this purpose can be construed very broadly and may
include any form of communication, whether in written, oral or electronic form, that (i) relates to
or concerns the offering, (i) relates to the performance, assets, liabilities, financial position,
revenues, profits, losses, trading record, prospects, valuation or market position of the company,
(iii) might affect an investor’s assessment of the financial position and prospects of the company,
or (iv) otherwise has the purpose, or reasonably could have the effect, of ““conditioning the
market” inaparticularjurisdiction (i.e. generating or promotinginterest in the offering) or
influencing or encouragingan investor’sinterest in the company or the offering or adecision to
purchasethe securities in question. Failure to observe these publicity restrictions may trigger
requirements, for example, to publisha prospectus, register the offering with a securities
regulator or similar requirements under the securities laws of various jurisdictions. This could
ultimately have asignificantadverse affect on the offering, including by way of delays to the
timetable related to a “cooling off period™ that may be imposed afterimproper publicity
underthe U.S.securities laws.

Inaddition, releasinginformation that isinaccurate, misleading or inconsistent with the
prospectusto be published in connection with an offeringis undesirable. The release of any such
information may cast doubt onthe accuracy of the prospectus and ultimately may resultin
liability for alleged material misstatements or omissionsin the prospectus. Itisimportant thatall
information released in connection with an offering should be verifiably accurate and consistent
with the prospectus.

To ensure compliance with allapplicable securities laws and regulations, the company’s lawyers
typically prepare “publicity guidelines” at the outset of aproposed offering. These guidelines
will be agreed with counsel to the underwriters,and the company and other participantsin the
IPO will need to ensure that they are familiar with the publicity guidelines. The respective parties
(i.e.the company, the underwriters, PRadvisers and the directors and officers and employees of
the company) will need to adhere to the provisions set out in the publicity guidelines as this will
assistinfacilitatingasmooth IPO process. In order to avoid the legal risks of uncontrolled
communication with the public, it is often advisable for the company to designate an individual to
serveasasingle point of contact for the press and securities analystsand responsible for all
broad-based communications during the IPO process, includinganyannouncements that the
company may wish to make. When in doubt whether a particular proposed communication s
permissible or potentially problematic under the publicity guidelines, that individual can then
arrange for the proposed communication to be reviewed by the company’s lawyers.

MAYER BROWN | 35



36 | Initial Public Offerings

U.S.SECURITIES LAW CONSIDERATIONS

Section 5ofthe U.S. Securities Act of 1933,as amended (the “Securities Act”), prohibitsany
sales or offers for sale of securities unless aregistration statement (includinga prospectus that
meets statutory requirements) has been filed with the U.S. Securities and Exchange Commission
(“SEC>”) orunlessan exemption from such registrationis available.

SEC-Registration/U.S. Listings

The following discussions assume that the company will conduct a public offering of new sharesin
the United States concurrent withits listingonaU.S. stock exchange, such as the New York Stock
Exchange (NYSE) or Nasdag. The followinganalysisand the process for “going public” in the United
States would be very different if the company chose to (only) listits sharesona U.S. stock exchange
withoutalso conductinga concurrent public offering of new sharesin the United States.

Sharesvs. American Depositary Receipts

Most foreign issuers with equity securities listed ona U.S. stock exchange choose to list American
depositary shares (“ADSs”) represented by American depositary receipts (“ADRs”) rather
thantheir ordinary shares directly. ADRs are negotiable receipts issued by a U.S. commercial

bank functioningasadepositary that holds the underlying shares of the issuer either directly or
throughacorrespondentintheissuer’shome country servingasacustodian. Asingle ADR may
representasingle underlying share, but may also represent multiple underlying shares. Generally,
an ADR holder has the right to exchange its ADRs for underlying shares at any time and holders of
shares candeposit shares into the ADR facility and receive (listed) ADRs.

Should the company decide to listand offer ADRs in the United States, it would be required to
enterintoadepositary agreement with a depositary and set up aso-called “sponsored level il
ADRprogram”. Thereare literally thousands of existing (sponsored and unsponsored) ADR
programsand the relevant documentationand the mechanics of ADR programs are, therefore,
generally accepted and well understood by market participants.

Onthe downside, the deposit of shares into an ADR facility may trigger stamp duty or have other
negative tax consequences in certainjurisdictions. Inaddition, depositary banks charge ADR
holders fees for certain services (e.g. cancellation orissuance of ADRs, currency conversion and
payment of dividends, etc.) that willnot be incurred by direct holders of the underlying shares.
Onlarge and active ADR programs, depositaries therefore sometimes pay issuers for being
selected as depositary. Depending on the size and the level of activity (i.e.in terms of cancellation
andissuance of ADRs) under the ADR program, the relevant payments can be significant,and
issuers may use these payments for their US investor relations activities.

If the (foreign) company’s shares are only listed in the United States, the company may be able
(subjecttoapplicable corporate law) to have its share registrar in the United Statesand may also
beableto declareand pay dividends onits ordinary sharesin US dollars, rather thanin the local
currency of itsjurisdiction of organization. One of the frequently cited benefits of ADR programs
for USinvestors (i.e.automatic conversion of foreign currency dividends into US dollars by the
depositary) would then not be relevant.

The company should therefore seek the advice of the underwriters (from a commercial/investor
perspective) as well asits legal advisersin the relevantjurisdictions early in the IPO process to be
ableto decide whetheralisting of ADRs or ordinary shares would be preferable.



Foreign Private Issuervs. US Domestic Issuer

Anotherimportant determination that needs to be made at the outset ofa U.S. IPO process s
whetherthe company will be treated asaregular U.S.domesticissuer or whether the company
will qualify asaso-called “foreign private issuer”.

Theterm “foreign private issuer” is defined as any foreign corporation or organization other
thanaforeign government except anissuer that meets the following conditions:

® morethan50% of the outstanding voting securities of such issuerare directly or indirectly
held of record by residents of the U.S.;and

® anyofthefollowing:

- themajority of the executive officers or directors are U.S. citizens or residents;
- morethan50%of theassets of theissuerare locatedinthe U.S.; or

- thebusiness of suchissuerisadministered principally inthe U.S.

Of course, the company and its owners may decide to use a newly-created U.S. holding company
astheissuingentity (so that theissuer won’t qualify asaforeign private issuer) or to voluntarily
comply with the stricter requirements applicable to IPOs by U.S. domesticissuers.

Characterisationasaforeign private issuervs.aU.S.domesticissuer is significant foranumber of
reasons,includingthe following:

® therequireddisclosuresintheIPO registration statementare significantly less stringent than
thoseapplicableto U.S.domesticissuers;

® periodicreportingrequirementsare significantly less burdensome for foreign private
issuersthan U.S.domesticissuers (e.g. with regard to executive compensation disclosure
requirements);

e foreign privateissuers may prepare their financial statement in accordance with IFRS, rather
than US GAAP;

® with certain exceptions, foreign private issuersare largely permitted to follow the corporate
governance standards of theirhomejurisdiction;and

® variousother provisions of the federal securities laws are not applicable to foreign private
issuers, for example, the “proxy rules” relating to disclosure and certain procedures for
the solicitation of shareholder votes (including requirements to conduct “say-on-pay”
and “frequency” votes), the publicity rules contained in Regulation FD and the beneficial
ownership reportingand short-swing profit liability rules under Section 16 Exchange Act..

Inour experience, U.S. investors are very familiarand comfortable with the special disclosure
rulesand accommodations the SEC has made available to foreign private issuers and we are not
aware of any conclusive empirical data that would support better valuationsinthe U.S. markets
forsecuritiesissued by U.S. domesticissuers vs. foreign private issuers. However, we would
encourage companies to ask the (potential) underwriters foraproposed U.S.IPO to expressa
view (fromacommercial/investor perspective) on the two alternatives.

Tothe extentacompany does decide to register with the SEC as aforeign private issuer, it may
have to closely monitorits shareholder structure to ensure it continues to qualify asa foreign
privateissuer. Witha (sole) listingona U.S. stock exchange and potential future follow-on
offeringsin the United States, itis likely that the percentage of U.S. record holders willincrease
overtime. Should this percentage ever exceed 50%, the company will have to ensure that it does
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not meet any of the tests under the second prong of carve-out from the definition of “foreign
privateissuer” set forthabove. Should the company ever cease to qualify asa “foreign private
issuer”, it will become subject to the same ongoing reporting obligations (and be required tofile
the same SEC forms) asregular U.S. domesticissuersas described elsewhere in this guide.

Emerging Growth Companies

Inaddition to the potentialaccommodations for foreign private issuers, certain companies may
benefit fromthe Jumpstart Our Business Startups Act (“JOBS Act”) which was enacted by the
U.S.Congressin April2012and created a new regulatory on-ramp for so-called “emerging
growth companies” (“EGCs”) that decide to conducta U.S.IPO. Among other things, EGCs
benefit from confidential SEC staff review of their IPO registration statements, scaled
registration statement disclosure requirements and fewer restrictions on test-the-waters and
research communications around the time of securities offerings. See also “Key Documents-The
Prospectus-The Financial Statements-SEC-Registered Offerings” above.

The term “emerging growth company” is defined asa company with annual gross revenues
of lessthan $1 billion duringits most recent fiscal year. Anissuer remains an emerging growth
company until the earliest of: (A) the last day of the fiscal year during which it had total annual
gross revenues of $1billion or more; (B) the last day of the fiscal year following the fifth
anniversary of itsinitial public offering date; (C) the date on which it has, during the previous
three-year period, issued more than $1 billion in non-convertible debt; or (D) the date on which it
isdeemedtobea“largeacceleratedfiler” (i.e.the common equity held by non-affiliates has a
market value of more than $700 million).

Tothe extentacompany chooses to take advantage of any benefitsavailable to EGCs, it will loose
any such benefitsassoonasit ceases to qualifyasan EGC,i.e.inany case no later than five years
afterits U.S.IPO.

SECRegistration Process

As explained above, under Section 5of the Securities Act, each issuer that wishes to offer
securities to the general publicinthe United States must first file a registration statement with
the SEC and wait until this registration statement has been declared effective by the SEC before it
cansellanysecurities.

FormS-1vs.FormF-1

U.S.domesticissuers must file aregistration statement on Form S-1, while foreign private issuers
may (butare not required to) use aregistration statement on Form F-1. The disclosure rules
under Form F-1are significantly less onerous than those under Form S-1.In particular, Form F-1
integrates with the international disclosure standards of Form 20-F, which will normally make it
easier for non-U.S.issuersto prepare the registration statement. See also “Ongoing Obligations
asaPublic Company - Ongoing Obligations of Listed Companiesin the U.S.” below. Forageneral
description of the content requirements for prospectusesincluded in SEC registration
statements, see also “Key Documents - The Prospectus” above.

Inany case, the process of preparing the IPO registration statement (including the relevant
financialinformation) and obtaining SEC clearance will likely be akey driver in determining the
overalltimingand costs of the proposed IPO.



Ifthe companywereto list ADRs, rather than ordinary shares, the company wouldalso be required tofile
aseparateregistrationstatementon FormF-6. The Form F-6,however,isarelatively shortand technical
filingand would not have any significantimpact either on the timing or costs of the proposed IPO.

Non-Public Submissions; Confidential SEC Review

Asdescribedin more detail under “European Securities Law Considerations - Prospectus Approval
Processunder Prospectus Directive” below, the prospectusapproval process under the
Prospectus Directive in Europeis entirely confidential.

The review process for SEC registration statements, on the other hand, is normally fully public.
This means that unless the particular offering qualifies for confidential review, all filings of
registration statements with the SEC (including the initial filing, all subsequent versions as well as
any SEC commentsandtheissuer’s responses) will normally be publicly accessible in real-time via
the SEC’s website. Thisincludes all filings of registration statements (including IPO registration
statements) by U.S. domesticissuers that do not qualify as emerging growth companies under
the JOBS Actas wellasallfilings by foreign private issuers and emerging growth companiesin
connection with any follow-on offerings (i.e. offerings subsequent to their U.S. IPO).

However, the SEC has long recognized that foreign private issuers often face unique
circumstances whenaccessingthe U.S. public markets in connection with the initial registration
of their securities with the SEC. The SEC staff has therefore afforded to foreign private issuers
the ability to submit registration statements and amendments onanon-public basis in
connection with their first-time registration with the SEC, permitting the SEC’s staff to review
and comment ondisclosure,and theissuerto respondto staff comments, before a public filingis
made through the SEC’s EDGAR system.

Historically, the majority of foreign private issuers (including European issuers) registering
securities with the SEC also had or were having their securities traded onaforeign securities
exchange,andthe foreign market ordinarily did not have a practice of requiring public disclosure
of the registration statement before completion of review. More recently, however, the vast
majority of foreign private issuers using the SEC’s non-public review procedure did notand were
not contemplating listing securities outside the United States.

In December 201, the SEC therefore limited its policy with respect to the non-public submission of
initial registration statements by foreign issuers. Since then, the SEC’s staff reviews initial registration
statements of foreign private issuers that are submitted onanon-public basis only where the foreign
privateissuer: (1) islisted oris concurrently listingits securities onanon-U.S. securities exchange; 2) is
being privatized by aforeign government; or (3) can demonstrate that the publicfiling of aninitial
registration statement would conflict with the law of an applicable foreign jurisdiction. Inaddition,
shell companies, blank check companies andissuers with no or substantially no business operations
are not permitted to use the non-public submission procedure.

The SEC’s policy statement on non-public submissions by foreign private issuers further includes
the following reminders for foreign private issuers:

® Under certain circumstances the SEC’s staff will request aforeignissuer to publicly file its
registration statement even though it comes within the general parameters of the policy, for
example, in connection withacompeting bid inanacquisition transaction or publicity about
aproposed offering or listing.

® Whennon-public registration statements are submitted to the SEC’s staff, the document
must be complete. The timingand scope of staff review of non-public submissions of
registration statementsare generally the same as for publicly filed registration statements.
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® Thenon-public submission of aregistration statement under the policy does not constitute
thefiling of aregistration statement under the Securities Act. Under Section 5(c) of the
Securities Act, offers of securities cannot be made in the United States until a registration
statement is publicly filed with the SEC usingthe EDGAR system.

The non-public submission policy for foreign private issuersis separate from the confidential
registration statement review procedures available to emerging growth companies under the
JOBS Act. However, foreign private issuers that meet the requirementsinthe JOBS Actare
eligible to be treated as emerging growth companies and can therefore choose between the two
different options.

Foreignissuersthatare eligible underthe SEC’s policy for non-public submissions must submit
their draft registration statementsin the same manner as “emerging growth companies” under
the JOBS Act. Foreign private issuers that do seek to be treated as emerging growth companies
must,among other things, follow the procedures applicable to emerging growth companies with
respect to both confidential submissions and the timing of the public filing of their registration
statements.

Inaddition, foreign privateissuers, whether submitting draft registration statements pursuant
totheforeignissuer non-public submission policy orasan emerging growth company under the
JOBS Act, will be required, at the time they publicly file their registration statements, to also
publicly file their previously submitted draft registration statements and resubmit all previously
submitted response letters to staff comments as correspondence on EDGAR. All staff comment
lettersandissuer response letters will be posted on EDGAR in accordance with SEC staff policy.

SECReview Process

Afterthe registration statement is filed with (or confidentially submitted to) the SEC, it is
assigned toateam of reviewers that will process the registration statement through to
effectiveness. Theinitial SEC review will typically take around thirty daysand results inaset of
written comments. The registrant will then prepare and file an amended registration statement
responding to the comments and otherwise updating the information set forthin the
registration statement. This processtypically gets repeated for several rounds of comments,
except that the SEC response time will typically become shorter with each consecutive
amendment. The confidential SEC review process described above is not substantially different
fromthis process, except that the initial filingand subsequent amendments will not immediately
be available to the public.

Oncethe staffis satisfied that anamended registration statement adequately addressesall its
comments, the SEC will,upon written request of the registrant and the managing underwriter,
declare the registration statement effective onadate requested by the parties. Sales to the
public may commence as soonas the registration statement becomes effective, although offers
and other publicity about the proposed IPO are (technically) permissible as soon as the
registration statement has been filed.

The entire SEC process from the initial kick-off meeting foran IPO to final SEC clearance typically
takes between3and 5 months. Foramore detailed indicative timeline of both the regular (public)
SECreview processand the confidential SEC review process, see “Indicative Transaction
Timetables” below.



Prospectus Liability

If the registration statement, at the time it becomes effective, contains any untrue statement of a
material fact or omits to state a material fact that is necessary for the registration statement not
to be misleading, the company, its officersand directors, the underwriters and certain other
persons may be liable toanyone acquiringasecurity covered by the registration statement. See
also “Key Documents - Legal Opinions and Disclosure Letters”and “Key Documents - Comfort
Letters”above.

SECFiling Fees

Theamount of SECfiling fees payable in connection with the IPO will depend on the value of the
securities to be (newly) issued in connection with the IPO. The current fee rate is $128.80 per
$1,000,000 of securities registered.

Exempt Transactions: Rule 144Aand Regulation S

Most securities offerings by Europeanissuersare conducted in reliance on one or more
exemptions from the registration requirement under Section 5 of the Securities Act. In
particular,most IPOs by Europeanissuersare marketed (i) in the United States exclusively to
so-called “qualified institutional buyers® or “QIBs” in reliance on Rule 144A under the
Securities Act (“Rule 144A””) and (i) outside of the United Statesin reliance on Regulation S
under the Securities Act (“Regulation S” or “Reg. S™).

Rule 9o10f Reg. S contains ageneral statement of the applicability of the registration
requirements of the Securities Act. It clarifies that any offer, offer to sell, sale, or offer to buy that
occurs “within the United States” is subject to the registration requirements of Section 5 of the
Securities Act while any such offer or sale that occurs “outside the United States” is not subject
toSection 5. The determinationas to whetheratransaction occurs “outside the United States”
willbe based onthefacts and circumstances of each case.

Helpfully,Reg. Salso contains anumber of more specific “safe harbor ” provisions, including
most notably the safe harbor provided by Rule 903 of Reg. S whereby an offer or sale of a security
isdeemed to occur “outside the United States” if (i) the offer or saleare made in “offshore
transactions” and (i) no “directed selling efforts” are made in the United States by the
issuer, the underwriters,any other distributor, any of their respective affiliates, or any person
actingontheir behalf. “Directed selling efforts® meansany activity undertaken for the
purpose of, or that could reasonably be expected to have the effect of, conditioning the market in
the U.S.forany of the securities being offered in reliance on Reg. S. It is therefore necessary for
the U.S.securities lawyers involved in an offering to analyze any relevant activity or
communication interms of its audience, timing and content as well as in light of both the various
exceptions included the definition of “directed selling efforts” and the relevant SEC staff

positions.
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The requirements that offers or salesare made in offshore transactions and notinvolve any
directed selling effortsapply to any offeringintended to fall within one of the safe harbors
provided by Reg. S. However, in order to qualify fora given safe harbor, certain additional
requirements (e.g. the implementation of additional offering restrictions and the imposition of a
“distribution compliance period”) may have to be met as well. These requirements vary
depending principally on the status of theissuerand are generally least restrictive when it is least
likely that securities offered abroad will flow into the U.S. market (Category 1) and most
restrictive when adequate informationabout theissuer is not publicly available in the United
Statesand existing potential U.S. market interest is sufficient (i.e. thereis so- called “substantial
U.S. market interest” or “SUSMI’’ with respect to the relevant securities) to suggest that
offerings of the issuer’s securities outside the United States may not come to rest abroad
(Category 3). When adequate information about the issuer is publicly available in the United
States (Category 2), the concernsabout securities flowinginto the U.S. market are reduced, and
therestrictions fall between these two extremes.

Rule 144A providesasafe harbor that permits resales of securities (including resales by the
underwritersinasecurities offering) only to qualified institutional buyers in the United States.
“Qualified institutional buyers™ include various enumerated categories of sophisticated
institutional investors with at least $100 million of securities of non-affiliates under managementas
wellas SEC-registered broker-dealers owningand investingat least $10 million in securities of
non-affiliates. In addition, to be eligible for the Rule 144A safe harbor, purchasers must be notified
thataproposedsale is made pursuant to Rule 144A (typically by way of appropriate legends and
disclaimersinthe offeringmemorandum) and the relevant securities must (i) not be of the same
classassecurities listed ona U.S. exchange or quoted ona U.S.automated inter-dealer quotation
system, (i) not be convertible or exchangeable into listed or quoted securities with an effective
premium of less than 10%,and (iii) not be issued by an open-end investment company.

Finally, holders of the relevant securities and prospective purchasers designated by the holders
must have the right to obtain from the issuer certain “reasonably current” information about the
issuer. Because resales of securities pursuant to Rule 144A (like any other offersand sales of
securitiesinthe United States) are fully subject to the liability/anti-fraud provisions under the
U.S.securities laws (including Rule 10b-5 under the Exchange Act), it is market practice to provide
disclosure in connection witha Rule 144A offering that is substantially similar to the disclosure
required foran SEC-registered offering, both in terms of quality and scope. See also “~Legal
Opinionsand Disclosure Letters” above.

EUROPEAN SECURITIES LAW CONSIDERATIONS

Across the European Economic Area (the “EEA”), Directive 2003/71/EC (asamended from time
totime, including by Directive 2010/73/EU, the “Prospectus Directive”) has harmonized the
requirements for the preparation,approval and publication of prospectuses for securities
offeredto the public or admitted to trading on a “regulated market” situated or operating
withinamember state of the EEA.

In particular, Article 3 of the Prospectus Directive prohibits offers of securities to the publicin
any EEAmember state that hasimplemented the Prospectus Directive unless a “prospectus”
hasbeen published in, or published elsewhere and notified to, that member state in accordance
withthe Prospectus Directive. Similarly, EEA member states must ensure that any admission of
securities to trading on a “regulated market’’ situated or operating withintheir territories is



subject tothe publication of a prospectus. Pursuant to Article 13 of the Prospectus Directive, no
prospectus must be published untilit has been approved by the “competent authority” of the
“home memberstate” of theissuer. The “competent authorities” for purposes of the
Prospectus Directive include the Financial Conduct Authority (FCA), its capacity as the UK
Listing Authority (UKLA) in the United Kingdom, the Commissione Nazionale per le Societa’ala
Borsa (CONSOB) inltaly,the Commission de Surveillance du Secteur Financier (CSSF) in
Luxembourg, the Bundesanstalt fiir Finanzdienstleistungsaufsicht (BaFin) in Germany, the
Comisién Nacional del Mercado de Valores (CNMV) in Spain, the Autorité des Marchés
Financiers (AMF) in France and the Central Bank of Ireland (CBI) in Ireland, to name just afew.

Wherethe relevant securities will not be admitted to trading on aregulated market within the
EEA, an offer of securities to the publicis exempt fromthe requirement to publisha prospectus
inaccordance with the requirements of the Prospectus Directive, for example, if (i) itisan offer
to qualified investors only, (ii) the offer is made to fewer than 150 persons (other than qualified
investors) per EEA member state, (iii) the minimum consideration paid by any personisat least
€100,000, or (iv) the total consideration for securities offered in the EEAis less than €5 million
overaperiod of 12 months.

Prospectus Approval Process under Prospectus Directive

The prospectus approval process under the Prospectus Directive in Europeis entirely confidential,
which means thatinitial or interim versions of prospectuses or any comments by the relevant
“competentauthority” never become public,and issuers can also quietly withdraw prospectuses at
anytimeand forany reason prior to approvaland publication.

Completion of the formal approval process by the competent authority in the relevant EEA
member state in accordance with the requirements of the Prospectus Directive can easily take a
month or two from submission of the first draft prospectus to the competent authority through
finalapproval. Although the actual average timing of comments will differ somewhat depending
ontherelevant EEA member state and the workload of the relevant competent authority,
competentauthorities have up to 20 working days under the Prospectus Directive to comment
on the draft submission of an IPO prospectus, although most competent authorities have
internal policies to provided comments within about 10 working days (whichisalso the
Prospectus Directive deadline for commenting on non-IPO prospectuses). It is therefore
prudentto budget for atleast two weeks for initial comments on the first draft of an IPO
prospectus. The response time will then typically get shorter for each subsequent submission/
amendment of the prospectus. Of course, the company and its advisers will also need time
in-between submissions to discuss and addressany comments and queries raised on the
prospectus by the competent authority.

Asapractical matter, the submission package willinclude not only the draft prospectus, but also
checklists for each applicable disclosure annex of the Prospectus Regulation, with cross-
references to those pages of the draft prospectus that address each individual disclosure
requirement. The UKLA also requires draft prospectuses themselves to be annotated with
references tothe relevant disclosures requirements under the Prospectus Regulation. In
addition, the submission package will containashort entry form/cover letter with details on the
background of the submissionand the proposed offeringas well as contact details for the issuer
andany person(s) entitled to receive communications from the competent authority.
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Listing on “Exchange-Regulated Markets”; Exempt Offers

Listing shares onan “unregulated market” (sometimesreferred toasan “exchange-
regulated market”) only,such as the Alternative Investment Market (AIM) in London, can save
significant time and effort, compared to gettingaformal “prospectus”approved by the
competentauthority in the relevant EEA member state in accordance with the requirements of
the Prospectus Directive.

In particular, where (i) an offering of shares in the EEA qualifies for one of the exemptions from
therequirement to publishaprospectus under the Prospectus Directive as described above and
(i) alistingis proposed to take place onan “exchange-regulated market” only, the offering
document may, in certain member states, not be required to be reviewed by the relevant
competentauthority, but only by the relevant stock exchange (based on applicable listing rules).
Dependingon thelisting venue in question, this may mean significantly reduced disclosure
requirementsand scrutiny of the prospectus,and it might be possible to complete the entire
external review processinamatter of days, rather than weeks or months. Of course, the same
level of care will have to be taken by the issuer, the underwriters and their advisersin drafting the
prospectusand in making sure that it does contain any material misstatements or omissions.

Inadditiontoasimplerandshorter review process, alisting on an exchange-regulated market
typicallyalsoresultsinless onerous ongoing reporting obligations. See also “Getting Ready

- Whatistheright listing venue for my company?” above and “Ongoing Obligations asa Public
Company” below.

Sharesvs. Global Depositary Receipts

Many issuers proposingto list equity securities in the EEA outside their homejurisdiction,
including mostissuers from developing or emerging markets, choose to list global depositary
receipts (“GDRs”) rather than their ordinary shares directly. GDRs are substantially the same
type of instrumentsas ADRs, i.e. ADRs are essentially aform of depositary receipt listed in the
United States. See “’-U.S. Securities Law Considerations - SEC-Registration/U.S. Listing - Shares
vs.American Depositary Receipts”above. GDRs are negotiable instruments issued by a
depositary that holds the underlying shares of the issuer either directly or through a
correspondentintheissuer’shome country servingasacustodian. GDRs will be denominatedin
some freely convertible currency,suchas the US dollar or Pounds sterling for GDRs listed in
London.

Aswith ADRs, companies deciding to listand offer GDRs will be required enter into a depositary
agreement with a depositary. As with ADRs, there are literally thousands of existing GDR
programs and the relevant documentation and the mechanics of GDR programs are, therefore,
generally accepted and well understood by market participants.

GDRs generally have the same benefits and downsides of ADRs as described above,and the
company should therefore seek the advice of the underwriters (froma commercial/investor
perspective) as well asitslegal advisersin the relevantjurisdictions early in the IPO process to be
able to decide whetheralisting of GDRs or ordinary shares is legally permissible and preferable to
alisting of the company’s ordinary shares.



ONGOING OBLIGATIONS AS APUBLIC COMPANY

The disclosure of accurate, comprehensive and timely information about security issuers builds
sustained investor confidence and allows an informed assessment of their business performance

andassets. This enhances both investor protection and market efficiency.

Listed companies therefore need to ensure appropriate transparency for investors through a
regular flow of information, not only because they may be required to do so underapplicable
listing rules or legislation, butalso for investor relations purposes and to be able to fully reap the
potential benefits of beinga public company, such as ready access to the capital markets. To the
same end, shareholders, or natural persons or legal entities holding voting rights or financial
instruments that resultinan entitlement to acquire existing shares with voting rights, will
typically also be required to informissuers of the acquisition of or other changes in major
holdingsinlisted companies so that the latterare inaposition to keep the public informed.

Thelisting venue chosen by the company (i.e. the stock exchange upon which its securities are
listed), the type of listing it has (e.g.a premium listing or astandard listing in the United Kingdom),
thetype of securities listed (e.g. shares or depositary receipts) and the applicable legislationin
therelevantjurisdiction all dictate the specific nature and extent of the obligations that will
continue to apply to the company post IPO. However, applicable laws in both the United States
andin Europe establish certain minimum reporting requirements for both listed companies and
their significant shareholders.

ONGOING OBLIGATIONS OF LISTED COMPANIES IN THE UNITED STATES

The followingisjustabrief overview of certain ongoing obligations applicable to companies
choosingto conductaU.S.IPO.Itis notintended to be exhaustive.

Ongoing SECReporting

Asaresult of either a public offering of securities under the Securities Act and/or alisting of a
company’s shares onastock exchange inthe United States, issuers become subject to certain
periodicand ongoing public reporting and other obligations under the Exchange Act. These
reporting obligations commence immediately upon the effectiveness of aregistration statement
oralistingand,among other things, require the filing of anannual report with respect to the fiscal
yearinwhich the registration statement or listingbecame effective. They continue during each
fiscal year thereafter unlessand until the issuer successfully deregisters or its reporting
obligationis suspended. The ongoing SEC reporting obligations for foreign private issuers,
however, are significantly less onerous than those for U.S. domesticissuers.

U.S.domesticissuers must prepare and fileannual reports on Form1o-K, quarterly reports on
Form10-Q, currentreports on Form 8-Kas wellasa proxy statementin connection with the
solicitation of votes for their shareholder meetings. The information that must be provided,ona
periodic/ongoing basis, is broadly identical to the information required to be included in the
initial registration statement on Form S-1.In addition, the directors, officers and beneficial
owners of more than 10% of equity securities registered under the Exchange Act of U.S. domestic
issuers (but not those of foreign private issuers) must file statements of beneficial ownership
under Forms3and 4 pursuant to Section 16 of the Exchange Act.
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Foreign privateissuers,on the other hand, must only prepare andfileannual reports on Form
20-Fandfurnish certain current reports on Form 6-K. Form 20-F was revised in 2000 to be
consistent with the International Disclosure Standards for Cross-Border Offersand Initial
Listings, established in1998 by the International Organization of Securities Commissions
(“10SCO”) and are substantially similar to those of other jurisdictions for offerings of common
stock. Under cover of the Form 6-K, aforeign private issuer mustalso “promptly” furnish to the
SEC whatever (material) information it (i) makes oris required to make public pursuant to the law
of thejurisdiction of its domicile orin whichitisincorporated or organized, or (ii) files or is
required to file with astock exchange on which its securities are traded and which was made
public by that exchange, or (iii) distributes or is required to distribute to its security holders. In
addition, foreign private issuers should be,and typically are, careful to promptly report on Form
6-Kany extraordinary events, such as material changes in the business, material acquisitions or
material dispositions. However, other than U.S.domesticissuers which are subject to strict (and
very short) filing deadlines with regard to the material events enumerated in Form 8-K, foreign
privateissuersare not subject to precise deadlines by which Forms 6-K must be furnished; rather
they must “promptly” furnish information that has already been made public. Most foreign
issuers choose to (voluntarily) furnishinterim (quarterly or half-year) reports to the SEC on Form
6-K forinvestor relations reasons.

Beneficial Ownership Reporting

Acquisition oraccumulation of asignificant stake (i.e. more than 5%) in the equity securities of a
U.S. publiccompany (oranon-U.S. public company with shares listed in the U.S.) gives rise to
specific disclosure andfiling requirements under U.S. law. In particular, Sections 13(d) and 13(g)
of the Exchange Act are intended to provide public companies, their stockholders and the
marketplacein general with informationaboutactual and potential changesin beneficial
ownership by significant stockholdersandany plans that such stockholders may have to change
orinfluence the control or management of the issuer.

Section13(d)(7) of the Exchange Actand Rule 13d-1thereunder require that any “person” who
acquiresdirectly orindirectly the “beneficial ownership” of more than 5% of a class of equity
securities that is registered under Section 12 of the Exchange Act file, within 10 calendar days after
suchacquisition,aSchedule 13D with the SEC disclosing certain specified information and send
copies of thefilingto theissuer of such equity securities and each securities exchange where the
securitiesaretraded. In certain circumstances, investors that have acquired shares without the
purpose or effect of changing orinfluencing the control of the issuer may qualify to fileashort form
(i.e.muchless detailed/onerous) report on Schedule 13G instead of filinga Schedule 13D.

Notwithstanding Section 13(d)(1),an investor that has not acquired more than 2% of the class of
registered equity securities within the preceding 12 months need not filea Schedule 13D even if
suchinvestor’sacquisitions within such period (whenadded to shares acquired more than 12
months previously) exceed 5% of the class. As discussed below, however, such investors must file
aSchedule13G not later than 45 days after the end of the calendar year.

ASchedule13D must beamended “promptly” if there isany material change inthe facts that have been
disclosed. Anacquisition or disposition of 1% or more of the class of securities is deemed material, but

smalleracquisitionsand dispositions (@and other changes of plans) could be material depending on the
circumstances. The SEC takes the position that “prompt” means as soon as the following business day.
The Schedule 13Gamendment requirements vary dependingonthe nature of thefiler.



Beneficial Ownership

Rule13d-3(@) provides that a person “beneficially owns”’ asecurity if it, directly or indirectly,
through any contract,arrangement or otherwise, has or shares (1) voting power, which includes
the power tovote, or to direct the voting of, such security and/or (2) investment power which
includes the power to dispose, or to direct the disposition of, such security. Inaddition,a person
isdeemed to be the beneficial owner of asecurity if that person has the right to acquire beneficial
ownership of such security within 6o days, for example through the exercise of an option or
throughthe conversion of another security. It follows from these provisions that asecurity may
have multiple beneficial owners (for example, the person who owns the security and the person
who hasan option to acquire that same security within 6o days). All beneficial owners must
disclose if otherwise required under Section 13(d). Inaddition, multiple entities within a given
corporate group may be deemed to own the same shares and may be required tofile jointly.

“Person”and Groups

“Person” is defined broadly andincludes corporations and other entities as well as individuals.
Section 13(d)(3) further provides that, when two or more personsact as partners of ageneral or
limited partnership, syndicate or other group for the purpose of acquiring, holding or disposing
of securities of anissuer, such group will be deemed one single “person” for purposes of Section
13(d). This meansthat if these persons, in the aggregate, acquire more than 5% of the equity
securities of the issuer, they will either need to file one joint Schedule 13D or each group member
may fileaseparate Schedule 13D. Individual persons will only be deemed to constitute agroup
(and thus onesingle person under Section 13(d)(3)) if they have some kind of agreement,
whether formal orinformal, to act together with respect to the equity securities. However, the
case law concerning what actions constitute the formation of agroup is unsettled. The existence
of agroup depends on the specific facts and circumstances of the case and must be analyzed
together with the relevant case law.

Required Information

The information to be disclosed on Schedule 13D includes information about the identity or
identities of the beneficial owner(s) of the acquired securities, the sources and amount of funds
used in making the purchases and the number of shares of such security owned by the beneficial
owner(s).Inaddition, the personfiling Schedule 13D isalso required to disclose the purpose of
theacquisition of the securitiesand any plans or proposals that the reporting person may have
thatrelate to (i) the acquisition by any person of additional securities of the issuer, or disposition
of such securities, (ii) an extraordinary corporate transaction, such as merger, reorganization or
liquidation, involvingtheissuer orany of its subsidiaries, (iii) a sale or transfer of a material
amount of assets of the issuer or of any of its subsidiaries, (iv) any change in the present board of
directors or management of the issuer, includingany plans or proposals to change the number or
term of directors or tofill any existing vacancies on the board, (v) any material change in the
present capitalization or dividend policy of the issuer, (vi) any other material change in the
issuer’s business or corporate structure, (vii) changes intheissuer’s charter, bylaws or
instruments corresponding thereto or other actions which may impede the acquisition of
control of the issuer by any person, (viii) causinga class of securities of the issuer to be de-listed
orto cease to beauthorized to be quoted, (ix) a class of equity securities of the Issuer becoming
eligible for termination of registration with the SEC under the Exchange Act, or (x) any action
similar to any of those enumerated above. Inaddition, Schedule 13D must also describe any
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contracts,arrangements, understandings or relationships with respect to any securities of the
issuer, including the transfer or voting of any security, loan or option arrangements, puts or calls,
and name of the persons with whom such contracts, arrangements, understandings or
relationships have been entered into. Finally, the exhibits that the reporting person must file with
the Schedule 13D include copies of allagreements relating to the sources of funds used to finance
theacquisition of the securities and copies of allagreements relating to the transactions
describedabove.

Schedule 13G

Asalready mentioned above, certain types of investors who acquire beneficial ownership of
more than 5% of aclass of registered equity securities may, instead of filinga Schedule 13D within
10 days after theacquisition, file a short-form disclosure statement on Schedule 13G. The main
advantage of filingonaSchedule 13G is that it requires significantly less information to be
disclosed and thereforeis less burdensome to prepare. The required disclosure is essentially
limited to information regarding the identity of the filerand the number of shares owned. In
addition, the requirements for periodically updating the filingare more limited and depend on
theidentity of thefiler.

Schedule13Gisavailable to three types of investors: domestic (U.S.) “Qualified Institutional
Investors” (Qlls), “exempt investors,” and “passive investors.” Inaddition, foreign (non-U.S.)
institutional investors may be able tofile a Schedule 13G under one of these categories. Investors
that qualify as Qllsinclude U.S. registered broker-dealers, banks, savings associations, registered
investment companies,and employee benefit plans, as well as control persons of such entities.
Foreigninstitutional investors typically do not qualify as Qlls. To qualify foraSchedule13G (as
opposedtoaSchedule 13D) filing,a Qll must be able to certify that the securities were acquiredin
the ordinary course of business and without having had a purpose or effect of changing or
influencing the control of the Issuer. An “exempt investor”isaperson who holds more than
5% of aclass of equity securities at the end of a calendar year, but who has not made any
“acquisition” subject to Section 13(d). This includes,among others, persons who acquired their

securities prior to theissuer registering the securities under the Exchange Act (e.g. key

(founding) shareholders thatacquired shares prior to a potential U.S.1PO), persons who
acquired securitiesinaregistered stock-for-stock exchange, and persons who have not acquired
morethan 2% of a class of securities withina12-month period. “Passive investors” may qualify to
fileaSchedule 13Gif they own more than 5% but less than 20% of a class of registered equity
securities and can certify that the securities were not acquired or held with the purpose or effect
of changingorinfluencing the control of the Issuer.

If, after filinga Schedule 13G,a Qll or a passive investor subsequently determines that it intends to
change or influence the control of the issuer, or if a passive investor’s ownership reaches or
exceeds 20% of the class of equity securities (even without controlintent), then such person
must fileafull Schedule 13D within 10 days of this occurrence and would be subject toa 1o day
“cooling off” period during which the securities may not be voted and beneficial ownership of
additional securities may not be acquired.



Corporate Governance

General

U.S.domesticissuersthat decide to conducta U.S.IPOare subject toahost of corporate governance
rulesunderapplicable U.S.securities laws, SEC rulesandtherules of the relevant U.S. stock exchanges,
includingwith regardto directorindependence, required board committees, committee charters,
code of ethics, disclosure controlsand procedures, loans toinsiders, whistleblower policiesand
complaint handling procedures, communication policies (e.g. Regulation FD) and insider trading
policies. Helpfully,the JOBS Act exempts EGCs from the requirement to hold “say-on-pay”, “say-on-
frequency”and “say-on-golden parachute” votes as wellas from certain other requirements such as
CEO pay ratio disclosures,and it also permits EGCs to comply with less burdensome executive

compensation disclosure rules than other U.S. domesticissuers.

Independent Directors

Under SEC rules, the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform Act of
2010, both New York Stock Exchange and Nasdagq listing rules as well as market expectations, U.S.
domesticissuersare required to have independent directors on their boards of directorsand
three standing committees that are composed solely of independent directors —audit,
compensation and nomination/governance. There are phase-in rules that would require only one
independentdirector upon closing of the IPO, two within 9o days and three within one year, in
addition toamajority of independent directors within one year of the IPO closing. Even
significant ownership of shares in the company does not preclude a possible independence
determination (as theissueis seenas primarily independence from executive management)
except with regard to the audit committee members, for which the fully diluted stock ownership
of adirectorand entities with which he or she is affiliated should not exceed 10% of the total
shares of the company outstanding.

Asapractical matter, the company and the underwriters, with the assistance of their legal
advisers, would confirm the independence status of the current directors of an IPO candidate
based onavariety of regulatory standards and responses to director questionnaires prepared by
theissuer’slawyers. Depending onthe outcome,, it may then be necessary to make changes to
the composition of the company’s board of directors and to elect new independent directorsin
connection withthe IPO. At least one of the directors should also qualify as an “audit committee
financial expert” as defined by SEC rules.

Seealso “Getting Ready - What is the Rights Corporate Governance Structure for the Company
Post-IPO?” above.

Foreign Private Issuers

Both the New York Stock Exchange and Nasdaq listing rules allow foreign private issuers to follow
home country practice inlieu of most of their corporate governance requirements. However, to
the extentaforeign private issuer decides to make use of this option and the relevant home
country corporate governance practices differ inany significant ways fromthe corporate
governancerules for U.S.domesticissuers, the foreign private issuer must disclose those
differenceinthe IPO registration statementand in the issuer’sannual report on Form 20-F. All
U.S.-listed companies, including foreign private issuers, will need to comply with the audit
committee independence requirements of Rule 10A-3 under the Exchange Act.

MAYER BROWN | 49



50

Initial Public Offerings

The company should consult with the underwriters selected for the IPO as to whetheritis
advisable (fromaninvestor/marketability perspective) to voluntarily adopt at least some of the
additional corporate governance standards required for U.S. domesticissuers.

Other Considerations

Regulation FD

Regulation FD (Fair Disclosure) generally requires SEC-registered companies to provideall
investors with the same information at the same time (i.e. prohibits selective disclosure to
individual investors) if the information is materialand not previously available to the public. Even
though Regulation FD does not technically apply to foreign private issuers, the basic framework
of Regulation FDis perceived as beingan international best practice for listed companies. See
also “Ongoing Obligations of Listed Companies in Europe - Information for Holders of
Securities” for certain similar requirements under the Transparency Directive in Europe.

Asaresult,no company spokesman, including senior management or members of the board of
directors of companies listed ona U.S. securities exchange, should personally disclose any
information thatis materialand that has not previously been publicly disclosed as part of a
generalannouncement by press release. That does not mean that company spokesmen may only
repeat words that are lifted verbatim from press releases. But it does mean that no new
information that is material should be provided unless it has previously been disclosed by press
release or other broad dissemination. These rules apply separately from various state and
federal laws thatimpose both civiland criminal liability for “insider trading” (including “tipping™).

Best practiceis for a Disclosure Committee (with participants from Investor Relations, Finance,
Legaland others) to consider and recommend to the board the material information the
Disclosure Committee believes should be available to all investors, including the nature and
extent of forward-lookinginformation such as the company’s outlook.

Non-GAAP Financial Measures

Many companies disclose so-called Non-GAAP financial measures, i.e. financial measures that
are not taken directly from their primary audited financial statements (e.g. EBITDA). With regard
to European companies reportinginaccordance with International Financial Reporting
Standards (IFRS), “Non-GAAP” would mean “non-IFRS”.

The SEC hasadopted aseries of regulations (sometimes generically referredto as “Reg. G**)
designed toaddress this practice in SEC-filings because of perceived abuses and the habit of
some companies to disclose what the SEC has humorously called “EBT-BS” or “earnings before
the bad stuff”. The relevant rules require companiesamong other things to:

® reconcileany “non-GAAP” financial measure to the most directly comparable GAAP
measure (i.e.inthe case of companies reporting under IFRS, the most directly comparable
IFRS measure) inany press release or other public statement by the company; and

® initsperiodicreports (e.g.the Form 20-F for foreign private issuers), provide equal or
greater prominence to the GAAP (i.e. IFRS, as the case may be) measure and explain why
management believes the non-GAAP financial measure provides meaningful additional
information to investors.



Foreign Corrupt Practices Act

Oneofthe highest profile and potentially largest dollar compliance risks associated with the U.S.
securities laws is the Foreign Corrupt Practices Act (“FCPA”). The FCPA generally prohibits
corrupt payments or gifts to foreign (i.e. non-U.S)) officials (including employees of state-owned
entities, suchas public hospitals, utilities or universities) to obtain or retain business. Companies
with U.S. listings and thus registrations with the SEC, are subject to potential liability under the
FCPAfor their worldwide operations. lllegal payments or gifts by a non-U.S. employee or agent of
the company toan official in a developing country, for example, could expose the company to
expensive and time-consuminginvestigations by the SEC or the US Department of Justice
(“DOJ”) and/or to large penalties and avariety of other sanctionsin the U.S., includinga
potential suspension of the right to do business with the U.S. government.

Because prohibited payments or gifts are often made through middlemen, the FCPAis drafted
broadly to pick up actions of distributors, brokers, suppliersand otheragents. Asaresult,
companies listed in the United States could incur significant liability as a result of actions taken by
its contract counterparties. For that reason FCPA compliance efforts cannot stop ata company’s
owndoorstep but must extend toits business partners.

Toavoid being held liable for corrupt payments made by third parties, the DOJ encourages
companies to exercise due diligence and to take all necessary precautions to ensure that they
have formed abusiness relationship with reputable and qualified partners and representatives.

Inaddition, companies should also be aware of so-called “red flags,” such as (i) unusual payment
patterns or financialarrangements, (ii) a history of corruption in the country, (iii) arefusal by the
foreignjointventure partner or representative to provide a certification that it will not take any
actthat would cause aviolation of the FCPA, (iv) unusually high commissions or unusual payment
terms/deal structures, (v) lack of transparency in expenses and accounting records, (vi) apparent
lack of qualifications or resources onthe part of the joint venture partner or representative to
performthe services offered,and (vii) whether the joint venture partner or representative has
beenrecommended by an official of the potential governmental customer.

Anti-corruption laws of other countries arein certain respects stricter than the FCPA. For
example, some countriesalso prohibit any bribery payments to officers or employees of private
companies, meaning not just officials. Most European companies will already be subject to
similaranti-corruption rules, such asthe UK Bribery Act, but may find that actual enforcement of
the FCPA by the SEC and DOJ may still be significantly more rigorous (and potential fines and
other sanctions far harsher) than what they may be used to in their home jurisdiction, even
though enforcement effortsin the anti-corruption area have been fast catchingup in Europe and
elsewhereinrecentyears.

ONGOING OBLIGATIONS OF LISTED COMPANIES IN EUROPE

Most member states within the EEA have, followingadoption of the Transparency Directive
(Directive 2001/34/EC and Directive 2004/109/EC) and the Market Abuse Directive (Directive
2003/6/EC),implemented legislation that requires companies to make disclosure of relevant
information to the market. In the United Kingdom, for example, companies with alisting of shares
onthe London Stock Exchange must comply with various of the obligations set outin the
Disclosure Rulesand Transparency Rules (“DTRs”).
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Inaddition to the publication of annualand interim (half-year) reports, the Transaparency
Directive requires,among other things, that listed companies make anannouncementviaa
regulatoryinformation service,as soon as possible, when it has “inside information” (unless
thereare specific reasons for it to delay disclosure). Companies considering a listing within the
EEAwillneed to beaware that there may be differencesasto how the Transparency Directive and
the Market Abuse Directive have beenimplemented by different EEA member states,and they
willalso need to consider potential additional obligations imposed by national legislation, i.e.
obligations that go beyond the minimum requirements under the Transparency Directive and
Market Abuse Directive described below.

OngoingReporting
The Transparency Directive prescribes certain minimum requirements with regard to the

disclosure of periodicand other ongoing information about issuers whose securitiesare
admitted to trading onaregulated market situated or operating withinan EEA member state.

Specifically, the Transparency Directive requires the publication of (i) anannual report within
four months of the end of each financial year, including audited financial statementsand a
management report,aswellas (ii) ahalf yearly report within three months of the end of the first
sixmonth period of each financial year, including condensed financial statements and an interim
management report. Although the Transparency Directive (and the relevantimplementing
legislationin most EEA members states) technically only requires a half yearly interim report,
many issuers voluntarily decide to publish quarterly reports based oninternational best practice
andinvestor/market expectations. For issuers with a registered office in the EU, the
Transparency Directive requires that the financial statementsincluded inthe annualand interim
reportbe preparedinaccordance with IFRS asadopted by the EU. For issuers with aregistered
office outside the EU, the competent authority of the relevant member state can exempt an
issuer from this requirement, provided the generally accepted accounting practices (GAAP) in
theissuer’shome country are accepted as equivalent to IFRS by the European Commission,
which currently includes the GAAPs of the United States, Canada, China, India, Japan and South
Korea.

Inaddition, there are many instances where a listed company may be required to make
announcements to the market of specific events within specific time limits, including when (i)
they receive notification fromashareholder that such shareholders (direct or indirect)
shareholding has passed through a specified threshold (see also “Reporting of Major
Shareholders” below), (ii) senior management or their connected persons have dealtin the
company’sshares, (i) any changes are made to the company’s share capital; (iv) directors resign
orareappointed to the board of the company, (v) atransaction witharelated party is entered
into (if suchatransaction meets certain criteriathen prior shareholder consent will be required
before the transaction can close), or (vi) atransactions overacertain sizeis entered into (e.g.a
company withaPremium listing on the London Stock Exchange willneed toannouncea
transaction thatis categorisedasa “Class 2” ora“Class 3” transaction under the Listing Rules).



Reporting of Major Shareholdings

Subject to certain technical exceptions, the Transparency Directive further requires that
shareholders of companieslisted on aregulated market who acquire or dispose of shares with
voting rights must notify the issuer when the proportion of voting shares they hold reaches,
exceeds or falls below certain thresholds (i.e. 5%, 10%, 15%, 20%, 25%, 30%, 50% and 75%) and
thattheissuer then make this information public.

Inaddition tosituations where a personis the legal owner of shares, these requirements also
applyin certain circumstances whereaperson has the right to acquire, to dispose of or to
exercise major portions of voting rights, including where (i) two or more personsagreetoactin
concertin exercising voting rights to influence the management of anissuer, (ii) voting rights
have beentemporarily transferred for consideration to a third party, (iii) a person holds shares
as collateral, provided the person controls the voting rights and declaresiits intention of
exercisingthem, (iv) shares have been deposited with a person or entity which the person or
entity can exercise at its discretion in the absence of specific instructions from the shareholder,
(v) shares over whichaperson has been granted adiscretionary proxy and (vi) certain other
circumstancesset forthin Article 10 Transparency Directive.

Accordingto Article 13 Transparency Directive, the notification requirements further apply toa
natural personor legal entity who holds, directly or indirectly, financial instruments that resultin

anentitlementtoacquire votingshares on such holder’s own initiative under aformal agreement.

Information for Holders of Securities

Similar to the requirements of Regulation FD in the United States as described above, Article 17 (1)
Transparency Directive requires that anissuer of shares admitted to trading onaregulated
market must ensure equal treatment forall shareholders who are in the same position. Article
17(2) further requires that an issuer must ensure that all the facilities and information necessary
to enable shareholders to exercise their rights, including by proxy,are available initshome
member state and that the integrity of datais preserved. In particular, issuers must:

® provideinformation onthe place, time and agenda of meetings, the total number of shares
and votingrights and the rights of shareholders to participate in meetings;

® makeavailableaproxyform,on paper or,whereapplicable, by electronic means, to each
person entitled to vote atashareholders’ meeting, together with the notice concerningthe

meeting or, on request, after an announcement of the meeting;

® designateasitsagentafinancial institution through which shareholders may exercise their
financial rights;and

® publishnotices ordistribute circulars concerning the allocation and payment of dividends
andtheissue of new shares, includinginformation onany arrangements for allotment,
subscription, cancellation or conversion.
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Corporate Governance

Inmost jurisdictions, listed companies will normally be required to either comply withalocal
corporate governance code or explainintheirannual report why they have not complied with it.
Inthe UK, for example, companies that have a premium listingare required by the Listing Rules to
comply withthe UK Corporate Governance Code or explain why they have not complied with itin
theirannual report. Where companies are not required by any rules to comply and/or explain any
non-compliance with any corporate governance codes, market practice together with investor
expectations may lead acompany to voluntarily apply the applicable corporate governance code.
Generally, smaller companies have greater flexibility in not following the full rigours of any
corporate governance regime. For example, companies that list on AIM usually tend to follow
either the UK Corporate Governance Code (or explainany non-compliance) insofarasis
appropriate or practicable or the Quoted Companies Alliance Corporate Governance Guidelines
whichareless onerous.



INDICATIVE TRANSACTION TIMETABLES

Underideal circumstances and with the full commitment of all partiesinvolved in the offering,
the preparations foran IPO can be completed within as little as about 3-4 months from the initial
kick-off meeting to “launch” of the offering, although the actual preparation time willalways
depend onavariety of factors that are specific to the individual issuer and each offering.

The Preparation Phase

One of the key driversin determining the overall timingand costs of a proposed IPO will be the
process of preparing the prospectus and/or IPO registration statement (including the relevant
financialinformation) and obtaining clearance/approval from the SEC (fora U.S.IPO) or the
relevant “competentauthority” (fora European IPO).

However, there are many other factors, frequently outside the control of the company or its
advisers, that can significantly delay a proposed IPO, including more extensive and material
comments than expected from the SEC or relevant competent authority,as applicable. Other
keyfactorsthat can (very significantly) extend the preparation time required for a particular
offeringinclude (i) the lack of existing, high-quality, English language disclosure material
language for the issuer that can be “recycled” when preparing the offering circular prospectus,
(i) the time required by the company’s internal accounting team and external auditors to
prepare the required financial information, (iii) the time required to prepare any technical
reportsrequired to beincorporatedinto the prospectus e.g. for oiland gas, mining and real
estate companies, (iv)potential general resource constraints/availability of dedicated staff at
theissuer for the offering, (iv) complications and delays inany necessary negotiations with
existingshareholders of the issuer, e.g. with regard to participation in the sale of shares or
changesinthe corporate governance structure of the issuer after the IPO, (v) discovery of
potentially significantissues as part of the due diligence review at a late stage in the IPO process,
(vi) complications and delays in obtaining required third party consents and/or inputs, (vii)
negotiations of compensation arrangements with management of the issuer, (viii) problems and/
or delays in sourcing qualified independent non-executive directors, and (ix) general market
conditions.

For more information about the activities and key decisions that will need to be made during the
preparation phase forand IPO see “Introduction”, “Getting Ready” and “Offer Structure” above.

The Offering/Marketing Phase

Theindicative timetables set forth below assume a3-4 week marketing period, includinga public
roadshow, asis common fora“regular” IPO, i.e.anIPO by a (previously) private company that is
notalready listed anywhere and with no existing market for its shares. Companies that already
have their shares listed in one market (e.g. their homejurisdiction) and are consideringan IPO in
another Europeanjurisdiction or the United States should seek guidance from the potential
underwriters for the proposed IPO whether a (much) shorter roadshow might be sufficient given
the existinglisting and existing shareholder base.

Prior to the formal “launch” of anIPO (i.e. the formal, publicannouncement of the proposed IPO
withanindicative price range and offeringsize), the underwriters and their research analysts
frequently engage inaperiod (e.g. two weeks) of investor education during which

MAYER BROWN | 55



56

Initial Public Offerings

(independent) deal researchis being distributed and the “sell-side analysts (i.e. the equity
researchanalysts working for investment banks or brokers) and members of the underwriters’
sales force meet with key investors and potential “buy-side analysts” (i.e. equity research
analysts working forinstitutional investors), educate them about the company and the “equity
story”and collectinitial investor feedback. Often, this period is preceded by avery short (e.g. 2-3
days) “pilot fishing> period during which the underwriters test the equity story and obtain
initial feedback fromavery small group of select investors to be able to further fine-tune the
equity storyand be better prepared before reaching out to abroader investor universe. The
extensive feedback received during this initial period of investor meetings will then give the
underwritersaproper basis for settingarealistic price range for the IPO, for finalizing the
scheduleforthe roadshow and for adecision whether or not to formally “launch® the

transaction.

Assumingtheinitialinvestor feedback is positive (i.e. meets the expectations of the company and
existingowners), the senior management of the company and the underwriters willhold a series
of meetings with key investors to present the investment case for the companyas part ofan
extensive international roadshow (typically duringa period betweenafew days and two weeks).
This roadshow will consist of both group meetings and “one-on-one” meetings with key
investors. At the same time, other members of the working group not directly involved inthe
roadshow (including legal advisers and the company’s auditors) finalise the listingand other
documentation required in connection with the completion of the IPO, while members of the
underwriters’sales force contact investors and collect orders and additional feedback with the
goal of buildinga high quality “book” of demand with agood mix of investors and geographies.
Seealso “Offer Structure-Allocation - Institutional vs Retail” above.

“Bookbuilding” refers to the pricingand underwriting method typically used onan IPO
whereby the final offer priceis fixed and the offer underwritten after abook of preliminary
orders hasbeen built at the end of the marketing phase/roadshow. Bookbuilding allows the
“book runner(s)” amongthe underwriters to compile a comprehensive picture of the strength of
institutional demand for the shares over arange of prices by obtaining non-binding expressions
of interest from potential investors. Theaimis to ensure that the shares are spread acrossawide
range of high-quality investors and that pricing tension is maximised. At the end of the
bookbuilding period, the price is fixed, the offering/listing document is finalised, the shares are
allocatedtoinvestorsand tradingin the shares commences. The advantages of this open-price
bookbuildingmethod over a fixed-price underwritten offer may include (i) afinal offer price that
matchesactual investor demand, (ii) the creation of competition and price tension between
differentinvestors bases, (iii) flexibility with regard to the offer size until the very end of the IPO
process, (iv) ashortening of the underwriting period for the underwriters, (V) improved access to
international markets and (vi) ahigher degree of investor transparency. All these factors
combined will hopefully lead to better execution and pricing for the company and existing
shareholders. “Bookrunner” refersto the bank responsible for keeping the books for an offer,
i.e.the bankresponsible for the syndication, tranch-sizing, marketing, bookbuilding, pricing,
allocationand stabilisation of an offer.

If, following the bookbuilding process,demand for the IPO (i.e. in terms of number of shares), is
larger than the number of shares on offer, the IPO is considered “over-subscribed™. The
degree of over-subscriptionis often used asa measure of the success of an IPO. By way of an
example, if the demand foran IPO involving the sale of one million shares is three million shares,
thenthe IPOis “three times over-subscribed”.



Pricingand Closing

Following completion of the road show and the bookbuilding process, afinal “bring-down due
diligence call” with management of the issuer and delivery of acomfort letter from the issuer’s
auditors, theissuerand the underwriters will meet for the “pricing” of the IPO, i.e.toagree on
the exact terms of the offering such as the number of shares to be sold and the price per share. As
described under “Key Documents-The Underwriting Agreement” above, practices with regard
tothetiming of execution of the underwritingagreement and the nature of the underwriting
commitment differ in different markets. If the underwritingagreement has not already been
signed upon the launch of the offering, the issuer, any selling shareholdersand the underwriters
willsign it immediately following the pricing meeting, at which point the company, the selling
shareholdersandthe underwriters are contractually committed to complete the IPO, subject to

certain closing conditions.

Followingthe pricingand execution of the underwritingagreement, the company and
underwriters’ counsel will prepare the final prospectus and finalize and collect signatures for the
various closing documents (including bring-down comfort letters, legal opinions and disclosure
letters) in preparation for the “closing™ or “completion” of the transaction. The closingis the
formalissuance and delivery of the shares by the company against payment therefore by the
underwritersand will take place afew business days (frequently 3 business days, referredtoas
“T+3”) after pricing to allow sufficient time to prepare the necessary documentation and collect
the monies for the shares from investors.

Although investorsinan IPO will only receive their shares (and the shares will only be listed) at
closing of the IPO, informal trading in IPO shares typically already commences during the period
between pricingand closing. This tradingactivity is sometimes referred to “grey market
trading” or “when issued trading™ and is permitted, for example, on the London Stock
Exchange foracompany comingto market for the first time. In theory, all grey market trading is
conditional on closing of the offering, such that if, for example, a force majeure event occurred
before closing, all grey market trades would need to be unwound.

“After-market trading”, on the other hand, referstoall tradingactivity inaparticular stock
followingthe pricingandallocation of the IPO shares. Market participants refer to “the
immediate after-market”, meaning the first few days of tradingina particular stock. Others
define the after-marketas the stabilisation period (i.e. the first 30 days of trading following the
closing of an IPO), while yet others consider the after-market to represent trading beyond the
stabilisation period as well; although this period is more commonly referred toas the
“secondary market”.
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Indicative European IPO Timetable

Asdescribedabove, the actual preparation time for an IPO willalways depend on a variety of
factors thatare specific to the individual issuer and each offeringand there are numerous factors
that can significantly delay a proposed IPO. In addition, although the content requirements and
maximum review times for prospectuses by the relevant competent authorities have been
harmonized across Europe through the Prospectus Directive, the average speed, quality and
extent of comments by the different competent authorities in different jurisdictions can still
vary. However, we believe the following represents a useful indicative timetable foran IPO ona
regulated marketin Europe.

Dependingon the generallevel of preparedness of the company, it may be possible to
significantly shorten Phase | (Preparation).

Phase IV
Pricingand Closing

Phase lll
Review and Offering

Phasel Phase ll
Preparation

Marketing

Preparation

e Organisational e Beginreview Decisionto Pricing
meeting process with launch Signing of

e Duediligence competent Distribute underwriting
and verification authority preliminary agreement

e Prospectus e Valuation/ prospectus Allocation
drafting Positioning Release pre-deal Tracingand

e Preparation of e Prepareanalyst research stabilisation
accounts preentationand Setsizeand Closing

roadshow ;

e Legalstructure, pricerange Research
board * Research Bulk print coverage
composition, analyst briefing prospectus

R d Aftermarket
agreements e Respondto Roadshow and suppart

e Submission competent bookbuilding
to competent authority
authority comments
8-12 weeks 6-10 weeks 3-4 weeks




Indicative US IPO Timetable — Public SEC Review Process

We believe the following represents a useful indicative US IPO timeable assuminga public filing of
the Form S-1/F-1registration statementas part of the regular, public SEC review processand a
reasonably fast overall process. Of course, this requires a high level of preparedness by the
company and no material or unusually extensive SEC comments. following the formal kick-owff
meeting. Of course,acompany will normally have to spend significant time and effort on getting
ready foran IPO before the formal kick-off meeting. See “Getting Ready” above.

Week Public SEC Review Process

o o Kick-off Meeting

e Discusstimingand marketing mechanics

1 e Performduediligence

e Draft S-1/F-1

3 e Continue duediligence

e Continue drafting S-1/F-1

e Draftunderwritingagreement

e Draft comfort letters

o Draftlegal opinions

e Draft stock exchange application
e Select co-managers/syndicate

e Obtain boardapproval

4 e Finalize duediligence

e Continue draftingunderwritingagreement
e Continue drafting comfort letters

e Continue draftinglegal opinions

e File S-1/F-1 with SEC

e Filewith FINRA

5 e Prepare free writing prospectus
6 e Prepare road show materials
e Finalize underwritingagreement
’ e Finalize comfort letter
e Finalize legal opinions
e Co-manager duediligence
e Obtain lock-ups
8 e Receive and prepare to respond to SEC comments
9 e Respond to SEC comments and file Amendment No. 1
19 e File Amendment No.1 with FINRA and respond to FINRA comments, if any

e Finalize free writing prospectus

e Finalize road show materials
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Public SEC Review Process

e Receive SEC comments on Amendment No. 1
e Finalize valuation, determine price range
e Respond to SEC comments and file Amendment No. 2

e PrintRed Herrings

e Commence roadshow
e Salesforce meetings
e Send FWPtoaccounts electronically (with link to 10(a) prospectus)

e File FWPwith SEC

e Receive SEC comments on Amendment No. 2

e Respond to SEC comments and file Amendment No. 3

e Roadshow continues

e ClearSEC

e Clear FINRA

e Clearstock exchange

e FileForms3(if U.S.domesticissuer)
e Declare S-1/F-1 “effective”

e Bringdown duediligence

e Pricing

e Signunderwritingagreement

e Deliver comfort letter

e File 424 prospectus with SEC

e Bring-down duediligence call

e Closeandsettle IPO




Indicative US IPO Timetable - Confidential SEC Review Process

The expectedtimeline under the confidential SEC review process would not be substantially
different fromthe timeline for the regular (public) SEC review process outlined above. However,
under the confidential SEC review process, the (public) roadshow for the IPO could not
commence until the registration statement has been formally filed with the SEC, although the
company andany authorized person actingonits behalf may engage in so-called “test-the-
waters” communications with potential investors that are “qualified institutional buyers” (as
defined in Rule 144A) or institutions that are “accredited investors” (as defined in Rule 507),
assuming the company qualifies asan “emerging growth company” (EGC). See also “Certain
Securities Law Considerations-U.S. Securities Law Considerations-SEC-Registration/U.S.
Listings-SEC Registration Process” above.

Thefollowingindicative timetable assumes that the company (following consultation with the
underwriters for the IPO) would make its first public filing of the IPO registration statement once
(i) the bulk of SEC comments have been resolved through the confidential review process and
thereisastrongexpectation that it will be possible to complete the review process and finalize
theregistration statementin short orderand (ii) the underwriters advise the company that
market conditions are favourable for asuccessful IPO and that it isadvisable to commence the
roadshow for the IPO.

The followingindicative timetable further assumes that the company would make its first public
filing in week 12 to permit commencement of a public roadshow, consistent with the indicative
timetable for the regular, public SEC review described above.

Week Confidential SEC Review Process

o o Kick-off Meeting
e Discuss timingand marketing mechanics

e Decideoneither Option Aor Option B

1 e Performduediligence

e DraftS-1/F-1

3 e Continue duediligence

e Continue drafting S-1/F-1

e Draftunderwritingagreement

e Draft comfort letters

e Draftlegal opinions

e Draftstock exchange application
e Select co-managers/syndicate

e Obtainboardapproval

4 e Finalize duediligence

e Continue draftingunderwritingagreement

e Continuedraftingcomfort letters

e Continue draftinglegal opinions

¢ Initial confidential submission of draft Form S-1/F-1to SEC

o Filewith FINRA
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Confidential SEC Review Process

e Prepare free writing prospectus
e Prepare road show materials

e Finalize underwritingagreement
e Finalize comfort letter

e Finalize legal opinions

e Co-manager duediligence

e Obtainlock-ups

e Receive and prepare to respond to SEC comments

e Respond to SEC comments and confidentially submit Amendment No. 1
e File Amendment No.1with FINRA and respond to FINRA comments, if any
o Finalize free writing prospectus

e Finalize road show materials

e Receive SEC comments on Amendment No. 1
e Finalize valuation, determine price range

e Respond to SEC comments and file Amendment No. 2 (FIRST PUBLIC FILING OF
IPO REGISTRATION STATEMENT)

e PrintRedHerrings

e Commence roadshow
e Salesforce meetings
e Send FWPtoaccounts electronically (with linkto 10(a) prospectus)

e File FWPwith SEC

e Receive SEC comments on Amendment No. 2

e Respond to SEC comments and publicly file Amendment No. 3

e Roadshow continues

e ClearSEC

e Clear FINRA

e Clearstock exchange

e Declare S-1/F-1 “effective”
e Bringdownduediligence

e Pricing

e Signunderwritingagreement
e Deliver comfort letter

e File 424 prospectus with SEC

e Bring-down due diligence call

e Closeand Settle IPO
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ANNEX 1

Minimum Disclosure Requirements for the Share Registration Document

(schedule)
1. PERSONS RESPONSIBLE
1.1. All persons responsible for the information given in the Registration

Document and, as the case may be, for certain parts of it, with, in the
latter case, an indication of such parts. In the case of natural persons
including members of the issuer's administrative, management or super-
visory bodies indicate the name and function of the person; in case of
legal persons indicate the name and registered office.

1.2. A declaration by those responsible for the registration document that,
having taken all reasonable care to ensure that such is the case, the
information contained in the registration document is, to the best of
their knowledge, in accordance with the facts and contains no omission
likely to affect its import. As the case may be, a declaration by those
responsible for certain parts of the registration document that, having
taken all reasonable care to ensure that such is the case, the information
contained in the part of the registration document for which they are
responsible is, to the best of their knowledge, in accordance with the
facts and contains no omission likely to affect its import.

2. STATUTORY AUDITORS

2.1. Names and addresses of the issuer’s auditors for the period covered by
the historical financial information (together with their membership in a
professional body).

2.2. If auditors have resigned, been removed or not been re-appointed
during the period covered by the historical financial information,
indicate details if material.

3. SELECTED FINANCIAL INFORMATION

3.1. Selected historical financial information regarding the issuer, presented
for each financial year for the period covered by the historical financial
information, and any subsequent interim financial period, in the same
currency as the financial information.

The selected historical financial information must provide the key
figures that summarise the financial condition of the issuer.

3.2. If selected financial information for interim periods is provided,
comparative data from the same period in the prior financial year
must also be provided, except that the requirement for comparative
balance sheet information is satisfied by presenting the year end
balance sheet information.

4. RISK FACTORS

Prominent disclosure of risk factors that are specific to the issuer or its
industry in a section headed ‘Risk Factors’.

S. INFORMATION ABOUT THE ISSUER

5.1 History and development of the issuer

S5.1.1. The legal and commercial name of the issuer

5.1.2. The place of registration of the issuer and its registration number
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5.1.3. The date of incorporation and the length of life of the issuer, except
where indefinite

5.1.4. The domicile and legal form of the issuer, the legislation under which
the issuer operates, its country of incorporation, and the address and
telephone number of its registered office (or principal place of business
if different from its registered office)

5.1.5. The important events in the development of the issuer's business.
5.2. Investments
5.2.1. A description, (including the amount) of the issuer's principal

investments for each financial year for the period covered by the
historical financial information up to the date of the registration
document

5.2.2. A description of the issuer’s principal investments that are in progress,
including the geographic distribution of these investments (home and
abroad) and the method of financing (internal or external)

5.2.3. Information concerning the issuer's principal future investments on
which its management bodies have already made firm commitments.

6. BUSINESS OVERVIEW
6.1. Principal Activities
6.1.1. A description of, and key factors relating to, the nature of the issuer's

operations and its principal activities, stating the main categories of
products sold and/or services performed for each financial year for
the period covered by the historical financial information;

and

6.1.2. An indication of any significant new products and/or services that have
been introduced and, to the extent the development of new products or
services has been publicly disclosed, give the status of development.

6.2. Principal Markets

A description of the principal markets in which the issuer competes,
including a breakdown of total revenues by category of activity and
geographic market for each financial year for the period covered by the
historical financial information.

6.3. Where the information given pursuant to items 6.1 and 6.2 has been
influenced by exceptional factors, mention that fact.

6.4. If material to the issuer's business or profitability, a summary
information regarding the extent to which the issuer is dependent, on
patents or licences, industrial, commercial or financial contracts or new
manufacturing processes.

6.5. The basis for any statements made by the issuer regarding its
competitive position.

7. ORGANISATIONAL STRUCTURE

7.1. If the issuer is part of a group, a brief description of the group and the

issuer's position within the group.

7.2. A list of the issuer's significant subsidiaries, including name, country of
incorporation or residence, proportion of ownership interest and, if
different, proportion of voting power held.
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8.2.

9.2.

9.2.1.

9.2.2.

9.2.3.

10.
10.1.

10.2.

10.3.

10.4.

10.5.

11.

PROPERTY, PLANTS AND EQUIPMENT

Information regarding any existing or planned material tangible fixed
assets, including leased properties, and any major encumbrances
thereon.

A description of any environmental issues that may affect the issuer’s
utilisation of the tangible fixed assets.

OPERATING AND FINANCIAL REVIEW
Financial Condition

To the extent not covered elsewhere in the registration document,
provide a description of the issuer’s financial condition, changes in
financial condition and results of operations for each year and
interim period, for which historical financial information is required,
including the causes of material changes from year to year in the
financial information to the extent necessary for an understanding of
the issuer’s business as a whole.

Operating Results

Information regarding significant factors, including unusual or
infrequent events or new developments, materially affecting the
issuer's income from operations, indicating the extent to which
income was so affected.

Where the financial statements disclose material changes in net sales or
revenues, provide a narrative discussion of the reasons for such
changes.

Information regarding any governmental, economic, fiscal, monetary or
political policies or factors that have materially affected, or could
materially affect, directly or indirectly, the issuer's operations.

CAPITAL RESOURCES

Information concerning the issuer’s capital resources (both short and
long term);

An explanation of the sources and amounts of and a narrative
description of the issuer's cash flows;

Information on the borrowing requirements and funding structure of the
issuer;

Information regarding any restrictions on the use of capital resources
that have materially affected, or could materially affect, directly or
indirectly, the issuer’s operations.

Information regarding the anticipated sources of funds needed to fulfil
commitments referred to in items 5.2.3 and 8.1.

RESEARCH AND DEVELOPMENT, PATENTS AND
LICENCES

Where material, provide a description of the issuer's research and
development policies for each financial year for the period covered
by the historical financial information, including the amount spent on
issuer-sponsored research and development activities.
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12. TREND INFORMATION

12.1. The most significant recent trends in production, sales and inventory,
and costs and selling prices since the end of the last financial year to
the date of the registration document.

12.2. Information on any known trends, uncertainties, demands,
commitments or events that are reasonably likely to have a material
effect on the issuer's prospects for at least the current financial year.

13. PROFIT FORECASTS OR ESTIMATES

If an issuer chooses to include a profit forecast or a profit estimate the
registration document must contain the information set out in items 13.1
and 13.2:

13.1. A statement setting out the principal assumptions upon which the issuer
has based its forecast, or estimate.

There must be a clear distinction between assumptions about factors
which the members of the administrative, management or supervisory
bodies can influence and assumptions about factors which are
exclusively outside the influence of the members of the administrative,
management or supervisory bodies; the assumptions must be readily
understandable by investors, be specific and precise and not relate to
the general accuracy of the estimates underlying the forecast.

13.2. A report prepared by independent accountants or auditors stating that in
the opinion of the independent accountants or auditors the forecast or
estimate has been properly compiled on the basis stated, and that the
basis of accounting used for the profit forecast or estimate is consistent
with the accounting policies of the issuer.

Where financial information relates to the previous financial year and
only contains non-misleading figures substantially consistent with the
final figures to be published in the next annual audited financial
statements for the previous financial year, and the explanatory
information necessary to assess the figures, a report shall not be
required provided that the prospectus includes all of the following
statements:

(a) the person responsible for this financial information, if different
from the one which is responsible for the prospectus in general,
approves that information;

(b) independent accountants or auditors have agreed that this
information is substantially consistent with the final figures to be
published in the next annual audited financial statements;

(c) this financial information has not been audited.

13.3. The profit forecast or estimate must be prepared on a basis comparable
with the historical financial information.

13.4. If a profit forecast in a prospectus has been published which is still
outstanding, then provide a statement setting out whether or not that
forecast is still correct as at the time of the registration document, and
an explanation of why such forecast is no longer valid if that is the
case.
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14.

14.1.

14.2.

ADMINISTRATIVE, MANAGEMENT, AND SUPERVISORY
BODIES AND SENIOR MANAGEMENT

Names, business addresses and functions in the issuer of the following
persons and an indication of the principal activities performed by them
outside that issuer where these are significant with respect to that
issuer:

(a) members of the administrative, management or supervisory bodies;

(b) partners with unlimited liability, in the case of a limited partnership
with a share capital;

(c) founders, if the issuer has been established for fewer than five
years;

and

(d) any senior manager who is relevant to establishing that the issuer
has the appropriate expertise and experience for the management of
the issuer's business.

The nature of any family relationship between any of those persons.

In the case of each member of the administrative, management or
supervisory bodies of the issuer and of each person mentioned in
points (b) and (d) of the first subparagraph, details of that person’s
relevant management expertise and experience and the following
information:

(a) the names of all companies and partnerships of which such person
has been a member of the administrative, management or super-
visory bodies or partner at any time in the previous five years,
indicating whether or not the individual is still a member of the
administrative, management or supervisory bodies or partner. It is
not necessary to list all the subsidiaries of an issuer of which the
person is also a member of the administrative, management or
supervisory bodies;

(b) any convictions in relation to fraudulent offences for at least the
previous five years;

(c) details of any bankruptcies, receiverships or liquidations with
which a person described in (a) and (d) of the first subparagraph
who was acting in the capacity of any of the positions set out in (a)
and (d) of the first subparagraph was associated for at least the
previous five years;

d

=

details of any official public incrimination and/or sanctions of such
person by statutory or regulatory authorities (including designated
professional bodies) and whether such person has ever been
disqualified by a court from acting as a member of the adminis-
trative, management or supervisory bodies of an issuer or from
acting in the management or conduct of the affairs of any issuer
for at least the previous five years.

If there is no such information to be disclosed, a statement to that effect
is to be made.

Administrative, Management, and Supervisory bodies' and Senior
Management conflicts of interests

Potential conflicts of interests between any duties to the issuer, of the
persons referred to in item 14.1 and their private interests and or other
duties must be clearly stated. In the event that there are no such
conflicts, a statement to that effect must be made.

Any arrangement or understanding with major shareholders, customers,
suppliers or others, pursuant to which any person referred to in
item 14.1 was selected as a member of the administrative, management
or supervisory bodies or member of senior management.
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Details of any restrictions agreed by the persons referred to in
item 14.1 on the disposal within a certain period of time of their
holdings in the issuer’s securities.

15. REMUNERATION AND BENEFITS

In relation to the last full financial year for those persons referred to in
points (a) and (d) of the first subparagraph of item 14.1:

15.1. The amount of remuneration paid (including any contingent or deferred
compensation), and benefits in kind granted to such persons by the
issuer and its subsidiaries for services in all capacities to the issuer
and its subsidiaries by any person.

That information must be provided on an individual basis unless indi-
vidual disclosure is not required in the issuer’s home country and is not
otherwise publicly disclosed by the issuer.

15.2. The total amounts set aside or accrued by the issuer or its subsidiaries
to provide pension, retirement or similar benefits.

16. BOARD PRACTICES

In relation to the issuer's last completed financial year, and unless
otherwise specified, with respect to those persons referred to in
point (a) of the first subparagraph of 14.1:

16.1. Date of expiration of the current term of office, if applicable, and the
period during which the person has served in that office.

16.2. Information about members of the administrative, management or
supervisory bodies' service contracts with the issuer or any of its
subsidiaries providing for benefits upon termination of employment,
or an appropriate negative statement.

16.3. Information about the issuer's audit committee and remuneration
committee, including the names of committee members and a
summary of the terms of reference under which the committee operates.

16.4. A statement as to whether or not the issuer complies with its country’s
of incorporation corporate governance regime(s). In the event that the
issuer does not comply with such a regime, a statement to that effect
must be included together with an explanation regarding why the issuer
does not comply with such regime.

17. EMPLOYEES

17.1. Either the number of employees at the end of the period or the average
for each financial year for the period covered by the historical financial
information up to the date of the registration document (and changes in
such numbers, if material) and, if possible and material, a breakdown
of persons employed by main category of activity and geographic
location. If the issuer employs a significant number of temporary
employees, include disclosure of the number of temporary employees
on average during the most recent financial year.

17.2. Shareholdings and stock options

With respect to each person referred to in points (a) and (d) of the first
subparagraph of item 14.1. provide information as to their share
ownership and any options over such shares in the issuer as of the
most recent practicable date.

17.3. Description of any arrangements for involving the employees in the
capital of the issuer.
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18.

18.1.

18.2.

18.4.

19.

20.

20.1.

MAJOR SHAREHOLDERS

In so far as is known to the issuer, the name of any person other than a
member of the administrative, management or supervisory bodies who,
directly or indirectly, has an interest in the issuer’s capital or voting
rights which is notifiable under the issuer's national law, together with
the amount of each such person’s interest or, if there are no such
persons, an appropriate negative statement.

Whether the issuer's major shareholders have different voting rights, or
an appropriate negative statement.

To the extent known to the issuer, state whether the issuer is directly or
indirectly owned or controlled and by whom and describe the nature of
such control and describe the measures in place to ensure that such
control is not abused.

A description of any arrangements, known to the issuer, the operation
of which may at a subsequent date result in a change in control of the
issuer.

RELATED PARTY TRANSACTIONS

Details of related party transactions (which for these purposes are those
set out in the Standards adopted according to the Regulation (EC)
No 1606/2002), that the issuer has entered into during the period
covered by the historical financial information and up to the date of
the registration document, must be disclosed in accordance with the
respective  standard adopted according to Regulation (EC)
No 1606/2002 if applicable.

If such standards do not apply to the issuer the following information
must be disclosed:

(a) the nature and extent of any transactions which are - as a single
transaction or in their entirety - material to the issuer. Where such
related party transactions are not concluded at arm's length provide
an explanation of why these transactions were not concluded at
arms length. In the case of outstanding loans including guarantees
of any kind indicate the amount outstanding;

(b) the amount or the percentage to which related party transactions
form part of the turnover of the issuer.

FINANCIAL INFORMATION CONCERNING THE ISSUER’S
ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES

Historical Financial Information

Audited historical financial information covering the latest 3 financial
years (or such shorter period that the issuer has been in operation), and
the audit report in respect of each year. »>M2 If the issuer has changed
its accounting reference date during the period for which historical
financial information is required, the audited historical information
shall cover at least 36 months, or the entire period for which the
issuer has been in operation, whichever is the shorter. € Such
financial information must be prepared according to Regulation (EC)
No 1606/2002, or if not applicable to a Member State national
accounting standards for issuers from the Community. For third
country issuers, such financial information must be prepared
according to the international accounting standards adopted pursuant
to the procedure of Article 3 of Regulation (EC) No 1606/2002 or to a
third country’s national accounting standards equivalent to these stan-
dards. If such financial information is not equivalent to these standards,
it must be presented in the form of restated financial statements.
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The last two years audited historical financial information must be
presented and prepared in a form consistent with that which will be
adopted in the issuer’s next published annual financial statements
having regard to accounting standards and policies and legislation
applicable to such annual financial statements.

If the issuer has been operating in its current sphere of economic
activity for less than one year, the audited historical financial
information covering that period must be prepared in accordance
with the standards applicable to annual financial statements under the
Regulation (EC) No 1606/2002, or if not applicable to a Member State
national accounting standards where the issuer is an issuer from the
Community. For third country issuers, the historical financial
information must be prepared according to the international accounting
standards adopted pursuant to the procedure of Article 3 of Regulation
(EC) No 1606/2002 or to a third country’s national accounting
standards equivalent to these standards. This historical financial
information must be audited.

If the audited financial information is prepared according to national
accounting standards, the financial information required under this
heading must include at least:

(a) balance sheet;
(b) income statement;

(c) a statement showing either all changes in equity or changes in
equity other than those arising from capital transactions with
owners and distributions to owners;

(d) cash flow statement;
(e) accounting policies and explanatory notes.

The historical annual financial information must be independently
audited or reported on as to whether or not, for the purposes of the
registration document, it gives a true and fair view, in accordance with
auditing standards applicable in a Member State or an equivalent
standard.

20.2. Pro forma financial information

In the case of a significant gross change, a description of how the
transaction might have affected the assets and liabilities and earnings
of the issuer, had the transaction been undertaken at the
commencement of the period being reported on or at the date reported.

This requirement will normally be satisfied by the inclusion of pro
forma financial information.

This pro forma financial information is to be presented as set out in
Annex II and must include the information indicated therein.

Pro forma financial information must be accompanied by a report
prepared by independent accountants or auditors.

20.3. Financial statements

If the issuer prepares both own and consolidated annual financial state-
ments, include at least the consolidated annual financial statements in
the registration document.

20.4. Auditing of historical annual financial information

20.4.1. A statement that the historical financial information has been audited. If
audit reports on the historical financial information have been refused
by the statutory auditors or if they contain qualifications or disclaimers,
such refusal or such qualifications or disclaimers must be reproduced in
full and the reasons given.
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20.4.2.

20.4.3.

20.5.

20.5.1.

20.6.

20.6.1.

20.6.2.

20.7.

20.7.1.

20.8.

Indication of other information in the registration document which has
been audited by the auditors.

Where financial data in the registration document is not extracted from
the issuer's audited financial statements state the source of the data and
state that the data is unaudited.

Age of latest financial information

The last year of audited financial information may not be older than
one of the following:

(a) 18 months from the date of the registration document if the issuer
includes audited interim financial statements in the registration
document;

(b) 15 months from the date of the registration document if the issuer
includes unaudited interim financial statements in the registration
document.

Interim and other financial information

If the issuer has published quarterly or half yearly financial information
since the date of its last audited financial statements, these must be
included in the registration document. If the quarterly or half yearly
financial information has been reviewed or audited, the audit or review
report must also be included. If the quarterly or half yearly financial
information is unaudited or has not been reviewed state that fact.

If the registration document is dated more than nine months after the
end of the last audited financial year, it must contain interim financial
information, which may be unaudited (in which case that fact must be
stated) covering at least the first six months of the financial year.

The interim financial information must include comparative statements
for the same period in the prior financial year, except that the
requirement for comparative balance sheet information may be
satisfied by presenting the years end balance sheet.

Dividend policy

A description of the issuer’s policy on dividend distributions and any
restrictions thereon.

The amount of the dividend per share for each financial year for the
period covered by the historical financial information adjusted, where
the number of shares in the issuer has changed, to make it comparable.

Legal and arbitration proceedings

Information on any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of
which the issuer is aware), during a period covering at least the
previous 12 months which may have, or have had in the recent past
significant effects on the issuer and/or group's financial position or
profitability, or provide an appropriate negative statement.
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20.9. Significant change in the issuer’s financial or trading position

A description of any significant change in the financial or trading
position of the group which has occurred since the end of the last
financial period for which either audited financial information or
interim financial information have been published, or provide an appro-
priate negative statement.

21. ADDITIONAL INFORMATION
21.1. Share Capital

The following information as of the date of the most recent balance
sheet included in the historical financial information:

21.1.1. The amount of issued capital, and for each class of share capital:

(a) the number of shares authorised;

(b) the number of shares issued and fully paid and issued but not fully
paid;

(c) the par value per share, or that the shares have no par value;

and

(d) a reconciliation of the number of shares outstanding at the
beginning and end of the year. If more than 10 % of capital has
been paid for with assets other than cash within the period covered
by the historical financial information, state that fact.

21.1.2.  If there are shares not representing capital, state the number and main
characteristics of such shares.

21.1.3.  The number, book value and face value of shares in the issuer held by
or on behalf of the issuer itself or by subsidiaries of the issuer.

21.1.4. The amount of any convertible securities, exchangeable securities or
securities with warrants, with an indication of the conditions governing
and the procedures for conversion, exchange or subscription.

21.1.5. Information about and terms of any acquisition rights and or
obligations over authorised but unissued capital or an undertaking to
increase the capital.

21.1.6. Information about any capital of any member of the group which is
under option or agreed conditionally or unconditionally to be put under
option and details of such options including those persons to whom
such options relate.

21.1.7. A history of share capital, highlighting information about any changes,
for the period covered by the historical financial information.

21.2. Memorandum and Articles of Association

21.2.1. A description of the issuer’s objects and purposes and where they can
be found in the memorandum and articles of association.
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21.2.2.

21.2.3.

21.2.4.

21.2.5.

21.2.6.

21.2.7.

21.2.8.

22.

23.

23.1.

23.2.

A summary of any provisions of the issuer's articles of association,
statutes, charter or bylaws with respect to the members of the adminis-
trative, management and supervisory bodies.

A description of the rights, preferences and restrictions attaching to
each class of the existing shares.

A description of what action is necessary to change the rights of
holders of the shares, indicating where the conditions are more
significant than is required by law.

A description of the conditions governing the manner in which annual
general meetings and extraordinary general meetings of shareholders
are called including the conditions of admission.

A Dbrief description of any provision of the issuer's articles of associ-
ation, statutes, charter or bylaws that would have an effect of delaying,
deferring or preventing a change in control of the issuer.

An indication of the articles of association, statutes, charter or bylaw
provisions, if any, governing the ownership threshold above which
shareholder ownership must be disclosed.

A description of the conditions imposed by the memorandum and
articles of association statutes, charter or bylaw governing changes in
the capital, where such conditions are more stringent than is required
by law.

MATERIAL CONTRACTS

A summary of each material contract, other than contracts entered into
in the ordinary course of business, to which the issuer or any member
of the group is a party, for the two years immediately preceding
publication of the registration document.

A summary of any other contract (not being a contract entered into in
the ordinary course of business) entered into by any member of the
group which contains any provision under which any member of the
group has any obligation or entitlement which is material to the group
as at the date of the registration document.

THIRD PARTY INFORMATION AND STATEMENT BY
EXPERTS AND DECLARATIONS OF ANY INTEREST

Where a statement or report attributed to a person as an expert is
included in the registration document, provide such person’s name,
business address, qualifications and material interest if any in the
issuer. If the report has been produced at the issuer’s request a
statement to the effect that such statement or report is included, in
the form and context in which it is included, with the consent of the
person who has authorised the contents of that part of the registration
document.

Where information has been sourced from a third party, provide a
confirmation that this information has been accurately reproduced and
that as far as the issuer is aware and is able to ascertain from
information published by that third party, no facts have been omitted
which would render the reproduced information inaccurate or
misleading. In addition, identify the source(s) of the information.
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24. DOCUMENTS ON DISPLAY

A statement that for the life of the registration document the following
documents (or copies thereof), where applicable, may be inspected:

(a) the memorandum and articles of association of the issuer;

(b) all reports, letters, and other documents, historical financial
information, valuations and statements prepared by any expert at
the issuer’s request any part of which is included or referred to in
the registration document;

the historical financial information of the issuer or, in the case of a
group, the historical financial information for the issuer and its
subsidiary undertakings for each of the two financial years
preceding the publication of the registration document.

(c

~

An indication of where the documents on display may be inspected, by
physical or electronic means.

25. INFORMATION ON HOLDINGS

Information relating to the undertakings in which the issuer holds a
proportion of the capital likely to have a significant effect on the
assessment of its own assets and liabilities, financial position or
profits and losses.
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ANNEX 11

Pro forma financial information building block

1. The pro forma information must include a description of the transaction, the
businesses or entities involved and the period to which it refers, and must
clearly state the following:

(a) the purpose to which it has been prepared,
(b) the fact that it has been prepared for illustrative purposes only;

(c) the fact that because of its nature, the pro forma financial information
addresses a hypothetical situation and, therefore, does not represent the
company’s actual financial position or results.

2. In order to present pro forma financial information, a balance sheet and
profit and loss account, and accompanying explanatory notes, depending on
the circumstances may be included.

3. Pro forma financial information must normally be presented in columnar
format, composed of:

(a) the historical unadjusted information;
(b) the pro forma adjustments;
and
(c) the resulting pro forma financial information in the final column.

The sources of the pro forma financial information have to be stated and, if
applicable, the financial statements of the acquired businesses or entities
must be included in the prospectus

4.  The pro forma information must be prepared in a manner consistent with
the accounting policies adopted by the issuer in its last or next financial
statements and shall identify the following:

(a) the basis upon which it is prepared;
(b) the source of each item of information and adjustment.
5. Pro forma information may only be published in respect of:
(a) the current financial period;
(b) the most recently completed financial period;
and/or

(c) the most recent interim period for which relevant unadjusted
information has been or will be published or is being published in
the same document.

6.  Pro forma adjustments related to the pro forma financial information must
be:

(a) clearly shown and explained;
(b) directly attributable to the transaction;
(c) factually supportable.

In addition, in respect of a pro forma profit and loss or cash flow statement,
they must be clearly identified as to those expected to have a continuing
impact on the issuer and those which are not.

7.  The report prepared by the independent accountants or auditors must state
that in their opinion:

(a) the pro forma financial information has been properly compiled on the
basis stated;

(b) that basis is consistent with the accounting policies of the issuer.
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ANNEX 111

Minimum disclosure requirements for the share securities note (schedule)

1. PERSONS RESPONSIBLE

1.1.  All persons responsible for the information given in the prospectus and,
as the case may be, for certain parts of it, with, in the latter case, an
indication of such parts. In the case of natural persons including members
of the issuer's administrative, management or supervisory bodies indicate
the name and function of the person; in case of legal persons indicate the
name and registered office.

1.2. A declaration by those responsible for the prospectus that, having taken
all reasonable care to ensure that such is the case the information
contained in the prospectus is, to the best of their knowledge, in
accordance with the facts and contains no omission likely to affect its
import. As the case may be, declaration by those responsible for certain
parts of the prospectus that, having taken all reasonable care to ensure
that such is the case the information contained in the part of the
prospectus for which they are responsible is, to the best of their
knowledge, in accordance with the facts and contains no omission
likely to affect its import.

2. RISK FACTORS

Prominent disclosure of risk factors that are material to the securities
being offered and/or admitted to trading in order to assess the market
risk associated with these securities in a section headed ‘Risk Factors’.

3. ESSENTIAL INFORMATION

3.1. Working capital Statement

Statement by the issuer that, in its opinion, the working capital is
sufficient for the issuer’s present requirements or, if not, how it
proposes to provide the additional working capital needed.

3.2. Capitalisation and indebtedness

A statement of capitalisation and indebtedness (distinguishing between
guaranteed and unguaranteed, secured and unsecured indebtedness) as of
a date no earlier than 90 days prior to the date of the document.
Indebtedness also includes indirect and contingent indebtedness.

3.3.  Interest of natural and legal persons involved in the issue/offer

A description of any interest, including conflicting ones that is material to
the issue/offer, detailing the persons involved and the nature of the
interest.

34.  Reasons for the offer and use of proceeds

Reasons for the offer and, where applicable, the estimated net amount of
the proceeds broken into each principal intended use and presented by
order of priority of such uses. If the issuer is aware that the anticipated
proceeds will not be sufficient to fund all the proposed uses, state the
amount and sources of other funds needed. Details must be given with
regard to the use of the proceeds, in particular when they are being used
to acquire assets, other than in the ordinary course of business, to finance
announced acquisitions of other business, or to discharge, reduce or retire
indebtedness.
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4.1.

4.2.

43.

44.

4.5.

4.6.

4.7.

4.8.

49.

4.10.

4.11.

INFORMATION CONCERNING THE SECURITIES TO BE
OFFERED/ADMITTED TO TRADING

A description of the type and the class of the securities being offered
and/or admitted to trading, including the ISIN (international security
identification number) or other such security identification code.

Legislation under which the securities have been created.

An indication whether the securities are in registered form or bearer form
and whether the securities are in certificated form or book-entry form. In
the latter case, name and address of the entity in charge of keeping the
records.

Currency of the securities issue.

A description of the rights attached to the securities, including any limi-
tations of those rights, and procedure for the exercise of those rights.

— Dividend rights:
— fixed date(s) on which the entitlement arises,

— time limit after which entitlement to dividend lapses and an indi-
cation of the person in whose favour the lapse operates,

— dividend restrictions and procedures for non-resident holders,

— rate of dividend or method of its calculation, periodicity and
cumulative or non-cumulative nature of payments.

— Voting rights.

— Pre-emption rights in offers for subscription of securities of the same
class.

— Right to share in the issuer’s profits.

— Rights to share in any surplus in the event of liquidation.
— Redemption provisions.

— Conversion provisions.

In the case of new issues, a statement of the resolutions, authorisations
and approvals by virtue of which the securities have been or will be
created and/or issued.

In the case of new issues, the expected issue date of the securities.

A description of any restrictions on the free transferability of the secur-
ities.

An indication of the existence of any mandatory takeover bids and/or
squeeze-out and sell-out rules in relation to the securities.

An indication of public takeover bids by third parties in respect of the
issuer’s equity, which have occurred during the last financial year and the
current financial year. The price or exchange terms attaching to such
offers and the outcome thereof must be stated.

In respect of the country of registered office of the issuer and the
country(ies) where the offer is being made or admission to trading is
being sought:

— information on taxes on the income from the securities withheld at
source,

— indication as to whether the issuer assumes responsibility for the
withholding of taxes at the source.
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5. TERMS AND CONDITIONS OF THE OFFER

S.1. Conditions, offer statistics, expected timetable and action required to
apply for the offer

5.1.1. Conditions to which the offer is subject.

5.1.2. Total amount of the issue/offer, distinguishing the securities offered for
sale and those offered for subscription; if the amount is not fixed,
description of the arrangements and time for announcing to the public
the definitive amount of the offer.

5.1.3. The time period, including any possible amendments, during which the
offer will be open and description of the application process.

5.1.4.  An indication of when, and under which circumstances, the offer may be
revoked or suspended and whether revocation can occur after dealing has
begun.

5.1.5. A description of the possibility to reduce subscriptions and the manner
for refunding excess amount paid by applicants.

5.1.6. Details of the minimum and/or maximum amount of application (whether
in number of securities or aggregate amount to invest).

5.1.7. An indication of the period during which an application may be with-
drawn, provided that investors are allowed to withdraw their subscription.

5.1.8. Method and time limits for paying up the securities and for delivery of
the securities.

5.1.9. A full description of the manner and date in which results of the offer are
to be made public.

5.1.10. The procedure for the exercise of any right of pre-emption, the negotia-
bility of subscription rights and the treatment of subscription rights not
exercised.

5.2.  Plan of distribution and allotment

5.2.1. The various categories of potential investors to which the securities are
offered. If the offer is being made simultaneously in the markets of two
or more countries and if a tranche has been or is being reserved for
certain of these, indicate any such tranche.

5.2.2. To the extent known to the issuer, an indication of whether major share-
holders or members of the issuer's management, supervisory or adminis-
trative bodies intended to subscribe in the offer, or whether any person
intends to subscribe for more than five per cent of the offer.

5.2.3. Pre-allotment disclosure:

(a) the division into tranches of the offer including the institutional, retail
and issuer’s employee tranches and any other tranches;

(b) the conditions under which the clawback may be used, the maximum
size of such claw back and any applicable minimum percentages for
individual tranches;

(c) the allotment method or methods to be used for the retail and issuer’s
employee tranche in the event of an over-subscription of these
tranches;
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5.2.4.

5.2.5.

5.3.
5.3.1.

5.4.
5.4.1

(d) a description of any pre-determined preferential treatment to be
accorded to certain classes of investors or certain affinity groups
(including friends and family programmes) in the allotment, the
percentage of the offer reserved for such preferential treatment and
the criteria for inclusion in such classes or groups;

(e) whether the treatment of subscriptions or bids to subscribe in the
allotment may be determined on the basis of which firm they are
made through or by;

(f) a target minimum individual allotment if any within the retail
tranche;

(g) the conditions for the closing of the offer as well as the date on
which the offer may be closed at the earliest;

(h) whether or not multiple subscriptions are admitted, and where they
are not, how any multiple subscriptions will be handled.

Process for notification to applicants of the amount allotted and indi-
cation whether dealing may begin before notification is made.

Over-allotment and ‘green shoe’:

(a) the existence and size of any over-allotment facility and/or ‘green
shoe’.

(b) the existence period of the over-allotment facility and/or ‘green
shoe’.

(c) any conditions for the use of the over-allotment facility or exercise of
the ‘green shoe’.

Pricing

An indication of the price at which the securities will be offered. If the
price is not known or if there is no established and/or liquid market for
the securities, indicate the method for determining the offer price,
including a statement as to who has set the criteria or is formally
responsible for the determination. Indication of the amount of any
expenses and taxes specifically charged to the subscriber or purchaser.

Process for the disclosure of the offer price.

If the issuer’s equity holders have pre-emptive purchase rights and this
right is restricted or withdrawn, indication of the basis for the issue price
if the issue is for cash, together with the reasons for and beneficiaries of
such restriction or withdrawal.

Where there is or could be a material disparity between the public offer
price and the effective cash cost to members of the administrative,
management or supervisory bodies or senior management, or affiliated
persons, of securities acquired by them in transactions during the past
year, or which they have the right to acquire, include a comparison of the
public contribution in the proposed public offer and the effective cash
contributions of such persons.

Placing and Underwriting

Name and address of the coordinator(s) of the global offer and of single
parts of the offer and, to the extend known to the issuer or to the offeror,
of the placers in the various countries where the offer takes place.

MAYER BROWN

83



2004R0809 — EN — 28.08.2013 — 008.001 — 55

5.4.2 Name and address of any paying agents and depository agents in each
country.

5.4.3. Name and address of the entities agreeing to underwrite the issue on a
firm commitment basis, and name and address of the entities agreeing to
place the issue without a firm commitment or under ‘best efforts’
arrangements. Indication of the material features of the agreements,
including the quotas. Where not all of the issue is underwritten, a
statement of the portion not covered. Indication of the overall amount
of the underwriting commission and of the placing commission.

5.4.4. When the underwriting agreement has been or will be reached.

6. ADMISSION TO TRADING AND DEALING ARRANGEMENTS

6.1.  An indication as to whether the securities offered are or will be the object
of an application for admission to trading, with a view to their
distribution in a regulated market or other equivalent markets with indi-
cation of the markets in question. This circumstance must be mentioned,
without creating the impression that the admission to trading will
necessarily be approved. If known, the earliest dates on which the
securities will be admitted to trading.

6.2.  All the regulated markets or equivalent markets on which, to the
knowledge of the issuer, securities of the same class of the securities
to be offered or admitted to trading are already admitted to trading.

6.3.  If simultaneously or almost simultaneously with the creation of the
securities for which admission to a regulated market is being sought
securities of the same class are subscribed for or placed privately or if
securities of other classes are created for public or private placing, give
details of the nature of such operations and of the number and char-
acteristics of the securities to which they relate.

6.4. Details of the entities which have a firm commitment to act as inter-
mediaries in secondary trading, providing liquidity through bid and offer
rates and description of the main terms of their commitment.

6.5.  Stabilisation: where an issuer or a selling shareholder has granted an
over-allotment option or it is otherwise proposed that price stabilising
activities may be entered into in connection with an offer:

6.5.1. The fact that stabilisation may be undertaken, that there is no assurance
that it will be undertaken and that it may be stopped at any time,

6.5.2. The beginning and the end of the period during which stabilisation may
occur,

6.5.3. The identity of the stabilisation manager for each relevant jurisdiction
unless this is not known at the time of publication,

6.5.4. The fact that stabilisation transactions may result in a market price that is
higher than would otherwise prevail.

7. SELLING SECURITIES HOLDERS

7.1. Name and business address of the person or entity offering to sell the
securities, the nature of any position office or other material relationship
that the selling persons has had within the past three years with the issuer
or any of its predecessors or affiliates.
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7.2.

7.3.

9.2.

10.

10.1.

10.2.

10.3.

10.4.

The number and class of securities being offered by each of the selling
security holders.

Lock-up agreements
The parties involved.
Content and exceptions of the agreement.
Indication of the period of the lock up.
EXPENSE OF THE ISSUE/OFFER

The total net proceeds and an estimate of the total expenses of the
issue/offer.

DILUTION

The amount and percentage of immediate dilution resulting from the
offer.

In the case of a subscription offer to existing equity holders, the amount
and percentage of immediate dilution if they do not subscribe to the new
offer.

ADDITIONAL INFORMATION

If advisors connected with an issue are mentioned in the Securities Note,
a statement of the capacity in which the advisors have acted.

An indication of other information in the Securities Note which has been
audited or reviewed by statutory auditors and where auditors have
produced a report. Reproduction of the report or, with permission of
the competent authority, a summary of the report.

Where a statement or report attributed to a person as an expert is
included in the Securities Note, provide such persons' name, business
address, qualifications and material interest if any in the issuer. If the
report has been produced at the issuer’s request a statement to the effect
that such statement or report is included, in the form and context in
which it is included, with the consent of the person who has authorised
the contents of that part of the Securities Note.

Where information has been sourced from a third party, provide a confir-
mation that this information has been accurately reproduced and that as
far as the issuer is aware and is able to ascertain from information
published by that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading. In addition,
identify the source(s) of the information.
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ANNEX XXII

Disclosure requirements in summaries

GUIDE TO USING THE TABLES

1. Summaries are constructed on a modular basis according to the Annexes
from this Regulation on which the prospectus has been based. For
example, the summary for a share prospectus would disclosure the
information required for the Elements for Annexes I and III.

2. Each summary will be made up of five tables as detailed below.

3. The order of the sections A-E is mandatory. Within each of the sections the
elements shall be disclosed in the order they appear in the Tables.

4. Where an element is not applicable to a prospectus the element should appear
in the summary with the mention ‘not applicable’.

5. To the extent required by an element, descriptions should be brief.

6. Summaries should not contain cross-references to specific parts of the

prospectus.

7. Where a prospectus relates to the admission to trading on a regulated market
of non-equity securities having a denomination of at least EUR 100 000 in
accordance with either or both of Annexes IX or XIII and a summary is
required by a Member State in accordance with Articles 5(2) and 19(4) of
Directive 2003/71/EC, or is produced on a voluntary basis, the disclosure
requirements for the summary in relation to Annexes IX and XIII are as set
out in the Tables. Where an issuer is not under an obligation to include a
summary in a prospectus but wishes to produce some overview section in the
prospectus, it should ensure that it is not titled ‘summary’ unless it complies
with all the disclosure requirements for summaries.

Section A — Introduction and warnings

Disclosure requirement

Warning that:

[this] summary should be read as introduction to the prospectus;

any decision to invest in the securities should be based on consideration of the
prospectus as a whole by the investor;

where a claim relating to the information contained in [the] prospectus is
brought before a court, the plaintiff investor might, under the national legis-
lation of the Member States, have to bear the costs of translating the prospectus
before the legal proceedings are initiated; and

civil liability attaches only to those persons who have tabled the summary
including any translation thereof, but only if the summary is misleading, inac-
curate or inconsistent when read together with the other parts of the prospectus
or it does not provide, when read together with the other parts of the
prospectus, key information in order to aid investors when considering
whether to invest in such securities.

Annexes Element
All Al
All A2

Consent by the issuer or person responsible for drawing up the prospectus to
the use of the prospectus for subsequent resale or final placement of securities
by financial intermediaries.

Indication of the offer period within which subsequent resale or final placement
of securities by financial intermediaries can be made and for which consent to
use the prospectus is given.

Any other clear and objective conditions attached to the consent which are
relevant for the use of the prospectus.

Notice in bold informing investors that information on the terms and conditions
of the offer by any financial intermediary is to be provided at the time of the
offer by the financial intermediary.
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Section B — Issuer and any guarantor

Annexes

Element

Disclosure requirement

1,4,7,9, 11

B.1

The legal and commercial name of the issuer.

1,4,7,9, 11

B.2

The domicile and legal form of the issuer, the legislation under which the issuer
operates and its country of incorporation.

B.3

A description of, and key factors relating to, the nature of the issuer’s current
operations and its principal activities, stating the main categories of products sold
and/or services performed and identification of the principal markets in which the
issuer competes.

B.4a

A description of the most significant recent trends affecting the issuer and the
industries in which it operates.

4, 11

B.4b

A description of any known trends affecting the issuer and the industries in which it
operates.

1, 4,9, 11

B.S

If the issuer is part of a group, a description of the group and the issuer’s position
within the group.

B.6

In so far as is known to the issuer, the name of any person who, directly or
indirectly, has an interest in the issuer’s capital or voting rights which is notifiable
under the issuer’s national law, together with the amount of each such person’s
interest.

Whether the issuer’s major shareholders have different voting rights if any.

To the extent known to the issuer, state whether the issuer is directly or indirectly
owned or controlled and by whom and describe the nature of such control.

B.7

Selected historical key financial information regarding the issuer, presented for each
financial year of the period covered by the historical financial information, and any
subsequent interim financial period accompanied by comparative data from the
same period in the prior financial year except that the requirement for comparative
balance sheet information is satisfied by presenting the year-end balance sheet
information.

This should be accompanied by a narrative description of significant change to the
issuer’s financial condition and operating results during or subsequent to the period
covered by the historical key financial information.

1,2

B.8

Selected key pro forma financial information, identified as such.

The selected key pro forma financial information must clearly state the fact that
because of its nature, the pro forma financial information addresses a hypothetical
situation and, therefore, does not represent the company’s actual financial position
or results.

1, 4,9, 11

B.9

Where a profit forecast or estimate is made, state the figure.

1, 4,9, 11

B.10

A description of the nature of any qualifications in the audit report on the historical
financial information.

B.11

If the issuer’s working capital is not sufficient for the issuer’s present requirements
an explanation should be included.

4,9, 11

B.12

Use only the first paragraph of B.7, plus:

— A statement that there has been no material adverse change in the prospects of
the issuer since the date of its last published audited financial statements or a
description of any material adverse change.

— A description of significant changes in the financial or trading position
subsequent to the period covered by the historical financial information.

4,9, 11

B.13

A description of any recent events particular to the issuer which are to a material
extent relevant to the evaluation of the issuer’s solvency.

4,9, 11

B.14

B.5 plus:

‘If the issuer is dependent upon other entities within the group, this must be clearly
stated.’
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Annexes Element Disclosure requirement
4,9, 11 B.15 A description of the issuer’s principal activities.
4,17, 9, 11 B.16 Use only the final paragraph of B.6
5,13 B.17 Credit ratings assigned to an issuer or its debt securities at the request or with the
cooperation of the issuer in the rating process.

6 B.18 A description of the nature and scope of the guarantee.

6 B.19 Section B information about the guarantor as if it were the issuer of the same type
of security that is the subject of the guarantee. Therefore provide such information
as required for a summary for the relevant annex.

7 B.20 A statement whether the issuer has been established as a special purpose vehicle or
entity for the purpose of issuing asset backed securities.

7 B.21 A description of the issuer’s principal activities including a global overview of the
parties to the securitisation program including information on the direct or indirect
ownership or control between those parties.

7 B.22 Where, since the date of incorporation or establishment, an issuer has not
commenced operations and no financial statements have been made up as at the
date of the registration document, a statement to that effect.

7 B.23 Use only the first paragraph of B.7

7 B.24 A description of any material adverse change in the prospects of the issuer since the
date of its last published audited financial statements.

8 B.25 A description of the underlying assets including:

— confirmation that the securitised assets backing the issue have characteristics
that demonstrate capacity to produce funds to service any payments due and
payable on the securities

— a description of the general characteristics of the obligors and in the case of a
small number of easily identifiable obligors, a general description of each
obligor

— a description of the legal nature of the assets

— loan to value ratio or level of collateralisation

—  Where a valuation report relating to real property is included in the prospectus,
a description of the valuation.

8 B.26 In respect of an actively managed pool of assets backing the issue a description of
the parameters within which investments can be made, the name and description of
the entity responsible for such management including a brief description of that
entity’s relationship with any other parties to the issue.

8 B.27 Where an issuer proposes to issue further securities backed by the same assets a
statement to that effect.

8 B.28 A description of the structure of the transaction, including, if necessary, a structure
diagram.

8 B.29 A description of the flow of funds including information on swap counterparties and
any other material forms of credit/liquidity enhancements and the providers thereof.

8 B.30 The name and a description of the originators of the securitised assets.

10 B.31 Information about the issuer of the underlying shares:

— Bl
— B2
— B3
— B4
— BS5
— B6
— B7
— B9
— B.10
— D4
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Annexes

Element

Disclosure requirement

10

B.32

Information about the issuer of the depository receipts:
— ‘Name and registered office of the issuer of the depository receipts.’

— ‘Legislation under which the issuer of the depository receipts operates and legal
form which it has adopted under the legislation.’

15

B.33

The following information from Annex 1:
— B.1
— B2
— BS
— B.6
— B.7
— B8
— B9
— B.10
— C3
— CJ7
— D.2

15

B.34

A description of the investment objective and policy, including any investment
restrictions, which the collective investment undertaking will pursue with a
description of the instruments used.

15

B.35

The borrowing and/or leverage limits of the collective investment undertaking. If
there are no such limits, include a statement to that effect.

15

B.36

A description of the regulatory status of the collective investment undertaking
together with the name of any regulator in its country of incorporation.

15

B.37

A brief profile of a typical investor for whom the collective investment undertaking
is designed.

15

B.38

Where the main body of the prospectus discloses that more than 20 % of the gross
assets of the collective investment undertaking may be:

(a) invested, directly or indirectly, in a single underlying asset, or

(b) invested in one or more collective investment undertakings which may in turn
invest more than 20 % of gross assets in other collective investment under-
takings, or

(c) exposed to the creditworthiness or solvency of any one counterparty

the identity of the entity should be disclosed together with a description of the
exposure (e.g. counter-party) as well as information on the market in which its
securities are admitted.

15

B.39

Where a collective investment undertaking may invest in excess of 40 % of its
gross assets in another collective investment undertaking the summary should
briefly explain either:

(a) the exposure, the identity of the underlying collective investment undertaking,
and provide such information as would be required in a summary note by that
collective investment undertaking; or

(b) where the securities issued by an underlying collective investment undertaking
have already been admitted to trading on a regulated or equivalent market, the
identity of the underlying collective investment undertaking.

15

B.40

A description of the applicant’s service providers including the maximum fees
payable.

15

B.41

The identity and regulatory status of any investment manager, investment advisor,
custodian, trustee or fiduciary (including and delegated custody arrangements).
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Annexes

Element

Disclosure requirement

15

B.42

A description of how often the net asset value of the collective investment under-
taking will be determined and how such net asset value will be communicated to
investors.

15

B.43

In the case of an umbrella collective investment undertaking, a statement of any
cross liability that may occur between classes or investment in other collective
investment undertaking.

15

B.44

B.7 plus:

— ‘Where a collective investment undertaking has not commenced operations and
no financial statements have been made up as at the date of the registration
document, a statement to that effect.’

15

B.45

A description of the collective investment undertaking’s portfolio.

15

B.46

An indication of the most recent net asset value per security (if applicable).

16

B.47

A description of the issuer, including:

— The legal name of the issuer and a description of the issuer’s position within the
national government framework.

— The legal form of the issuer.
— Any recent events relevant to the evaluation of the issuer’s solvency.

— A description of the issuer’s economy including its structure with details of its
main sectors.

16

B.48

A description/the key facts of public finance and trade information for the 2 fiscal
years prior to the date of the prospectus. With a description of any significant
changes to that information since the end of the last fiscal year.

17

B.49

A description of the issuer, including:

— The legal name of the issuer and a description of the issuer’s legal status.
— The legal form of the issuer.

— A description of the issuer’s purpose and functions.

— The sources of funding, guarantees and other obligations owed to the issuer by
its members.

— Any recent events relevant to the evaluation of the issuer’s solvency.

17

B.50

Selected key historical financial information covering the latest 2 financial years.
This should be accompanied by a description of any significant changes to the
issuer’s financial position since the last audited financial information.

Section C — Securities

Annexes

Element

Disclosure requirement

3,5,12, 13

C.1

A description of the type and the class of the securities being offered and/or
admitted to trading, including any security identification number.

3,5, 12, 13

C.2

Currency of the securities issue.

C3

The number of shares issued and fully paid and issued but not fully paid.
The par value per share, or that the shares have not par value.

C4

A description of the rights attached to the securities.
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Annexes Element Disclosure requirement
3,5 12,13 C5 A description of any restrictions on the free transferability of the securities.

3 C.6 An indication as to whether the securities offered are or will be the object of an
application for admission to trading on a regulated market and the identity of all the
regulated markets where the securities are or are to be traded.

1 C.7 A description of dividend policy.

5,12, 13 C.8 C.4 plus:
— ‘including ranking’
— ‘including limitations to those rights’
5, 13 C.9 C.8 plus:

— ‘the nominal interest rate’

— ‘the date from which interest becomes payable and the due dates for interest’

— ‘where the rate is not fixed, description of the underlying on which it is based’

— ‘maturity date and arrangements for the amortisation of the loan, including the
repayment procedures’

— ‘an indication of yield’

— ‘name of representative of debt security holders’

5 C.10 C.9 plus:

— ‘if the security has a derivative component in the interest payment, provide a
clear and comprehensive explanation to help investors understand how the
value of their investment is affected by the value of the underlying instru-
ment(s), especially under the circumstances when the risks are most evident’

5, 12 C.11 An indication as to whether the securities offered are or will be the object of an
application for admission to trading, with a view to their distribution in a regulated
market or other equivalent markets with indication of the markets in question.

8 C.12 The minimum denomination of an issue.

10 C.13 Information about the underlying shares:

— C.1

— C2

— C3

— C4

— C5

— C6

— CJ7

10 C.14 Information about the depository receipts:

— C.1

— C2

— C4

— C5

— ‘Describe the exercise of and benefit from the rights attaching to the underlying
shares, in particular voting rights, the conditions on which the issuer of the
depository receipts may exercise such rights, and measures envisaged to obtain
the instructions of the depository receipt holders — and the right to share in
profits and any liquidations surplus which are not passed on to the holder of the
depository receipt.’

— ‘Description of the bank or other guarantee attached to the depository receipt
and intended to underwrite the issuer’s obligations.’

12 C.15 A description of how the value of the investment is affected by the value of the

underlying instrument(s), unless the securities have a denomination of at least
EUR 100 000.
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Annexes Element Disclosure requirement

12 C.16 The expiration or maturity date of the derivative securities — the exercise date or
final reference date.

12 C.17 A description of the settlement procedure of the derivative securities.

12 C.18 A description of how the return on derivative securities takes place.

12 C.19 The exercise price or the final reference price of the underlying.

12 C.20 A description of the type of the underlying and where the information on the
underlying can be found.

13 C.21 Indication of the market where the securities will be traded and for which
prospectus has been published.

14 C.22 Information about the underlying share:

— ‘A description of the underlying share.’

— C2

— C.4 plus the words ‘... and procedure for the exercise of those rights’.

— ‘Where and when the shares will be or have been admitted to trading.’

— C5

— ‘Where the issuer of the underlying is an entity belonging to the same group,
the information to provide on this issuer is the information required by the
share registration document. Therefore provide such information required for a
summary for Annex 1.’

Section D — Risks
Annexes Element Disclosure requirement
1 D.1 Key information on the key risks that are specific to the issuer or its industry
4,17,9, 11, D.2 Key information on the key risks that are specific to the issuer.
16, 17
3,513 D.3 Key information on the key risks that are specific to the securities.
10 D.4 Information about the issuer of the underlying shares:
— D2
10 D.5 Information about the depository receipts:
— D3
12 D.6 D.3 plus:

— ‘This must include a risk warning to the effect that investors may lose the value
of their entire investment or part of it, as the case may be, and/or, if the
investor’s liability is not limited to the value of his investment, a statement
of that fact, together with a description of the circumstances in which such
additional liability arises and the likely financial effect.’

Section E — Olffer
Annexes Element Disclosure requirement
3,10 E.1l The total net proceeds and an estimate of the total expenses of the issue/offer,
including estimated expenses charged to the investor by the issuer or the offeror.
3,10 E.2a Reasons for the offer, use of proceeds, estimated net amount of the proceeds.
5,12 E.2b Reasons for the offer and use of proceeds when different from making profit and/or
hedging certain risks.
3,5, 10, 12 E.3 A description of the terms and conditions of the offer.
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Annexes Element Disclosure requirement
3, 5, 10, 12, EA4 A description of any interest that is material to the issue/offer including conflicting
13 interests.
3,10 E.5 Name of the person or entity offering to sell the security.
Lock-up agreements: the parties involved; and indication of the period of the lock
up.
3,10 E.6 The amount and percentage of immediate dilution resulting from the offer.
In the case of a subscription offer to existing equity holders, the amount and
percentage of immediate dilution if they do not subscribe to the new offer.
All E.7 Estimated expenses charged to the investor by the issuer or the offeror.
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ADRProgram

18,29,30,42

36,39,44

Advantages (of an IPO)

After-Market

1,2

57

Agreed-Upon Procedures

31

Allocation ...

14,15,33,56

Alternative Investment Market (AIM)

American Depositary Receipts/Shares (ADRs/ADSs)

Annual Reports

17,44,54

Audit Committee

36,39,44

10,17,45,46,49,52,54

7,49

Auditors......

Beneficial Ownership Reporting

4,25,30,31,33,55
37,45,46,47,48

Benefits (of an IPO) 1,2
Board of Directors 3,4,6,7,49
Bookbuilding 56
Bookrunner 14,15,56
Bring-down Comfort Letter 31,57
Business Description 20,21
Buy-Side Analyst 56
Capital Structure 4,5
Circle-up 31
Closing 27,57
Comfort Letter 25,31,57
Compensation Arrangements......... 1,2,4,8,11,49
Competent Authority 43
Completion 27,57
Conditioning the Market 35
Confidential Review........ 39, 40,43, 61
Controlling Shareholders 4,5,6,7,28
Controlling Shareholders Agreement 28
Cooling Off Period 35,48
Corporate Governance wd,6,7,37,49,54
Critical Accounting Estimates 23
Deposit Agreement 34,36
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34,36,44

Depositary Bank

Depositary Receipts

34,36,44

Disadvantages (of an IPO)

2

Disclosure Committee

Disclosure Letter..........

50

18,29,30,42

Directed Selling Efforts

Distribution Compliance Period

41,42
42

Documentation

16

Downsides (of and IPO)

2

Due Diligence...

13,26,24,30,31,32,33,51

EEA

Emerging Growth Companies (EGCs)

42
25,38, 49,

Employee Offering........

............ 8,9,11,12,14,15,16

Engagement Letters

26

EU Prospectus Directive

42

Equity Story

Exchange Act

3,14,21,28,33,56
17

10,11,17,44

Exchange-Regulated Market

Executive Compensation

1,2,4,8,11,49

FCPA (Foreign Corrupt Practices Act)

Financial Information

12,51

Financial Statements

24,25,31,37,50,52
.24,25,31,37,50,52

Foreign Corrupt Practices Act (FCPA)

Foreign Private Issuer.......

12,51

------------ 17,25,37,38,39, 40, 45, 46,49

Forms3/4 45
FormF-1 17,24,38
FormF-6 39
FormS-1 24,38, 45
Free Float 11,14,29
Global Depositary Receipts (GDRs) 44
Greenshoe Option 28
Grey Market 57
Home Member State 10,43

IFRS

24,25,37,50,52

Independent Directors

4,7,49
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Institutional Offering

Interim Reports

9,25,31,45,46,52

Investor Education 55
Investor Relations 4,9,10
Issuer 32
JOBSAct 25,38,39,40,49
Launch 55,56
Lawyers 34
Legal Advisers 34
Legal Opinions 29,30
Listing Venue 10,11,44,45
Lock-up Agreements 29,32
Management 32
Management Presentation 3,32
Mandate Letters 26
Market Abuse Directive 51
Marketing 26,55,56
MD&A 16,21,22,23,25

Negative Assurance 25,29,31
Negative Assurance Letter 29
Non-GAAP Financial Measures 50
Offering Circular (OC) 16-25
OfferingMemorandum (OM) 16-25
Offer Size 14,28,56
Offer Structure 10,13
Offshore Transactions 41,42
OFR 16,21
One-on-One 56

OngoingReporting

9,38,44,45,46,52

Over-Allotment Option 28
Over-Subscription 56
Parties 32
Pilot Fishing 56
Pricing 11,14,56,57
Primary Offering 14,32
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Primary Shares

Printer

34

Privatizations

678}11714715739

Pro FormaFinancial Information

Prospectus

24
16-25

10

Prospectus Directive

Prospectus Regulation

17

Publicity

35,39,40

Publicity Guidelines

Purchase Agreement

35
26,27,28

Qualified Institutional Buyers (QIBs)

Quarterly Reports

13,16,41
45,46,52

Reasons (foran IPO)

1,2

Reconciliation

24,25,50

Related Parties

2,4 5;6728752

5.

28

Relationship Agreements

Reporting Accountant

33

Reporting Obligations

9,10,12,38,44,45,46,52

Retail Offering

8,11,14,15,16,17

Registration Statement

12,1 7}24)25’36_41 )59:61

Regulated Markets

Regulation FD (Reg. FD)

10,11,16,17,42,43,44,52,53
50,53

50

Regulation G (Reg. G)
Regulation S (Reg.S)

13,41,42

Regulation S-X

24

Reporting Obligations

Risk Factors

9,38,44,45,46,52
18,19

Roadshow

55,56

Rule1ob-5Letter

18,29,30,42

Rule144A

12,13,16,18,21,29,41,42

Schedule 13D
Schedule 13G

46,47,48
46,48

SEC (Securities and Exchange Commission)

SEC Registration

36

36-41

Secondary Market

57
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14,28,32

Secondary Offering

Secondary Shares

14,28,32

Securities and Exchange Commission (SEC)

Securities Act

36

Securities Laws

36

3555

Selling Shareholders

Sell-side Analyst

27,28,29,32
56

Shareholders’ Agreements

5,6,28

Significant Accounting Policies

23

Strengths & Strategy

3,16,19,21,22

Subscription Agreement

Substantial U.S. Market Interest (SUSMI)

26,27,28

42

Test-the-Waters Communications

38,61

Timetables

55-62

Transparency Directive

51,52,53

U.S.GAAP

Unregulated Market

23,24,25,37,50,52

10,11,17,44

Underwriters

Underwriting

26,27,28,29,33,34
26,27,28,56

Underwriting Agreement

26,27,28

Underwriting Fees

Underwriting Spread

27
27
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