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The Wait Is Over: New UK Public Offers and
Admissions to Trading Regime Takes Effect

Executive Summary

— What's new: The FCA's new UK prospectus rules took effect on 19 January
2026. These, together with the Public Offers and Admissions to Trading
Regulations 2024, replace the UK's previous regime for public offers of securities
and admissions to trading and introduce significant changes for capital raising
and public offers.

— Why it matters: The reforms greatly reduce the need for a prospectus, there-
fore simplifying the process for, and reducing the cost of, capital raisings. They
encourage retail participation and aim to improve London’s competitiveness as
a listing venue.

— What to do next: Companies should consider reviewing the new exemptions,
increased thresholds for secondary fundraisings, and updated requirements for
prospectuses and disclosures to ensure compliance and take advantage of the
regime's greater flexibility in capital raising.

On 19 January 2026, the new UK prospectus rules (Prospectus Rules: Admissions
to Trading on a Regulated Market, known as the “PRM Sourcebook™) took effect and,
together with the Public Offers and Admissions to Trading Regulations 2024 (POATR),
replace the UK’s previous prospectus regime.

The PRM Sourcebook, the final version of which was published in July 2024, marks the
culmination of a five-year journey to reform the EU-derived prospectus regime and forms
an important part of the government’s strategic reforms to revive the UK capital markets,
improve London’s competitiveness as a listing venue and make it much easier to raise new
capital. Key aims of the reforms include simplifying the process for, and reducing the cost
of, capital raisings, as well as encouraging retail participation in the equity markets.

What do you need to know? We set out our key takeaways below, together with links
to further resources.

New Regime for Public Offers of Securities

The new regime introduces a general prohibition on public offers of securities unless
made under an exemption. This is a reversal of the previous position that an offer of
securities was lawful if a prospectus was published or an exemption was relied on.
This means that a public offer of securities will no longer trigger a requirement for
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a prospectus because any public offer of securities must

fall under an exemption. For example, in an IPO, the relevant
exemption is that the offer is subject to the shares being admitted
to trading.

The exemptions for public offers include several of the exemp-
tions from the previous regime, such as the 150-person exemp-
tion, the “qualified investor” exemption and the exemption for
offers to existing or former employees or directors. There is

also an exemption where the consideration is below £5 million
(previously €8 million). However, the key difference is that under
the new regime, these exemptions are only relevant for offers of
securities not admitted to a regulated market or primary multilat-
eral trading facility (MTF). Offers of securities by listed issuers
will be covered by a new exemption for offers of securities that
are, or will be, admitted to a UK regulated market or MTF.

There is also a new exemption for offers made via a public offer
platform (POP). The POP regime is designed to facilitate compa-
nies making public offers of securities to a broad range of investors
outside public markets when raising more than £5 million.

The IPO Process Is Unchanged

The process for IPOs on UK regulated markets, such as the
LSE Main Market, will remain the same and an FCA-approved
prospectus will still be required. As regards the content of the
prospectus, there are some additional requirements in the new
rules, including requirements for climate-related disclosures.
There are also changes to the format of the information contained
in the prospectus, such as the ability to include an unlimited
number of risk factors in the summary and increasing the page
limit on the summary to 10 pages from seven.

In addition, there are certain changes in relation to offers to retail
clients that will be relevant for IPOs (see “Greater Scope for
Retail Participation” on page 3).

More Flexible Regime for Secondary
Fundraisings

The main impact of the new prospectus regime is on companies
post-IPO. The threshold above which an issuer must publish a
prospectus for a further issue of securities has been raised from
20% to 75% of the company’s issued share capital in a 12-month
period (and up to 100% for equity securities issued by closed-
ended investment funds). This is a significant increase that will
make it easier for listed companies to raise further capital and

is notably higher than the EU threshold, which is now 30% for
companies whose shares have been listed for less than 18 months.

Unless there are specific marketing requirements, an open
offer or rights issue by a main market company will not trigger
a prospectus provided the shares being issued are under 75%

of the issued share capital. However, a general meeting and
circular may still be required if a company will exceed its
existing allotment or pre-emption rights disapplication authority
by undertaking a secondary offering. Moreover, listed companies
will remain subject to the Pre-Emption Group’s guidance on limits
on non-pre-emptive allotments.

The new rules preserve the option for issuers to produce a
“voluntary prospectus”. This is likely to be relevant on larger
fundraisings or where securities are being offered into overseas
jurisdictions such as the US. It remains to be seen how the need
for disclosure in a Rule 144A offering involving US investors
will dovetail with the possibility of undertaking a fundraising on
an undocumented basis.

New Liability Regime for ‘Protected
Forward-Looking Statements’

There is a new concept of “protected forward-looking statements”
(PFLS) — a category of forward-looking statement with a distinct
liability regime — that aims to encourage issuers to include more
useful disclosure of projections, forecasts and future plans, which
investors can use in their valuation and pricing models.

PFLS will be subject to a higher recklessness/dishonesty liability
standard (as opposed to a negligence liability standard for other
statements), with the burden of proof on the investors, which is
consistent with the regime for ongoing listed company disclosures.
PFLS will also need to be clearly identified in a prospectus. For
further information on the types of statements caught by the
new regime, please see our 22 July 2025 client alert “New UK
Prospectus Rules Published” and the FCA’s draft technical note.

Takeover Exemption Document

The FCA preserves the previous exemption to produce a
prospectus for admissions to trading where equity securities are
offered in connection with a takeover, merger or division, provided
that an exemption document describing the transaction and its
impact on the issuer is made public. For the first time, the FCA is
issuing guidance on the contents of the exemption document. The
FCA has confirmed that an issuer may use the offer or scheme
document as its “exemption document”, provided that: (i) the take-
over is subject to the Takeover Code; (ii) the equity securities being
admitted are fungible with existing securities already admitted to
trading; and (iii) the transaction is not a reverse takeover.
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Greater Scope for Retail Participation

The period for which a prospectus must be made public before
shares can be admitted to trading in an IPO has been reduced to
three working days from six. This is another welcome change
aimed at encouraging retail participation because a retail offer
in an IPO can now be done simultaneously with an institutional
offering within the customary three-day window on the basis of

the FCA-approved prospectus

Impact on AIM Companies

There is now a new concept of an “MTF admission prospectus”,
which is required for all IPOs, even where there is no fundraising,
and reverse takeovers on an MTF, such as AIM. This is subject to

exemptions for admissions of new classes of securities and admis-
sions resulting from the imposition of a new holding company.

The content of an MTF prospectus is at the discretion of the
operator (e.g., the LSE for AIM). The LSE has confirmed in

its recent feedback statement on the AIM rules that it will not
require an MTF prospectus for further issuances by AIM compa-
nies. For further information on this and on the future of AIM,
please see our 8 December 2025 client alert “London Stock

Exchange Sets Out Reforms to AIM Rules”.
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