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	*
	Where the Listing Particulars are abridged as provided for in ARB Art. 17, the information noted with a “*” may be omitted.

	¹
	Where the Listing Particulars are abridged as provided for in ARB Art. 16, the information noted with a "¹" may be omitted.

		2
	Where the Listing Particulars are abridged as provided for in LR 30, the information noted with a "2" may be omitted.


[bookmark: _Toc448492523][bookmark: _Toc182411421]RISK FACTORS
	☐

	All relevant risk factors presented in a prominent place under a specific heading titled “Risk Factors” necessary to assess the market risk attached to the issuer, its sector and the securities being offered and/or admitted to trading.


[bookmark: _Toc448492524][bookmark: _Toc182411422]INFORMATION ABOUT THE ISSUER 
[bookmark: _Toc448492525][bookmark: _Toc182411423]General information 
[bookmark: _Toc448492526][bookmark: _Toc182411424]Name, registered office, location 
	☐ 1
	Name, registered office and location of the head office, if different from the registered office, stating the address of each.


[bookmark: _Toc448492527][bookmark: _Toc182411425]Incorporation, duration
	☐*1
	Date of incorporation and, where applicable, the intended duration of the issuer.


[bookmark: _Toc448492528][bookmark: _Toc182411426]Law, legal form
	☐2
	The relevant law which governs the legal form and the legal form that the issuer takes.


[bookmark: _Toc448492529][bookmark: _Toc182411427]Purpose
	☐*1 
	Details of the stated purpose of the issuer with reference to the relevant constitutional documents (i.e. Memorandum or Articles of Association, Partnership Agreement).


[bookmark: _Toc448492530][bookmark: _Toc182411428]Registration
	☐*1
	Name of the registrar, date entered in the register (if different from incorporation) and registration/incorporation number.


[bookmark: _Toc448492531][bookmark: _Toc182411429]Group 
	☐ 1
	A description of the issuer’s operations group structure where it is part of a group.   


[bookmark: _Toc448492532][bookmark: _Toc182411430][bookmark: _Toc448492345][bookmark: _Toc448492439][bookmark: _Toc448492533]Information on administrative, management and audit bodies 
[bookmark: _Toc448492534][bookmark: _Toc182411431]Composition 
	☐

	Name and business address of the following persons:
Companies - members of the administrative, management and supervisory bodies under company law and, if the company has been established for less than five years the founders;
Partnerships - partners with unlimited liability (e.g. general partners), in the case of a limited partnership with a share capital.


[bookmark: _Toc448492347][bookmark: _Toc448492441][bookmark: _Toc448492535][bookmark: _Toc448492348][bookmark: _Toc448492442][bookmark: _Toc448492536][bookmark: _Toc448492349][bookmark: _Toc448492443][bookmark: _Toc448492537][bookmark: _Toc448492538][bookmark: _Toc182411432]Position and activities 
	☐

	For each person named in B. 1. the following:
1. Position at the issuer, main activities performed within the issuer and any relevant activities engaged in by the person outside of the issuer as it relates to the issuer.   Issuer.
Names of all listed or other major companies and partnerships at which the individuals concerned have served in a role as a member of the administrative, management or supervisory bodies under company law, or as a partner, at any time in the past five years, indicating whether the position is still currently held or not.


[bookmark: _Toc448492539][bookmark: _Toc182411433]Legal proceedings and convictions 
	☐

	Information relating to any convictions, sanctions or current legal proceedings against any of the persons described in B. 1. for major or minor finance or business-related crimes in the last five years or any current legal proceedings by statutory or regulatory authorities (including designated professional associations).
If there are no such events requiring disclosure, this must be stated.


[bookmark: _Toc448492540][bookmark: _Toc182411434]Auditors 
	☐
	Name (individual, company or both as applicable) and address of the auditors who have audited the financial statements of the issuer for the last three years (or other time frame allowed per the LRs).  If different auditors have been elected for the current financial year, this fact must be stated.
Where there were any changes in the auditors during this period, the reasons must be disclosed.


[bookmark: _Toc448492541][bookmark: _Toc182411435]Business activities 
Information required in this section is to provide transparency in terms of business activities in order for an investor to make an accurate assessment of same as well as the potential earning power of the issuer
Where the issuer is the parent of a group of companies, information must be provided as to the business activities of the group on a consolidated basis.
[bookmark: _Toc448492354][bookmark: _Toc448492448][bookmark: _Toc448492542]Where the issuer is a subsidiary of another company, information on the parent must be provided if it is of material importance to assessing the securities of the issuer.
[bookmark: _Toc448492543][bookmark: _Toc182411436]Principal activities 
	☐*12
	Description of the present principal activities including products and/or services along with description of any known or planned new products or services at present.


[bookmark: _Toc448492544][bookmark: _Toc182411437]Patents, licences and contracts
	☐*12
	Details of patents, licenses and key commercial, industrial or financing contracts if the issuer is depending on same. 


[bookmark: _Toc448492545][bookmark: _Toc182411438]Court, arbitral and administrative proceedings 
	☐

	Any pending or threatened court, arbitral and administrative proceedings, where these are of material importance to the issuer's assets and liabilities or profits and losses. Should no such proceedings be pending or threatened, the listing particulars must include a corresponding negative declaration.


[bookmark: _Toc448492546][bookmark: _Toc182411439]Capital and voting rights 
[bookmark: _Toc448492359][bookmark: _Toc448492453][bookmark: _Toc448492547][bookmark: _Toc448492548][bookmark: _Toc182411440]Capital structure 
	☐1
	Ordinary, authorised and conditional capital at the end of the most recent financial year.  Number, type and nominal value of the securities along with rights, entitlements and characteristics as well as a statement of the portion or the ordinary capital that is not paid up at this date.


[bookmark: _Toc448492549][bookmark: _Toc182411441]Outstanding conversion and option rights and bond 
	☐*
	Information on each of the following as applicable:
1. Outstanding convertible bonds including duration and terms of conversion.
Number of options issued by the issuer or by group companies on the issuer's securities (including employee options, which must be presented separately), stating durations and the terms of the option. 
Outstanding bonds, distinguishing whether unsecured or secured (by means of physical collateral or by other means by the issuer or third parties) stating the interest rate, maturity and currency. 
The information required in the categories listed above may be provided in summary form, provided a summary presentation does not create a misleading impression. 




[bookmark: _Toc448492550][bookmark: _Toc182411442]Own equity securities 
	☐1
	Number of the issuer’s own equity securities held by the issuer or on its behalf by a third party, including equity securities issued by the issuer and held by another company in which the issuer holds more than 50% of the voting rights.


[bookmark: _Toc448492551][bookmark: _Toc182411443]Information policy 
	☐

	Provide information relating to the permanent sources of information that are publicly accessible and contact information of persons whom the shareholders may obtain information from the issuer.  This includes links to relevant website pages of the issuer, online document repositories, location of printed documents, etc.  Also indicate the intended frequency and form of information the issuer intends to distribute to its shareholders.  


[bookmark: _Toc448492552][bookmark: _Toc182411444]Annual and interim financial statements 
The annual and interim financial statements included as part of the Listing Particulars must contain the information in this Section F: 
See also: 
· Directive Financial Reporting 
· [bookmark: _Toc448492365][bookmark: _Toc448492459][bookmark: _Toc448492553][bookmark: _Toc448492366][bookmark: _Toc448492460][bookmark: _Toc448492554]Directive Complex Financial History 
[bookmark: _Toc448492555][bookmark: _Toc182411445]Annual financial statements 
	☐*
	Audited annual financial statements for the required most recent financial years prepared in accordance with an approved financial reporting standard recognized by the Listing Committee.


[bookmark: _Toc448492556][bookmark: _Toc182411446]Auditors report
	☐
	The auditor’s report on the last audited financial statements must be included.  


[bookmark: _Toc448492557][bookmark: _Toc182411447]Balance sheet date 
	☐1
	On the date the Listing Particulars is published, the balance sheet date of the last audited financial year may not be longer than 18 months.


[bookmark: _Toc448492558][bookmark: _Toc182411448]Information on the issuer’s recent business performance
	☐

	The Listing Particulars must include general information about the performance of the issuer since the last financial year end to which audited financial statements were prepared.  Specifically this must include information relating to the turnover of the business and anything that has a material impact on the business performance of the issuer.


[bookmark: _Toc448492559]


[bookmark: _Toc182411449]Material changes since the most recent annual or interim financial statements 
	☐

	Describe any material changes relating to the financial position, assets and liabilities and profits and losses of the issuer since the balance sheet date of the last audited financial year or, where applicable, the balance sheet date of the interim financial statements.  If no such material changes are applicable the issuer must provide a negative declaration stating such.
In the case of a MERJ registered issuance programme as described in Art 14 paragraph 1 Additional Rules Bonds, this declaration must be included in both the issuance programme itself and the final term sheet.  


[bookmark: _Toc448492560][bookmark: _Toc182411450]INFORMATION ON THE SECURITIES 
[bookmark: _Toc448492373][bookmark: _Toc448492467][bookmark: _Toc448492561][bookmark: _Toc448492374][bookmark: _Toc448492468][bookmark: _Toc448492562]This section covers the information required in the Listing Particulars which relates to the securities to be listed.
[bookmark: _Toc448492563][bookmark: _Toc182411451]Legal foundation 
	☐
	Provide details of the authorisations and approvals including any resolutions or similar relating to any securities that have been or are to be issued by the issuer.  


[bookmark: _Toc448492564][bookmark: _Toc182411452]Nature and method of the issue 
	☐

	Information as to the method of the offering of new securities (i.e. public offering, private placement, etc.).  If there will be a firm underwriting, name of the lead underwriter(s), terms of the underwriting and the level of commitment from the underwriter (i.e. some part of the issue or the entire issue).


[bookmark: _Toc448492565][bookmark: _Toc182411453]Total amount and conditions of the securities
	☐
	The full terms and conditions of the bond must be provided in the Listing Particulars.  In particular, the following information is required:


[bookmark: _Toc448492378][bookmark: _Toc448492472][bookmark: _Toc448492566][bookmark: _Toc448492379][bookmark: _Toc448492473][bookmark: _Toc448492567][bookmark: _Toc448492380][bookmark: _Toc448492474][bookmark: _Toc448492568][bookmark: _Toc448492381][bookmark: _Toc448492475][bookmark: _Toc448492569][bookmark: _Toc448492570][bookmark: _Toc182411454]Total amount and possible increase
	☐
	The total amount of the bond issue.  If this has yet to be firmly established or if it may be increased, then this must be stated.


[bookmark: _Toc448492571][bookmark: _Toc182411455]Currencies
	☐

	Information relating to currencies associated with the bond securities including the issue currency, currency of interest payments, currency of redemptions and if applicable the exchange rate used where any payouts are exchange rate dependent.


[bookmark: _Toc448492572][bookmark: _Toc182411456]Nominal Value
	☐
	Nominal value of the securities.


[bookmark: _Toc448492573]
[bookmark: _Toc182411457]Denominations
	☐
	Denominations of the securities.


[bookmark: _Toc448492574][bookmark: _Toc182411458]Issue and redemption price
	☐
	Issue and redemption price of the securities.  If the redemption price must be calculated on a formula, this must be stated with the formula provided.


[bookmark: _Toc448492575][bookmark: _Toc182411459]Interest rate
	☐

	The interest rate attributable to the securities must be stated. In the case of a floating rate bond the interest period and criterial for determining the interest must be stated.


[bookmark: _Toc448492576][bookmark: _Toc182411460]Interest due dates
	☐
	Date from which interest will be payable and the due dates for interest payments.


[bookmark: _Toc448492577][bookmark: _Toc182411461]Duration and redemption
	☐
	Duration of the securities and terms and conditions of the redemption.



[bookmark: _Toc448492578][bookmark: _Toc182411462]Early redemption/possibility of cancellation
	☐
	Terms and conditions applicable to early redemptions.


[bookmark: _Toc448492579][bookmark: _Toc182411463]Statute of limitations
	☐
	Time limits on the claims to claims of interest and redemption.


[bookmark: _Toc448492580][bookmark: _Toc182411464]Advantages
	☐
	Conditions for the granting of any advantages and the method of calculating those advantages.


[bookmark: _Toc448492581][bookmark: _Toc182411465]Taxation
	☐
	Details of any applicable withholding taxes that are levied on income from the securities as well as information as to whether or not these withholding taxes will be paid by the issuer.


[bookmark: _Toc448492582][bookmark: _Toc182411466]Guarantees
	☐
	Information relating to the nature and scope of any guarantee commitments.  Where there are any guarantees, sureties or similar commitments by any third parties, the full wording of this must be provided with the Listing Particulars.


[bookmark: _Toc448492583][bookmark: _Toc182411467]Subordination
	☐
	Information as to whether or not the securities are subordinated with respect to current or future liabilities.


[bookmark: _Toc448492584][bookmark: _Toc182411468]Applicable law and place of jurisdiction
	☐
	Information as to the system of law, the applicable law and the jurisdiction of the securities.  


[bookmark: _Toc448492585][bookmark: _Toc182411469]Paying and exercise agents
	☐
	Name, address, regulatory status/licenses and brief summary of the appointed paying agent and/or exercise agent of the issuer, where applicable.  


[bookmark: _Toc448492586][bookmark: _Toc182411470]Trustee
	☐

	If the bond structure provides for a trustee which acts as an intermediary between the issuer and the bond holder, the following information must be provided in relation to the trustee:
1. name, registered office address and head office address (if different from the registered address);
brief profile;
description of the trustee’s authorities;
conditions and procedures in which the trustee may be replaced;
applicable law and jurisdiction of the trustee agreement along with information relating to the location where the trust agreement may be inspected.


[bookmark: _Toc448492587][bookmark: _Toc182411471]Net proceeds and application
	☐

	For new issues taking place commensurate with the listing or where an issuance has taken place less than 12 months from the date of listing, the net proceeds and intended application of the net proceeds must be provided in the Listing Particulars.



[bookmark: _Toc448492588][bookmark: _Toc182411472][bookmark: _Toc448492401][bookmark: _Toc448492495][bookmark: _Toc448492589][bookmark: _Toc416794560][bookmark: _Toc416794652][bookmark: _Toc448492402][bookmark: _Toc448492496][bookmark: _Toc448492590]Restrictions 
[bookmark: _Toc448492591][bookmark: _Toc182411473]Restrictions on transferability 
	☐

	If there are any restrictions on the transferability of the securities being listed or any category of the securities being listed, provide information on same including any clauses, rules and procedures relating to the granting of exemptions, if applicable.


[bookmark: _Toc448492592][bookmark: _Toc182411474]Restrictions on tradability 
	☐

	If there are any restrictions on the tradability of the securities to be listed that will be applicable from the first day the securities will be listed, provide information on same including in particular any such restrictions resulting from application of foreign law.


[bookmark: _Toc448492593][bookmark: _Toc182411475][bookmark: _Toc416794564][bookmark: _Toc416794656][bookmark: _Toc448492406][bookmark: _Toc448492500][bookmark: _Toc448492594]Convertible bonds and exchangeable debt securities
For a listing of convertible bonds or exchangeable debt securities, the information from this Section F. must be included in the Listing Particulars.


[bookmark: _Toc448492595][bookmark: _Toc182411476]Conversion and exchange conditions
	☐

	Detailed conversion or exchange conditions with specific information relating to circumstances under which these conditions and the related procedures may be altered.



[bookmark: _Toc448492596][bookmark: _Toc182411477]Listed underlying securities
	☐

	Where the related equity securities to which the convertible or exchangeable bond are listed on MERJ Exchange or another recognized exchange by the Listing Committee, the following information must be included in the Listing Particulars about these securities:
1. company name and domicile of the issuer of the underlying security
ISIN of the underlying security;
transferability and any restrictions on tradability of the underlying security as well as the type of security (e.g. certificated/uncertificated) in the case of shares;
note relating to the location where past performance of the underlying security can be obtained; 
note relating to the location where pass annual financial statements of the issuer of the underlying security can be obtained free of charge for the entire duration of the convertible or exchangeable bond.


[bookmark: _Toc448492597][bookmark: _Toc182411478]Unlisted underlying securities
	☐

	Where the underlying securities are not listed on an exchange per Section F 2. or their listing is not being applied for at the same time, the Listing Particulars must include all of the information necessary to allow an investor to make an informed decision depending on the type of security in line with the disclosure obligations for the type of security prescribed in the Listing Particulars Schemes.


[bookmark: _Toc448492598][bookmark: _Toc182411479]Warrant bonds
[bookmark: _Toc416794570][bookmark: _Toc416794662][bookmark: _Toc448492412][bookmark: _Toc448492506][bookmark: _Toc448492599]For warrant bonds, the information required in this Section G must be included in the Listing Particulars.
[bookmark: _Toc448492600][bookmark: _Toc182411480]Bond terms and conditions
	☐
	Complete details about the terms and conditions of the bond security per the requirements of this document.


[bookmark: _Toc448492601]


[bookmark: _Toc182411481]Terms and conditions of warrants and information on the underlying securities
	☐
	Complete details about the terms and conditions of the warrants as well as all of the information on the underlying security as provided in Section IV of Listing Particulars Scheme – Derivatives.  
See also:
· Listing Particulars Scheme - Derivatives


[bookmark: _Toc448492602][bookmark: _Toc182411482]Form of securities
	☐
	Provide information relating to the form of securities including at a minimum the following:
1. whether the securities will be certificated, traditional book-entry or digital (i.e. Digital Asset Securities) as well as if the securities themselves of MERJ Depository Interests created over them will trade on MERJ Exchange;
5. if certificated, the manner in which they will be certificated as well as whether in registered of bearer form;
6. where certificated, a statement must be included explaining any restrictions in terms of the investors’ ability to demand or obtain individual certificates;
if book-entry or digital, rules on how they may be transferred via MERJ Exchange, as well as on proof of legal ownership must be disclosed.


[bookmark: _Toc448492603][bookmark: _Toc182411483]Publication of notices
	☐
	Information regarding the medium and location where notices regarding the issuer and the listed securities will be published.


[bookmark: _Toc448492604][bookmark: _Toc182411484]Price performance of the securities 
	☐
	If available, include basic information about the price performance of the securities to be listed for the previous three years (two years for Domestic Standard) including at least the highest and lowest price for the year and the opening and closing price for each year.


[bookmark: _Toc448492605][bookmark: _Toc182411485]Security Number and International Securities Identification Number (ISIN) 
	☐
	Security number and ISIN of the securities.


[bookmark: _Toc448492606][bookmark: _Toc182411486]Settlement date
	☐
	Information on the payment or delivery deadline where rights attached to securities are exercised or the securities are converted as applicable failing which the securities expire.


[bookmark: _Toc448492607][bookmark: _Toc182411487]Duration of trading
	☐
	The planned duration for trading of the security.  Trading will be cancelled in advance of the expiry of the security based on the settlement cycle of the security in question.


[bookmark: _Toc448492608][bookmark: _Toc182411488]Trading volume
	☐
	Information relating to any minimum trade sizes, if applicable. 


[bookmark: _Toc448492610][bookmark: _Toc182411489]ADDITIONAL INFORMATION IN CONNECTION WITH ASSET-BACKED SECURITIES
[bookmark: _Toc448492424][bookmark: _Toc448492518][bookmark: _Toc448492611][bookmark: _Toc448492425][bookmark: _Toc448492519][bookmark: _Toc448492612][bookmark: _Toc448492613][bookmark: _Toc182411490]Transaction summary
	☐

	A summary to introduce the investors to the transaction and the central characteristics and structure of the transaction in an easily comprehensible way.  This should also include information relating to any risks associate with the acquisition of the underlying securities and any opportunities that exist for enforcing investor rights.  This should reference the information provided elsewhere in the Listing Particulars prepared in accordance with this document along with an explanation of the relationships between different documents.


[bookmark: _Toc448492614][bookmark: _Toc182411491]Transaction overview
	☐

	The transaction overview should include the following information:
1. description of the main elements of the transaction (specifically, its structure, the parties involved and their capacities, as well as financial interests in the special structure, the flow of funds (liquidity), credit enhancement and the procedure to end the transaction either in the regular way or early);
description of the sureties or assets that serve as collateral, as well as the associated risks;
description of the risks associated with the structure of the transaction, including third-party risk;
description of the legal risks;


description of all other significant risks associated with the structure and with the assets serving as collateral.


[bookmark: _Toc448492615][bookmark: _Toc182411492]RESPONSIBILITY FOR THE LISTING PARTICULARS 
	☐

	For each person (whether an individual or a company) responsible for the whole or any specific part of the content of the Listing Particulars, provide the following:
1. name and position of each person (include the company name and registered office if a company); 
a declaration from each person that the information is correct to the best of his/her/its knowledge and that no material facts or circumstances have been omitted.
Where the listing is pursuant to an issuance under a registered program as provided for in ARB Art. 13, the above information must be included in both the issuance program and the final term sheet.
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