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Listing Rules

Chapter 14

Collective Investment Undertakings of the Closed-End Type

14.1 
APPLICATION

This chapter applies to securities issued by collective investment undertakings of the closed-end type.

Application for listing

Application procedure

14.1.1
The following documents must be submitted to the ISE in draft form (in electronic form to funds@ise.ie) on the same day as the draft prospectus is first submitted to the relevant competent authority for review: 

(1) a copy of the draft prospectus;
(2) a checklist setting out how the conditions for listing have been met;
(3) a draft summary sheet as set out in the form referred to in Appendix 2;
(4) a draft SEDOL form as set out in the form referred to in Appendix 2; and
(5) a draft directors responsibility letter.
14.1.2
The following documents, or such of them as are applicable, must be submitted to the ISE (in electronic form to funds@ise.ie) no later than 10.00 a.m. on the day on which approval of the prospectus by the competent authority is sought: 

(1) a copy of the prospectus submitted for approval;

(2) a translation of the summary of the prospectus submitted for approval, if applicable;

(3) a draft application for admission to listing (Schedule 3A); and
(4) a checklist setting out how the conditions for listing have been met.
Admission to listing
14.1.3
The following documents must be submitted, in final form, to the ISE (in electronic form to funds@ise.ie) by 5.30 p.m. 2 business days before the ISE is to consider the application:

(1) a copy of the approved prospectus;

(2) a copy of the certificate of approval; 

(3) a translation of the summary of the prospectus, if applicable;

(4) any supplementary prospectus that has been approved by the competent authority (with the related certificate of approval), if applicable; 

(5) an application for admission to listing (Schedule 3A) signed by a duly authorised officer of the issuer or by an agent or attorney thereof; 

(6) a sponsors declaration (Schedule 4A);
(7) a checklist setting out how the conditions for listing have been met;

(8) a summary sheet;
(9) a SEDOL form;
(10) executed directors responsibility letters and powers of attorney (if applicable);
(11) the formal notice;
(12) the appropriate application and first annual listing fee set out in the ISE Fee Schedule;

(13) if a prospectus has not been produced, a copy of the RIS announcement detailing the number and type of securities that are the subject of the application and the circumstances of their issue; and

(14) a final summary sheet as set out in the form referred to in Appendix 2;

and, on the day of listing,
(15) confirmation that the units have been issued.
14.2
CONDITIONS RELATING TO ISSUERS

14.2.1
To be listed, units must be admitted to trading on a market acceptable to the ISE. 

14.2.2
LR 3.1.2 and LR 3.1.3 apply to issuers under this chapter.

14.2.3
In order to satisfy the ISE of its compliance with any condition set out in this chapter the ISE may require an issuer to make an announcement on listing as a means of providing evidence of compliance with said condition.

14.2.4 
Where a sub-fund is proposing to apply or is applying for admission of any class of unit to the official list of the ISE the following conditions shall also be applicable at sub-fund level: LR 14.2.7, LR 14.2.9, LR 14.2.10, LR 14.2.11, LR 14.2.21, LR 14.2.50 and LR 14.2.51.
14.2.5
The issuer must be duly incorporated or otherwise validly established with limited liability according to the relevant laws of its place of incorporation and establishment, and be operating in conformity with its constitutive documents. 

14.2.6
An issuer must have a sponsor(s) for the duration of its listing on the ISE. 

14.2.7
An issuer must invest and manage its assets in a way which is consistent with the object of spreading investment risk.  

14.2.8
An issuer must confine the sale of units in the listed fund to sophisticated investors where the applicant is not domiciled and regulated in a Member State, Hong Kong, the Isle of Man, Jersey, Guernsey or Bermuda.  Where an issuer is not domiciled in any of the foregoing jurisdictions, the ISE will accept that the issuer need not so confine the sale of its units provided that it can be demonstrated that the issuer is, and will continue to be, subject to the same regulatory supervision in any of the foregoing jurisdictions as if the issuer were so domiciled.
14.2.9
Once listed, an issuer must continue to comply with the requirements of the ISE listing rules. 

14.2.10
An issuer which has not commenced operations at the date of listing may not materially change its principal investment objectives and policies as set out in its prospectus for a minimum period of three years from the date of its listing other than with the consent of a majority of unitholders. 

14.2.11
An issuer which has commenced operations may not change its principal investment objectives and policies as set out in the prospectus for a minimum period of three years from the date of listing (as reduced by any period for which an issuer has been in operation) other than with the consent of a majority of unitholders. 

14.2.12 
Save where LR 14.2.13 applies, where an issuer is a feeder fund, it must satisfy the ISE that it can, at all times, control the underlying fund/s to ensure that the underlying fund/s conforms with the following requirements of this chapter: LR 14.2.5, LR 14.2.7, LR 14.2.10 to LR 14.2.14, LR 14.2.21 to LR 14.2.23, LR 14.2.24 to LR 14.2.36, LR 14.2.39 and LR 14.2.50 to LR 14.2.51. 

14.2.13 
The requirement for control contained in LR 14.2.12 does not apply to a feeder fund which is authorised and regulated by the Central Bank and the underlying fund shall be considered to have conformed with the requirements of LR 14.2.12 save as it relates to LR 14.2.10 to LR 14.2.11 provided that:

(1) 
the issuer complies with the requirements of Central Bank notice NU22.2; and

(2) 
the directors of the listed fund undertake to monitor the investment objective and policies of the underlying fund to ensure that LR 14.2.10 or LR 14.2.11 continues to be complied with.

Where any of these conditions are breached, the listed fund will be deemed to be unsuitable for listing and may be delisted. 

14.2.14
An issuer must comply with the provisions of LR 14.2.20 and LR 14.2.22 to LR 14.2.23 relating to conflicts of interest. 

Controlling unitholder

Where the units for which application has been made have voting rights attaching, LR 14.2.15 to LR 14.2.16 shall apply:

14.2.15
Where a unitholder is:

(1) 
entitled to exercise, or to control the exercise of, 30% or more of the rights to vote at general meetings of an issuer; or

(2) 
able to control the appointment of directors who are able to exercise a majority of votes at board meetings of an issuer, 

it shall be considered to be a controlling unitholder and the provisions of LR 14.2.16 must be satisfied. 

14.2.16
An issuer must be capable at all times of operating and making decisions independently of any controlling unitholder (e.g. by an adequate independent representation on the board) and all transactions and relationships in the future between the issuer and any controlling unitholder must be at arms length and on a normal commercial basis.  Where potential conflicts exist between the interests of an issuer and those of a controlling unitholder the issuer must demonstrate that arrangements are in place to avoid detriment to the general body of unitholders of an issuer.  The sponsor should draw the attention of the ISE to any such potential conflicts of which they become aware, at an early stage. 

Conditions relating to Directors

14.2.17
The directors must have, collectively, appropriate and relevant expertise and experience.

14.2.18
Except where an issuer is required under the law of the jurisdiction in which it is domiciled to appoint a corporate director, no director may be an entity with limited liability. 

14.2.19
At least two of the directors, in the case of an issuer which is a company, must be independent.

A director will be considered to be independent where:

(1) 
he has no executive function with the investment manager, investment adviser and/or their affiliated companies; and/or 

(2) 
he has an executive function with any other service provider but is not responsible for carrying out work on behalf of the issuer.

An issuer which is authorised and regulated by the Central Bank is not required to have independent directors. 

14.2.20
Each of the directors of an issuer must be free of conflicts between duties to the issuer and duties owed by them to third parties and other interests, unless it can be demonstrated to the ISE that suitable arrangements are in place to avoid detriment to the issuer’s interests or its unitholders as a whole.

Investment manager

14.2.21
The investment manager must have adequate and appropriate expertise and experience in the management of investments. 
G14.2.21A
Where the investment manager has less than US$100 million in third party (i.e. non proprietary) funds under discretionary management, the ISE will require to be satisfied, normally by way of submission in advance of the of the application for listing, as to the suitability of the investment manager to manage the issuer. In considering any such submission the ISE will have regard, inter alia, to:

(1) 
the experience of the personnel who will be involved in the investment management of the issuer;

(2) 
the relevance of that experience to the investment objective and policy of the issuer;

(3) 
the amount of funds (either third party or proprietary) which the investment manager and/or its principals has under discretionary management;

(4) 
the experience and reputation of the promoters and investment advisers to the issuer;

(5) 
the issuer’s existing and proposed investor base; and

(6) 
the regulatory environment within which the issuer and investment manager operate; 

G14.2.21B
Where the suitability of the investment manager is assessed in advance, pursuant to  G14.2.21A, the ISE will require that the sponsor confirm, in writing, its unconditional support as to the suitability of the investment manager to manage the issuer. 

G14.2.21C
An issuer which is, or which on commencement of operations will be, authorised and regulated by the Central Bank and which has satisfied the Central Bank of the expertise of its investment manager and investment advisers as required by the Central Bank Notice NU4.2 shall be considered to have complied fully with the requirements of LR 14.2.21. 

14.2.22
The investment manager, and any other service provider to an issuer, must be free of conflicts between duties to the issuer and duties owed by them to third parties and other interests, unless it can be demonstrated that arrangements are in place to avoid detriment to the issuer’s interests.  In particular, the investment manager should be able to demonstrate suitable arrangements for the allocation of investment opportunities between the issuer, its other clients and its own account, and satisfy the ISE that such allocations will be made in a manner which does not unfairly prejudice the interests of the issuer or its unitholders as a whole. 

14.2.23
The investment manager may offer unitholders and other entities the opportunity of investing directly in the investments of an issuer (‘co-investment opportunities’) only where arrangements are in place to avoid any conflicts of interest arising from such investments and the investment manager is satisfied that any such offer does not unfairly prejudice the interests of the issuer or its unitholders as a whole.

Custodian

14.2.24
An issuer must have a custodian/s which is/are charged with responsibility for the safe-keeping and custody (‘custody’) of the assets of the issuer and for compliance with the specific requirements outlined in LR 14.2.27 to LR 14.2.36.  Any such custodian must be a separate legal entity to the investment manager and any investment adviser.  It is permissible that the aforementioned service providers be affiliated companies. 

14.2.25
In relation to derivatives contracts that are not securitised derivatives, the provision in LR 14.2.24 regarding "safe-keeping and custody" of the assets shall not apply to such derivatives contracts that have been entered into by the applicant with a particular counterparty nor to the related derivative cash position held with that counterparty, provided that an amount of that related derivatives cash position that is, in aggregate, at least equivalent to the applicant's exposure to that counterparty is held in a manner that meets the following requirements:


(i) to the extent that the relevant portion of the derivatives cash position consists of cash, it is: 

(A) subject to the requirements for holding client money set out in Chapter 7 of the FSA's client assets sourcebook (CASS) or to equivalent or similar levels of protection under the rules of the CFTC, or another recognised regulatory authority or;

(B) held with an entity which: satisfies the financial resources requirement and the specified credit rating requirement, or:


(ii) to the extent that the relevant portion of the derivatives cash position consists of items other than cash, it is: 

(A) held such that the applicant (or its custodian) retains beneficial ownership of the liquid assets comprised in the derivative cash position and therefore does not take credit risk in respect of such liquid assets on the counterparty or other person with which they are held; or 

(B) held with an entity which: satisfies the financial resources requirement and the specified credit rating requirement.


Provided that 


(iii) the directors of the applicant: 


(a) take all reasonable steps to ensure that the amount of liquid assets that the applicant holds with the relevant counterparty pursuant to parts (i)(B) and (ii)(B) does not exceed the level that the directors reasonably consider to be prudent, having regard to the counterparty's creditworthiness;


(b) appoint an administrator or other entity responsible for carrying out a periodic verification and reconciliation of the applicant's positions from such derivatives contracts (such reconciliation to be performed each time that the net asset value of units in the applicant is calculated in accordance with LR 14.2.37 and LR 14.2.48) and such appointment must be, initially and on an ongoing basis, in the opinion of the directors a suitable entity to carry out the function. The administrator or other entity responsible must be a separate legal entity to the investment manager and counterparty to the derivative contract. The directors must, in accordance with their obligations under Chapter 6 report to the ISE any significant discrepancies identified as a result of this verification and reconciliation process;


(c) appoint a person to verify the value of its OTC derivative positions in accordance with LR 14.2.38 and takes all reasonable steps to ensure that the policies and procedures to be applied by that person in valuing those positions and the applicant's procedures for monitoring the activities of that person and the risks inherent in the applicant's OTC derivatives positions are, and at all times remain appropriate and are described in the prospectus.

14.2.26
Where derivative contracts to which the applicant is party (and their related derivatives cash positions) are such that they fall outside of the scope of the exemption in LR 14.2.25, the provision in LR 14.2.24 regarding "safe-keeping and custody" of the assets shall not apply to any such derivatives contracts (and any such related derivatives cash positions) to the extent that the applicant's aggregate exposure to its counterparties under all such derivative contracts (and all such related derivatives cash positions) does not exceed 20% of the gross assets of the applicant and further provided that the directors of the applicant:


(i) take all reasonable steps to ensure that the amount of liquid assets that the applicant holds with each relevant counterparty referred to above does not exceed the level that the directors reasonably consider to be prudent, having regard to the counterparty's creditworthiness;


(ii) appoint an administrator or other entity responsible for carrying out a periodic verification and reconciliation of the applicant's positions from such derivatives contracts (such reconciliation to be performed each time that the net asset value of units in the applicant is calculated in accordance with LR 14.2.37 and LR 14.2.48) and such appointment must be, initially and on an ongoing basis, in the opinion of the Directors a suitable entity to carry out the function. The administrator or other entity responsible must be a separate legal entity to the investment manager and counterparty to the derivative contract. The directors must, in accordance with their obligations under Chapter 6 of the Listing Rules report to the ISE any significant discrepancies identified as a result of this verification and reconciliation process;


(iii) appoint a person to verify the value of its OTC derivative positions in accordance with LR 14.2.38 and takes all reasonable steps to ensure that the policies and procedures to be applied by that person in valuing those positions and the applicant's procedures for monitoring the activities of that person and the risks inherent in the applicant's OTC derivatives positions are, and at all times remain appropriate and are described in the prospectus.


The above exemption in LR 14.2.26 shall not apply to securitised derivatives.

14.2.27
There must be a written legal agreement with any custodian (‘the custody agreement’) outlining the responsibilities of that custodian with regard to the assets of the issuer. 

14.2.28
Any custodian appointed pursuant to LR 14.2.24 must have suitable and relevant experience and expertise in the provision of custody services. The ISE must be satisfied as to a custodian’s suitability to act as custodian for the issuer. In assessing such suitability, the ISE may request any relevant information, including, inter alia, the amount of assets which the custodian already has under custody, the regulatory authority under which the custodian or the issuer operates, the prior experience which the custodian has in providing custody services in respect of the asset type and the jurisdiction/s in which the issuer will invest.

14.2.29
Where a subcustodian or broker has custody of any of the assets of an issuer and the custodian does not take full responsibility for the safekeeping of those assets, the requirements of LR 14.2.34 to LR 14.2.35 and LR 14.2.36, respectively, must be complied with.

14.2.30
Any custodian, subcustodian, broker or any other entity holding any of the assets of an issuer should have no decision making discretion relating to the investment of those assets.

14.2.31
Any underlying fund of a feeder fund must comply with the custodial requirements of this chapter as if that underlying fund were itself applying for listing.

14.2.32
The investment manager, directors, custodian or other appropriate person approved by the ISE, of an issuer which is a multi-manager fund or a fund of funds must satisfy itself that adequate custody arrangements have been entered into by the investment manager or fund to which the assets of the issuer will be allocated or invested.

14.2.33
An issuer which is, or which on commencement of operations will be, authorised and regulated by the Central Bank and which is obliged to comply with the Central Bank notice ‘NU 7.3 - Trustees - duties and conditions’, shall be considered to have complied fully with the requirements of LR 14.2.24 to LR 14.2.32 and LR 14.2.34 to LR 14.2.36.

14.2.34
A custodian may appoint subcustodians to provide custody for assets of an issuer, provided that the custodian shall exercise reasonable skill, care and diligence in the selection of a suitable subcustodian and shall be responsible to the issuer for the duration of the subcustody agreement for satisfying itself as to the ongoing suitability of the subcustodian to provide custodial services to the issuer.

14.2.35
A custodian to which LR 14.2.34 applies must maintain an appropriate level of supervision over the subcustodian/s and make appropriate enquiries, periodically, to confirm that the obligations of the subcustodian/s continue to be competently discharged.

14.2.36
The directors or custodian or investment manager to an issuer, or the issuer itself, shall require any broker which holds assets of the issuer, other than margin deposits, to segregate those assets, either in segregated customer or omnibus client accounts, and separately identify them as belonging to the issuer or the custodian as nominee or fiduciary for the issuer, in order to ensure that such assets are unavailable to the creditors of the broker or any other entity. 

14.2.37
An issuer must appoint an entity, which must be a separate legal entity to any entity appointed under LR 14.2.24 to LR 14.2.36, to be responsible for the determination and calculation of the net asset value of the issuer and notifying that value to the ISE immediately upon calculation.  It is permissible that these entities be part of the same group.

14.2.38
Where the provisions of LR 14.2.25 and/or LR 14.2.26 are availed of, the valuation must be verified by a person who is independent of the applicant, the investment manager and the counterparty on at least a quarterly basis in compliance with LR 14.2.37. The OTC value must be communicated directly to the entity responsible for calculating the net asset value of units in the applicant per LR 14.2.37 by the counterparty to the trade.

Conditions relating to units for which application has been made

14.2.39
Units must conform with the law of an issuer's place of incorporation/establishment, be duly authorised according to the requirements of the issuer's constitutive documents, have any necessary statutory or other consent or authorisation and be free of any third party rights/obligations binding upon them.

14.2.40
Units may be voting or non voting. Where units have voting rights attaching, the conditions outlined in LR 14.2.15 to LR 14.2.16 must be satisfied.

14.2.41
Except as provided for in this paragraph and in LR 14.2.42 to LR 14.2.43, units must be freely transferable and tradable.  Nil or partly paid units will be regarded as fulfilling this condition, provided that the ISE is satisfied that their transferability is not restricted other than in the circumstances outlined in LR 14.2.42 to LR 14.2.43 below or where there is an unpaid call on the units.  Investors must be provided with all appropriate information to enable dealings in such units to take place on an open and proper basis. 

14.2.42
Units may not be subject to any transfer restrictions or compulsory redemption except;

(1)
where the holding of such units may result in regulatory, pecuniary, legal, taxation or material administrative disadvantage for the issuer or its unitholders as a whole; or 

(2)
 to maintain a minimum holding per unitholder.

14.2.43
In exceptional circumstances approved by the ISE an issuer may reserve and exercise the right to disapprove the transfer of units provided that the ISE is satisfied that the exercise of such power would not materially disturb the market in those units. 

14.2.44
Other than through the exercise of options and/or warrants which are granted subject to the provisions contained in the prospectus, units of the same class may not be issued at a price which is less than the net asset value per unit of that class at the time of such issue unless authorised by a majority of the unitholders of that class or offered first on a pro-rata basis to those unitholders. 

14.2.45
An application for listing of units of any class must relate to all units of that class, issued or proposed to be issued at the date of listing and to all further units of that class, issued or proposed to be issued. 

14.2.46
A listed class may not be converted into a different class without the approval of a majority of the unitholders of that listed class except where such conversion is for the purpose of consolidation of classes and is provided for and explained fully in the prospectus.


14.2.47
All units within the same class must be capable of trading on an equal basis. 

14.2.48
The net asset value of the units must be calculated at least every calendar quarter. The method of valuation of the assets should be in accordance with the accounting standards. 

14.2.49 
Units which are convertible securities may only be admitted to listing if:

(1)
the securities into which they are convertible are already, or will become at the same time, listed securities; or

(2)
securities listed on a regulated regularly operating, recognised exchange; or 

(3)
the ISE is satisfied that holders of the units have at their disposal all the information necessary for them to form an opinion concerning the value of the underlying securities to which the units relate. 

Investment Restrictions

14.2.50
An applicant must demonstrate a spread of investment risk.
14.2.51
An applicant must demonstrate a spread of counterparty exposure.

G14.2.51
LR 14.2.51 does not apply to transactions effected with any counterparty which advances full and appropriate collateral to an issuer in respect of such transactions.  
SHARES IN PUBLIC HANDS


14.2.52
(1)
If an application is made for the admission to listing of a class of shares, a sufficient 
number of shares of that class must, no later than the time of admission, be distributed 
to the public in one or more Member States.

(2)
For the purposes of LR 14.2.52(1) account may also be taken of holders in one or more states that are not Member States, if the shares are listed in the state or states

(3)
For the purposes of LR 14.2.52(1) a sufficient number of shares will be taken to have been distributed to the public when 25% of the shares for which application for admission has been made are in public hands.
Qualifying Investor Funds

14.2.53
The following provisions of LR 14.2 will be disapplied for an issuer which is, or which on commencement of operations will be, authorised and regulated by the Central Bank and which markets solely to Qualifying Investors as defined in Notice NU24.1 (‘QIF’) issued by the Central Bank:  


LR 14.2.50 and LR 14.2.51, the requirement contained in LR 14.2.12 that a feeder fund must control its underlying fund and the requirements of LR 14.2.7, LR 14.2.21 to LR 14.2.23, LR 14.2.50 and LR 14.2.51 referred to in paragraph LR 14.2.12. 
14.2.54
A QIF shall only be considered to be a feeder fund for the purposes of this Chapter where it is a fund the principal object of which is to invest in a single fund. 

Change of Status

14.2.55
Any existing listed company which applies to be listed as a property fund will be treated as a new issuer and its current listing will be suspended.

14.3 
Sponsors, Directors & Applications for Listing
Appointment and responsibilities of a sponsor

14.3.1
An issuer applying for the admission of units to the official list must appoint a sponsor. 
14.3.2 
The sponsor is responsible to the ISE for the following:

(1) 
satisfying itself, that to the best of its knowledge and belief, having made due and careful enquiry of the issuer and its advisers, that the issuer has satisfied all relevant provisions of the listing rules and, where applicable, any other additional requirements imposed by the ISE;

(2) 
satisfying itself that to the best of its knowledge and belief and having made due and careful enquiry of the issuer and its advisers, there are no matters other than those disclosed in the prospectus or otherwise in writing to the ISE which should be taken into account by the ISE in considering the suitability of the issuer for listing;

(3) 
ensuring that the issuer is guided and advised as to the application of the listing rules;

(4) 
lodging the formal application for listing and all supporting documents, required under the operational procedures, to the ISE;

(5) 
dealing with the ISE on all matters arising in connection with the application;

(6) 
satisfying itself as to the independence of the directors under LR 14.2.19 and confirming their identities to the ISE upon submission of the draft prospectus; and

(7) 
satisfying itself, before any application for listing is made which requires the production of a prospectus, that the directors have had, or will prior to listing have, explained to them by the sponsor (or other appropriate professional adviser) the nature of their responsibilities and obligations as directors in respect of the listing rules and their continuing obligations; 

14.3.3
The ISE may take any disciplinary action provided for in Chapter 2 of the listing rules where any sponsor is in breach of its responsibilities under the listing rules. 

Directors

14.3.4
All of the directors, present or proposed, must accept responsibility, collectively and individually, for the issuer’s compliance with Chapter 14 of the listing rules. 

14.3.5
The rules relating to compliance with and enforcement of the listing rules and suspension and cancellation of listing contained in Chapter 1 of the listing rules shall apply to any issuer or listed fund. 
Approval of an application for listing
14.3.6
A prospectus must have been approved by a competent authority and published in relation to the securities which are the subject of the application for listing.

Formal notice

14.3.7
Where the securities for which admission is sought are of a class not already listed, an issuer must publish a notice stating how the prospectus has been made available and where it can be obtained by the public.  The notice shall be published in an Irish national daily newspaper or in the ISE’s Daily Official List, no later than the next business day following the date of publication of the prospectus.  
14.3.8
The notice must contain the following information:

(1)
the identification of the issuer;

(2)
the type, class and amount of the securities in respect of which admission to listing is sought, provided that these elements are known at the time of the publication of the notice;

(3)
the intended time schedule of the admission to listing;

(4)
a statement that a prospectus has been published and where it can be obtained;

(5)
if the prospectus has been published in a printed form, the addresses where and the period of time during which such printed forms are available to the public;

(6)
if the prospectus has been published in electronic form, the addresses to which investors shall refer to ask for a paper copy; and

(7)
the date of the notice. 

14.4 
CONTINUING OBLIGATIONS

The requirements of LR 14.4.1- LR 14.4.28 are without prejudice to the requirements of the Market Abuse Directive. An issuer that has securities admitted to trading on the Regulated Market of the ISE (or has requested such admission) must comply with its obligations under the Market Abuse Directive as implemented into Irish law by the Market Abuse (Directive 2003/6/EC) Regulations 2005
 and Part 4 of the Investment Funds, Companies and Miscellaneous Provisions Act 2005.
Notification of changes to capital structure and unit rights

14.4.1
A listed fund must notify the CAO without delay of the following information relating to its capital:

(1)
any proposed change in its capital structure including the structure of its listed debt securities, save that the announcement of a new issue may be delayed while marketing (or underwriting) is in progress;

(2)
any change in the rights attaching to any class of listed units (including any change in the terms of or in the rate of interest carried by a debt security) or to any units into which the listed units are convertible; and

(3)
the effect, if any, of any issue of further units on the terms of the exercise of rights under options or warrants and convertible securities. 

Notification of interests in units

14.4.2
A listed fund must notify the CAO without delay of the following information relating to interests in listed units, of which the listed fund, its directors or investment manager are aware and where such interests vary from date of first or subsequent notification, such information should be updated at least on a six monthly basis:

(1) 
any person which would be treated as a controlling unitholder under LR 14.2.15 stating the name of the person and the amount of that person’s interest;

(2) 
where any listed fund is subject to the Companies Act 1990, any information disclosed to it in accordance with sections 67 to 81 of the Companies Act 1990;

(3) 
any interest of the investment manager in the units of a listed fund. 

Unitholder rights

14.4.3
A listed fund must ensure equality of treatment for all unitholders who are in the same position. 

14.4.4
A listed fund must notify the CAO without delay of any proposal to, or development which may, vary the class rights of unitholders. 

Notifications relating to an issuer’s operations

14.4.5
A listed fund must notify the CAO, without delay, of the following information relating to the operation of a listed fund:

(1)
any proposed or actual material change in the general character or nature of the operation of the listed fund;

(2)
any proposed or actual material change in the investment policy and/or objective and investment strategy;

(3)
any proposed or actual material change in investment, borrowing and/or leverage restrictions;

(4)
the net asset value per unit, upon calculation;

(5)
any change in the frequency of calculation of the net asset value or any material change in the listed fund’s redemption policy;

(6)
any material change in the tax status of the listed fund;

(7)
any general suspension of redemptions, transfers or calculation of net asset value;

(8)
any change in administrator, registrar, auditor or transfer agent;

(9)
in the case of a company, any change in directors or material change in any director’s function. A notification in relation to the appointment of a new director must contain the information required under 3.A.1(a) – (g) of the Code including the negative statement requirement and a statement whether the director is acting in an independent capacity in accordance with LR 14.2.19; 
(10)
any change in dividend policy;

(11)
any intention or proposal to terminate or (where the listed fund is established for a finite period) to renew or extend the life of the listed fund;

(12)
any change in the minimum subscription;

(13)
any change in the valuation policy;

(14)
any change in any investment manager, custodian or prime broker;

(15)
any change in the sponsor;

(16)
any proposed transaction which is subject to Chapter 7 of the listing rules under LR 14.4.25 – LR 14.4.26;

(17)
any proposed or actual transaction which would be treated as a transaction with a related party within the meaning of Chapter 8 of the listing rules;

(18)
any material change in the listed fund’s constitutive documents;

(19)
any proposal to change or change in the closed ended status of the listed fund;

(20)
any dividend paid and to be paid when determined – the announcement should include details of the record date, the period covered and payment date for the dividend and of the amount of any such dividend;

(21)
notice of any Annual General Meeting or Extraordinary General Meeting; 

(22)
any change in the financial year end of the listed fund;

(23)
any material change in the fees payable by the listed fund or material change in its material contracts. 
(24)
any downgrade in credit rating for the entities referred to in LR 14.2.25(i)(B) or LR 14.2.25(ii)(B) of the Listing Rules or 7.1a and 7.7 of the Code (or one or more of their parent companies) resulting in them ceasing to satisfy the specified credit rating requirement, must be notified to the ISE without delay together with an explanation of what steps the directors propose to take to address the position;

(25)
any change in the names of the listed fund, sub-funds, classes or series; and
(26)
any decision to cancel the listing of the listed fund, sub-fund, class or series.

14.4.6
Any matters to be announced must, wherever possible, be notified to the CAO before 5.30 p.m. (Irish time) on the day on which the decision is made. Where the matter requiring announcement is not decided upon until after 5.30 p.m. (Irish time), or where the ISE is closed on the relevant day, the relevant notification must be made before 10.00 a.m. (Irish time) on the next following business day. 

14.4.7
Any announcement made under the provisions of this chapter must include all material information relating to the matter being announced

Matters requiring prior approval by the ISE

14.4.8
A listed fund or its sponsor should inform the ISE in advance of any matter of which the listed fund or its sponsor is aware and which, in the listed fund or its sponsor’s reasonable opinion, is relevant to the continuation of the listing or may materially adversely affect the interests of unitholders as a whole or a significant proportion thereof.  The ISE may require any such information to be notified to the CAO in addition to any requirement which may arise under LR 14.4.11 

14.4.9 
Except in circumstances where an issuer is required to release an announcement without delay in accordance with the Market Abuse (Directive 2003/6/EC) Regulations 2005, the following matters must be referred to the ISE for prior approval:

(1)
LR 14.4.4;

(2)
LR 14.4.5 (1);

(3)
LR 14.4.5 (2) (where the change is within three years from the date of commencement of operations of the listed fund and relates to any proposed or actual material change in the investment policy and/or objective);

(4)
LR 14.4.5 (11) (where unitholder approval for such a proposal is not being sought);

(5)
LR 14.4.5 (12) (where the change may affect the suitability of the listed fund for listing under LR 14.2.8 or G14.2.21B);

(6)
LR 14.4.5 (14);

(7)
LR 14.4.5 (16);

(8)
LR 14.4.5 (17);

(9)
LR 14.4.5 (18)

(10)
LR 14.4.5 (19) (except where such change was provided for and explained fully in the prospectus).

(11)
LR 14.4.5 (26)
(except in the case of series).

14.4.10 
To obtain the approval of the ISE, the announcement should be submitted prior to the intended announcement date and whenever possible at least three business days prior to such announcement. 
Matters requiring approval by unitholders

14.4.11
A listed fund must obtain unitholders’ approval in advance of implementation of any proposal which would fall under the following provisions:

(1)
LR 14.4.5(2) (where the change is within three years from the date of commencement of operations of the listed fund);

(2)
LR 14.4.5(16) (where the transaction would require the prior approval of unitholders under Chapter 7 of the listing rules);

(3)
LR 14.4.5(17);

(4)
LR 14.4.5(19) (except where such change was provided for in the prospectus of the listed fund);

(5)
LR 14.4.8 (where such event may materially adversely affect the rights attaching to the listed units in a manner which is not provided for in the prospectus); and
(6)
any proposal to issue units at less than net asset value where those units are not offered first on a pro-rata basis to unitholders (see LR 14.2.44).

In addition, in exceptional circumstances, where any action proposed by or for a listed fund may lead to a substantial change in the nature and substance of a listed fund, including in certain circumstances where the delisting of a fund is proposed, the ISE may require that the proposal be approved by unitholders in advance. 

Circulars to unitholders

14.4.12
In order to obtain the approval of unitholders required under LR 14.4.11 or otherwise under the requirements of this chapter, a listed fund must send a circular to unitholders in accordance with LR 14.4.13 to LR 14.4.16.  If the proposal is to be voted on at an annual general meeting of a listed fund, the contents of the circular may be incorporated in the directors’ report circulated to unitholders in advance of such meeting.

14.4.13
Any circular to unitholders required under LR 14.4.12 and any other circular sent to unitholders must:

(1)
contain full details in respect of the proposal and such information as will enable the unitholders to appraise its merits; and

(2)
be prepared in compliance with Chapter 10, and, where relevant, Chapter 7 or 8 (where the circular relates to a transaction), of the listing rules; and

(3)
(except where LR 14.4.16 applies), not be circulated or made available publicly until it has received the formal approval of the ISE. 

14.4.14
To obtain the approval of the ISE, the circular should be submitted at least 5 business days prior to the intended date for circulation of the relevant circular or such lesser period as the ISE may agree as being reasonable in the circumstances. 

14.4.15
Any circular must be sent to unitholders at least 10 business days or such shorter period as allowed under the listed fund’s constitutive documents, before the date upon which it is proposed or scheduled that unitholders will vote or otherwise take action in respect of the proposals outlined in that circular. 

14.4.16
Any circular relating to a matter of an ordinary or routine nature which does not affect the listed fund’s suitability for listing and is not required under LR 14.4.11 or a circular convening an annual general meeting at which only ordinary business is to be conducted need not be submitted to the ISE for prior approval.  The sponsor must in all instances forward a copy of the circular to the ISE after publication, together with a confirmation that the circular complies with the requirements of LR 14.4.13 (1) and (2), as applicable. 

Communication with unitholders

14.4.17
A listed fund shall ensure that all appropriate arrangements are in place to facilitate the efficient settlement and registration of units for all transfers, subscriptions, redemptions, exchanges, conversions and other dealings in its units. 

14.4.18
If a circular is issued to unitholders of a particular class of unit, a listed fund must issue a copy or summary of that circular to unitholders of all other listed units where the contents of that circular may materially adversely affect the rights of that other listed class. 

14.4.19
If there is need to communicate with the holders of listed bearer units a listed fund must: 

(1)
publish an advertisement in at least one international financial newspaper; or

(2)
where relevant, publish an advertisement in one national financial newspaper where the majority of unitholders are likely to be based; or

(3)
where relevant, advise the international clearing system or depository through which the listed bearer units are settled; or
(4)
publish a notice on its website for a minimum period of 10 business days (the details of 
the website having been outlined in an announcement to the CAO),
referring to the communications and giving an address or addresses from which copies can be obtained. 

14.4.20
Email, airmail  or facsimiles must be used when sending documents to unitholders resident outside the country in which the originator of the document is resident.  Otherwise, email, facsimile or first class mail must be used.

14.4.21
A listed fund must forward to the CAO a copy of:

(1)
all circulars, notifications required under this chapter, annual and interim reports, and announcements at the same time as they are issued to unitholders; and

(2)
all resolutions passed by unitholders or any listed class thereof of the listed fund, other then resolutions concerning ordinary business at an annual general meeting, without delay after the relevant general meeting.  
All documents so forwarded should be in the English language.

14.4.22
When further units are allotted of the same class as units already listed, application for listing of such units must be made not more than one month after allotment.

Fees

14.4.23
A listed fund must pay the annual charges for listing, calculated in accordance with the ISE’s charges for the time being in force, as soon as such payment becomes due.

Transactions

14.4.24 
The provisions of Chapter 7 of the listing rules apply.

14.4.25
The provisions of Chapter 8 of the listing rules shall apply to a listed fund and for the purposes of that chapter a related party includes any investment manager of the listed fund.  A transaction with a related party which requires prior approval by a majority of unitholders under that Chapter shall not require such prior approval where the parties involved are named and the transaction described in the prospectus.

14.4.26
For the purposes of the paragraphs LR 14.4.24 to LR 14.4.25, a transaction shall:

(1)
include any transaction by any subsidiary of a listed fund;

(2)
exclude a transaction which is in the ordinary course of business of a listed fund or which falls within a listed fund’s stated investment policies or strategy;

(3)
exclude transactions by a listed fund which does not have equity securities listed.


In cases of doubt, the ISE should be consulted in advance. 

Directors Service Contracts

14.4.27
In the case of a listed fund which is a company, copies of any director’s service contracts must be available for inspection by any person:

(1)
at the registered office of the listed fund, or in the case of an overseas listed fund, at the offices of the sponsor during the normal working hours or on each business day from the date of the notice convening the Annual General Meeting (‘AGM’) up to the close of the meeting; and

(2)
at the place of the AGM for at least fifteen minutes prior to and during the meeting. 
Dealings by the investment manager 

14.4.28 
A listed fund must notify the CAO immediately of any change, of which it is or becomes aware, in the holding of listed units the investment manager. The information notified must include:

(1)
the date on which the listed fund became aware of such holding;

(2)
the date on which the transaction giving rise to the change was effected;

(3)
the price, amount and class of the units concerned;

(4)
the nature of the transaction and the nature and extent of the person’s interest in the transaction;

(5)
the number of units and percentage holding of the person following the transaction; and

(6)
details of any options in the listed units granted to the person.

For the avoidance of doubt, a listed fund is only required to notify such information under this paragraph of which it is or becomes aware, however, a listed fund must take appropriate steps to inform the relevant persons that they must disclose to the listed fund any changes in their holding of listed units and to provide the listed fund with the information required by (1) to (6) above. 

14.5
Property Investment Funds
The issuer’s service providers and directors

14.5.1
The investment manager must demonstrate that it has suitable expertise and experience in property investment involving investments of a similar size and character as are proposed by the issuer.

14.5.2
Any property acquired by the issuer must be valued by a qualified independent valuer acceptable to the ISE. 

14.5.3
The directors appointed under LR 14.2.19 must be independent (as defined in LR 14.2.19) of any person appointed under LR 14.5.1 to LR 14.5.2 and any other property manager or other adviser to the issuer.

14.5.4
The directors of the issuer must, collectively, have adequate and relevant experience in property investment.

The issuer

14.5.5
An issuer which is a new issuer must have net assets of at least US$10 million including funds raised at time of listing.
Transactions

14.5.6
Subject to LR 14.5.7, transactions in property by a property fund (including any transactions or arrangements the purpose of which is to change, in whole or in part, the beneficial ownership of a property) are subject to the rules contained in Chapter 7 of the listing rules.

14.5.7
A transaction in property by a property fund will not fall under LR 14.5.6 provided that it is a transaction for the purposes of LR 14.4.26 and the property will be or has been classified as a current asset in the fund’s published accounts. 

Independent Valuer

14.5.8
In order to be acceptable to the ISE, any independent valuer appointed by the issuer/listed property fund must:

(1)
be a member of an institute of chartered surveyors, recognised as such in the country in which the member conducts its business, with the knowledge of valuing property in the location and of the category of the asset being acquired; 

(2)
be independent of the investment manager, any property manager and any other adviser to the issuer; 

(3)
have no significant financial interest in the issuer/listed property fund and have no recent or foreseeable potential fee earning relationship concerning the subject property apart from the valuation fee and must have disclosed any past or present relationship with any interested parties or any previous involvement with the subject property.

14.5.9
The issuer should not have any significant direct or indirect financial interest in the valuer’s firm or company. 

A listed property fund must comply with the following additional continuing obligations requirements for so long as listed:

14.5.10
A listed property fund must continue to comply with the conditions contained in LR 14.5.1 to LR 14.5.5 for so long as listed.  

14.5.11
A valuer appointed under LR 14.5.2 must provide the listed property fund with a valuation report for every property acquired as of a date no more than 6 months before the acquisition of such property.  Any price paid in excess of 110% of such valuation must be notified to the CAO and an explanation given in the announcement.

14.5.12
A valuer or valuers appointed under LR 14.5.2 must value the listed property fund’s portfolio at least every three years and the valuation amount, the name of the valuer or valuers and the basis for the valuation must be included in the annual accounts which must also provide an analysis of the portfolio within the guidelines given in 5.20 to 5.21 of the Code.

14.5.13
Any new independent valuer appointed under LR 14.5.2 must be approved by the ISE in advance and thereafter must be notified to the CAO.

LR 14 Appendix 1

The following definitions shall only apply for the purposes of this LR 14. 

Broker any entity which acts as intermediary between a buyer and a seller of investments.

Closed-end fund any fund which is not an open end fund. For the avoidance of doubt a closed end fund means a fund which does not permit the redemption of its units at the holder’s request.  Action taken by a fund to ensure that the stock exchange value of its units does not significantly vary from its net asset value shall be regarded as equivalent to such redemption.

For the purposes of this definition "action taken by a fund" does not include the appointment of a market marker or other intermediary to assist in the provision of liquidity to investors in the fund on the secondary market.  The reference to "action taken by a fund" relates to funds which are obliged, under their fund rules, to ensure that, while investors cannot request redemption, they are assured that their holding can be sold at a price which does not significantly vary from the net asset value of the fund.
Code the Listing Requirements and Procedures of the ISE for open-end funds
Companies Act 1990
the Companies Act, 1990 of Ireland. 

Collective investment undertaking (‘fund’)  means unit trusts and investment companies the object of which is the collective investment of capital provided by the public and which operates on the principle of risk spreading.

Collective investment undertaking other than the closed end type (open end fund) means unit trusts and investment companies:

(i) the object of which is the collective investment of capital provided by the public and which operates on the principle of risk spreading; and

(ii) the units of which are, at the holders’ request, repurchased or redeemed, directly or indirectly, out of the assets of the fund.  

Constitutive documents the documents governing the establishment or incorporation of an issuer, including, but without being limited to, the memorandum and articles of association, the byelaws, the trust deed, the limited partnership agreement or any equivalent document.
Custodian any trustee appointed pursuant to a deed of trust or declaration of trust or any entity appointed by an issuer, its directors, trustee, or general partner, as the case may be, to hold and keep safe any of the assets of an issuer.

Director any director of an issuer in the case of a company; any director of the manager or other appropriate company approved by the ISE in the case of a unit trust; or any director of the general partner or other partner with unlimited liability in the case of a limited partnership.

Feeder fund a fund who may invest in excess of 40% of its gross assets in any other fund.

Financial Resources Requirement means in relation to a legal person, a requirement either that such person has €200M in financial resources (or its equivalent in another currency) or has all of its obligations to the applicant irrevocably and unconditionally guaranteed by, or is an unlimited liability subsidiary of, an entity that has €200M in financial resources (or its equivalent in another currency).

FSA means the United Kingdom Financial Services Authority and any regulatory body which takes over all (or substantially all) of its regulatory functions.

Fund of funds a fund which may invest in excess of 20% of its gross assets in other funds (open-end and/or closed-end).

Gross assets the total value of all investments and assets held by an issuer before deducting any liabilities, including borrowings.

Investment adviser any person or persons with responsibility for advising the investment manager in respect of the investment of an issuer's assets.

Investment manager any person or persons charged with the ultimate responsibility for making discretionary investment decisions for an issuer.

Investments securities, derivatives, futures, long/short sales, options, currencies, real property, commodities, partnership arrangements, participations, joint ventures and any other form of investment acceptable to the ISE.

Issuer means a legal entity which issues (or proposes to issue) securities and applies to have those securities admitted to listing and trading on a regulated market.  For the avoidance of doubt issuer shall also include a Unit Trust 
ISE means The Irish Stock Exchange Limited.
listed fund a fund, any of whose units have been admitted to listing.

Liquid Assets means Cash; Cash equivalents; Money market instruments; and other transferable financial instruments which are sufficiently liquid that, during normal business hours in the relevant market, they are usually capable of being sold at close to their mid-market value on an intra-day basis.

Margin deposits assets required to be deposited with a broker, clearing house or exchange as a payment or performance bond for derivatives, long/short sales and/or futures positions.
Member State means a member state of the European Union.

Multi-manager fund a fund which may allocate up to 40% of the gross value of its assets to any investment manager for the discretionary management of those assets

Official List means the list of securities or units admitted to the official list of the ISE and published daily by the ISE. 

Property means leasehold or freehold interests in land and/or buildings.

Property fund means a fund whose investment objective is the participation in the holding of property in the long term

Recognised exchange means any regulated market or exchange (which is an exchange within the meaning of the law of the country concerned relating to exchanges) in the European Union, the Organisation for Economic Co-operation and Development, Hong Kong, Singapore and South Africa, NASDAQ, EASDAQ, the market in US government securities which is conducted by primary dealers which are regulated by the Federal Reserve Bank of New York, the market in transferable securities conducted by primary dealers and secondary dealers which are regulated by the US Securities and Exchange Commission and by the National Association of Securities Dealers and the over-the-counter market in Tokyo regulated by the Securities Dealers Association of Japan and any other regulated exchange or market agreed by the ISE.

Redemption repayment or repurchase of units.

 Securitised Derivative means a derivative contract that takes the form of a freely transferable security.

Sophisticated investor any investor who subscribes at least US$100,000 (or its equivalent in foreign currency) to any one fund or sub-fund or US$300,000 to any umbrella fund, or any investor in a fund which is authorised and regulated by the Central Bank and which is marketed solely to professional investors as provided for in the Central Bank Notice NU 12.2.

Specified Credit Rating means  
(a) a minimum of P-1, A-1 or F-1, respectively for short term debt from the credit agency of Moody's or Standard & Poor's or Fitch, or 
(b) a minimum short term credit rating of A2 or P2 (or equivalent) from the credit agency of Moody's or Standard & Poor's or Fitch provided that the maximum exposure of the applicant to the Prime Broker is limited to 40% of the Net Asset Value of the fund.
Specified Credit Rating Requirement means in relation to a legal person, a requirement either that such person or that a parent company of such person has the specified credit rating.

Sponsor means an entity which sponsors an issuer’s application for entry to the Official List and which is approved for that purpose by the ISE.

Subcustodian any entity, other than a broker, appointed by a custodian to hold and keep safe any of the assets of an issuer.

Sub-fund a separate class or designation of unit within a fund which invests in a separate pool or portfolio of investments.

Umbrella collective investment undertaking (‘umbrella fund’) means a collective investment undertaking invested in one or more collective investment undertakings, the asset of which is composed of separate class(es) or designations of securities.
 

Underlying fund/s the fund or funds into which a feeder fund invests.

Units of a collective investment undertaking (‘units’) mean securities issued by a collective investment undertaking as representing the rights of the participants in such an undertaking over its assets. 
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� Available on the website of the Department of Enterprise, Trade and Employment at www.entemp.ie


� For the avoidance of doubt an umbrella fund will normally mean a fund with one or more sub-funds  �








