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Important Note

The information contained in this presentation is based on the AIM Rules for Companies. 

At various points in this presentation, the AIM Rules have been summarised, simplified and modified. It is 

not intended to replicate or replace the AIM Rules and should not be relied upon as a conclusive statement 

of the AIM Rules.

This presentation should be used for reference purposes only, and all queries should be clarified using the 

AIM Rules as published by the London Stock Exchange. 

If in any doubt at all, please contact Allenby Capital.

The AIM Rules for Companies can be downloaded from the London Stock Exchange website on:-

http://www.londonstockexchange.com/en-gb/products/companyservices/ourmarkets/aim_new/

http://www.londonstockexchange.com/en-gb/products/companyservices/ourmarkets/aim_new/
http://www.londonstockexchange.com/en-gb/products/companyservices/ourmarkets/aim_new/
http://www.londonstockexchange.com/en-gb/products/companyservices/ourmarkets/aim_new/


•A duty of care, diligence and 

skill with respect to those who 

are affected by the actions of the 

company

•Sanctions can include tortious 

liability in negligence, criminal 

liability, and personal 

responsibility to rectify loss

General Duties and Obligations:

There are three principal sources from which

your responsibilities as directors derive: 

1. The Company Constitutional Documents

2. The London Stock Exchange

3. The Law

The Common Law

The AIM Rules of 

the LSE

Statutory LawStatutory Law

Principally under the 

Companies Act:

•Duties relating to allotment 

(capital issues)

•Duty to keep and deliver 

accounts

•Duties in relation to 

distribution of profits

•Disclosure of dealings

•Duties relating to meetings

•Duties relating to disclosure 

(price sensitive information, 

corporate transactions etc.)

•Duty to produce half yearly 

and annual accounts

•Restrictions on dealing

•Website

•Responsibility for compliance 

with the AIM Rules

•Equal treatment for all 

shareholders

Memorandum and 

Articles of Association

These are the principal 

documents which govern the 

company’s relationship with a) 

its shareholders and b) the 

outside world



Other Regimes and Duties

Companies House – there is a duty to make timely 
filings to the Companies Registry

European Legislation:
•The Prospectus Directive - Be aware when issuing 
new securities. 100 shareholders/€2.5m/12 months 
thresholds, can lead to a prospectus being required
•The Transparency Directive – Imposes duties as to 
disclosure of interests in the company

The Panel on Takeovers and Mergers (The City 
Code) – This is relevant in a takeover situation. Also be 
aware that if a shareholder acquires in excess of 30% 
of the issued share capital in the company, or already 
owns 30%-50% and he increases his/her holding, the 

code can become relevant due to the mandatory bid 
rules.

QCA – The QCA have set out a Corporate Governance 
Code.
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Overview of Key Rules for AIM Companies

Rule 13 the terms of any Related Party Transaction must be notified by the Company without delay

Rule 1 a Nominated Adviser must be retained by the Company at all times

Rule 10 reasonable care must be taken by the Company to ensure that any information which 

it notifies to the market is not misleading, false or deceptive and does not contain a 

material omission

Rule 11 price sensitive information must be notified by the Company without delay

Rule 12 the terms of any Substantial Transaction must be notified by the Company without delay

Rule 17 deals by directors and other specific events must be notified by the Company without delay
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Overview of key Rules cont…

Rule 26 an up to date website containing the information specified in the AIM Rules must be maintained

Rule 31 the Company must have sufficient procedures, resources and controls in place to enable it to comply 

with the AIM Rules, must seek advice from its nomad and provide its nomad with relevant information in 

advance, and ensure that its directors disclose to the Company all information which it needs in order to 

comply with this rule

Rule 21 Directors and Applicable Employees must not deal in the Company’s shares during a Close Period- a 

close period is defined in the AIM Rules as: 

Rule 20 Any document sent to shareholders must be posted on the Company’s website and its provision must 

be notified by the AIM company

Rule 19 annual accounts must be sent by the Company to shareholders within 6 months of the period end

Rule 18 the half yearly report must be notified by the Company within three months of the period end
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Detailed Rules and Guidance

A nominated adviser must be retained at all times 

to assess the appropriateness of the company to 

be listed on AIM and to guide the company on its 

responsibilities under the AIM Rules. If a company 

ceases to have a nominated adviser, trading in its 

securities will be suspended. 

If within one month a replacement has not been 

appointed the AIM quotation will be cancelled.

Only one nominated adviser can be retained at any 

one time.

Where the loss of a nominated adviser needs to be 

notified, the company must first liaise with AIM 

Regulation so that where no replacement has been 

appointed a suspension can be effected if need be.

Notification is required of the appointment of a new 

nominated adviser. 

The company must notify information no later than 

it is published elsewhere and must retain a 

Regulatory Information Service provider so that it 

can notify the information required by the AIM 

Rules.

A company must ensure that information it notifies

is not misleading, false or deceptive, and does not 

omit anything likely to affect the import of such 

information. 

Where an announcement is to be made at a 

shareholders’ meeting of information which might 

lead to a substantial movement in the share price, 

arrangements must be made for a notification to be 

made so that the disclosure at the meeting is made 

no earlier than the time at which the information is 

notified
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Detailed Rules and Guidance cont…

A company must notify without delay any new 

developments which are not public knowledge 

concerning a change in:

• its financial condition

• its sphere of activity

• the performance of its business

• the expectation of its performance

which if made public would be likely to lead to a 

substantial movement in the price of its shares

The company may give information about 

impending developments and matters under 

negotiation to the following persons without the 

need to notify provided it is first satisfied that the 

relevant person knows he must not trade in the 

shares before the information has been notified :

• The company’s advisers and the advisers of any person 

involved in the development of the matter in question

• Persons with whom the company is negotiating or 

intends to negotiate any commercial, financial or 

investment transaction

• Representatives of its employees acting on their behalf

• Any government department, the Bank of England, the 

Competition Commission and any other regulatory or 

statutory body or authority.

If the company believes a breach of confidence has 

occurred or is likely to do so it must issue at least a 

warning notification stating that they expect shortly 

to release information.

Where such information is made public, the 

information must be notified without delay
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Detailed Rules and Guidance cont…

A substantial transaction is one which exceeds 10%

in any of the class tests in Schedule Three, 

excluding revenue transactions, transactions to 

raise finance which do not involve a change in the 

fixed assets of the company but including 

transactions by subsidiaries. The company must 

issue a notification as soon as the terms of any 

such transaction are agreed, disclosing the 

information specified by Schedule Four

A transaction whatsoever with a related Party which 

exceeds 5% in any of the Class Tests must be notified 

without delay as soon as terms are agreed disclosing 

the information set out in Schedule Four together with 

the name of the related Party and a statement that in 

the opinion of the directors (excluding any director 

involved as a related party), having consulted with the 

Company’s nominated adviser, they consider that the 

terms of the transaction are fair and reasonable insofar 

as its shareholders are concerned

Transactions include non pre-emptive issues of 

shares.

The report and accounts must disclose details 

of related party transactions which exceed 

0.25% of any of the class tests whether or not 

previously disclosed.

Rule 14, not mentioned in detail here, deals 

with reverse takeovers being transactions 

which exceed 100% in any of the class tests or 

which result in a fundamental change in the 

business, or boardroom or voting control.

Rule 15 deals with disposals over the last 12 

months which exceed 75% in any of the class 

tests being deemed to result in a fundamental 

change of business.

In both cases, detailed rules apply.

Rule 16 sets out the circumstances in which 

transactions may be aggregated to determine 

whether rules 12, 13, 14 15 and/or 19 apply.
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Detailed Rules and Guidance cont…

A Company must issue notification without delay of:

Any Deals by Directors disclosing the information 

specified in Schedule Five

Any Relevant Changes to any Significant 

Shareholders disclosing the information specified 

by Schedule Five

The resignation, dismissal or appointment of any 

Director giving the date of such an occurrence. In 

the event of an appointment the information 

specified in Schedule Two must be disclosed 

along with any shareholding in the Company 

Any change in:

•The accounting reference date

•The address of the registered office

•The legal name

Any material change between its actual trading 

performance or financial condition and any profit 

forecast, estimate or projection included in the 

admission document or otherwise made public on 

its behalf

Please be aware that you are also obligated to comply 

with the provisions of the Disclosure and Transparency 

Rules. Compliance with those rules will normally mean 

compliance with AIM Rule 17. Two differences to watch 

out for are: 1) notification must be made “without delay” 

under Rule 17. 2) The information must be notified

rather than “made public”.  
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Rule 17 cont…

Any decision to make any payment in respect of its 

AIM Securities specifying the net amount payable 

per security, the payment date and the Record Date

The reason for the application for admission or 

cancellation of any AIM Securities

The reason can be brief e.g. “exercise of options”

The occurrence and number of shares taken in and 

out of treasury, as specified by Schedule Seven

In the event of the loss of its Nominated Adviser, the 

Company should contact the London Stock Exchange 

before making a notification so that a suspension can be 

effected if there is not yet a replacement.

The resignation, dismissal or appointment of its 

nominated adviser or broker

Any change in the website address at which the 

information required by Rule 26 is available

Any change to the details disclosed pursuant to 

sub-paragraphs (iii) to (viii) of paragraph (g) of 

Schedule Two whether disclosed initially on 

admission or subsequently

The admission to trading (or cancellation) of the AIM 

Securities (or other securities issued by the 

company) on any other exchange or trading platform 

where this has happened upon application of the 

company

The notification should include details of the exchange 

or platform together with the segment or tier. The 

London Stock Exchange should be notified separately
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Detailed Rules and Guidance cont…

Half yearly reports must be prepared. All such 

reports must be notified without delay and in any 

event not later than three months after the end of 

the relevant period. 

Included in the report must be: a balance sheet, an 

income statement, a cash flow statement and 

comparative figures from the previous statement. 

They must be prepared and presented in a form 

consistent with that which will be adopted in the 

next annual accounts.

Where the report is audited, there should be a 

statement to that effect. 

The company’s shares will be suspended if it is late 

in publishing its half yearly statement or the annual 

accounts. 

Please note that the new requirements of the 

Companies Act 2006 require that AGMs are held 

within 6 months of the financial year end. So in 

practice, UK incorporated companies will now be 

required to publish their annual audited accounts no 

later than five months after the end of the relevant 

financial year

Annual audited accounts must be published and 

sent to shareholders without delay and in any event 

not later than six months after the end of the 

relevant financial year.

They must be prepared in accordance with 

International Accounting Standards (unless not 

incorporated in the EEA).

Any related Party transactions which exceed 0.25%

of any of the Class Tests (whether or not previously 

disclosed) must be disclosed together with the value 

of the consideration in the annual accounts.  
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Detailed Rules and Guidance cont…

A company must ensure that the Directors and 

Applicable Employees do not Deal in any of its AIM 

Securities during a Close Period. Additionally the 

purchase or early redemption of Treasury Shares

must not be made during a Close Period.

This does not apply if the individual entered into a 

binding prior agreement where at the time of the 

bargain it was not foreseeable that the company 

would be in a Close Period.

The London Stock Exchange may make exceptions 

to alleviate severe personal hardship.

Where the company feels that a proposed deal

should be exempted from the remit of Rule 21, it 

should contact its nominated adviser who will 

contact AIM Regulation.

A company must inform the London Stock 

Exchange in advance of any notification of the 

timetable for any proposed action affecting the 

rights of existing shareholders.

In advance means no later than 0900 on the 

business day before the proposed notification

Any document provided to a company’s 

shareholders must be made available pursuant to 

Rule 26 and its provision must be notified.

An electronic copy should be sent to the London 

Stock Exchange 

aimregulation@londonstockexchange.com

mailto:aimregulation@londonstockexchange.com
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Detailed Rules and Guidance cont…

The company must maintain an up to date website containing:

•A description if its business, or investment strategy

•The names and biographies of the company’s directors, a 

description of their duties, and the details of any company 

committees on which they sit

• Its county of incorporation and main country of operation

• Its current constitutional documents

•Details of other exchanges on which the company has applied or 

agreed to have their securities traded

•The number of AIM Securities in issue, the percentage of shares 

that are not in Public Hands and the identity and percentage 

holdings of its significant shareholders

•Details on any restriction of transfer of the AIM Securities

• Its most recent annual report

•All notifications made within the last 12 months

•The most recent admission document together with any circulars 

sent to the shareholders within the last 12 months

•Details of it nominated adviser and other key advisers
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Detailed Rules and Guidance cont…

The company must:

• Have in place sufficient procedures, resources and 

controls to enable it to company with the AIM Rules

• Seek advice from its nominated adviser regarding 

compliance with the AIM Rules

• Provide its nominated adviser with all information it 

reasonably requests or requires

• Ensure the directors take responsibility collectively and 

individually for compliance with the AIM Rules

• Ensure that each director discloses to the company 

without delay all information which the company needs 

in order to comply with rule 17

A company must retain a broker at all times
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Detailed Rules and Guidance cont…

A Company which is in contravention of the AIM Rules may 

be issued a warning notice, or be fined, or censured, or 

have its share quotation cancelled.

and finallyééé
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Summary of the AIM Rules for Nominated Advisers

OR3 should monitor share trading in the company’s shares

Rule 14 is responsible to the Exchange for assessing the appropriateness of the company for AIM and must 

contact AIM Regulation if it believes it is no longer appropriate

Rule 17 is responsible to the Exchange for advising and guiding the company on its responsibilities 

under the AIM Rules for Companies

OR1 should maintain regular contact with the company to ensure (i) it is kept up to date and (ii) is 

satisfied that the company continues to understand its obligations under the AIM Rules for 

Companies

OR 2 should pre-review notifications made by the company to ensure compliance with the AIM Rules

OR 4 should advise the company on any changes proposed to the board of directors

The Nominated Adviser:-
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Definitions

Securities  which have been admitted to trading on the AIM market

Any employee of an AIM Company, its subsidiary or parent undertaking who:

(a) for the purposes of rule 7, together with that employee’s 

Family, has a Holding or interest, directly or indirectly, in 0.5% 

or more of a class of AIM Securities (excluding Treasury 

Shares); or

(b) for the purposes of rule 21, is likely to be in possession of 

Unpublished Price-Sensitive Information in relation to the 

Company because of his or her employment in the Company, 

its subsidiary or parent undertaking, irrespective of his or her 

Holding or interest.

There are five Class Tests detailed in Schedule Three of the AIM Rules. For 

full details please refer to the AIM Rules for Companies

(i) The period of two months preceding the publication of an AIM 

Company’sannual results (or, if shorter, the period from its financial year 

end to the time of publication); and

if it reports only half-yearly, the period of two months 

immediately preceding the Notification of its half-yearly report 

or, if shorter, the period from the relevant financial period end 

up to and including the time of the Notification, or

AIM Securities

Applicable Employee

Class Tests

Close Period
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if it reports on a quarterly basis, the period of one month immediately 

preceding the Notification of its quarterly results or, if shorter, the period 

from the relevant financial period end up to and including the time of the 

Notification.

(ii) any other period when the Company is in possession of Unpublished Price 

Sensitive Information; or

(iii) any time it has become reasonably probable that such information will be required 

by these rules to be Notified.

(a) Any change whatsoever to the Holding of AIM Securities of a Company in which 

the holder is a Director of the Company or part of a Director’s Family(and for the 

purpose of rule 21 an Applicable Employee) including:

(i) any sale or purchase, or any agreement for the sale or 

purchase of such securities;

(ii) the grant to, or acceptance by such a person of any option 

relating to such securities or of any other right or obligation, 

present or future, conditional or unconditional, to acquire or 

dispose of any such securities;

(iii) the acquisition, disposal, exercise or discharge of, or any 

dealing with, any such option, right or obligation in respect of 

such securities;

(iv) deals between Directors and/or Applicable Employees of the

Company;

(v) off-market deals;

(vi) transfers for no consideration; and

(vii) any shares taken into or out of treasury

Deal

Definitions cont…
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(b) The acquisition, disposal or discharge (whether in whole or in part) of a 

Related Financial Product referenced to AIM securities of an Company in 

which the holder is a Director or part of a Director’s Family(and for the 

purpose of rule 21 an

Applicable Employee).

(c) However, for the purposes of rule 21, the following are not included:

(i) undertakings or elections to take up entitlements under a 

rights issue or other pre-emptive offer (including an offer of 

shares in lieu of a cash dividend);

(ii) the take up of entitlements under a rights issue or other 

pre-emptive offer (including an offer of shares in lieu of a 

cash dividend);

(iii) allowing entitlements to lapse under a rights issue or other 

pre-emptive offer (including an offer of shares in lieu of a 

cash dividend);

(iv) the sale of sufficient entitlements nil-paid to allow take up 

of the balance of the entitlements under a rights issue; nor

(v) undertakings to accept, or the acceptance of, a take-over 

offer.

A person who acts as a director whether or not officially appointed to such 

position. (See also the definition of Deal which includes the Director’s 

Family).

Director

Definitions cont…
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Definitions cont…

In relation to any person, his or her spouse or civil partner and any child 

where such child is under the age of eighteen years. It includes any trust in 

which such individuals are trustees or beneficiaries and any company over 

which they have control or more than 20% of its equity or voting rights 

(excluding Treasury Shares) in a general meeting. It excludes any employee 

share or pension scheme where such individuals are beneficiaries rather 

than trustees.

Any legal or beneficial interest, whether direct or indirect, in the AIM 

Securities of a person who is a Director or, where relevant, an Applicable 

Employee or Significant Shareholder.

It includes holdings by the Family of such a person.

Standards adopted for use in the European Union in accordance with Article 

3 of the IAS Regulation (EC) No.1606/2002.

Family

Holding

International 

Accounting Standards
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Definitions cont…

Record Date

AIM Securities held, directly or indirectly (including via a Related Financial 

Product) by:

(a) a Related Party;

(b) the trustees of any employee share scheme or pension 

fund established for the benefit of any Directors/employees of 

the applicant/AIM company (or its subsidiaries);

(c) any person who under any agreement has a right to 

nominate a person to the board of directors of the 

applicant/AIM company;

(d) any person who is the subject of a lock-in agreement 

pursuant to rule 7 or otherwise.

(e) the Company has Treasury Shares.

The delivery of an announcement to a Regulatory Information Service for 

distribution to the public.

The last date upon which investors must appear on the share register of the 

Company in order to receive a benefit from the company.

Not in Public Hands

Notify/Notified/Notification
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A service approved by the London Stock Exchange for the 

distribution to the  public of AIM announcements and included within 

the list maintained on the London Stock Exchange’swebsite, 

www.londonstockexchange.com

Any financial product whose value in whole or in part is determined 

directly or indirectly by reference to the price of AIM securities or 

securities being admitted, including a contract for difference or a fixed 

odds bet.

a) any person who is a Director of an AIM Company or of any company 

which is its subsidiary or parent undertaking, other subsidiary 

undertaking of its parent company;

b) a Substantial Shareholder;

c) an associate of (a) or (b) being;

(i) the Family of such a person;

(ii) the trustees (acting as such) of any trust of which the individual or 

any of the individual’s Family is a beneficiary or discretionary object 

(other than a trust which is either an occupational pension scheme as 

defined in regulation 3 of the Financial Services and Markets Act 

2000 (Regulated Activities) Order 2001, or an employees’ share  

scheme which does not, in either case, have the effect of conferring 

benefits on persons all or most of whom are related parties).

Definitions cont…

Regulatory Information 

Service

Related Financial 

Product

Related Party

http://www.londonstockexchange.com/
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(iii) any company in whose equity shares such a person individually or 

taken together with his or her Family (or if a Director, individually or 

taken together with his Family and any other Director of that 

company) are directly or indirectly interested (or have a conditional or 

contingent entitlement to become interested) to the extent that they 

are or could be able:

to exercise or control the exercise of 30% or more of the votes 

(excluding Treasury Shares) able to be cast at general meetings on 

all, or substantially all, matters or

to appoint or remove Directors holding a majority of voting r

rights at board meetings on all, or substantially all, matters;

(iv) any other company which is its subsidiary undertaking, parent 

undertaking or subsidiary undertaking of its parent undertaking;

(v) any company whose Directors are accustomed to act in accordance 

with (a)’s directions or instructions;

(vi) any company in the capital of which (a), either alone or together with 

any other company within (iv) or (v) or both taken together, is (or 

would on the fulfilment of a condition or the occurrence of a 

contingency be) interested in the manner described in (iii); 

(d) for the purposes of rule 13, any person who was a Director of an 

Company or any of its subsidiaries, sister or parent undertakings or a 

Substantial Shareholder within the twelve months preceding the date 

of the transaction.

Definitions cont…
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Definitions cont…

All references to a schedule are references to the numbered 

schedules which form part of the AIM Rules. Please refer to the AIM 

Rules for further details.

A shareholder of 3% or more of any class of AIM Security (excluding 

Treasury Shares).

In relation to a transaction, any person who holds any legal or 

beneficial interest directly or indirectly in 10% or more of any class of 

AIM Security (excluding Treasury Shares) or 10% or more of the 

voting rights (excluding Treasury Shares) of a Company including for 

the purpose of rule 13 such holding in any subsidiary, sister or parent 

undertaking and excluding, for the purposes of rule 7, any authorised 

person and any company with securities quoted upon the London 

Stock Exchange’smarkets, unless the company is an investing 

company.

A substantial transaction is one which exceeds 10% in any of the 

Class Tests

Information which:

(a) relates to particular AIM Securities or to a particular Company

rather than securities or issuers in general;

(b) is specific or precise;

(c) has not been made public; and

(d) if it were made public would be likely to have a significant effect 

on the price or value of any AIM Security.

Schedule

Significant Shareholder

Substantial Shareholder

Substantial Transaction

Unpublished Price 

Sensitive Information


