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INTRODUCTION

A practical guide to the Private Securities Market

Private companies are staying private for longer. As a result, founders, employees and
early investors are increasingly looking for structured ways to access liquidity without the
cost, complexity and disclosure requirements of a public listing.

The London Stock Exchange's Private Securities Market (PSM), enabled by the UK's
pioneering PISCES framework, has been designed to address exactly this challenge. It
provides a regulated platform through which private companies can facilitate periodic
liquidity events for existing shares, whilst retaining control over who can invest, how
trading takes place and what information is disclosed.

Unlike traditional public markets, PISCES adopts a pragmatic "private-plus" approach,
leveraging much of the information companies already prepare for shareholders,
investors and lenders, whilst preserving the flexibility of remaining private. Companies
can determine trading frequency, investor access, pricing parameters and transaction
size, creating a bespoke liquidity framework aligned to their objectives.

Cavendish has been involved in the first three transactions completed using this new
market infrastructure, giving us practical experience of how the platform works in real-
world situations.

This guide explores the changing private market landscape, explains how the Private
Securities Market works in practice, and outlines the key considerations for
companies looking to unlock shareholder liquidity, broaden investor access and
prepare for future liquidity events.
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WHAT IS THE PRIVATE SECURITIES MARKET?

A regulated platform for intermittent trading of existing private company

shares

Bridging the gap between
private and public markets

— Creating a regulated market for
private company equity - a world
first, unique to the UK.

— A platform for private companies
to periodically access regulated
infrastructure to provide regular
liguidity for shareholders, whilst
remaining private.

— Only employees, institutional,
HNWIs, and sophisticated
investors can participate.

— Trades are matched via structured
processes or auctions, not
independently.

— Companies have full control over
approving trades; no grey market
exists.

— The company remains private; the
PSM is distinct and separate from
the Main Market on the LSE or the
AIM market.

A “private-plus” disclosure
philosophy

— Enhances existing private
market disclosure practices
rather than imposing public
market standards.

— Facilitated through a secure
disclosure portal, allowing
companies to control depth and
distribution of disclosure.

— Companies retain control over
the timing of trading events,
price and volume limits, and
which investors may view
materials and take part.

— Outside the single-day auction
window you remain a private
company - continuing private
transactions, fundraising and
financing between auctions,
with no expected ongoing
reporting requirements
between windows.

Companies retain choice and
control

No mandated auction

windows, companies choose the
frequency and set restrictions on
who participates, on floor/ceiling
prices, and on
minimum/maximum volumes.

Companies set price ranges for
trades.

Pricing can be private, with no
post-trade reporting.

Share classes and liquidation
waterfalls can remain, though
valuing them may be complex.

Activities for regular PSM auctions

are highly transferrable to the
wider preparation to become a
listed business.

The market benefits from
certain tax efficiencies

Share transactions on a PISCES
exchange are exempt from stamp
duty / stamp duty reserve tax
(“SDRT").

PISCES events can act as an
exercise trigger for new and
amended EMI and CSOP options
without losing beneficial tax
treatment.
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WHAT IS THE PRIVATE SECURITIES MARKET?

How companies are using the Private Securities Market

Flexible use cases, including any of/ a combination of the following outcomes:

Managing investor liquidity horizons

Address differing liquidity needs across funding rounds using structured frameworks

Employee attraction, retention &
incentives

Enable liquidity for employee share schemes, reducing reliance on uncertain exit
events

Founder/family sell-downs

Use repeat auctions to gradually sell large share blocks

Capitalisation table consolidation

Use permissioned auctions with minimum transaction sizes to reduce shareholder
fragmentation.

Capital structure rationalisation

Simplify multiple share classes and amend rights to support repeat liquidity events

Internal shareholder liquidity

Facilitate trading within existing shareholder/employee base using transparent
pricing

Open auctions for broad distribution

Reach a wide investor base - ideal for IPO-ready companies or those with public
disclosures.
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THE PROCESS

Process considerations

Preparation

Eligibility (at least
two)

Disclosure

Auctions

Continuing
obligations

Company may need to change its articles and will need shareholder consent (ordinary resolution) to join the PSM
Company will need a Registered Auction Agent and a registrar (to be able to settle through CREST)

Fundraise of at least £10m in last three years with material participation of experienced investors
Total assets of at least £20m

Annual turnover of £10m

Companies that do not meet the criteria should engage with the LSE as early as possible

FCA requires Core Disclosures, which can be supplemented by discretionary voluntary disclosures

Disclosures are made available on the PSM disclosure portal

For a permissioned auction, disclosures will only be accessible by investors who are eligible to participate in the
Company’s auction

Mandatory auction timetable
If a permissioned auction, the Company is responsible for deciding if an investor meets the permissioned criteria

On-going eligibility requirements
LSE information requirements

Cavendish
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THE PROCESS

Company disclosure framework

Business overview

Management overview

Financial information: 3 yrs financial
information or shorter where applicable
(audited if available). No requirements on
IFRS / specific GAAPs.

Capital structure, ownership and rights
Share information

Employee share schemes summary
Directors’ transactions (cannot be omitted)

An overview of material contracts or
agreements

Source: London Stock Exchange

. Major shareholders (cannot be omitted)

Previous share capital raises in the last 3 yrs

. Risks

Significant changes to the company’s financial position

CORE
DISCLOSURE
SET BY FCA

. Price parameters

. Indication of any future trading event

. Last Private Securities Market trading event
. Related Party Transactions

. A contact point regarding the disclosure

Disclosure Requirements:

— FCA mandates Core Disclosures, with optional
voluntary extras.

— LSE rules will align with FCA standards.

— All disclosures will be stored in the PSM Disclosure
Portal, accessible only to eligible auction investors.

A company may choose to omit information if:

Disclosure would prejudice a company’s legitimate
interests, it does not have access to the required
information, contractual arrangements prevent
disclosure, or information is not relevant. FCA have stated
that items 7 and 12 cannot be omitted.

Disclosure Timing:

— Disclosures can be released any time before the
auction.

— Final version must be on the portal by 8:00am, five days
before the auction.

Information permanently in the public page of the PSM
Disclosure Portal

Basic information about the company such as its name,
company overview, contact details, share classes and
auction schedule.
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THE PROCESS

Auction choices for companies

Open Auctions
Accessible to all eligible investors

Infrastructure that enables the widest possible reach to eligible
investors around the world, including high-net-worth individuals,
institutions, employees, and current shareholders.

This broad access helps maximise liquidity and ensures the best
possible pricing.

It's also the most efficient setup operationally, as it doesn'’t require
company approval for each transaction.

Permissioned Auctions
Restricted access to certain eligible investors

Access is limited to specific eligible investors, allowing for tighter
control - especially useful for securities with special rights.

The company decides who can view its information and place
orders, adding an extra layer of oversight.

There's also a process to verify which investors qualify for access.

If the company chooses to exclude certain investors (like
competitors), it must provide a valid business reason for doing so.

Source: London Stock Exchange

Open Auctions

Company decides
whether support is
required for marketing,
and can create profile
within PSM disclosure
portal to input
information

Pre-marketing

Optional: Shadow book-
building

RAA permissions
investors to access PSM
disclosure portal

Company cut-off to
confirm disclosures

Eligible investors
permissioned through
RAAs can review final
disclosures

Auction

Settlement

Permissioned Auctions

Company establishes
Permissioned Auction
criteria, to use support
of an adviser, pre-
marketing and submits
to PSM Disclosure
Portal

Company has an
additional approval
checkpoint for investors,
that follows their
Permissioned Auction
criteria

Cavendish

PG.7



Cavendish

If you would like to discuss the Private Securities Market in more detail, please contact our team:

Emily Watts, Head of Corporate Development Giles Balleny, Corporate Finance Managing Director Nicola Butler, Head of Operations & Settlements
ewatts@cavendish.com gballeny@cavendish.com nbutler@cavendish.com

This publication has been written in general terms and we recommend that you obtain professional advice before acting or refraining from action on its contents. Cavendish accepts no liability for any loss
occasioned to any person acting or refraining from action as a result of any material in this publication. Please see our full disclaimer on the next slide.



CAVENDISH

Disclaimer

Cavendish is the trading name of the group of companies held by Cavendish plc (no. 11540126), each registered in England and Wales at 1 Bartholomew Close, London ECIA 7BL, and
comprises Cavendish Securities plc (no. 05210733), Cavendish Corporate Finance LLP (no. OC333044) and Cavendish Capital Markets Limited (no. 06198898). Cavendish Securities plc
(FRN: 416932), Cavendish Capital Markets Limited (FRN 467766) and Cavendish Corporate Finance LLP (FRN 474794) are authorised and regulated by the Financial Conduct Authority.

This document is not directed at any person in any jurisdiction where for any reason (including regulatory reasons) the publication or availability of this document is prohibited. The
material contained in this publication is for information purposes only and nothing in this publication constitutes, or is to be construed as, a solicitation, offer, invitation or
recommendation to acquire or dispose of any investment or financial instrument or to engage in any other transaction and is not intended to constitute and should not be used to
form the basis of an investment decision. This publication should not be construed as investment advice. If you require advice of this nature, you should consult a person authorised by
the Financial Conduct Authority who specialises in advising on such matters.

Whilst Cavendish has endeavoured to ensure the accuracy of the information in this publication, Cavendish does not guarantee or give any warranty as to the accuracy, timeliness or
completeness of any information or material contained herein. No information included in this publication is intended to be a profit forecast or a financial projection or prediction. No
representations or warranties, express or implied, are given by Cavendish as to the achievement or reasonableness of, and no reliance should be placed on, statements pertaining to
financial performance, including (but not limited to) any estimates, forecasts or targets contained herein. The achievability of Cavendish’s strategy set out in this publication cannot be
guaranteed. Cavendish accepts no responsibility or liability for any losses arising from this publication, to the extent the same can be disclaimed by applicable law.

The contents of this publication have not been approved for the purposes of section 21 of the Financial Services and Markets Act 2000. The publication is only being made available in
the EEA to Qualified Investors (within the meaning of Article 2(e) of the Prospectus Regulation. Any person in the EEA who receives this document will be deemed to have represented
and agreed that it is a Qualified Investor. The Company, Cavendish and their respective affiliates will rely on the truth and accuracy of the foregoing representations and agreements.
Any person in any member state of the EEA who is not a Qualified Investor should not act or rely on this document or any of its contents.

This publication and any investment to which this document relates is intended for the sole use of the persons to whom it is addressed and is for distribution in the United Kingdom
only to "professional clients" or "eligible counterparties" within the meaning of Chapter 3 of the FCA's Conduct of Business Sourcebook or persons described in relevant exemptions as
described within the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended) ("FPQO") and all other exempt persons under the FPO (all such persons
together being referred to as “Relevant Persons”).The publication is directed only at Relevant Persons and must not be acted on or relied on by persons who are not such persons. It is
not intended to be communicated, distributed or passed on, directly or indirectly, to any other class of persons. Accordingly, this publication may not be reproduced or further
distributed to any other person without the specific consent of Cavendish. If you receive this publication but do not fall within one of the categories above, you should either return,
destroy or ignore the information herein.

Cavendish is not registered in any Canadian jurisdiction but operates in Canada using the International Dealer and/or Adviser exemption granted by the Ontario Securities
Commission, the British Columbia Securities Commission and the AMF in Québec under section 818 and/or 826 of NIZ1-103. Laws, regulations and remedies may differ to those
available in Canada accordingly.

This document may be distributed to wholesale clients in Australia in reliance on relief pursuant to ASIC Class Order CO 03/1099.

IMPORTANT DISCLOSURES FOR UNITED STATES PERSONS

This publication and any associated research to which this document relates is not available to, and should not be used by, any U.S. person or entity that is not a “major U.S. institutional
investor” as described in the next paragraph. Cavendish is not a member of the Financial Industry Regulatory Authority (“FINRA”") and is not registered as a broker-dealer with the U.S.
Securities and Exchange Commission (“SEC"). Accordingly, Cavendish and its analysts are not subject to certain SEC and FINRA regulations that might otherwise be applicable in the
context of research distribution into the United States or to U.S. persons. While Cavendish has a chaperoning broker dealer relationship with Beech Hill Securities, Inc. (“BHS") in the
U.S,, pursuant to Rule 15a-6 of the Securities Exchange Act of 1934 (“Rule 15a-6"), this publication and any associated research reports are offered directly by Cavendish solely to major
U.S. institutional investors pursuant to Rule 15a-6(a)(2) without any intermediation or other involvement of BHS in connection with the distribution of the presentation, including but
not limited to review, approval or retention of the presentation and any associated research reports so distributed or the maintenance of records relating thereto. Notwithstanding this
direct distribution, Cavendish cannot and will not accept orders for securities covered in this research report placed by any person or entity in the United States and all such orders
must be placed and effected through BHS, which can be contacted via 212-350-7232 or Trading@BH-Secs.com.

“Major U.S. institutional investors” that may receive and use this publication include (i) U.S. institutional investors (described in the next sentence) that have, or have under
management, total assets in excess of US$100 million; provided, however, that for purposes of determining the total assets of an investment company, the investment company may
include the assets of any family of investment companies of which it is a part; or (ii) investment advisers registered with the SEC under Section 203 of the Investment Advisers Act of
1940, as amended, that have total assets under management in excess of US$100 million. “U.S. institutional investors” include (i) investment companies registered with the SEC under
Section 8 of the Investment Company Act of 1940; or (ii) a bank, savings and loan association, insurance company, business development company, small business investment
company, or employee benefit plan defined in Rule 501(a)(1) of Regulation D under the Securities Act of 1933 (“Reg D"), as amended; a private business development company defined
in Rule 501(a)(2) of Reg D; an organization described in section 501(c)(3) of the Internal Revenue Code, as defined in Rule 501(a)(3) of Reg D; or a trust defined in Rule 501(a)(7) of Reg D.
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