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SUPPLEMENT NO. 1  

TO THE PRIVATE PLACEMENT MEMORANDUM 

 

MAREX FINANCIAL  

(Incorporated with unlimited liability in England) 

("Issuer") 

PROGRAMME FOR THE ISSUANCE OF 

WARRANTS, NOTES AND CERTIFICATES 

 

 

This Supplement 

This first supplement dated 17 October 2019 (the "Supplement") constitutes a supplement to the 

Private Placement Memorandum dated 26 November 2018 prepared by the Issuer (the "Private 

Placement Memorandum"). Terms defined in the Private Placement Memorandum have the same 

meaning when used in this Supplement, unless otherwise defined in this Supplement. This Supplement 

has not been approved by a competent authority under the Regulation (EU) 2017/1129, amended or 

superseded (the "Prospectus Regulation") nor by any stock exchange which constitutes a regulated 

market for the purposes of Directive 2014/65/EU on markets in financial instruments ("MiFID II"). 

 

 

 

 

Purpose of this Supplement 

The Supplement has been prepared following the publication of the audited financial statements of the 

Issuer and serves (i) to update the section "Risk Factors", (ii) to update the section "Documents 

Incorporated by Reference", (iii) to update the section "Marex Financial", (iv) to add information as 

regards Switzerland in the section "Taxation" and in the section "Selling Restrictions" and (v) to make 

certain changes to the section "General Information".  
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Amendments to the Private Placement Memorandum 

The Private Placement Memorandum shall be amended by virtue of this Supplement, as follows: 

 

I.  Amendments to the section "Risk Factors" 

 

1. On page 14 of the Private Placement Memorandum the second last paragraph in the risk factor "a) 

Liquidity Risk" shall be deleted and replaced by the following paragraph: 

 

"The financial liabilities are based upon rates set daily (apart from the Issuer’s financing of warrants 

and the credit facility, where the rates are set for the term of the loan and/or repurchase transaction). In 

respect of the credit facility (see for further information page 72 in the Annual Report 2018), investors 

should be aware that the Issuer is acting as guarantor and is providing a fixed and a floating charge 

over the assets, which could adversely affect the Issuer should the charges be enforced. For assets not 

marked-to-market, there are no material differences between their carrying and fair value." 

II.  Amendments to the section "Documents Incorporated by Reference" 

 

2. On page 34 of the Private Placement Memorandum the information in the section entitled "Documents 

Incorporated by Reference" shall be deleted and replaced by the following information:  

 

"This document should be read together with (i) each supplement to it and (ii) the documents 

incorporated by reference into this document (as set out below). 

Marex Financial files documents and information with the FCA. The following documents, which have 

previously been published and filed with the FCA (or, in the case of (c) below, will be published and 

filed with the FCA), shall be deemed to be incorporated in, and form part of, this Private Placement 

Memorandum: 

a) Annual Report and Financial Statements of Marex Financial (formerly known as Marex 

Financial Limited) for the year ended 31 December 2018 (the "Annual Report 2018"); 

b) Annual Report and Financial Statements of Marex Financial Limited for the year ended 31 

December 2017 (the "Annual Report 2017"); 

c) all documents and information filed by Marex Financial with the FCA in accordance with 

Regulation (EU) 2017/1129, as amended or superseded (the "Prospectus Regulation") or 

Directive 2004/109/EC, as amended (the "Transparency Directive") or otherwise, in each 

case on or after the date of this Private Placement Memorandum. Such documents and 

information shall be deemed to be incorporated by reference herein as at the date of such 

filing. 

The table below sets out the relevant page references for the information incorporated by reference into 

this Private Placement Memorandum from the Annual Reports 2018 and 2017 of Marex Financial, 

which are deemed to be incorporated by reference herein from time to time pursuant to paragraph c) 

immediately above. 

Cross-Reference List 

Information in the 

Financial Statements Annual Report 2018 Annual Report 2017 

Income Statement p. 29 p. 29 

Statement of Other 

Comprehensive Income 

p. 29 p. 29 

Statements of Financial 
p. 30 p. 30 
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Information in the 

Financial Statements Annual Report 2018 Annual Report 2017 

Position 

Statement of the Changes 

in Equity and Movements 

in Reserves 

p. 32 p. 32 

Cash Flow Statement p. 33 p. 33" 
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III.  Amendments to the section "Marex Financial" 

 

3. On page 97 of the Private Placement Memorandum the information in the subsection entitled "Trend 

Information", shall be deleted and replaced by the following praragraph: 

 

"There has been no material adverse change in the prospects of the Issuer since 31 December 2018, the 

date of its last published audited financial statements." 
 

 

IV.  Amendments to the section "Taxation" 

 

4. On page 99 of the Private Placement Memorandum the first paragraph in the section entitled 

"Taxation", shall be deleted and replaced by the following praragraph: 

 

"The following is a general description of certain United Kingdom, Luxembourg, German, French 

United States, Austrian and Swiss tax considerations relating to the Securities. It does not constitute 

legal or tax advice. It does not purport to be a complete analysis of all tax considerations relating to 

the Securities, whether in the United Kingdom, Luxembourg, France, Germany, the United States or 

elsewhere. Prospective purchasers of Securities should be aware that ownership of the Securities, and 

any transactions involving the Securities, including the issue of any Security, any purchase, disposal, 

lapse or redemption of, or other dealings in, the Securities and any transaction involved in the exercise 

and settlement of the Securities, may have tax consequences (including but not limited to withholding 

taxes and possible liabilities to stamp duties, transfer and registration taxes). The tax consequences 

may depend, amongst other things, upon the status and circumstances of the prospective purchaser, the 

terms and conditions of the particular Security specified to be applicable in the relevant Pricing 

Supplement, and the applicable law and practice of taxation authorities in relevant jurisdictions. The 

following is a general guide and should be treated with appropriate caution. Prospective purchasers of 

any Securities should consult their own tax advisers in relevant jurisdictions about the tax 

implications of holding any Security and of any transaction involving any Security." 

 

5. On page 115 of the Private Placement Memorandum in the section entitled "Taxation", the following 

information shall be added at the end of the section: 

 

"Swiss Tax Considerations 

 

The Swiss tax treatment of Securities depends on their qualification for tax purposes. Various factors 

such as the underlying asset, maturity, repayment profile, guaranteed or conditional interest payment, 

etc. have an effect on the Swiss tax treatment. In connection with the tax treatment of structured 

financial products, the Federal Tax Administration published the updated Circular No. 15 "Bonds and 

Derivatives" for direct federal tax, withholding tax and stamp duty on 3 October 2017. Securities 

issued based on this Programme should be taxed according to this circular. It should be noted that the 

tax treatment for state and municipal taxes may differ from the tax treatment for direct federal tax. In 

principle, however, the income tax treatment should be the same. 

 

It should be noted that all taxes and duties incurred in connection with the investment in a Security 

under this Programme are to be borne by the investor. 

 

Swiss Stamp Duties (Stempelabgaben) 

 

(1) Securities Issuance Tax (Emissionsabgabe) 

 

The issuance (primary market) of Securities by a foreign resident issuer is in general not subject to 

securities issuance tax. 

 

(2) Securities Turnover Tax (Umsatzabgabe) 

 

The issuance of Securities is in general not subject to securities turnover tax. However, the issuances of 

Securities by foreign issuers that are considered as instruments similar to a collective investment 

scheme (fund-like products) are in general subject to securities turnover tax. 
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Secondary market transactions of Securities, which are, from Swiss tax perspective, considered as (debt) 

financing instruments, share-like or fund-like products may be subject to securities turnover tax, 

provided that a Swiss securities dealer (Effektenhändler), as defined in art. 13 para.3 of the Swiss 

Federal Act on Stamp Duties (Bundesgesetz über die Stempelabgaben), is a party to the Securities 

transaction or acts as an intermediary thereto. Certain exemptions may, inter alia, apply with regard to 

certain institutional investors such as mutual funds, life insurance companies and social security 

institutions. Any delivery of an underlying asset upon repayment of a Security is in general also subject 

to securities turnover tax. The securities turnover tax rate for Securities issued under this Programme is 

currently maximum 0.30 %. 

 

Swiss Withholding Tax (Verrechnungssteuer) 

 

All payments in respect of the Securities by the non-Swiss Issuer are currently not subject to the Swiss 

withholding Tax. 

 

Proposed amendments to the Federal Act on Withholding Tax 

 

In order to strengthen the Swiss capital market, it is planned to reform the Swiss withholding tax. A 

group of experts mandated by the Swiss Federal Department of Finance has proposed various proposals. 

One proposal provides for a change from the current system of withholding tax deduction by the debtor 

(debtor principle) to a system of deduction by the paying agent (paying agent principle). If the paying 

agent principle were to be implemented, such a system could oblige a Swiss paying agent to deduct 

Swiss withholding tax at a current rate of 35% from any interest payments and other distributions made 

on a Security issued under this Programme, subject to certain exceptions. 

 

Swiss Income Tax (Einkommenssteuer) 

 

The following comments on income tax refer to direct federal tax. The income tax treatment for state 

and municipal taxes may differ from the tax treatment for direct federal tax, but in principle it may be 

the same. 

 

(1) Income Taxation of Securities held by private Investors with Tax Residence in Switzerland 

 

In principle, all payments and credits of investment income, which are considered, form a taxation 

perspective, as interests or dividends, are subject to income tax. Gains or losses realised on a sale or 

other disposal by Swiss resident private investors holding a Security as part of their private assets 

(private capital gains or losses) are generally not subject to income tax or are not deductible from 

taxable income. Capital gains may, however, be subject to income tax, if a Security qualifies as 

predominant one-time interest paying bond or if a Security is linked to an interest underlying. On the 

other hand, gains and losses from the purchase and sale of Securities that are deemed to be pure 

derivatives (options and futures) for Swiss tax purposes are also considered tax-free capital gains and 

losses. 

 

Whether a Security generates taxable income (interest and dividends) or tax-free capital gains depends 

on various product features such as, for example, repayment profile, underlying asset, maturity, 

conditional or guaranteed capital protection, guaranteed or conditional interest payments, etc. Certain 

Securities can be divided into a taxable bond component and a tax-free option component for income 

tax purposes, provided that the issuer makes the Security transparent for Swiss tax purposes upon 

issuance. A Security is considered transparent for Swiss tax purposes if the bond and option 

components are determined and disclosed in accordance with the regulations of the Swiss Federal Tax 

Administration. Under the condition that a Security is considered to be transparent, profits/revenues 

from the option component are in general not subject to income tax as they are considered tax-free 

capital gains. On the other hand, income from the bond component is subject to income tax. The 

taxable income from the bond component of a Security is determined on the basis of a comparison with 

a comparable straight bond of the same issuer with the same maturity and in the same issue currency at 

market conditions. For issuers with at least a long-term single-A rating, the calculation of the taxable 

interest component is based on the swap rate or LIBOR for the relevant maturity and currency of the 

Security at the time of issue. In the case of issuers that do not have a long-term single-A rating, an 

individual risk premium must be applied. If the interest part of a Security, which is linked to stocks, 

stock indices, commodities, commodity indices, precious metals or FX, is paid as a one-time 
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compensation, the so-called modified differential taxation (modifizierte Differenzbesteuerung) 

generally may apply in each case of pre-maturity sale or redemption of the Security. If a Security is not 

made transparent for Swiss tax purposes (only if a Security needs to be transparent for tax purposes) 

the total payment to the investor (except the repayment of the invested capital) would be considered as 

taxable income. 

 

In the case of Securities issued in a currency other than Swiss francs, conversion into Swiss francs has 

an impact on the amount of taxable income. 

 

(2) Income Taxation of Securities held by Companies domiciled in Switzerland or by Individuals 

resident in Switzerland as part of Business Property 

 

Income of any kind realised from Securities as part of business property of individuals (including 

deemed securities dealers for Swiss tax purposes (gewerbsmässige Wertpapierhändler)) or entities 

resident in Switzerland are subject to personal income tax or corporate profit tax respectively. In 

general, losses are deductible regarding personal or corporate income tax. 

 

Swiss Property Tax (Vermögenssteuer) 

 

The market value of Securities may be subject to property tax levied on overall net wealth of 

individuals with tax residence in Switzerland, regardless of whether the Securities are held as part of 

their private or business assets. 

 

Automatic Exchange of Information in Tax Matters 

 

Switzerland has implemented the Automatic Exchange of Information in Tax Matters ("AEOI") as of 1 

January 2017 with the EU and various other countries and is negotiating the introduction of the AEOI 

with further countries. The website "www.sif.admin.ch" provides an overview of all partner states 

Switzerland has signed an agreement for the introduction of the AEOI." 

 

V. Amendments to the section "Selling Restrictions" 

 

6. On page 126 of the Private Placement Memorandum in the section entitled "Selling Restrictions", the 

following information shall be added after the subsection "Singapore" and before the subsection 

"United Arab Emirates (UAE)": 

 
"Switzerland 

  

The Securities issued under the Private Placement Memorandum are not collective investment scheme 

units and are not subject to an authorisation requirement and are not supervised by the Swiss Financial 

Market Supervisory Authority FINMA ("FINMA") and investors do not benefit from the specific 

investor protection provided under the Federal Act on Collective Investment Schemes ("CISA"). 

Investors should be aware that they are exposed to the credit risk of the Issuer. 

  

The Securities issued under the Private Placement Memorandum may only be distributed (as such 

activity is defined in the CISA) in or from Switzerland in compliance with the provisions of the CISA 

and the Swiss Federal Ordinance on Collective Investment Schemes. The Securities issued under the 

Private Placement Memorandum do not qualify for distribution to non-qualified investors in and from 

Switzerland. Accordingly, the Securities may not be distributed to non-qualified investors in or from 

Switzerland, and neither the Private Placement Memorandum and, in the case of each issue of 

Securities, the Pricing Supplement nor any other offering material relating to Securities may be 

distributed to non-qualified investors in connection with any such offering or distribution. The 

Securities may only be offered and the Private Placement Memorandum and, in the case of each issue 

of Securities, the Pricing Supplement may only be distributed in or from Switzerland to qualified 

investors according to the applicable provisions of the CISA in such a way that there is no distribution 

to non-qualified investors in or from Switzerland as defined pursuant to the most restrictive 

interpretation of the applicable Swiss laws and regulations. Where Securities are linked to Underlying 

Assets which qualify as collective investment scheme units according to the definition of the CISA 

(including but not limited to shares of an Exchange Traded Fund), additional selling restrictions in line 
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with the so-called “indirect fund distribution” practice of FINMA may exist as set out in the relevant 

Pricing Supplement for such issue of Securities. 

  

On January 1, 2020 (or such other date as may be determined by the Swiss Federal Council), the Swiss 

Federal Financial Services Act ("FinSA") and the implementing Financial Services Ordinance 

("FinSO") as well as the amendments by way of FinSA and FinSO of other acts and ordinances will 

enter into force. As of such entry into force, any offer of Securities to private clients in Switzerland and 

any public offer or admission to trading of Securities on a trading venue in Switzerland must be made 

in compliance with the provisions of FinSA and FinSO as well as of the relevant  amended other acts 

and ordinances, subject to transitional provisions, where foreseen and applicable. The Private 

Placement Memorandum will not constitute a prospectus for the purposes of FinSA, may not be used 

for an offering requiring such a FinSA prospectus, and the Issuer will not be responsible for the content 

of the Private Placement Memorandum in relation to any offering which requires such a FinSA 

prospectus." 

 

VI. Amendments to the section "General information" 

 

7. On page 128 of the Private Placement Memorandum the information in the section entitled "2. 

Financial Statements" shall be deleted and replaced by the following information:  

 

"The statutory financial statements of the Issuer for the periods ended 31 December 2018 and 31 

December 2017 have been audited without qualification by Deloitte LLP, Hill House, 1 Little New 

Street, London, EC4A 3TR in accordance with the laws of England. Deloitte LLP is a registered 

member of the Institute of Chartered Accountants in England and Wales." 

 

8. On page 128 of the Private Placement Memorandum the information in the section entitled "5. 

Availability of Documents" shall be deleted and replaced by the following information:  

 

"For so long as any Securities shall be outstanding or may be issued under the Programme, copies of 

the following documents may be obtained free of charge upon request during normal business hours 

from the specified office of the Issuer and the office of the Paying Agent:  

(a) the constitutional documents of the Issuer; 

(b) Annual Report 2018 of the Issuer; 

(c) Annual Report 2017 of the Issuer; 

(d) the Programme Agency Agreement; 

(e) the Deed of Covenant; 

(f) the Pricing Supplement for each Tranche or Series of Securities that are listed on the Vienna 

Stock Exchange or any other market; 

(g) a copy of this Private Placement Memorandum;  

(h) a copy of any supplement to the Private Placement Memorandum and any Pricing 

Supplement; and 

(i) any annual, interim and current reports which are automatically incorporated by reference 

herein from time to time hereafter pursuant to "Documents Incorporated by Reference" 

above." 

 

 

 

The date of this First Supplement is 17 October 2019 


