MARKET ABUSE REGULATION INSTRUMENT 2016

Powers exercised

FCA 2016/31

A. The Financial Conduct Authority makes this instrument in the exercise of the
following powers and related provisions in the Financial Services and Markets Act
2000 (the “Act”):
(D) section 73A (Part 6 rules);
2) section 96 (Obligations of issuers of listed securities);
3) section 137A (General rule-making power);
)] section 137Q (Price stabilising rules);
4) section 137T (General supplementary powers);
(6) section 139A (Guidance); and
7 paragraph 23 (Fees) of Schedule 1ZA ( The Financial Conduct Authority).
B. The rule-making powers listed above are specified for the purpose of section 138G(2)
(Rule-making instruments) of the Act.
Commencement
C. This instrument comes into force on 3 July 2016.

Amendments to the Handbook

D.

The modules of the FCA’s Handbook of rules and guidance listed in column (1)
below are amended in accordance with the Annexes to this instrument listed in

column (2).
1) (2)

Glossary of definitions Annex A
Senior Management Arrangements, Systems and Controls (SYSC) Annex B
Code of Conduct (COCON) Annex C
Statements of Principle and Code of Practice for Approved Persons Annex D
(APER)

General Provisions (GEN) Annex E
Fees manual (FEES) Annex F
Conduct of Business sourcebook (COBS) Annex G
Market Conduct sourcebook (MAR) Annex H
Supervision manual (SUP) Annex I
Recognised Investment Exchanges sourcebook (REC) Annex J
Listing Rules sourcebook (LR) Annex K
Disclosure Rules and Transparency Rules sourcebook (DTR) Annex L
Service Companies Guide (SERV) Annex M
General guidance on Benchmark Submission and Administration Annex N

(BENCH)
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Renaming of sourcebook

E. The Disclosure Rules and Transparency Rules sourcebook (DTR) is renamed the
Disclosure Guidance and Transparency Rules sourcebook (DTR).

Amendments to material outside the Handbook

F. The Financial Crime Guide (FC) is amended in accordance with Annex O to this
instrument.

Notes

G. In the Annexes to this instrument, the “notes” (indicated by “Note:”) are included for

the convenience of readers but do not form part of the legislative text.

European Union Legislation

H. Although European Union legislation is reproduced in this instrument, only European
Union legislation reproduced in the Official Journal of the European Union is deemed
authentic.

Citation

L. This instrument may be cited as the Market Abuse Regulation Instrument 2016.

By order of the Board

21 April 2016
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Annex A
Amendments to the Glossary of definitions
In this Annex, underlining indicates new text and striking through indicates deleted text.

Insert the following new definitions in the appropriate alphabetical position.

disclosure guidance the guidance contained in DTR 1 to 3.

investment as defined in article 3(1)(35) of the Market Abuse Regulation.
recommendation

Market Abuse regulation (EU) No 596/2014 of the European Parliament and of the
Regulation Council of 16 April 2014 on market abuse (market abuse regulation)

and repealing the Market Abuse Directive and Commission
Directives 2003/124/EC, 2003/125/EC and 2004/72/EC.

unlawful disclosure the behaviour described in article 10 of the Market Abuse
Regulation.

Amend the following definitions as shown.

breach

(4)  behaviour amounting to market abuse, erto-reguiringor
encouraging-market-abuse; in respect of which the FCA takes

action pursuant to section 123 (Power to impose penalties in
cases of market abuse) of the Act;

competent authority

© @ . : . .
rré ii e '}l the E.“;hzmj ; Eliigqﬂ[““‘ 3” Directive

MNoterarticle Mol the- Market Abuse-Direetive} [delcted]

connected person

(5) (in DTR and LR in relation to a person discharging
managerial responsibilities within an issuer) has the same

meamng—&s—m—see&eﬂ—%B@a—ef—Gh&L}et meaning given to

“person closely associated” in article 3(1)(26) of the Market
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dealing

debt security

disclosure riles
requirements

DTR

financial instrument

inside information

ey

ey
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Abuse Regulation .

tother than in MAR | (The Code of Market Conduct)) (in
accordance with paragraph 2 of Schedule 2 to the Act
(Regulated activities) ) buying, selling, subscribing for or
underwriting investments or offering or agreeing to do so,
either as a principal or as an agent, including, in the case of an
investment which is a contract of insurance, carrying out the
contract.

(in DR 2-DTR 3-and LR) debentures, alternative debentures,
debenture stock, loan stock, bonds, certificates of deposit or
any other instrument creating or acknowledging indebtedness.

Regulation.

the Disclosure Rutes Guidance and Transparency Rules sourcebook
containing the disclosure #ites guidance, transparency rules,
corporate governance rules and the rules relating to primary
information providers.

2)

€in MAR 1 and MAR 2, DTR 1, 2 and 3 and otherwise where

used in relation to the MarketAbuse-Directive)—(as-definedin
Article S ol the Preseribed Markets aned Qualifving
frvestrents-Order-and-Article M3 ol the Marker Abuse
Directiveand whiel | es ] )
inthe- Buy-back-and Stabilisation Regulationy: Market Abuse
Regulation, as defined in article 3(1)(1) of the Market Abuse

Regulation.

tofined : 0O of :

@)

o colas lifving i ’ st i ,
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insider tas-defined-insection H8B-of the AeH-aperson-whe-has-inside

as described in article 8(4) of the Market Abuse Regulation.

insider dealing (1)  (exceptin MAR 1) the activity described in section 52 of the
Criminal Justice Act 1993, which is in summary:

(a) the offence of which an individual is guilty if he has
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information as an insider and:

(i)  in the circumstances described in (b), he deals in
securities that are price-affected securities in
relation to the information;

(i1)) (A)  he encourages another person to deal in
securities that are (whether or not that other
knows it) price-affected securities in
relation to the information, knowing or
having reasonable cause to believe that the
dealing would take place in the
circumstances mentioned in (b); or

(B)  he discloses the information, otherwise than
in the proper performance of the functions
of his employment, office or profession, to
another person;

(b) the circumstances referred to in (a) are that the
acquisition or disposal in question occurs on a regulated
market (identified in an Order made by the Treasury), or
that the person dealing relies on a professional
intermediary or is himself acting as a professional
intermediary.

(2) (in MAR 1) the behaviour described in article 8 of the Market
Abuse Regulation.

intermediaries offer

(2)  (forthepurpeses-of-the-Codeof Market-Conduct-(MAR 1) a
ket : . i 4 : .

by. behalf of. the ) Liaries for il
aHoeateto-thetrown-chents: [deleted]

issuer

(2) (in MAR 1, chapters 1, 2 and 3 of DTR and FEES in relation to
DTR) any-ecompany-or-otherlegal person-orundertaking
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market abuse

non-independent
research

offer

offeror
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regulated market
as defined in article 3(1)(21) of the Market Abuse Regulation.

&)

) fallswithi ol  behayi

behaviour prohibited by:

(a) articles 14 and 15 of the Market Abuse Regulation; or

(b) articles 38 to 42 of Regulation (EU) No 1031/2010.

areseareh an investment recommendation which:

(a) relates to financial instruments (as specified in Section C of
Annex 1 of MiFID, whether or not they are admitted to trading
on a regulated market); and

(b)  does not constitute investment research.
[Note: article 24(2) of the MiFID implementing Directive]

(1)  (in MAR 1 (Eede-of-marketconduet Market Abuse)) an offer
as defined in the Takeover Code.

(2)  (in MAR 2 (Buy-backs and Stabilisation)) an offer or
invitation to make an offer.

(1)  (in MAR 1 (TFhe-Code-of Market-Conduect Market Abuse)) and
LR 5.2.10R to LR 5.2.11DR) an offeror as defined in the
Takeover Code.

(2)  (in MAR 2 (Buy-backs and Stabilisation)) (as defined in
Article 2 of the Buy-back and Stabilisation Regulation) the
prior holders of, or the entity issuing, the relevant securities.
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person discharging
managerial
responsibilities

prescribed auction

platform

prescribed market

price stabilising rules

regulated information

related investment
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. ] " i on OGE cy :

as defined in article 3(1)(25) of the Market Abuse Regulation.

an auction platform which has had been prescribed by the Treasury
in the Prescribed Markets and Qualifying Investments Order as it
was in force on 2 July 2016.

a market which kas had been prescribed by the Treasury in the
Prescribed Markets and Qualifying Investments Order as it was in
force on 2 July 2016.

the rules made under section 137Q of the Act;-and-appearingin MAR
2+t MAR 2-4; together with any other provisions available for their

interpretation.

all information which an issuer or any other person who has applied
for the admission of financial instruments to trading on a regulated
market without the issuer’s consent, is required to disclose under:

(a)  the Transparency Directive;_or

(b) article-6-of the Market Abuse Directive articles 17 to 19 of the
Market Abuse Regulation; or

(¢) LR, and DTR.

(as-defined-in-section130A(3) of the-Ae#) in relation to a quekifying

mvestment financial instrument, means an #vestment instrument
whose price or value depends on the price or value of the gualifying
mvestment financial instrument.
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relevant articles

relevant investment

stabilisation

trading venue
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(in REC):

&)

ey

2)

Article 61 to-6-4-of the Market Abuse Direetive: Articles 17
and 19 of the Market Abuse Regulation;

[deleted]

(other than in COBS 4 e+-€60B51+24) (in accordance with
article 3(1) of the Regulated Activities Order (Interpretation)):

(a)  acontractually based investment; or
(b)  apure protection contract; or
(c) ageneral insurance contract; or

(d)  rights to or interests in an investment talling within (a).

r-MAR 2 (as defined in Article 2-of the Buy-back-and-Stabilisation

pressure-t-such-seeurities article 3(2)(d) of the Market Abuse
Regulation.

ey

2)

(except in FINMAR and MAR) a regulated market, MTF or
systematic internaliser acting in its capacity as such, and,
where appropriate, a system outside the EU with similar
functions to a regulated market or MTF.

[Note: article 2(8) of the MIFID Regulation)|

(in FINMAR) (as defined in article 2(1)(1) of the short selling
regulation) a regulated market or an MTF.

(in MAR) a regulated market or an MTF.
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Delete the following definitions.
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Annex B

Amendments to the Senior Management Arrangements, Systems and Controls
sourcebook (SYSC)

In this Annex, underlining indicates new text and striking through indicates deleted text.

10 Conflicts of interest
10.2 Chinese walls
10.2.2 R
(4) . . . ’ .
[deleted]
Effect of rules
10.2.3 G
(1) acting in conformity with SYSC 10.2.2.R(1) provides a defence
against proceedings brought under sections 89(2), 90(1) and 91(1) of
the Financial Services Act 2012 (Misleading statements, Misleading
impressions and Misleading statements etc. in relation to
benchmarks) — see sections 89(3(b), 90(9)(¢) and 91(3)(b)-; and
2) behaviourin-conformity with-S¥SCH0 22 R {1)-doesnot-amountto
market-abuse{(see-S¥SCHO22 R{4));-and [deleted]
18 Guidance on Public Interest Disclosure Act: Whistleblowing
18.2 Practical measures

Internal Procedures

18.2.2 G (1) Firms are encouraged to consider adopting (and encouraged to invite
their appointed representatives or, where applicable, their tied agents
to consider adopting) appropriate internal procedures which will
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encourage workers with concerns to blow the whistle internally
about matters which are relevant to the functions of the FCA or PRA.

Insert note after SYSC 18.2.2G (3):

[Note: article 32 of the Market Abuse Regulation.]
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Annex C

Code of Conduct (COCON)

In this Annex, underlining indicates new text and striking through indicates deleted text.

4 Specific guidance on individual conduct rules

4.1 Specific guidance on individual conduct rules

Rule 5: You must observe proper standards of market conduct.

4.1.15 G A general consideration about whether or not a person's conduct complies
with the relevant requirements and standards of the market, is whether they,

or the firm,-complies comply with the-Code-of Market-Conduect-MARD-or
relevant market codes and exchange rules. Compliance with the-Code-of

Market-Conduet-MARD-or relevant market codes and exchange rules will
tend to show compliance with rule 5 in COCON 2.1.5R.
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Annex D

Amendments to the Statements of Principle and Code of Practice for Approved Persons
(APER)

In this Annex, underlining indicates new text and striking through indicates deleted text.

4 Code of Practice for Approved Persons: specific
4.3 Statement of Principle 3
4.3.3 G A factor to be taken into account in determining whether or not an approved

person's conduct complies with this Statement of Principle is whether he, or

his firm, has complied with the Code-of-Market-Conduct-tMARD Market

Abuse Regulation or relevant market codes and exchange rules.
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Annex E

Amendments to the General Provisions (GEN)

In this Annex, underlining indicates new text and striking through indicates deleted text.

2.2

224

TP 2

Interpreting the Handbook

2)

Other provisions in the Handbook, although also identified by the
status letter "E" in the margin or heading, are actually not rules but

provisions in codes and GEN 2.2.3R does not apply to them.

These

Transitional Provisions applying across the FCA Handbook and the PRA
Handbeeks Rulebook

Table : 1: Transitional Provisions applying across the FCA Handbook and the

PRA Handbescks Rulebook

Table 2: Transitional Provisions applying across the FCA Handbook and the PRA

Handbeeks Rulebook
(1) (2) Material to (4) Transitional 5) (6) Handbook
which the provision Transitional provision:
transitional provision: coming into
provision applies dates in force force
17 | Statements of The provisions From cutover | Cutover

Principle, the
Code of Practice

in paragraphs 1
to 10 apply to

for Approved every person to
Persons and Cede whom the

of Market provisions
Conduet MAR 1 referred to in
(Market Abuse) column (2) apply

and directions and
requirements and

as if the rules in
those paragraphs
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guidance and
other provisions
in the FCA
Handbook and
PRA Handbook
(that is,
provisions with
the status letter
"D" or "G" in the
margin or
heading) unless
the context
otherwise
requires and
subject to any
more specific
transitional
provision relating
to the matter

were part of
those provisions.

Powers exercised

Sch4.2G Powers to make rules

The following powers and related provisions in or under the Act have been

exercised by the FCA to make the rules in GEN:

oction 06A (Discl . .

Sch4.4G Powers to make codes

The following powers and related provisions in the Act have been exercised

by the FCA to issue the parts of the codes in GEN:
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Annex F

Amendments to the Fees manual (FEES)

In this Annex, underlining indicates new text and striking through indicates deleted text.

1.1

1.1.2

4.2

4.2.11

Fees Manual

Application and Purpose

Application

R This manual applies in the following way:

2) FEES 1, 2 and 4 apply to:

) under the Disclosure Reles Guidance and Transparency
Rules (DTR) every issuer of shares, depositary receipts and
securitised derivatives;

Periodic fees

Obligation to pay periodic fees

R  Table of periodic fees payable to the FCA

1 Fee payer 2 Fee payable 3 Due date 4 Events
occurring during
the period
leading to
modified
periodic fee
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All non-listed
issuers (in DTR)
of shares and
certificates
representing
certain
securities.

FEES 4 Annex
14R

Within 30 days
of the date of the
invoice

Non-listed issuer
(in DTR)
becomes subject
to disclosure

ritles

requirements and
transparency

rules

FCA Activity groups, tariff bases and valuation dates

Part 1

This table shows how the FCA links the regulated activities for which a firm
has permission to activity groups (fee-blocks). A firm can use the table to
identify which fee-blocks it falls into based on its permission.

Activity group

Fee payer falls in the activity group if

B. Market operators

(1) firms that have-been were prescribed as an
operator of a preseribed-market prescribed
market under the Financial Services and
Markets Act 2000 (Prescribed Markets and
Qualifying Investments) Order 2001 (SI
2001/996); and

(2) firms that are prescribed as a market

operator, as defined in article 4(1)(13) of

MIFID.
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Annex G

Amendments to the Conduct of Business sourcebook (COBS)

In this Annex, underlining indicates new text and striking through indicates deleted text.

11

11.3.6

11.7

11.7.1

Dealing and managing

G

Without prejudice to the MarketAbuse-Directive; Market Abuse Regulation, for
the purposes of the rule on the misuse of information (see COBS 11.3.5 R), any
use by a firm of information relating to a pending client order in order to deal on
own account in the financial instruments to which the client order relates, or in
related financial instruments, should be considered a misuse of that information.
However, the mere fact that market makers or bodies authorised to act as
counterparties confine themselves to pursuing their legitimate business of buying
and selling financial instruments, or that persons authorised to execute orders on
behalf of third parties confine themselves to carrying out an order dutifully,
should not in itself be deemed to constitute a misuse of information.

Personal account dealing
Rule on personal account dealing

R A firm that conducts designated investment business must establish, implement

and maintain adequate arrangements aimed at preventing the following activities
in the case of any relevant person who is involved in activities that may give rise
to a conflict of interest, or who has access to inside information as defined in the
Market Abuse Directive Regulation or to other confidential information relating
to clients or transactions with or for clients by virtue of an activity carried out by
him on behalf of the firm:

(1) entering into a personal transaction which meets at least one of the
following criteria:

(a) that person is prohibited from entering into it under the Market Abuse
Directive Regulation;
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11.7.2A G The requirements of this section are without prejudice to the prohibition under

article %éa) 4( cg of the Market Abuse BH:%H% Regulatzon meh—pfethb&s—&ﬂy

11.8 Recording telephone conversations and electronic communications
Application - Who?

11.8.1 R This section applies to a firm:

(2) to the extent that the activities referred to in (1) relate to:

(a) gualifyinginvestinents financial instruments admitted to trading on a

prescribed market; or

(b)  gualifying-investinents financial instruments in respect of which a

request for admission to trading on such a market has been made; or

(c) imvestments instruments which are related investments in relation to

such gualifying-investments financial instruments.

12 Investment research
12.1 Purpose and application
Purpose

12.1.1 G The purpose of this chapter is to:

(2) implementingtheprevistons-of provide guidance on matters in the Market
Abuse Direetive Regulation relating to the disclosures to be made in, and
about, researeh investment recommendations.

124 Researeh Investment recommendations: required-diselosures

Application

124.1 R ) Thissectionapphestoafirm-that prepares-or-disseminatesreseareh
Feconendations:
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MNoterartieles 24355 ol the MAD Investment-Recommendations

3 ivel [deleted]

12.4.1A EU [article 20 of the Market Abuse Regulation]

[Note: This section applies to a person that prepares or disseminates research
recommendations.]

Fair presentation and disclosure

1244 R  Afirm-musttakereasonable-eare:

Nete:article-6(5)-of the Market Abuse Directive] [deleted]

12.4.4A EU [article 20(1) of the Market Abuse Regulation]

Ldentitv of sroducers.of "

1245 R

Page 28 of 119



FCA 2016/31

1246 R & Afirmmusttakereasonable-careto-ensurethat:

3 ivel [deleted]

Additional obligations in relation to fair presentation of recommendations

1247 R 1y Inaddition a firm must take reasonable care to ensure that, in a research
he i ’ 13. culard , : et f.f I
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el [deleted]

124.8 G  The disclosures required under €OBS12-4-7R{He)yand-COBS124-7RDD article

20(3) of the Market Abuse Regulation may, if the fiz# person so chooses, be made
by graphical means (for example by use of a line graph).

1249 R @
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3 ivel [deleted]

Additional obligations for producers of researeh investment recommendations in relation
to disclosure of interests or conflicts of interest

12410 R &
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124.11 G
feqaﬁed—by—GQBS—l%—éL—l—ORH—}Ea} A person may choose to dlsclose s1gmf1cant
shareholdings above a lower threshold than is required by article 20(3) of the
Market Abuse Regulation.

124.12 G

124.14 G

bemg—reeemmeﬂded— Where artlcle 20( 3) of the Market Abuse Regulatlon requires a
disclosure of the proportions of all investment recommendations published that are
“buy”’, “hold”, “sell” or equivalent terms, the FCA considers it important for these
equivalent terms to be consistent and meaningful to the recipients in terms of the
course of actions being recommended, particularly for non-equity material.

Identitvof di . c 1o
12.4.15 R

12416 R &

Page 33 of 119



FCA 2016/31

Page 34 of 119



FCA 2016/31

18 Specialist Regimes

18.10  UCITS qualifiers, AIFM qualifiers and service companies

18.10.1 R The COBS provisions in the table apply to a UCITS qualifier and a service company:

COBS Description

124 Irvestment Research recommendations: required disclosures

Sch1  Record keeping requirements

Sch 1.3 G | Handbook | Subject of record Contents of When record Retention
reference record must be made period
€OBS Researeh Basisof Date-of Syears
reseereh
reconendation
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Annex H
Amendments to the Market Conduct sourcebook (MAR)

In this Annex, underlining indicates new text and striking through indicates deleted text.

1 The Code-of Market Conduet Market Abuse
1.1 Application and interpretation
Application and purpose

1.1.1 G This chapter ¢which contains the Code of Mearket Conduct)y applies 1s

relevant to all persons seeking guidance on the market abuse regime.

1.1.1A G

p#aifbfm— |de1eted|
1.1.2 G Th1s chapter pr0v1des &s&s@&ﬂe%m—detefmmng—whether—er—ﬂet—behawew

and-Direetive 2004/ 2EC)and-the-auetionregulation guidance on the

Market Abuse Regulation. It is therefore likely to be helpful to persons who:

(1) want to avoid engaging in market abuse erto-avordrequiringor
encouraging-anotherto-de-se; or

(2)  want to determine whether they are required by SERP1510-Reporting
suspictous-transactions{market-abuse) article 16 of the Market Abuse

Regulation to report a transaction or order to the FCA as a suspicious

one.
1.1.3 G  The FCA’s statement of policy about the imposition, duration and amount of
penalties in cases of market abuse (required by section 124 of the Act) is in
DEPP 6.
Using MAR 1
1.14 G (1) Assistance in the interpretation of MAR 1 (and the remainder of the

Handbook) is given in the Readers' Guide to the Handbook and in
GEN 2 (Interpreting the Handbook). This includes an explanation of
the status of the types of provision used (see in particular chapter six
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1.1.7

1.1.8
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of the Readers’ Guide to the Handbook).

see&ea—l—l—QéZ—){@—&nd—see&eﬂ—l—Z—Z@a—ef—t-heAeH— | deletedl

Fhe-Code This chapter does not exhaustively describe all types of behaviownr
behaviour that may er-may-neotameuntte indicate market abuse. In
particular, the descriptions of behaviour behaviour whichinthe-opinion-of
the FCAameunt-to-market-abuse should be read in the light of:

(1) the elements specified by the-Aet the Market Abuse Regulation as
making up the relevant type of market abuse; and

(2) any relevant descriptions of behaviour behaviour specified by the
Market Abuse Regulation which;+n-the-opinten-of-the FCA; do not

amount to market abuse; and

(3) any provisions specified in any Commission legislative text made
pursuant to the Market Abuse Regulation, and any applicable
guidelines made by ESMA.

Likewisethe-Cede This chapter does not exhaustively describe all the
factors to be taken into account in determining whether bekavionr behaviour

amounts to market abuse. Hfactors-are-deseribed;-they-are-notto-be-takenas
conclusive-indications;unlessspeeified-assuehand-the The absence of a

factor mentioned does not, of itself, amount to a contrary indication.

For the avoidance of doubt, it should be noted that any reference in the-Cede
this chapter to "profit" refers also to potential profits, avoidance of loss or
potential avoidance of loss.
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References are made in this chapter to provisions in the Market Abuse
Regulation and other EU legislation made pursuant to the Market Abuse
Regulation to assist readers. The fact that other provisions of the Market
Abuse Regulation and other EU legislation made pursuant to the Market
Abuse Regulation have not been referred to does not mean that they would
not also assist readers or that they have a different status.

I

Market Abuse: general

G  Provisions in this section are relevant to more than one of the types of
behaviownr behaviour which may amount to market abuse.

@y | falls with cy ¢ Fhehavionr] .

[deleted]

1.2.2-A  EU Jarticle 2, article 14 and article 15 of the Market Abuse Regulation]

1.2.2A UK
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) Calls withi g  thehaviow] .
subseetions{2to(8A)-

[deleted]

Seetion H8(D(a)of theAct The Market Abuse Regulation does not require
the person engaging in the behavionr behaviour in question to have intended

to commit market abuse.

into-account Factors that may be taken into account in relatlon to behav1our prior

to either a request for admission to trading, the admission to or the

commencement of trading, or the offer for sale on a prescribed auction platform

E
G

[@Rus

Tr-the-opinion-of the FFCAthe The following factors are-te may be taken

into account in determining whether or not behaviounr behav1our prior to a
request for admission to trading, the admission to or the commencement of
trading, or the offer for sale on a prescribed auction platform satisfies

sectionH8(Ha)yofthe Aet; contravenes prohibitions and obligations in the

Market Abuse Regulation and are indications that it does:

(1) ifitis in relation to guatifyinginvestments financial instruments:

(a) 1in respect of which a request for admission to trading on a

preseribed-market regulated market or MTF is subsequently
made; and

(b) if'it continues to have an effect once an application has been

made for the gualifyinginvestment financial instrument to be

admitted for trading, or it has been admitted to trading on a
preseribed-market regulated market or MTF, respectively 5; or

(2) ifitis in relation to guatifyinginvestments financial instruments:

(a) which are subsequently offered for sale on a prescribed auction
platform; and

(b) ifit continues to have an effect once the gualifying-investinents

financial instruments are offered for sale on a prescribed
auction platform.

Tr-the-opinion-of-the FCAthe The following factors are-te may be taken into

account in determining whether or not refraining from action ameunts-te

behavienr indicates behaviour which satisfiessectionH8((a)of the-Act

falls under the scope of the Market Abuse Regulation, and are indications
that it does:
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if the person concerned has failed to discharge a legal or regulatory
obligation (for example to make a particular disclosure) by refraining
from acting; or

if the person concerned has created a reasonable expectation of him
acting in a particular manner, as a result of his representations (by
word or conduct), in circumstances which give rise to a duty or
obligation to inform those to whom he made the representations that
they have ceased to be correct, and he has not done so.

Insiders: factors to be taken into account

1.2.7

[deleted]
1.2.7-A EU Jarticle 8(4) of the Market Abuse Regulation]

1.277A UK
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te)

[deleted]

Ir-the-opinion-of-the FFCAthe The following factors are-te may be taken into
account in determining whether or not a person eeouldreasonably-be

indi i HS who possesses inside information ought
to know that it is inside information for the purposes of the final indent of
article 8(4) of the Market Abuse Regulation:

(1) if a normal and reasonable person in the position of the person who
has inside information would know or should have known that the
person from whom he received it is an insider; and

(2) if anormal and reasonable person in the position of the person who
has inside information would know or should have known that it is
inside information.

For the purposes of the-other-categories-of-insider-specified-by-section
H-8B(a)to-(d) being categorised as an insider in article 8(4) of the Market

Abuse Regulation, the person concerned does not need to know that the
information concerned is inside information.

Inside information: factors to be taken into account

1.2.8 E

G
1.2.9 G
1.2.10 UK
1.2.10A EU
1.2.11 G
1.2.12

E
G

" insideinf orl-is inf o of . bicl

@ i i —

[deleted]

[article 7 of the Market Abuse Regulation]

n 3 n s

phrasetsalsorelevanttosector HICHA ol the Aer- [deleted|

Tr-the-opinion-of-the FCAthe The following factors are-te may be taken into
account in determining whether or not information is-generally-avatlable has

been made public, and are indications that it #s has (and therefore is not
inside information):

(1)  whether the information has been disclosed to a prescribed market or
a prescribed auction platform through a regulatory information
service or RIS or otherwise in accordance with the rules of that
market;
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(2)  whether the information is contained in records which are open to
inspection by the public;

(3)  whether the information is otherwise generally available, including
through the Internet, or some other publication (including if it is only
available on payment of a fee), or is derived from information which
has been made public; and

(4)  whether the information can be obtained by observation by members
of the public without infringing rights or obligations of privacy,
property or confidentiality;-and.

(5) on-can-be-obts

i - et |deeted|

(1)  Inrelation to the factors in MARF2A2E MAR 1.2.12G it is not
relevant that the information is only generally available outside the
UK.

(2) Inrelation to the factors in MARI2ZA12E(H3 ) 4-andS5) MAR

1.2.12G it is not relevant that the observation or analysis is only
achievable by a person with above average financial resources,
expertise or competence.

For example, if a passenger on a train passing a burning factory calls his
broker and tells him to sell shares in the factory's owner, the passenger will
be aeting-on using information which is—seneralhyavailable has been made
public, since it is information which has been obtained by legitimate means
through observation of a public event.

[deleted]

[article 7(1)(d) of the Market Abuse Regulation]

Ir-the-opinion-of the FCAafactor-which-indicatesthat In determining

whether there is a pending order er-bid for a client in relation to article
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7(1)(d) of the Market Abuse Regulation, a factor that may be taken into
account is ; if a person is approached by another in relation to a transaction,
and:

(1) the transaction is not immediately executed on an arm's length basis in
response to a price quoted by that person; and

(2)  the person concerned has taken on a legal or regulatory obligation
relating to the manner or timing of the execution of the transaction.

Inside information: commodity derivatives

1.2.17 G  TheAectand-the Market Abuse-Directive)recognises-that there-are

[Note: article 7(1)(b) of the Market Abuse Regulation]

1.2.18 UK Table:secton H8C3)of the Aet

[deleted]
1.2.18A EU Jarticle 7(1)(b) of the Market Abuse Regulation]

1.2.19 UK Table:secton H8C(FH-of the Aet

[deleted]
Theregularuser
1.2.20 G  InsectionH3-of the Acttheregularwser-deeides:
) i likel cal leading i .
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1.2.21 G

listedin MAR 12 1SUK whil .. biective £ »
. i 5 i i ton- [deleted]

Requiringor-encouraging Recommending or inducing
1,222 UK Fable: section 123¢Hthy of the Act

" 3 : o " "

[deleted]

1.2.23 G  The following are examples of behavionr behaviour that might fall within
the scope of seetton123(1)(b) article 14(b) of the Market Abuse Regulation:

(1) adirector of a company, while in possession of inside information,

instructs an employee of that company to deatinguatifying
mvestments-or-related-investments sell a financial instrument in

respect of which the information is inside information;

(2)  aperson recommends or advises a friend to engage in behaviownr
behaviour which, if he himself engaged in it, would amount to market
abuse.

1.3 Market-abuse-(insider Insider dealing)
1.3.1 UK  Tablersection H82 ) of the-Aet

Cinsicer]

tdealsl-orattemptstotdeat;
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Cinsideind o]

Lot he i :

[deleted]

1.3.1A EU [article 8 of the Market Abuse Regulation]

Descriptions of behaviour that amount to market-abuse{insider dealing)

The following are examples of behaviour that may amount to insider dealing
under the Market Abuse Regulation, but are not intended to form an
exhaustive list:

)

[deleted]

(2) front running/pre-positioning - that is, a transaction for a person's own
benefit, on the basis of and ahead of an order (including an order
relating to a bid) which he is to carry out with or for another (in
respect of which information concerning the order is inside
information), which takes advantage of the anticipated impact of the
order on the market or auction clearing price;

(3) in the context of a takeover, an offeror or potential offeror entering
into a transaction in a gualifying-investinent financial instrument, o
the-basis-of using inside information concerning the proposed bid, that
provides merely an economic exposure to movements in the price of
the target company's shares (for example, a spread bet on the target
company's share price); and

(4) in the context of a takeover, a person who acts for the offeror or

potential offeror dealing for his own benefit in a guatifyinginvestment
orrelated-investments financial instrument onthe-basis-of using

information concerning the proposed bid which-tsinside-information.

Factors to be taken into account: "on the basis of"

1.3.3 E
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t—l‘-&HSH&-l—EEed- [ deletedl

[Note: article 9 of the Market Abuse Regulation]

%de—mfew%aﬁeﬁ— [ deleted |

[Note: article 9(1)(a) of the Market Abuse Regulation]

», I A A
a-bteﬁen—fcegmla-ﬁen-} [ deleted |

[Note: article 9(5) of the Market Abuse Regulation]

€  For market makers and persons that may lawfully deal in quatifying
investments-orrelatedinvestiments financial instruments on their own

G

—  account, pursuing their legitimate business of such dealing (including
entering into an agreement for the underwriting of an issue of financial
instruments) will may not in itself amount to market abuse. finsider

G

E

purstitefJegitimate business: [deleted]

Page 46 of 119



1.3.10

1.3.11

1.3.12

1.3.13

1.3.14
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Ir-the-opinion-of-the FFCAthe The following factors are-te may be taken into

account in determining whether or not a person's behaviowr behaviour is in
pursuit of legitimate business, and are indications that it is:

|

(2)  whether, in the case of a transaction on the basis of inside information
about a client's transaction which has been executed, the reason for it
being inside information is that information about the transaction is
not, or is not yet, required to be published under any relevant

regulatory or exchange trading venue obligations; or

(4) the extent to which the person’s bekavieur behaviour was reasonable
by the proper standards of conduct of the market concerned, taking
into account any relevant regulatory or legal obligations and whether
the transaction is executed in a way which takes into account the need
for the market as a whole to operate fairly and efficiently.

and relevant Relevant factors: execution of client orders

Q M4

Abuse Divective and article 3601 of the auction regulationt |deleted|

.....

order-on-behalf-ofaclient: [deleted]
E  Intheopinton-ofthe FFCAthe The following factors are-te may be taken into
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account in determining whether or not a person's behaviownris-dutifal
exeeution-of behaviour in executing an order (including an order relating to
a bid) on behalf of another is carried out legitimately in the normal course of
exercise of that person’s employment, profession or duties, and are
indications that it is:

(1)  whether the person has complied with the applicable provisions of
COBS, or their equivalents in the relevant jurisdiction; or

(2)  whether the person has agreed with its client it will act in a particular
way when carrying out, or arranging the carrying out of, the order; or

(3)  whether the person's behaviownr behaviour was with a view to
facilitating or ensuring the effective carrying out of the order; or

(4) the extent to which the person's behaviownr behaviour was reasonable
by the proper standards of conduct of the market or auction platform
concerned and (if relevant) proportional to the risk undertaken by him;
or

(5) whether, if the relevant trading or bidding (including the withdrawal
of a bid) by that person is connected with a transaction entered into or
to be entered into with a client (including a potential client), the
trading or bidding either has no impact on the price or there has been
adequate disclosure to that client that trading or bidding will take
place and he has not objected to it.

S bicl | It of . 5
i i ion- [deleted]

Descriptions of behaviour that do not ameunt-te-market-abuse-(insider-dealing)

indicate insider dealing and relevant factors: takeover and merger activity

G

3 et e With reference to article 9(4) of the Market
Abuse Regulation, examples of using inside information solely for the
purpose of proceeding with a merger or public takeover may include:

There-are-two-eategories Categories of inside information relevant to MAR
+3147€ MAR 1.3.17G:

(1) information that an offeror or potential offeror is going to make, or is
considering making, an offer for the target; and

(2) information that an offeror or potential offeror may obtain through due
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1.3.22
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G

G
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diligence.

Tr-the-opinion-of the FCAthe The following facters-are-to factor may be
taken into account in determining whether or not a person's behaviownr

behaviour is for the purpose of him gaining-econtrol-of-the-tarsetcompany-or
himpropesing proceeding with a merger with that the target company or a
public takeover of the target company, and are-indieations is an indication
that it is:

(1)  whether the transactions concerned are in the target company's
shares.+or

2)

thatcontroloreffectirethatmereer: |deleted]
Examples of market-abuse insider dealing }

The following examples-ef-market-abuse{insider-dealing) descriptions are

intended to assist in understanding certain behaviours which may constitute
insider dealing under the Market Abuse Regulation and concern the
definition of inside information relating to financial instruments other than

commedity-dertvatives: commodity derivatives or emissions allowances or

auctioned products based thereon:

(1) X, adirector at B PLC has lunch with a friend, Y. X tells Y that his
company has received a takeover offer that is at a premium to the
current share price at which it is trading. Y enters into a spread bet
priced or valued by reference to the share price of B PLC based on his
expectation that the price in B PLC will increase once the take-over
takeover offer is announced.

(2)  Anemployee at B PLC obtains the information that B PLC has just
lost a significant contract with its main customer. Before the
information is announced over the regulatory information service the
employee, whilst being under no obligation to do so, sells his shares in
B PLC based on the information about the loss of the contract.

The following example-of market-abuse{insider-deating) description is

intended to assist in understanding certain behaviours which may constitute
insider dealing under the Market Abuse Regulation and concerns the
definition of inside information relating to commodity derivatives.

Before the official publication of LME stock levels, a metals trader learns
(from an insider) that there has been a significant decrease in the level of
LME aluminium stocks. This information is routinely made available to
users of that preseribed-market trading venue. The trader buys a substantial
number of futures in that metal on the LME, based upon his knowledge of
the significant decrease in aluminium stock levels.

The following example-ef market-abuse{insider-deating) description is

intended to assist in understanding certain behaviours which may constitute
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insider dealing under the Market Abuse Regulation and concerns the
definition of inside information relating to pending client orders.

A dealer on the trading desk of a firm dealing in oil derivatives accepts a
very large order from a client to acquire a long position in oil futures
deliverable in a particular month. Before executing the order, the dealer
trades for the firm and on his personal account by taking a long position in
those oil futures, based on the expectation that he will be able to sell them at
profit due to the significant price increase that will result from the execution

of his client's order. Both trades will-be-market-abise{insider-deating) could

constitute insider dealing.

1.3.23 G  The following connected examples-efmarket-abuse{insider-dealing)

concerns descriptions are intended to assist in understanding certain
behaviours which may constitute insider dealing under the Market Abuse
Regulation and concern the differences in the definition of inside
information for commodity derivatives and for other financial instruments.

(1) A person deals, on a preseribed-market trading venue, in the equities
of XYZ plc, a commodity producer, based on inside information

concerning that company.

(2) A person deals, in a commodity futures contract traded on a
preseribed-market trading venue, based on the same information,
provided that the information is required to be disclosed under the
rules of the relevant commodity futures market.

14 Market-abuse-(improeper Unlawful disclosure )
1.4.1 UK Table:section H8(3)-of the Aet

“The-second-type-ofthehaviownris-where
imsider]
diseloses

[deleted]

1.4.1A EU Jarticle 10 of the Market Abuse Regulation]
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Descriptions of behaviour that ameuntte-market-abuse-Gmproper indicate

unlawful disclosure }

E
G

The following behaviowrs behaviours are-in-the-opinton-of-the FFCA market
abuse{improper-disclosure) indications of unlawful disclosure:

(1) disclosure of inside information by the director of an issuer to another
in a social context; and

(2) selective briefing of analysts by directors of issuers or others who are
persons discharging managerial responsibilities.

Descriptions of behaviour that does not ameunt-to-market-abuse Gmproper
indicate unlawful disclosure }

G

I M

I ™

The following behaviour indicates that a person is acting in the normal

exercise of their employment, profession or duties, if a person makes a
disclosure of inside information:

(1) to a government department, the Bank of England, the Competition
Commission, the Takeover Panel or any other regulatory body or
authority for the purposes of fulfilling a legal or regulatory obligation;
or

(2) otherwise to such a body in connection with the performance of the
functions of that body.

Disclosure of inside information which is required or permitted by Part 6
rules (or any similar regulatory obligation) sl may not amount to #ea+ket

abuse{improper-disclosure) unlawful disclosure.

Disclosure of inside information by a broker to a potential buyer regarding
the fact that the seller of quetifyinginvestments financial instruments is a
person discharging managerial responsibilities or the identity of the person
discharging managerial responsibilities or the purpose of the sale by the
person discharging managerial responsibilities where:

(1) the disclosure is made only to the extent necessary, and solely in order
to dispose of the investment;

(2)  the illiquidity of the stock is such that the transaction could not
otherwise be completed; and

(3) the transaction could not be otherwise completed without creating a
disorderly market;

wil may not, of itself, amount to market-abusefimproper-discltosure)

unlawful disclosure.
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Factors to be taken into account in determining whether or not behaviour amounts

to market-abuse-(tmproper-diselosure) unlawful disclosure
1.4.5 E  Intheopinion-ofthe FFCAthe The following factors are to be taken into

G  account in determining whether or not the disclosure was made by a person
in the proper course of the exercise of his employment, profession or duties,
and are indications that it was:

(1)  whether the disclosure is permitted by the rules of a preseribed-market
trading venue, a prescribed auction platform, of the FCA or the
Takeover Code; or

(2)  whether the disclosure is accompanied by the imposition of
confidentiality requirements upon the person to whom the disclosure
is made and is:

(a) reasonable and is to enable a person to perform the proper
functions of his employment, profession or duties; or

(b) reasonable and is (for example, to a professional adviser) for the
purposes of facilitating or seeking or giving advice about a
transaction or takeover bid; or

(c) reasonable and is for the purpose of facilitating any commercial,
financial or investment transaction (including prospective
underwriters or placees of securities); or

(d) reasonable and is for the purpose of obtaining a commitment or
expression of support in relation to an offer which is subject to
the Takeover Code; or

(e) in fulfilment of a legal obligation, including to employee
representatives or trade unions acting on their behalf;-er.

(3) whether:

@)  theint o diselosed.i o o

145A G

hikely-price-that-will- be-obtained: [deleted]
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Examples of market-abuse-Gmproper unlawful disclosure }
1.4.6 G  The following are-examples-ef-market-abuse{improper-disclosure)-

descriptions are intended to assist in understanding certain behaviours which
may constitute unlawful disclosure under the Market Abuse Regulation:

(1) X, adirector at B PLC has lunch with a friend, Y, who has no
connection with B PLC or its advisers. X tells Y that his company has
received a takeover offer that is at a premium to the current share price
at which it is trading.

(2) A, aperson discharging managerial responsibilities in B PLC, asks C,
a broker, to sell some or all of As shares in B PLC. C discloses to a
potential buyer that A is a person discharging managerial
responsibilities or discloses the identity of A, in circumstances where
the fact that A is a person discharging managerial responsibilities or
the identity of A, is inside information-ether-thaninthe-cireamstanees

1.4.7 G
1.6 Market-abuse-(manipulating Manipulating transactions )

1.6.1 UK  Table:section118(5)-of the Act

) bo peiceof b baosmal

[deleted]
1.6.1-A EU Jarticle 12(1)(b) of the Market Abuse Regulation]
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1.6.1A UK Table:rseetion H8(5)-of the Aet-asmodified by the RAP Regulations

) ho peiceof N bnorsmal

[deleted]

transaetions): Giving false or misleading impressions
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Artiele 36(1)-and-Artiele 3Hb)-anectionregulation] [deleted]

[Note: Annex 1A of the Market Abuse Regulation.]

1.6.3 G  Fertheaveidance-of-doubt Entering into a stock lending/borrowing or
repo/reverse repo transaction, or another transaction involving the provision
of collateral, do-not-constitute-a-wash-trade-under MAR 1.6 2E(2) does not of
itself indicate behaviour described in Annex IA(c) of the Market Abuse

Regulation.
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&
)
&
&
36(H-and-Article 37(b)-auetionregutationt [deleted]

[Note: Annex 1A of the Market Abuse Regulation.]

Factors to be taken into account: = legitimate reasons =

E  Inthe-opinton-ofthe FFCA-the The following factors are to be taken into

G  account when considering whether behaviowr behaviour is for = legitimate
reasons = in relation to article 12(1)(a) of the Market Abuse Regulation, and
are indications that it is not:

(1) if the person has an actuating purpose behind the transaction to induce
others to trade in, bid for or to position or move the price of, a

gualifying-investinent financial instrument;

(2) if the person has another, illegitimate, reason behind the transactions,

bid or order to trade; PNete:Reeital 20-MarketAbuse-Directive} and

(3) if the transaction was executed in a particular way with the purpose of
creating a false or misleading impression.

Tr-the-opinion-of the FFCA-the The following factors are to be taken into

account when considering whether behaviow+ behaviour is for = legitimate
reasons ~ in relation to article 12(1)(a) of the Market Abuse Regulation, and
are indications that it is:

[@Rus

(1) if the transaction is pursuant to a prior legal or regulatory obligation
owed to a third party;

(2) if the transaction is executed in a way which takes into account the
need for the market or auction platform as a whole to operate fairly
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and efficiently;

(3) the extent to which the transaction generally opens a new position, so
creating an exposure to market risk, rather than closes out a position
and so removes market risk; and

(4)  if the transaction complied with the rules of the relevant preseribed
markets-orprescribed-anetionplatform trading venue about how
transactions are to be executed in a proper way (for example, rules on
reporting and executing cross-transactions).

It is unlikely that the bekaviowr behaviour of market-or-auection-platform

trading venue users when dealing at times and in sizes most beneficial to
them (whether for the purpose of long term investment objectives, risk
management or short term speculation) and seeking the maximum profit
from their dealings will of itself amount to distertien manipulation. Such
behaviownr behaviour, generally speaking, improves the 11qu1d1ty and

efficiency of markets-or-auction-platforms trading venues

It is unlikely that prices in the market which are trading outside their normal
range will necessarily be indicative that someone has engaged in behaviour
with the purpose of positioning prices at a distorted level. High or low prices
relative to a trading range can be the result of the proper interplay of supply
and demand.

Factors to be taken into account: behaviour giving a false or misleading
impression

@ 4 hich ord o i :onc undertal
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chaneeswhteh-haveanetfectonsuchpricesandvaluations: [deleted|

[Note: Annex 1A of the Market Abuse Regulation]

Factors to be taken into account: behaviour securing an abnormal or artificial
price level

1.6.10 E  Inthe-opinton-ofthe FFCA;the The following factors are to be taken into

G  account in determining whether or not a person's bekaviour behaviour

—  amounts to market-abuse{manipwlatingtransactions) manipulating

transactions as described in article 12(1)(a)(i1) of the Market Abuse
Regulation:

(1) the extent to which the person had a direct or indirect interest in the

price or value of the gualifying-investment-orrelated-investinent

financial instrument,

(2) the extent to which price, rate or option volatility movements, and the
volatility of these factors for the investment in question, are outside
their normal intra-day, daily, weekly or monthly range; and

(3)  whether a person has successively and consistently increased or
decreased his bid, offer or the price he has paid for a guedifying
investment-orrelated-investinent financial instrument.

Factors to be taken into account: abusive squeezes

1.6.11 E  Intheopinton-ofthe FFCAthe The following factors are to be taken into
G  account when determining whether a person has engaged in an-abustve

sgueeze behaviour referred to in Annex [A(a) or (b) of the Market Abuse
Regulation, commonly known as an “abusive squeeze’:
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(1) the extent to which a person is willing to relax his control or other
influence in order to help maintain an orderly market, and the price at
which he is willing to do so; for example, bekariownr behaviour is less
likely to amount to an abusive squeeze if a person is willing to lend
the investment in question;

(2) the extent to which the person's activity causes, or risks causing,
settlement default by other market users on a multilateral basis and not
just a bilateral basis. The more widespread the risk of multilateral
settlement default, the more likely that an abusive squeeze has been
effected;

(3) the extent to which prices under the delivery mechanisms of the
market diverge from the prices for delivery of the investment or its
equivalent outside those mechanisms. The greater the divergence
beyond that to be reasonably expected, the more likely that an abusive
squeeze has been effected; and

(4) the extent to which the spot or immediate market compared to the
forward market is unusually expensive or inexpensive or the extent to
which borrowing rates are unusually expensive or inexpensive.

1.6.12 G Squeezes occur relatively frequently when the proper interaction of supply
and demand leads to market tightness, but this is not of itself likely to be
abusive. In addition, having a significant influence over the supply of, or
demand for, or delivery mechanisms for an investment, for example, through
ownership, borrowing or reserving the investment in question, is not of itself
likely to be abusive.

Examples of market-abuse{ manipulating transactions }

1.6.15 E  The following are examples of behaviour that may amount to #arket-abuse

G (manipwlating transactions) manipulating transactions as described in article
— 12(1)(a)(ii) of the Market Abuse Regulation:

2)
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[deleted]

(3) atrader holds a short position that will show a profit if a particular

qualifying-investiment financial instrument, which is currently a

component of an index, falls out of that index. The question of
whether the guatifyinginvestment financial instrument will fall out of

the index depends on the closing price of the gualifying-investiment
financial instrument. He places a large sell order in this guatifying

investment financial instrument just before the close of trading. His

purpose is to position the price of the gralifying-investiment financial

instrument at a false, misleading, abnormal or artificial level so that

the quetifyinginvestment financial instrument will drop out of the

index so as to make a profit; and

(4) afund manager's quarterly performance will improve if the valuation
of his portfolio at the end of the quarter in question is higher rather
than lower. He places a large order to buy relatively illiquid shares,
which are also components of his portfolio, to be executed at or just
before the close. His purpose is to position the price of the shares at a
false, misleading, abnormal or artificial level.

The following is an example of an abusive squeeze:

A trader with a long position in bond futures buys or borrows a large amount
of the cheapest to deliver bonds and either refuses to re-lend these bonds or
will only lend them to parties he believes will not re-lend to the market. His
purpose is to position the price at which those with short positions have to
deliver to satisfy their obligations at a materially higher level, making him a
profit from his original position.

1.7 Market-abuse-(manipulating Manipulating devices }

1.7.1 UK
1.7.1-A  EU
1.7.1A UK

[deleted]

[article 12(1)(b) of the Market Abuse Regulation]
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[deleted]

Descriptions of behaviour that amount to market-abuse manipulating devices }

[deleted]

[Note: Article 12(2)(d) Market Abuse Regulation]

Factors to be taken into account in determining whether or not behaviour amounts

to market-abuse{manipulating devices)
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5-2003A24/EC] [deleted]

[Note: Annex 1B of the Market Abuse Regulation]

Market-abuse-(dissemination) Dissemination
UK  TablerseetonH8-of the-Act

[deleted]

EU [article 12(1)(c) of the Market Abuse Regulation]

[deleted]

Descriptions of behaviour that amount to market-abuse«{ dissemination )
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[Note: article 12(1)(c) of the Market Abuse Regulation]

Factors to be taken into account in determining whether or not behaviour amounts

to market-abuse-€ dissemination }

1.8.4 E
G

1.8.5

|

Tr-the-opinionof the FCAf If a normal and reasonable person would know
or shewld ought to have known in all the circumstances that the information

was false or misleading, that indicates that the person disseminating the

information knew or eeuld-reasonably-be-expeeted ought to have known that

it was false or misleading.

In-the-opinton-of-the FCAf If the individuals responsible for dissemination

of information within an organisation could only know that the information
was false or misleading if they had access to other information that was
being held behind a Chinese wall or similarly effective arrangements, that
indicates that the person disseminating did not know and could not
reasonably be expected to have known that the information was false or
misleading.

Examples Example of market-abuse dissemination }

1.8.6 G

The following are-examples is an example of behavionr behaviour which

may amount to market-abuse{dissemination) a contravention of article
12(1)(c) of the Market Abuse Regulation:

(1) a person posts information on an Internet bulletin board or chat room
which contains false or misleading statements about the takeover of a
company whose shares are gualifying-investinents financial
instruments and the person knows that the information is false or
misleadings.

[Note: article 12(1)(c) of the Market Abuse Regulation.]

1.9 Market-abuse-(misleading Misleading behaviour } & market-abuse(

distortion )

1.9.1 UK Table:section118(8)-of the Act
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[deleted]
1.9.1-A EU Jarticle 12(1)(c) of the Market Abuse Regulation]

1.9.1A UK
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1.10.1

1.10.2

1.10.3

1.10.4
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Statutory exceptions

Behaviour that does not amount to market abuse (generab+buy-back-programmes
I stabilisati

G (1) Behaviour which conforms with articles 3 to 6 of the Buy-back and
Stabilisation Regulation (see MAR 1 Annex 1) will not amount to
market abuse.

(2) See MAR 2 in relation to stabilisation.

(3)  Buy-back programmes which are not within the scope of the Buy-back
and Stabilisation Regulation are not, in themselves, market abuse.

FCA rules

G  There are no rules which permit or require a person to behave in a way
which amounts to market abuse. Seme+ules-containaprovistonto-the-effeet

(D
(2)
k. ) . - cular the Disel - L7
Rutesy: [deleted]
Takeover Code

G  There are no rules in the Takeover Code, which permit or require a person to
behave in a way which amounts to market abuse.

Behaviour Behaviour conforming with any of the rules of the Takeover Code
about the timing, dissemination or availability, content and standard of care
applicable to a disclosure, announcement, communication or release of
information, dees-net is unlikely to, of itself, amount to market abuse, if:

I M

(1) the rule is one of those specified in the table in MAR +3+6-5€ 1.10.5G;

(2)  the behaviour behaviour is expressly required or expressly permitted
by the rule in question (the notes for the time being associated with the
rules identified in the Takeover Code are treated as part of the relevant
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rule for these purposes); and

(3) it conforms to any General Principle set out at Section B of the
Takeover Code relevant to that rule.

Table: Provisions of the Takeover Code conformity with which will aet be
unlikely to, of itself, amount to market abuse (This table belongs to MAR
+16-4€ MAR 1.10.4G):

Takeover Code provisions:

Disclosure of information which 1(a)

is not generally available 2.1 plus notes, 2.5, 2.6, 2.9 plus notes
8

19.7

20.1, 20.2, 20.3

28.4

37.3(b) and 37.4(a)

Standards of care 2.8 first sentence and note 4

19.1, 19.5 second sentence and note 2,
19.8

23 plus notes

28.1

Timing of announcements, 2.2,2.4(b)
documentation and dealings 5.4

6.2(b)

7.1

11.1 note 6 only
17.1

21.2

30

31.6(c), 31.9

33 (in so far as it refers 31.6(c) and 31.9
only)

38.5

Content of announcements 2.4 (a) and (b)
19.3

Behaviour Behaviour conforming with Rule 4.2 of the Takeover Code (in
relation to restrictions on dealings by offerors and concert parties) deesreot
will be unlikely to, of itself, amount to market abuse, if:

(1)  the behaviour is expressly required or expressly permitted by that rule
(the notes for the time being associated with the rules identified in the
Takeover Code are treated as part of the rule for these purposes); and

(2) it conforms to any General Principle set out at Section B of the
Takeover Code relevant to the rule.
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1 Annex 1 Provisions of the Buy-back and Stabilisation Regulation relating to buy-
back programmes

Annex 1.1

The FCA accepts as “adequate public disclosure”:

(1)  disclosure through a regulatory information service or
otherwise in accordance with Part 6 rules; or

(2) the equivalent disclosure mechanism required to be used in
relation to the relevant trading venue.

[Note: article 5 of the Market Abuse Regulation.]

MAR 1 Annex 2 is deleted in its entirety and replaced with the newly inserted provision. The
deleted text is not shown.

1 Annex2  Accepted Market Practices

Annex2 G [article 13 of the Market Abuse Regulation.]

EU
8 Benchmarks
8.1 Application and purpose
Purpose
8.1.2 G  The purpose of this chapter is to set out the requirements applying to firms

who are benchmark submitters or benchmark administrators when
carrying out the activities of providing information in relation to a
specified benchmark or administering a specified benchmark.

[Note: article 2(2) of the Market Abuse Regulation; article 12 of the
Market Abuse Regulation; article 15 of the Market Abuse Regulation,
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Sch1

Sch 1.1
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regarding the ongoing market abuse provisions applicable to firms carrying
out the activities specified in MAR 8.1.2G.]

Transitional Provisions

GEN contains some technical transitional provisions that apply throughout the
Handbook and which are designed to ensure a smooth transition at
commencement. These include transitional provisions relevant to record keeping
and notification rules.

1) Transitional Provisions for The-Code-of Market-Conduet-AMARH MAR 1

(Market abuse) (known previously as the Code of Market Conduct)

There are no transitional provisions for Fhe-Code-of Market-Conduet{The-Code
of Market-Conduet) MAR 1 (Market Abuse).

2) Transitional Provisions for Price stabilising rules (Price Stabilising Rules)

SUP contains transitional provisions which carry forward into MAR 2 (Price
stabilising rules) written concessions relating to pre-commencement provisions.

Record Keeping requirements

G | Handbook | Subject of Contents of When record Retention
reference record record must be made period
MAR2R | Pri Bull detail Oninitiati :
bilisi Lin MAR bilisi )
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Amendments to the Supervision manual (SUP)

In this Annex, underlining indicates new text and striking through indicates deleted text.

9.2

9.2.2

13A

13A
Annex
1G

Individual guidance

Making a request for individual guidance

Who to address a request to

G A firm and its professional advisers should address requests for individual
guidance to the firm's usual supervisory contact at the FCA, with the
exception of requests for guidance on the-Code-of- Market-Conduett MAR 1
3 which should be addressed to the specialist team within the Enforcement
and Markets Oversight Division. A firm may wish to discuss a request for
guidance with the relevant contact before making a written request.

Qualifying for authorisation under the Act

Application of the Handbook to Incoming EEA Firms

(1) Module of
Handbook

(2) Potential application to an
incoming EEA firm with
respect to activities carried
on from an establishment of
the firm (or its appointed
representative) in the United
Kingdom

(3) Potential
application to an
incoming EEA firm
with respect to
activities carried on
other than from an
establishment of the
firm (or its appointed
representative) in the
United Kingdom
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MAR MAR 1 (Code of market MAR 1 (Code of
eonduet) market-conduet)
guidanece-as-to-whether-ornot [deleted]
beherionrmottsto-rerket
abuse-MARII1G)- [deleted]

MAR 2 (Prieestabilising MAR 2 (Priee
rules) Stabilisation stabilising rules)
Applies if the firm undertakes Stabilisation
stabilising action and wishes to | Only applies in so far
show that it has acted in as the firm undertakes
conformity with price stabilising action and
stabilising rules, or that its wishes to rely on a
behaviour conforms with rules | defence that it has
in accordance with section acted in conformity
118A(5)(a) of the Act (Market | with price stabilising
abuse) (MAR 2.1 Application). | rules, or that its
behaviour conforms
with rules in
accordance with
section 118A(5)(a) of
the Act (Market abuse)
(MAR 2.1 and in
particular MAR
2.1.3R).
DTR DTR (Disclosure Rules DTR (Disclosure Rules

Guidance and Transparency
Rules)

May apply if the firm is an
issuer, any class of whose
financial instruments have been
admitted to trading on a
regulated market, or are the
subject of an application for
admission to trading on a
regulated market, other than
issuers who have not requested
or approved admission of their
financial instruments to trading
on a regulated market.

Guidance and
Transparency Rules)

As column (2).
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15.10

15.10.1

15.10.2

15.10.2A

15.10.3

15.10.4
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Notifications to the FCA

Purpose

G  This chapter sets out:

(5) material (in SUP 15.10 (Notification of suspicious transactions or
orders (market abuse))} to-implement which makes reference to the
provisions of the Market Abuse Direetrvefor Regulation that detail
requirements on the reporting of transactions or orders about which
there is reasonable suspicion of market abuse.

Reporting suspicious transactions or orders (market abuse)

Lieation.wl
R Thi . lies inrelat L ed onf
United Kingdom—{NeterArtiele 72004/72/EC] [deleted]

Notification of suspicious transactions or orders: general

R A firmwhicl o with of foracli I

i ket el Fy. the FCA wid lelay. [Note: Atticl
6 Merket Abuse-Directivel [delcted]

EU [article 16 of the Market Abuse Regulation.]

Notification of suspicious transactions: investment firms and credit institutions

R \firm—thatd . ; lit-institstion locid

[deleted]

G (1) Notification of suspicious transactions or orders to the FCA requires
sufficient indications (which may not be apparent until after the
transaction has taken place) that the transaction or order might
constitute market abuse. In particular a fi## person subject to article
16 of the Market Abuse Regulation will need to be able to explain the
basis for i#s the suspicion when notifying the FCA ¢see-SUP1510).
Certain transactions or orders by themselves may seem completely
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devoid of anything suspicious, but might deliver such indications of
possible market abuse, when seen in perspective with other
transactions, certain behaviour or other information (though fr#s
persons subject to article 16 of the Market Abuse Regulation are not
expected to breach effective information barriers put in place to
prevent and avoid conflicts of interest so as actively to seek to detect

suspicious transactions). Nete:Reeital- 9-2004/72/EC}

(2) Assistance in identifying the elements constituting market abuse may

" ' o ind: bliched by the.C :

it can be found within the

Market Abuse Regulation.

Timeframe for notification-—investment-firms-and-ereditinstitations
15.10.5 R H-aninvestmentfiraroraeredit-imstitntion-becomesaware-ofatactof

ion Ko Fieati og thi . ” elav.
HNete:Axtiele-8-2004/72/EC] [deleted]

Content of notification—avestmentfirms-and-creditinstitutions

15.10.6 R b Heninvestmentfirmoracreditinstitutionis-obliged-to-makea
i eati be FC lorthi on i . he FC

2004/72/ECH [deleted]
Means of notification:investment-firms-and-creditinstitutions
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15.10.7 R An investimentfirm-ora-ereditinstitution A person subject to article 16 of
G the Market Abuse Regulation making a notification to the FCA under this

section may do so: using the system indicated on the FCA'’s website.
&
&
4

15.10.8 G & Hanetificationismade by-telephone-the FCA-may-subsequently
&

Liabili L srefessional g | crodit inctitat

15109 R )  Andinvestmentfirmroraereditinstitution-which notifies the FCA

15 Annex 1R Application of SUP 15 to incoming EEA firms and incoming Treaty
firms

1. SUP 15 applies in full to an incoming EEA firm, or incoming
Treaty firm, which has a top-up permission.
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3. For any other incoming EEA firm or incoming Treaty firm, SUP
15 applies as set out in the following table.
Applicable Application
sections
SUP 15.10 Reporting suspicious Apphesiarelationto
transactions or orders aetivitiescarried-ontroman
(market abuse) establishment-maintained
) DTS appos
E?j' for [Note: Article 7

2004/72/ECT Applies in full
subject to article 16 of the

Market Abuse Regulation

Indications of Possible Suspicious Transactions or Orders

1.

The following examples of indications are intended to be a starting
point for consideration of whether a transaction or order is
suspicious. They are neither conclusive nor comprehensive.

Possible Signals of Insider Dealing

2.

A client opens an account and immediately gives an order to conduct
a significant transaction or, in the case of a wholesale client, an
unexpectedly large or unusual order, in a particular security -
especially if the client is insistent that the order is carried out very
urgently or must be conducted before a particular time specified by
the client.

A transaction or order is significantly out of line with the client's
previous investment behaviour (e.g. type of security; amount
invested; size of order; time security held).
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tradireday—eeneartheclose: [deleted]

parametersi-ete): [deleted]

Powers exercised

The following powers and related provisions in or under the Act
have been exercised by the FCA to make the rules in SUP:
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Annex J
Amendments to the Recognised Investment Exchanges sourcebook (REC)

In this Annex, underlining indicates new text and striking through indicates deleted text.

2 Recognition requirements

2.6 General safeguards for investors, provision of pre and post-trade
information about share trading and suspension and removal of financial
instruments from trading

Orderly markets

2.6.28 G  In determining whether a UK RIE is ensuring that business conducted by
means of its facilities is conducted in an orderly manner (and so as to afford
proper protection to investors), the FCA may have regard to the extent to
which the UK RIE's rules and procedures:

(D are consistent with the Cede-of Market-Conduct-(see-MAR Market

Abuse Regulation;

2.12 Availability of relevant information and admission of financial instruments
to trading (UK RIEs only)

Proper information

2.12.11 G  In determining whether appropriate arrangements have been made to make
relevant information available to persons engaged in dealing in specified
investments admitted to trading on the UK RIE, the FCA may have regard
to:

3) whether relevant information is or can be kept to restricted groups of
persons in such a way as to facilitate or encourage dealing in

contravention of the Code-of-Market-Conduct{see MAR Market

Abuse Regulation.

Page 77 of 119



213

2.13.3

FCA 2016/31

Promotion and maintenance of standards

G

In determining whether a UK recognised body is able and willing to promote
and maintain high standards of integrity and fair dealing in the carrying on
of regulated activities, the FCA may have regard to the extent to which the
UK recognised body seeks to promote and encourage, through its rules,
practices and procedures, conduct in regulated activities which is consistent
with the Code-ofMarket-Conduect-{see- MARD Market Abuse Regulation
and with any ether codes of conduct, rules or principles relating to behaviour
in regulated activities which users of the UK financial system would
normally expect to apply to the regulated activity and the conduct in
question.

Page 78 of 119



FCA 2016/31

Annex K
Amendments to the Listing Rules sourcebook (LR)

In this Annex, underlining indicates new text and striking through indicates deleted text.

1 Preliminary: All securities
Application
1.1.1 R

[Note: Other parts of the Handbook that may also be relevant to issuers or
sponsors include DTR (the Disclosure Rueles Guidance and Transparency
Rules sourcebook), PR (the Prospectus Rules sourcebook), COBS (the
Conduct of Business sourcebook), DEPP (Decision Procedure and
Penalties Manual), Chapter 9 of SUP (the Supervision manual) and GEN
(General Provisions).]

14 Miscellaneous
Appointment of sponsor

1.4.1 R (1) If it appears to the F'CA that there is, or there may be, a breach of
the listing rules or the disclosure ##tes requirements and
transparency rules by an issuer with a premium listing, the FCA
may in writing require the issuer to appoint a sponsor to advise
the issuer on the application of the listing rules, the disclosure
rules requirements and the transparency rules.

2) If required to do so under (1), an issuer must, as soon as
practicable, appoint a sponsor to advise it on the application of
the listing rules, the disclosure +ules requirements and the
transparency rules.

Market abuse safe harbours

1.4.7 R
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Use of an RIS

R

Where a listing rule requires an issuer who is not subject to DTR 6.3.1R to
use the services of an RIS, the issuer must comply with the provisions of
DTR 6.3, except in relation to information which is required to be
disclosed under the Transparency Directive, Axtiele-6 articles 17 and 19 of
the Market Abuse Direetive Regulation or the DTR.

Market abuse safe harbours

Tf T F E®TEIT B OTE BT
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[deleted]
5 Suspending, cancelling and restoring listing and reverse takeovers: All
securities
5.6 Reverse takeovers

Target not subject to a public disclosure regime

5.6.18 R Where the FCA has agreed that a suspension is not necessary as a result of
an announcement made for the purpose of LR 5.6.15G the issuer must
comply with DFR221R the obligation under article 17(1) of the Market
Abuse Regulation on the basis that the target already forms part of the
enlarged group.

7 Listing Principles and Premium Listing Principles
7.1 Application and purpose
Application
7.1.1 R (1) The Listing Principles in LR 7.2.1R apply to every listed company

in respect of all its obligations arising from the listing rules,
disclosure r¥ules requirements, transparency rules and corporate
governance rules.

2) In addition to the Listing Principles referred to in (1), the
Premium Listing Principles in LR 7.2.1AR apply to every listed
company with a premium listing of equity shares in respect of all
its obligations arising from the listing rules, disclosure #ites
requirements, transparency rules and corporate governance
rules.

Purpose

7.1.3 G  The Listing Principles and, if applicable, the Premium Listing Principles
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are designed to assist listed companies in identifying their obligations and
responsibilities under the listing rules, disclosure ¥ites requirements,
transparency rules and corporate governance rules. The Listing Principles
and Premium Listing Principles should be interpreted together with
relevant rules and guidance which underpin the Listing Principles and the
Premium Listing Principles.

7.2 The Listing and Premium Listing Principles

Guidance on the Listing and Premium Listing Principles

7.2.2 G  Listing Principle 1 is intended to ensure that listed companies have
adequate procedures, systems and controls to enable them to comply with
their obligations under the listing rules, disclosure ##tes requirements,
transparency rules and corporate governance rules. In particular, the FCA
considers that listed companies should place particular emphasis on
ensuring that they have adequate procedures, systems and controls in
relation to, where applicable:

7.2.3 G  Timely and accurate disclosure of information to the market is a key
obligation of listed companies. For the purposes of Listing Principle 1, a
listed company should have adequate systems and controls to be able to:

(1) ensure that it can properly identify information which requires
disclosure under the listing rules, disclosure ##tes requirements,
transparency rules or corporate governance rules in a timely
manner; and

8 Sponsors: Premium listing

8.2 When a sponsor must be appointed or its guidance obtained
When a sponsor must be appointed

8.2.1 R A company with, or applying for, a premium listing of its equity shares
must appoint a sponsor on each occasion that it:
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8.3

8.3.1

8.3.4
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5) is required to do so by the FCA because it appears to the FCA that
there is, or there may be, a breach of the listing rules, the
disclosure r¥ules requirements or the transparency rules by the
listed company;, or

Other transactions where a company with a premium listing must obtain a
sponsor's guidance

R

If a company with a premium listing is proposing to enter into a transaction
which due to its size or nature could amount to a class I transaction or a
reverse takeover it must obtain the guidance of a sponsor to assess the
application of the listing rules, the disclosure utes requirements and the
transparency rules.

If a company with a premium listing is proposing to enter into a
transaction which is, or may be, a related party transaction it must obtain
the guidance of a sponsor in order to assess the application of the listing
rules, the disclosure rules requirements and the transparency rules.

Role of a sponsor: general

Responsibilities of a sponsor

R

A sponsor must in relation to a sponsor service:

2) guide the company with or applying for a premium listing of its
equity shares in understanding and meeting its responsibilities
under the listing rules, the disclosure ##tes requirements and the
transparency rules.

Principles for sponsors: duty regarding directors of listed companies

R

Where, in relation to a sponsor service, a sponsor gives any guidance or
advice to a listed company or applicant on the application or interpretation
of the listing rules or disclosure +ules requirements and transparency
rules, the sponsor must take reasonable steps to satisfy itself that the
director or directors of the listed company understand their responsibilities
and obligations under the listing rules and disclosure #ites requirements
and transparency rules.

Principles for sponsors: relations with the FCA
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If, in connection with the provision of a sponsor service, a sponsor
becomes aware that it, or a company with or applying for a premium
listing of its equity shares is failing or has failed to comply with its
obligations under the listing rules, the disclosure ¥ites requirements or the
transparency rules, the sponsor must promptly notify the FCA.

Role of a sponsor: transactions

Application for admission: new applicants

A sponsor must not submit to the FCA an application on behalf of an
applicant, in accordance with LR 3, unless it has come to a reasonable
opinion, after having made due and careful enquiry, that:

3) the directors of the applicant have established procedures which
enable the applicant to comply with the listing rules and the
disclosure rules requirements and transparency rules on an
ongoing basis;

Class 1 circulars, refinancing and purchase of own equity shares

R

A sponsor must not submit to the FCA, on behalf of a listed company, a
circular regarding a transaction set out in LR 8.4.11R for approval, unless
the sponsor has come to a reasonable opinion, after having made due and
careful enquiry, that:

2) the transaction will not have an adverse impact on the listed
company's ability to comply with the listing rules or the
disclosure ¥ules requirements and transparency rules; and

Applying for transfer between listing categories
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8.4.15 R A sponsor must not submit to the FCA on behalf of an issuer a final
circular or announcement for approval or a Sponsor's Declaration for a
Transfer of Listing, unless it has come to a reasonable opinion, after
having made due and careful enquiry, that:

3) the directors of the issuer have established procedures which
enable the issuer to comply with the listing rules, the disclosure
rules requirements and the transparency rules on an ongoing
basis;

8.6 Criteria for approval as a sponsor

Competence of a sponsor

8.6.9B G  In assessing whether a sponsor or a person applying for approval as a
sponsor can demonstrate it is competent in the areas required under LR
8.6.7R(2), the FCA may also take into account, where relevant, the
guidance or advice on the listing rules or disclosure ¥ules requirements
and transparency rules the sponsor or person has given in circumstances
other than in providing sponsor services.

Systems and controls: record management

8.6.16B G Records should:

2) include material communications which relate to the provision of
sponsor services, including any advice or guidance given to a
company with or applying for a premium listing in relation to
their responsibilities under the listing rules, the disclosure #ites
requirements and the transparency rules.
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Continuing obligations

Requirements with continuing application

Compliance with the disclosure rtles requirements and transparency rules

G A listed company, whose equity shares are admitted to trading on a
regulated market in the United Kingdom, should consider #s the

obligations under DR 2(Diselosure-and-control-ofinside-information by

issuers) the disclosure requirements.

R A listed company that is not already required to comply with PFR2
bisclosureand-controlofmside formattonbytssaers) the obligations
referred to under article 17 of the Market Abuse Regulation must comply
with BDFR2 those obligations as if it were an issuer for the purposes of the
disclosure ¥ules requirements and transparency rules subject to article 22
of the Market Abuse Regulation.
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9.2.9 G

9.2.10 R

ef—t-he—e*eep&ea—ai—e&e&ms&&aees— [ deleted |

Contact details

9.2.11 R A listed company must ensure that the FCA is provided with up to date
contact details of at least one appropriate person nominated by it to act as
the first point of contact with the FCA in relation to the company's
compliance with the listing rules and the disclosure rutes requirements
and transparency rules.

9.6 Notifications

Notifications relating to capital

9.6.6 R Where the securities are subject to an underwriting agreement a listed

company may, at its discretion and subject to DR 2(Diselosure-and

control-ofinstde-informationby-issuers) the obligations in article 17 of the
Market Abuse Regulation, delay notifying a RIS as required by LR

9.6.4R(6) for up to two business days until the obligation by the
underwriter to take or procure others to take securities is finally
determined or lapses. In the case of an issue or offer of securities which is
not underwritten, notification of the result must be made as soon as it is
known.

9.8 Annual financial report

Additional information

9.8.6 R In the case of a listed company incorporated in the United Kingdom, the
following additional items must be included in its annual financial report:
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a statement setting out all the interests (in respect of which
transactions are notifiable to the company under BFR3+2R
article 19 of the Market Abuse Regulation) of each person who is
a director of the listed company as at the end of the period under
review including:

The effect of LR 9.8.6R(1) is that a listed company is required to
set out a 'snapshot' of the total interests of a director and his or
her connected persons, as at the end of the period under review
(including certain information to update it as at a date not more
than a month before the date of the notice of the annual general
meeting). The interests that need to be set out are limited to those
in respect of which transactions fall to be notified under the
notification requirement for PDMRs in DFR3-3-2R article 19 of
the Market Abuse Regulation. Persons who are directors during,
but not at the end of, the period under review need not be
included.

Annex 1 THE MODEL CODE (R)

Thi is referred to in 9.2 (Requi " . lieation:

R Table: The Model Code [deleted]

9 Annex 1 Table: The Model Code is deleted in its entirety. The deleted text is not shown.

10

10.8

10.8.5

Significant transactions: Premium listing

Miscellaneous

Class 1 disposals by companies in severe financial difficulty

G

The announcement should contain any further information that the
company and its sponsors consider necessary. This should incorporate
historical price sensitive information, which has already been published in
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12.1

12.1.2

12.2

12.2.1
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relation to the disposal along with any further information required to be

disclosed under DR 2(disclosure-ofinsideinformation) articles 17 and
18 of the Market Abuse Regulation.

G  Inrelation to the listed company's financial position, PTR2(diselosure-of
nside-information)-continues articles 17 and 18 of the Market Abuse

Regulation continue to apply while the company is seeking a modification.

Dealing in own securities and treasury shares: Premium listing
Application

Application

R This chapter contains rules applicable to a listed company that:

@) | | . o dur Libited
periodsor [deleted]

Prohibition on purchase of own securities
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© ] | . . he £ | Ltod .
the-price-} [deleted]

124 Purchase of own equity shares
Purchases of less than 15%

12.4.1 R Unless a tender offer is made to all holders of the class, purchases by a
listed company of less than 15% of any class of its equity shares
(excluding treasury shares) pursuant to a general authority granted by
shareholders, may only be made if the price to be paid is not more than the
higher of:

(2) that stipulated by Astiele-5(b-of the Buy-back-and-Stabilisation

article 5(6) of the Market Abuse Regulation.

12.6 Treasury shares

12.6.1

12.6.2
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14.3.8

14.3.11

15

15.5

15.5.1
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hat d ol within ¢ - ¢ theModel Code:

& sales-or-transfers-by-the-company-of treasury-shares(other-than
2]3. 'E'}] ce iy lf blicat ¢ the inf R
ehviretiseto-the profiibited-period | deleted|

Standard listing (shares)

Continuing obligations

Contact details

R A company must ensure that the FCA is provided with up to date contact
details of appropriate persons nominated by it to act as the first point of
contact with the F'CA in relation to the company's compliance with the
listing rules and the disclosure #ites requirements and transparency rules,
as applicable.

Disclosure Requirements and Transparency Rules

G A company whose shares are admitted to trading on a regulated market in
the United Kingdom, should consider its obligations under the disclosure
rules requirements and transparency rules.

Closed-Ended Investment Funds: Premium Listing

Transactions
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the Ef:.“; ‘3 E'm]“']d.“. Z“i“?” fitn HE] tihies RIS Elhalt s

notified: [deleted]
17 Debt and specialist securities: Standard listing
17.3 Requirements with continuing application

Disclosure Rules-and-FranspareneyRules requirements and transparency rules

17.3.8 G  Anissuer, whose securities are admitted to trading on a regulated market
in the United Kingdom, should consider its the obligations referred to

under PTR2-Piselosure-and-control-of inside-informationby-issuers)

articles 17 and 18 of the Market Abuse Regulation.

17.39 R Anissuer that is not already required to comply with BFR-2 the
obligations under articles 17 and 18 of the Market Abuse Regulation must

comply with DFR-2 those obligations as if it were an issuer for the
purposes of the-disclosurerites articles 17 and 18 of the Market Abuse
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18.4

18.4.3

19

19.4

19.4.11

20
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Regulation and the transparency rules, subject to article 22 of the Market
Abuse Regulation.

Certificates representing certain securities: Standard listing

Continuing obligations

R Anoverseas company that is the issuer of the equity shares which the
certificates represent must comply with:

3) > (Disel | L of insideint on by ’
the obligations in articles 17 and 18 of the Market Abuse

Regulation as if it were an issuer for the purposes of those
obligations and the diseloswre+ulesand transparency rules,
subject to article 22 of the Market Abuse Regulation.

Securitised derivatives: Standard listing

Continuing obligations

Disclosure reles requirements and transparency rules

R Anissuer must comply with BFR21+te-DTR 27 the obligations referred
to under articles 17 and 18 of the Market Abuse Regulation as if it were an
issuer for the purposes of those obligations and the disctostrerutesand
transparency rules, subject to article 22 of the Market Abuse Regulation.

Miscellaneous Securities: Standard listing
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20.4 Continuing obligations

Disclosure rles requirements and transparency rules

20.4.5 R Anissuer must comply with BFR2+Hte-DTR 27 the obligations referred
to under articles 17 and 18 of the Market Abuse Regulation as if it were an
issuer for the purposes of those obligations and the disetostrerutesand
transparency rules, subject to article 22 of the Market Abuse Regulation.

App 1 Relevant definitions

App 1.1 Relevant definitions

, w efined, | g ol Codo.

connected person

efined i 0 96B2) of il ‘
(in DTR and LR in relation to a person
discharging managerial responsibilities
within an issuer) has the meaning given to

“person closely associated” in article
3(1)(26) of the Market Abuse Regulation.

dealing (in accordance with paragraph 2 of Schedule
2 to the Act (Regulated activities)) buying,
selling, subscribing for or underwriting
investments or offering or agreeing to do so,
either as a principal or as an agent,
including, in the case of an investment which
is a contract of insurance, carrying out the
contract.

disclosure guidance the guidance contained in DTR 1to 3
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disclosure rites
requirements

Grraccordance with-sections73ACh-and 7343 -of
theAer) rules relating to the disclosure-of
information inrespect of financial instruments
”}“ih h&‘e; bee;‘.aflﬁﬂ“ee‘ te H;*Ehﬂgl Orrarestared

trading-on-such-a-markethas-beenmade articles
17, 18 and 19 of the Market Abuse Regulation.

DTR

the Disclosure Rutes Guidance and Transparency
Rules sourcebook containing the disclosure +ules
guidance, transparency rules, corporate
governance rules and the rules relating to primary
information providers.

Listof " oside ink .

Market Abuse Regulation

Regulation (EU) No 596/2014 of the European

Parliament and of the Council of 16 April 2014 on
market abuse (market abuse regulation) and
repealing the Market Abuse Directive and
Commission Directives 2003/124/EC,
2003/125/EC and 2004/72/EC.

Model Cod he Model Codeof di  deal ) ..
setoutin R 9-Annex1t-
hibited period ofined] h-He)-of the Model-Code-
i ; ) Lt cted 1
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App 2.1

App 2.1.2
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Annual Financial Report for certain listed companies

9.8

Annual financial report

Additional information

9.8.6

R

In the case of a listed company incorporated in the United
Kingdom, the following additional items must be included in
its annual financial report:

)

a statement setting out all the interests (in respect of
which transactions are notifiable to the company under
DTR312R article 19 of the Market Abuse Regulation)
of each person who is a director of the listed company
as at the end of the period under review including:

9.8.6A

)

The effect of LR 9.8.6R(1) is that a listed company is
required to set out a 'snapshot' of the total interests of a
director and his or her connected persons, as at the end
of the period under review (including certain
information to update it as at a date not more than a
month before the date of the notice of the annual
general meeting). The interests that need to be set out
are limited to those in respect of which transactions fall
to be notified under the notification requirement for
PDMRs in BDFR312R article 19 of the Market Abuse
Regulation. Persons who are directors during, but not
at the end of, the period under review need not be
included.
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Annex L
Amendments to the Disclosure Guidance and Transparency Rules sourcebook (DTR)

In this Annex, underlining indicates new text and striking through indicates deleted text.

1 Introduction
1.1 Application and purpose (Disclosure rules guidance)
1.1.1 R

G

The disclosure requirements and the disclosure guidance apply to all

persons to whom the FCA is obliged to apply the provisions of the Market
Abuse Regulation relating to disclosure under article 22 of that Regulation.
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1.1.3

1.2

1.2.1

FCA 2016/31

Purpose

G

The purpose of the-diselosurerutes DTR 1, DTR 2 and DTR 3 is to
implement: provide guidance on aspects of the disclosure requirements.

@ icle-6-of the Merket Abuse-Directive:
2 i cles 2 and 3 of C ission Direetive-2003/124/EC: and
@) s cles S and 6.0f.C ission Directive 2004/72/EC.

FCA performing functions as competent authority

G

Other relevant parts of Handbook

[ Note: Other parts of the Handbook that may also be relevant to persons
to whom the-diselosure+ules the disclosure requirements and the
disclosure guidance apply include DEPP (Decision Procedure and
Penalties manual) and Chapter 9 of SUP (the Supervision manual). ]

The following Regulatory Guides are also relevant:
1. The Enforcement Guide (EG)
2. [intentionally blank]

[ Note: A list of regulated markets can be found on the FCA website. |

Modifying rules and consulting the FCA

[deleted]
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1.2.3

1.2.4

1.2.5
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®) .I | I“I he di e ' fication e

@ inelud ) ¢ ol d | ] Lication.
[deleted]

dispensation-or-modificationis-to-take-effeet: [deleted]

Early consultation with the FCA

G

An issuer, person discharging managerial responsibilities or connected
person should consult with the FCA at the earliest possible stage if they:

(1) are in doubt about how the disclosure rutes requirements apply in
a particular situation;-er.

@) derthat | corthe FC. y ”
modHy-arte-withtnthedisclosmrerutes: [deleted|

Where a disclosure ruterefers requirement or the disclosure guidance
refer to consultation with the FCA, submissions should be made in writing
other than in circumstances of exceptional urgency.

Address for correspondence

Note: The FCA's address for correspondence in relation to the disclosure
rules requirements and the disclosure guidance is:

Primary Market Monitoring

Enforcement and Markets Oversight Division
The Financial Conduct Authority

Canary Wharf

London E14 SHS
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1.3 Information gathering and publication
Information gathering

1.3.1 R

1.3.2 G  Ingatheringinformationunder DTRI3 R the FCA-maycontactthe
elephoe calls to and from the FCA may be

recorded for regulatory purposes. The FCA may also require the issuer,
person discharging managerial responsibilities, connected person or their

advisers to provide information in writing.

1.3.3 R & FheFEAmay—atanry HieTequire-aifssrerto-pablishsueh

1.3.4 R Ammw%m&s&take—alﬁe&smmbl&e&&te—e&s%&h&&m&m#efm&eﬂ—&

1.3.5 R

2003H24/ECT [deleted]

Notification when a RIS is not open for business

1.3.6 R If an issuer is required to notify information to a RIS at a time when a RIS
G is not open for business, it smust may distribute the information as soon as
—  possible to:

(1) not less than two national newspapers in the United Kingdom;

Page 101 of 119



1.3.8

1.4

1.4.1

1.4.2

1.4.3

1.4.4

1.4.5

FCA 2016/31

) two newswire services operating in the United Kingdom; and
3) a RIS for release as soon as it opens.

EnglishJanguage

R Fieati RIS that red-under the disel l ]
i ish- [deleted]

Suspension of trading

b offect £ b i 1 e if ¢l ]
i i i - [deleted]

[Note: article 23(2)(j) of the Market Abuse Regulation]

R If trading of an issuer's financial instruments is suspended, the issuer, any
G  persons discharging managerial responsibilities and any connected person
must continue to comply with all applicable disclosure +iles requirements.

R Ifthe FCAL o d . C trad c ; !
suspension-as-tt-considers-appropriate: [deleted]

G  Examples of when the FCA may require the suspension of trading of a
financial instrument include:

(1) if an issuer fails to make a-RES an announcement as required by
the diselosurerules Market Abuse Regulation within the
applicable time-limits which the FCA considers could affect the
interests of investors or affect the smooth operation of the market;
or

2) if there is or there may be a leak of inside information and the
issuer is unwilling or unable to issue an appropriate RES
announcement required by article 17 of the Market Abuse
Regulation within a reasonable period of time.

G  The decision-making procedures to be followed by the FCA when it:
@)) requires the suspension of trading of a financial instrument; or

2) refuses an application by an issuer to lift a suspension made-under
seetion-96C of trading of a financial instrument;

are set out in DEPP.
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1.5 Fees ;smarket-abusesafe-harbours and sanctions
Market-abuse-safe-harboeurs
1.5.2 R Purswanttosectonr HEAS ol the Avt—behwviourconformire-with-the

“ DR 25 R(Delayingdiselosure): [deleted]

Sanctions

1.5.3 G If the FCA considers that an issuer, a person discharging
managerial responsibilities or a connected person has breached
any of the disclosure +ules requirements it may, subject to the
provisions of the Act, impose on that person a financial penalty or
publish a statement censuring that person.

1A Introduction (Transparency rules)

1A.2 Modifying rules and consulting the FCA

1A.2.5 G  Where a transparency rule refers to consultation with the FCA,

submissions should be made in writing other than in circumstances of
exceptional urgency.

Address for correspondence

Note: The FCA's address for correspondence in relation to the diselosure
transparency rules is:

Primary Market Monitoring

Enforcement and Markets Oversight Division
The Financial Conduct Authority

Canary Wharf
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2.1.1

2.1.2

2.1.3

2.2

221

22.1A

22.2
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London E14 SHS

Disclosure and control of inside information by issuers
Introduction and purpose
Introduction

G Anissuer should be aware that matters that fall within the scope of this
chapter may also fall within the scope of:

(D the market abuse regime set out in seetionH-8-of the-Aet the
Market Abuse Regulation;

R Ian An issuer that is involved in a matter which also falls within the

G  scope of the Takeover Code t-mustnevertheless-comply-with should be
—  mindful of its obligations under this-chapter the Market Abuse Regulation.

Purpose
G  The purpose of this chapter is to:

(1) promote prompt and fair disclosure of relevant information to the

market; and [Note: Recital 24-Market Abuse-Directive}

2) set-out-speetfie give guidance on etreumstanees aspects relating to
disclosure of such information, including the circumstances
allowing delayed disclosure. when-anissuer-can-delay-publie

i TS . e :
| - ncid 111. _INote: Reei ]SESSEEfIEIES]

Disclosure of inside information

Requirement to disclose inside information

[Note: see DTR 6.3.2R, regarding the disclosure of inside information]

EU [article 17(1) of the Market Abuse Regulation|
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2.2.6
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possibleNeote:rArticle 2(2)2003H24/ECT [deleted]

o an .A a
v 5 a1o

Identifying inside information

G

0 Ind o the likelv price sienii  the it :

i cr | )  he w . ;.
[Note: article 7(4) of the Market Abuse Regulation]

2) In determining whether information would be likely to have a
significant effect on the price of financial instruments, an issuer
should be mindful that there is no figure (percentage change or
otherwise) that can be set for any issuer when determining what
constitutes a significant effect on the price of the financial
instruments as this will vary from issuer to issuer.

Thereasonable-investor-testrequiresan An issuer may wish to take

account of the following factors when considering whether the information
in question would be likely to be used by a reasonable investor as part of
the basis of his investment decisions:

(D to-take-into-account-that the significance of the information in
question will vary widely from issuer to issuer, depending on a
variety of factors such as the issuer's size, recent developments
and the market sentiment about the issuer and the sector in which
it operates; and

2) to-assune the likelihood that a reasonable investor will make
investment decisions relating to the relevant financial instrument
to maximise his economic self interest.

It is not possible to prescribe how the reasonable investor test will apply in
all possible situations. Any assessment shewtd may need to take into
consideration the anticipated impact of the information in light of the
totality of the issuer's activities, the reliability of the source of the
information and other market variables likely to affect the relevant
financial instrument in the given circumstances. However, information
which is likely to be considered relevant to a reasonable investor's decision
includes information which affects:

(D the assets and liabilities of the issuer;

2) the performance, or the expectation of the performance, of the
issuer's business;
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3) the financial condition of the issuer;
€)) the course of the issuer's business;
4) major new developments in the business of the issuer; or

(6) information previously disclosed to the market. Nete: Reeital-}+
2003/124EC]

2.2.8 G  The directors of the issuer should carefully and continuously monitor
whether changes in the circumstances of the issuer are such that an
announcement obligation has arisen under this-chapter article 17 of the
Market Abuse Regulation.

When to disclose inside information

2.2.9 G (D Subjeetto-the limited-ability-to-delayrelease-ofinside
7ot | .g’f. RIES, Wi .3; - L,
i ible- [deleted]

4) An issuer that is in any doubt as to the timing of announcements
required by-this-ehapter under the Market Abuse Regulation
should consult the FCA at the earliest opportunity.

Communication with third parties

2.2.10 G  The FCA is aware that many issuers provide unpublished information to
third parties such as analysts, employees, credit rating agencies, finance
providers and major shareholders, often in response to queries from such
parties. The fact that information is unpublished does not in itself make it
inside information. However, unpublished information which amounts to
inside information is only permitted to be disclosed in accordance with the

disclostre-rifes-and-an-iss#er-must-ensure-that-at-all times-it-acts-in

comphianee-with-this-chapter the requirements of the Market Abuse
Regulation.

2.3 Publication of information on internet site

[Note: article 17(1) of the Market Abuse Regulation, in relation to the period for
which an issuer must maintain on its website inside information which it is
required to disclose publicly; article 17(9) of the Market Abuse Regulation, in
relation to the maintenance of such information by issuers with financial
instruments admitted to trading on a SME Growth Market.]
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232

233

234

235

24

24.1

24.2

2.5

25.1

FCA 2016/31

[deleted]

R And hat inside int o is notified before.

el Iy with._publicat  such inside ink ) .
internetsite: [deleted]

ah? ho N 2} a
v, ool 5 7

i . W insideirk o that it red to.disel o RIS,
MNeterArticle- 6 -Market-Abuse-Pirectivel [deleted]

Equivalent information

R

; ol listed ] | 1 .
Nete:r-Article 2(4)2003124/EC] [deleted]

DTRL36R | . s rel ol blicind |
turisdiction: [deleted]

Delaying disclosure of inside information

Delaying disclosure
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254

EU

?Z

&
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hei o bl | Cdentialitv-of thatink o
HNete:rAttiele-6(2)and- B3y Market Abuse-Direetive] [deleted |

[article 17(4), (5) and (8) of the Market Abuse Regulation]

Legitimate interests and when delay will not mislead the public

I w

For the purposes of applying DTR251R; article 17 of the Market Abuse
Regulation, legitimate interests may, in particular, relate to the following

non-exhaustive circumstances:

2)

)

2)

decisions taken or contracts made by the management body of an
issuer which need the approval of another body of the issuer in
order to become effective, where the organisation of such an
issuer requires the separation between these bodies, provided that
a public disclosure of the information before such approval
together with the simultaneous announcement that this approval is
still pending would jeopardise the correct assessment of the

information by the public. Nete:-Article 3(1)2003424/EC]

PTR253RH DTR 2.5.3G(1) does not aHew envisage that an
issuer to will:

(a) delay public disclosure of the fact that it is in financial
difficulty or of its worsening financial condition and is
limited to the fact or substance of the negotiations to deal
with such a situation—An-iss#er-cannot; or

(b) delay disclosure of inside information on the basis that its
position in subsequent negotiations to deal with the
situation will be jeopardised by the disclosure of its
financial condition.

The legitimate interest described in P¥R253R2) DTR
2.5.3G(2) refers to an issuer with a dual board structure (e.g. a
management board and supervisory board if and to the extent that
decisions of the management board require ratification by the
supervisory board). An issuer with a unitary board structure
would be unable to take advantage of DFR253R2) DTR
2.5.3G(2) and, therefore, DR 2-53R2) DTR 2.5.3G(2) should

only be available to a very limited number of issuers in the
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2.5.5A

2.5.6

2.5.6A

2.5.7
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United Kingdom.

G  Anissuer should not be obliged to disclose impending developments that
could be jeopardised by premature disclosure. Whether or not an issuer
has a legitimate interest which would be prejudiced by the disclosure of
certain inside information is an assessment which must be made by the
issuer in the first instance. However, the FCA considers that, other than in
relation to impending developments or matters described in DFR2-53R
DTR 2.5.3G or BFR255AR article 17(5) of the Market Abuse

Regulation, there are unlikely to be other circumstances where delay
would be justified.

as-the-isstter- [deleted]

[Note: article 17(5) of the Market Abuse Regulation]

Selective disclosure

R . : : . : . : .

bleind : . onal disel anless DTR 251K
apphes—NoterArtete 633 MarketAbasePirectivet |deleted]

EU [article 17(8) of the Market Abuse Regulation)|

G ) . . . . o
. L f . ) f' IR .
1.5 | bating . o it d ) c 5
confidentiality: [deleted]

@) o o
: ] ” > b | 1 rofessi
or-duties—However-seleetive Selective disclosure cannot be made
to any person simply because they owe the issuer a duty of
confidentiality. For example, an issuer contemplating a major
transaction which requires shareholder support or which could
significantly impact its lending arrangements or credit-rating may
selectively disclose details of the proposed transaction to major
shareholders, its lenders and/or credit-rating agency as long as the
recipients are bound by a duty of confidentiality. An issuer may,
depending on the circumstances, be justified in disclosing inside
information to certain categories of recipient in addition to those
employees of the issuer who require the information to perform
their functions. The categories of recipient may include, but are
not limited to, the following:
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2.6

2.6.1

2.6.2

2.6.2A

2.6.3

2.6.4

2.7

2.7.1
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G  Selective disclosure to any or all of the persons referred to in DTR 2.5.7G
may not be justified in every circumstance where an issuer delays
disclosure in accordance with PFR251R article 17(4) and (5) of the
Market Abuse Regulation.

G Anissuer should bear in mind that the wider the group of recipients of
inside information the greater the likelihood of a leak which will trigger
full public disclosure of the information viaaRE under DR 262R
article 17(8) of the Market Abuse Regulation.

Control of inside information
Denying access to inside information

R An issuer must should establish effective arrangements to deny access to

G inside information to persons other than those who require it for the
exercise of their functions within the issuer. Neter-Astiele-3(2)
2003H24/ECH

Breach of confidentiality

R A | ol hic] ble public disel
| cidential Et] | side ind o [Nete: Atiel
3(2)2003H24/EC] [deleted]

EU [article 17(7) of the Market Abuse Regulation)|

G  If an issuer is relying on PFR253R article 17(4) or 17(5) of the Market
Abuse Regulation to delay the disclosure of inside information it should
prepare a holding announcement to be disclosed in the event of an actual

or likely breach of confidence. Such a holding announcement should
include the details set out in DTR 2.2.9G(2).

G  We recognise that an issuer may not be responsible for breach of BDLR
254R article 17(4) or 17(5) of the Market Abuse Regulation if a recipient
of inside information under PFR25IR article 17 of the Market Abuse
Regulation breaches his duty of confidentiality.

Dealing with rumours

G Where there is press speculation or market rumour regarding an issuer, the
issuer should assess whether a disclosure obligation arises under BFR
221R article 17(1) of the Market Abuse Regulation. To do this an issuer
will need to carefully assess whether the speculation or rumour has given
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2773

2.8

2.8.1

2.8.2

2.8.2A

2.8.3
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rise to a situation where the issuer has inside information.

G & Where-pressspectlationoramarket rumourislargely-aceurate

[N An-isster-that findsitselfin-the-cireumstances-deseribedHn
parasraph-(b-should-disclose-the-inside-informationin
geeordafeewHh-DFR 26 2Ruassoonaspossible: [deleted]

[Note: article 17(7) of the Market Abuse Regulation]

G  The knowledge that press speculation or market rumour is false is-net
likelyte may not amount to inside information. Evenif If it does amount
to inside information, the FCA expects that inrmest-efthese there may be
cases where an issuer would be able to delay disclosure ¢eften-indefinitely)
in accordance with PFR253R article 17(4) or 17(5) of the Market Abuse

Regulation.

Insider lists

Requirement to draw up insider lists

R And we-that itand +c bohalf oron

oceasional-basis—{NoterArticle 63 MarketAbuse Direetive} [deleted]

EU [article 18(1) of the Market Abuse Regulation|

Providing insider lists to the FCA on request

R Lﬂse+eq&ested—m+%%r&s%p¥e¥+d&ﬁe—the¥&4—&&seeﬂ—&&pess+b}%&ﬂ

Ameleééa%wke%bufe@%em;e-} | deleted |

EU [article 18(1)(c) of the Market Abuse Regulation]

Contents of insider lists

R Evervinsiderli L1 the followine information:
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2.8.4

2.8.4A

2.8.5

2.8.5A

2.8.6

2.8.7

2.8.8

EU
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Artiele 5(2)-2004/72/EC] [deleted]

[article 18(3) of the Market Abuse Regulation]

Maintenance of insider lists

R

1 | cide ik o [Note: Asticle 5(2
2004/72/EC] [deleted]

[article 18(4) of the Market Abuse Regulation]

[deleted]

[article 18(5) of the Market Abuse Regulation]

A | . i o ulii | ble for il
matntenance-ofinsider-lists- [deleted]

[Note: article 18(2) of the Market Abuse Regulation]

G

Eord € DTR 28 IR ani hould maintain a list of:
W : , hat i o o

il Eslmlﬁge*?&l contacts at-an Iethle* HH.HIS* Ela”f’l ?f y-acting on *Esl

who also have access to inside information about it |deleted|

[Note: article 18(1)(a) of the Market Abuse Regulation; article 18(2) of the

Market Abuse Regulation]
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2.8.10

3.1

3.1.1

3.12
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[deleted]

Acknowledgement of legal and regulatory duties

R Ani ket hat s |

. . eulati ¢ ek ing ion [Note: Article 565
i [deleted]

EU [article 18(2) of the Market Abuse Regulation|

R

EU [article 18(2) of the Market Abuse Regulation|

Transactions by persons discharging managerial responsibilities and their
connected persons

Purpose

G  This chapter sets-eut contains guidance on certain of the notification
obligations of issuers, persons discharging managerial responsibilities
and their connected persons under article 19 of the Market Abuse
Regulation, in respect of transactions conducted on their own account in
shares or debt instruments of the issuer, or derivatives or any other
financial instrument relating to those shares.

Notification of transactions by persons discharging managerial responsibilities
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2) An individual may be a "senior executive ef-such-anissuer", as
defined in article 3(1)(25)(b) of the Market Abuse Regulation,
irrespective of the nature of any contractual arrangements
between the individual and the issuer and notwithstanding the
absence of a contractual arrangement between the individual and
the issuer, provided the individual has regular access to inside
information relating, directly or indirectly, to the issuer and has
power to make managerial decisions affecting the future
development and business prospects of the issuer.

3.1.2B G The threshold above which the obligations under article 19(1) of the
Market Abuse Regulation will apply to the transactions of a particular
person discharging managerial responsibilities or connected person is set
out in article 19(8) of the Market Abuse Regulation.

3.1.3 R
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3.1.3A EU [article 19(6) of the Market Abuse Regulation]

Notification of transactions by issuers to a RIS

Page 114 of 119



FCA 2016/31
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3.1.5

[Note: article 19 (6) of the Market Abuse Regulation]
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Annex M

FCA 2016/31

Amendments to the Service Companies Guide (SERYV)

In this Annex, underlining indicates new text and striking through indicates deleted text.

1 Handbook requirements for service companies
1.2 Part of the Handbook applicable to service companies
1.2.2 G  Parts of the Handbook applicable to service companies

This table belongs to SERV 1.2.1G

Part of Handbook | Applicability to service companies
Business
standards
Market Conduct MAR | (Eode-of-marketeconduet
sourcebook (MAR) | Market Abuse), MAR 2 {price

stabtisingrules) (Stabilisation) and
MAR 4 (Endorsement of the

Takeover Code) apply to service
companies.

MAR 5 (Multilateral Trading
Facilities), MAR 6 (Systematic
Internalisers) and MAR 7 (Disclosure
of information on certain trades
undertaken outside a regulated
market or MTF) do not apply to
service companies.
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Annex N

Amendments to the General guidance on Benchmark Submission and Administration
(BENCH)

In this Annex, underlining indicates new text and striking through indicates deleted text.

2 Parts of the Handbook applicable to benchmark submission activity and

benchmark administration activity

2.1.2 G  Parts of the Handbook applicable to the regulated activities of providing
information in relation to a specified benchmark and administering a

specified benchmark.
Part of the Applicability to the regulated activities of
Handbook providing information in relation to a
specified benchmark and administering a
specified benchmark
Business Market Conduct | MAR 1 (Cede-of Market-Conduety
Standards Sourcebook (Market Abuse), MAR 2 (Stabilisation)
(MAR) and MAR 8 (Benchmarks) apply.
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Annex O

Amendments to the Financial Crime Guide (FC)

In this Annex, underlining indicates new text and striking through indicates deleted text.

Annex 1:

Common terms

This annex provides a list of common and useful terms related to financial
crime. It also includes references to some key legal provisions. It is for
reference purposes and is not a list of ‘defined terms’ used in the Guide.
This annex does not provide guidance on rules or amend corresponding
references in the Handbook’s Glossary of definitions.

Term

Meaning

Suspicious Transaction Report
(STR)

When applied to money laundering reporting, the term

‘Suspicious Transaction Report’ is used commonly outside

of the UK in place of ‘Suspicious Activity Report’. Both

terms have substantially the same meaning. Ia-the Uls-the
g E . L | f] ; ;. .

Suspicious Transaction and

Following implementation of the Market Abuse Regulation,

Order Report (STOR)

in the EU the term ‘Suspicious Transaction and Order
Report’ (STOR) is used in connection with market abuse

reporting.
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