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LISTING RULES (RELATED PARTY TRANSACTIONS) INSTRUMENT 2012 
 
 
Powers exercised 
 
A. The Financial Services Authority makes this instrument in the exercise of: 
 

(1) the following powers and related provisions in the Financial Services and 
Markets Act 2000 (“the Act”): 

(a) section 73A (Part 6 Rules);  
(b) section 138 (General rule-making power); and 
(c) section 156 (General supplementary powers); and 
 

(2) the other powers and related provisions listed in Schedule 4 (Powers 
exercised) of the Listing Rules. 

 
Commencement  
 
B. This instrument comes into force on 1 August  2012. 
 
Amendments to the Handbook 
 
C. The Glossary of definitions is amended in accordance with Annex A to this 

instrument.   
 
D. The Listing Rules sourcebook (LR) is amended in accordance with Annex B to this 

instrument. 
 

Citation 
 
E. This instrument may be cited as the Listing Rules (Related Party Transactions) 

Instrument 2012. 
 
 
 
By order of the Board 
26 July 2012 
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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. 
 

 

substantial 
shareholder 

(in LR) any person who is entitled to exercise or to control the 
exercise of 10% or more of the votes able to be cast on all or 
substantially all matters at general meetings of the company (or of any 
company which is its subsidiary undertaking or parent undertaking or 
of a fellow subsidiary undertaking of its parent undertaking). 
Disregard for this purpose any voting rights which such a person 
exercises (or controls the exercise of) independently in its capacity as 
bare trustee, investment manager, collective investment undertaking 
or a long term insurer in respect of its linked long term business if no 
associate of that person interferes by giving direct or indirect 
instructions, or in any other way, in the exercise of such voting rights 
(except to the extent any such person confers or collaborates with 
such an associate which also acts in its capacity as investment 
manager, collective investment undertaking or long term insurer) as 
defined in LR 11.1.4AR. 



FSA 2012/41 

Page 3 of 4 

Annex B 
 

Amendments to the Listing Rules sourcebook (LR) 
 
In this Annex, underlining indicates new text and striking through indicates deleted text. 
 
 

 Definition of “substantial shareholder” 

11.1.4A R In LR, a “substantial shareholder” means any person who is entitled to 
exercise, or to control the exercise of, 10% or more of the votes able to be 
cast on all or substantially all matters at general meetings of the company 
(or of any company which is its subsidiary undertaking or parent 
undertaking or of a fellow subsidiary undertaking of its parent 
undertaking).  For the purposes of calculating voting rights, the following 
voting rights are to be disregarded: 

  

(1) any voting rights which such a person exercises (or controls the 
exercise of) independently in its capacity as bare trustee, investment 
manager, collective investment undertaking or a long-term insurer 
in respect of its linked long-term business if no associate of that 
person interferes by giving direct or indirect instructions, or in any 
other way, in the exercise of such voting rights (except to the extent 
any such person confers or collaborates with such an associate 
which also acts in its capacity as investment manager, collective 
investment undertaking or long-term insurer); or 

  
(2) any voting rights which a person may hold (or control the exercise 

of) solely in relation to the direct performance, by way of business, 
of: 

    (a) underwriting the issue or sale of securities; or 

  
 (b) placing securities, where the person provides a firm 

commitment to acquire any securities which it does not place; 
or  

  
 (c) acquiring securities from existing shareholders or the issuer 

pursuant to an agreement to procure third-party purchases of 
securities; 

   and where the conditions in (i) to (iv) are satisfied: 

  
  (i) the activities set out in (2)(a) to (c) are performed in the 

ordinary course of business; 

  

  (ii) the securities to which the voting rights attach are held 
for a consecutive period of 5 trading days or less, 
beginning with the first trading day on which the 
securities are held; 
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  (iii) the voting rights are not exercised within the period the 

securities are held; and 

  

  (iv) no attempt is made directly or indirectly by the firm to 
intervene in (or attempt to intervene in) or exert (or 
attempt to exert) influence on the management of the 
issuer within the period the securities are held. 

 
 
Appendix 1.1   Relevant definitions 
 

substantial 
shareholder 

any person who is entitled to exercise or to control the exercise of 10% or more 
of the votes able to be cast on all or substantially all matters at general 
meetings of the company (or of any company which is its subsidiary 
undertaking or parent undertaking or of a fellow subsidiary undertaking of its 
parent undertaking). Disregard for this purpose any voting rights which such a 
person exercises (or controls the exercise of) independently in its capacity as 
bare trustee, investment manager, collective investment undertaking or a long 
term insurer in respect of its linked long term business if no associate of that 
person interferes by giving direct or indirect instructions, or in any other way, 
in the exercise of such voting rights (except to the extent any such person 
confers or collaborates with such an associate which also acts in its capacity as 
investment manager, collective investment undertaking or long term insurer) as 
defined in LR 11.1.4AR. 

trading day  a day included in the calendar of trading days published by the FSA at 
www.fsa.gov.uk. 
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