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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 Directive

2003/6/EC of the European Parliament and of the Council and Commission
Directives 2003/124/EC, 2003/125/EC and 2004/72/EC (Text with EEA relevance)

CHAPTER 2

INSIDE INFORMATION, INSIDER DEALING, UNLAWFUL DISCLOSURE
OF INSIDE INFORMATION AND MARKET MANIPULATION

Article 11

Market soundings

1 A market sounding comprises the communication of information, prior to the
announcement of a transaction, in order to gauge the interest of potential investors in a possible
transaction and the conditions relating to it such as its potential size or pricing, to one or more
potential investors by:

a an issuer;
b a secondary offeror of a financial instrument, in such quantity or value that the

transaction is distinct from ordinary trading and involves a selling method based on the
prior assessment of potential interest from potential investors;

c an emission allowance market participant; or
d a third party acting on behalf or on the account of a person referred to in point (a), (b)

or (c).

2 Without prejudice to Article 23(3), disclosure of inside information by a person
intending to make a takeover bid for the securities of a company or a merger with a company
to parties entitled to the securities, shall also constitute a market sounding, provided that:

a the information is necessary to enable the parties entitled to the securities to form an
opinion on their willingness to offer their securities: and

b the willingness of parties entitled to the securities to offer their securities is reasonably
required for the decision to make the takeover bid or merger.

3 A disclosing market participant shall, prior to conducting a market sounding,
specifically consider whether the market sounding will involve the disclosure of inside
information. The disclosing market participant shall make a written record of its conclusion
and the reasons therefor. It shall provide such written records to the [F1FCA] upon request. This
obligation shall apply to each disclosure of information throughout the course of the market
sounding. The disclosing market participant shall update the written records referred to in this
paragraph accordingly.

4 For the purposes of Article 10(1), disclosure of inside information made in the
course of a market sounding shall be deemed to be made in the normal exercise of a person’s
employment, profession or duties where the disclosing market participant complies with
paragraphs 3 and 5 of this Article.

5 For the purposes of paragraph 4, the disclosing market participant shall, before making
the disclosure:
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a obtain the consent of the person receiving the market sounding to receive inside
information;

b inform the person receiving the market sounding that he is prohibited from using that
information, or attempting to use that information, by acquiring or disposing of, for
his own account or for the account of a third party, directly or indirectly, financial
instruments relating to that information;

c inform the person receiving the market sounding that he is prohibited from using
that information, or attempting to use that information, by cancelling or amending an
order which has already been placed concerning a financial instrument to which the
information relates; and

d inform the person receiving the market sounding that by agreeing to receive the
information he is obliged to keep the information confidential.

The disclosing market participant shall make and maintain a record of all information
given to the person receiving the market sounding, including the information given
in accordance with points (a) to (d) of the first subparagraph, and the identity of the
potential investors to whom the information has been disclosed, including but not
limited to the legal and natural persons acting on behalf of the potential investor, and
the date and time of each disclosure. The disclosing market participant shall provide
that record to the [F1FCA] upon request.

6 Where information that has been disclosed in the course of a market sounding ceases
to be inside information according to the assessment of the disclosing market participant, the
disclosing market participant shall inform the recipient accordingly, as soon as possible.

The disclosing market participant shall maintain a record of the information given in
accordance with this paragraph and shall provide it to the [F1FCA] upon request.

7 Notwithstanding the provisions of this Article, the person receiving the market
sounding shall assess for itself whether it is in possession of inside information or when it ceases
to be in possession of inside information.

8 The disclosing market participant shall keep the records referred to in this Article for
a period of at least five years.

[F29 The FCA may make technical standards to determine appropriate arrangements,
procedures and record keeping requirements for persons to comply with the requirements laid
down in paragraphs 4, 5, 6 and 8.

10 The FCA may make technical standards to specify the systems and notification
templates to be used by persons to comply with the requirements established by paragraphs 4,
5, 6 and 8, particularly the precise format of the records referred to in paragraphs 4 to 8 and the
technical means for appropriate communication of the information referred to in paragraph 6 to
the person receiving the market sounding.]
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