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In December 2008, the FSA announced that it was investigating possible rule breaches 
following the announcement by The Carphone Warehouse plc of a director's share pledges as 
security for personal loans. Deal or no deal? On 9 January 2009, the FSA issued a notice 
confirming that grants of security over shares are regarded as dealings in shares and therefore 
subject to the disclosure requirements of the Disclosure & Transparency Rules (DTRs). 
 
The disclosure requirement 
Following uncertainty in the market, the FSA has expressly confirmed that grants of security 
over shares, by the creation of a security interest such as a mortgage, pledge or charge, are 
caught by the disclosure requirements in Chapter 3 of the DTRs. 
DTR 3.1.2 covers notification of transactions by persons discharging managerial responsibility 
(PDMRs) and their connected persons and DTR 3.1.4 covers notification of transactions by 
issuers to a RIS. The FSA acknowledges that Chapter 3 does not provide a definition of what 
is meant by the term "transaction", and that there was previously some debate amongst market 
practitioners on whether a share pledge would fall to be disclosed. 
 
Now that the FSA has clarified the position, PDMRs who have granted security over their 
shares should disclose this to their relevant companies for notification to the market as soon as 
possible. As an acknowledgement that the position has previously been unclear, the FSA has 
stated that in respect of notifications made by 23 January 2009, it does not intend taking 
enforcement action in respect of previous failures to notify the market of such grants of security. 
The disclosure obligation extends to connected persons of PDMRs and therefore charging of 
shares by those connected persons, such as family members or connected companies, should 
also be notified as soon as possible and within the FSA's grace period until 23 January 2009. 
All listed companies and their directors and PDMRs should therefore review their shareholdings 
in their companies and those of their connected persons to establish if there are any 
notifications required as a result of the charging of those shares. 

Model code 
The FSA has also expressly referred to the position under the Model Code (Annex 1 to Chapter 
9 of the Listing Rules), noting that it can "see no basis on which a director could have a 
legitimate excuse for not seeking clearance in advance where the company's securities are to 
be used as collateral for a financing transaction" and expects listed companies to deal with 
Model Code breaches by their directors. In respect of connected persons of PDMRs, the 



 

 
 
 
 
 
 
 
 



 

 

Non-text 
explanations for 
lawyers and clients 
 

(And all other readers) 



 

Help for authors; 
three thoughts…   
 
 



 

A few examples… 



 

 
 

Mostly text… …Mainly visual  
   

 



 

 



 

 
 
 
 



 



 



 

 
 
 
 



 

NTEs aren’t just  
for newsletters… 



 



 



 

What the firm  
can do… 
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Sell idea to authors 
(and test it with clients) 



 

Make  
it easy 
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Word templates 

Before-and-after 
examples 

Training/support 



 

 Start with  
text tables 
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Five text-table tips… 
 
Remember:  
MS Word doesn’t  
hate you  
 



 

 

 
 
 

 

Concerns Details Solution 

Concerns that website  
won’t be secure 
 

• Concerns that an external 
website won’t be secure. 

• This may encourage IT to 
veto the project. 

 

• Only have content on site that 
would be, or is on, public site. 

• Keep ‘comments’ function turned 
off, show a ‘send a comment’ 
email link instead. 

 

Mock-ups need to  
be convincing 
 

• Mock-ups need real copy or 
people can’t understand 
them. 

• Previous designers have 
shown mock-ups with Latin 
text… 

• …Always prompts jokes and 
causes confusion. 

 

• Only use real text in all mock-ups. 
• Use recent content wherever 

possible. 
 

Time required to learn  
new software 
 

• Lawyers always reluctant to 
learn new software. 

• Firm does not have right 
skills in-house to do training. 

 

• Show two or three lawyers how 
software works and let them try… 

• …and film and screen-record the 
meetings. 

• Take a train-a-trainer approach. 
• Get blog-firm to make video 

tutorials and put them on intranet. 
 

From this… 



 

 

 
 

Blog project: concerns are minor and are easy to fix 
 Concerns Details Solution 

Concerns with the idea of a blog site 
 

 
1. Concerns that  

website won’t  
be secure 

 

• Concerns that an external website 
won’t be secure. 

• This may encourage IT to veto  
the project. 

• Only have content on site that would be, 
or is on, public site. 

• Keep ‘comments’ function turned off, use 
‘comments’ email link instead. 

Concerns with practicalities of building and launching a blog site 
 
 2. Mock-ups need  

to be convincing 
 

• Mock-ups need real copy or people 
can’t understand them. 

• Previous designers used mock-ups 
with Latin text… 

• …Always prompts jokes/confusion. 

• Only use real text in all mock-ups. 
• Use recent content wherever possible. 
 

• Lawyers always reluctant to learn  
new software. 

• Show two or three lawyers how software 
works and let them have a go… Film 
and screen-record the meetings. 

3. Time required to  
learn new 
software 

 
• Firm does not have right skills in-

house to do training. 
• Train-a-trainer approach. 
• Get blog-firm to make a set of video 

tutorials and put them on your intranet. 

 

…to this 



 

 
Thank you* 
 
 
*More detailed tips on website 
  www.onethreefour.co.uk 
 




