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Recent reviews from the FCA 

Corporate governance disclosures and Delayed Disclosure of 

Inside Information notifications 

  

November 2020 

FCA Primary Market Bulletin 31 published 

The FCA have recently published Primary Market Bulletin 31 (PMB 31), their 

newsletter for primary market participants. PMB 31 contains links to two recent 

FCA reviews that will be of particular interest to listed companies, covering: 

• A review of listed companies’ compliance with the FCA’s rules relating to 

corporate governance disclosures; and 

• Delayed Disclosure of Information notifications.  

The latter review is relevant to all UK companies with traded securities that are 

subject to the Market Abuse Regulation. 

This update highlights key points from the two FCA reviews noted above. You can 

read PMB 31 in full by clicking on the link in the ‘useful links’ section below. 

Corporate governance disclosures by listed issuers 

The FCA has recently reviewed how listed companies comply with certain of its 

rules regarding corporate governance reporting. It looked at a sample of annual 

reports across several years for issuers across different listing segments and 

categories. 

The review identified several areas where the FCA felt corporate governance 

disclosures could be improved. Accordingly, the report sets out some suggestions 

as to how this might be achieved, together with some reminders of the rules.  

The FCA’s review has highlighted the following key areas for improvement: 

• Companies should consider whether, in making their statement of how 

they have applied the Principles of the UK Corporate Governance Code 

(Code), they have done so in a manner which enables shareholders to 

evaluate how the Principles have been applied, rather than merely 

stating that they have been applied. 

• Companies should consider including specific details of how they have 

applied the Principles in the relevant accounting period, using 

examples and cross-references where appropriate.  

• Avoid boilerplate disclosures that do not change from year to year. 

This can be done by including examples or cross references to 
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disclosures elsewhere in the annual report evidencing good corporate 

governance. 

• The FCA also felt that there could be an improvement in board diversity 

reporting across all the relevant listing categories reviewed.  

Review of delayed disclosure of inside information 

The review reminds issuers that where they have delayed disclosure of inside 

information as permitted under the Market Abuse Regulation (MAR), they must 

inform the FCA of such delay immediately after disclosing such information to the 

market (Article 17(4), MAR). There is sometimes confusion around this 

requirement, as the position in the UK is that, after consultation, the FCA decided 

that issuers should provide a written explanation of the delayed disclosure only 

where requested by the FCA. However, the FCA must still be informed of the 

delayed disclosure of inside information (DDII) using the prescribed online form 

and associated FCA guidance. 

One of the key issues coming out of this Review is that the FCA is concerned that 

there may be a lack of awareness of the obligation to submit DDII notifications, 

due to the relatively low number of notifications received during the review 

period.  

The review also highlights particular areas of concern in relation to the following 

areas: 

• Periodic financial information - issuers preparing periodic financial 

information should begin from the assumption that information relating to 

financial results could constitute inside information. If issuers wish, on 

their own responsibility, to delay disclosure of inside information, they 

must disclose that information to the public as soon as any of the 

conditions for the delay are no longer met and notify the FCA following 

that disclosure. 

• Unscheduled financial information - the FCA also noted a large 

disparity between the number of trading statements made by UK issuers 

during the period of the review and the instances of notifications of 

delayed disclosure of inside information in the same period. Again, this 

suggests there may be a lack of awareness of the obligation. 

• Director/board changes - the FCA will also be increasing its monitoring 

efforts in this area also due to the volume of notifications it received in 

this category, given that it is not a specified legitimate interest in the 

ESMA guidelines for the delay in disclosure of inside information. 

What next? 

• As regards corporate governance disclosures, the FCA notes that the 

Financial Reporting Council (FRC) is currently undertaking its own 

assessment of the quality of reporting against the Code. The FCA will work 

with the FRC to consider areas for improvement. It will also use the 

results of the review to inform its decisions about the deployment of 

future monitoring in this area. 

• As regards delayed disclosure of inside information, the FCA will be 

stepping up its monitoring in this area.  
 

https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32014R0596
https://www.fca.org.uk/publication/forms/delayed-disclosure-inside-information-form.pdf
https://www.fca.org.uk/publication/forms/delayed-disclosure-form-guide.pdf
https://www.esma.europa.eu/sites/default/files/library/2016-1478_mar_guidelines_-_legitimate_interests.pdf
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Useful links 

FCA Primary Market Bulletin 31 

Corporate Governance Disclosures by Listed Issuers 

Review of Delayed Disclosure of Inside Information  

 

https://www.fca.org.uk/publications/newsletters/primary-market-bulletin-31#lf-chapter-id-reviews
https://www.fca.org.uk/publication/primary-market/pmb-31-corporate-governance-disclosures-listed-issuers.pdf
https://www.fca.org.uk/publication/primary-market/pmb-31-review-delayed-disclosure-inside-information.pdf

