MTS Portugal, Sociedade Gestora do Mercado Especial de Dívida Pública, SGMR, SA

CODE OF CONDUCT

Article 1

Object

1. The Code of conduct, passed in accordance with article 29 of Decree-Law 394/99, of October 13, lays down the rules of conduct applicable to MTS Portugal, Sociedade Gestora do Mercado Especial de Dívida Pública, SGMR, SA (hereinafter referred to as “MTS Portugal”) and to the parties intervening in the special market for public debt (“MEDIP”).

2. Parties intervening in MEDIP, as defined in article 3, are additionally ruled by the applicable regulations and by the Market Rules
 approved by the Board of Directors of MTS Portugal, which define market defence remedies and the terms in which securities negotiated in MEDIP can be traded, as well as the standards of diligence and professional aptitude that should be met in all activities of MEDIP’s management company.

Article 2

Definitions

For the purposes of this code, the following words or expressions shall have the following meanings:

a) “Code” shall mean the Code of Conduct of MTS Portugal;

b) “CVM” shall mean the Securities Code approved by Decree-Law 486/99, of 13 November ;

c) “CMVM” shall mean the Securities Market Commission.

Article 3

Scope

The provisions of this Code shall apply to and be binding upon:

a) Members of the boards of MTS Portugal and its employees;

b) Members of the market operated by MTS Portugal, as well as the members of their boards and their employees;

c) Any entities intervening in the market operated by MTS Portugal, or that might have clearance to the premises of that market or to systems operated by MTS Portugal, in what regards the duties connected with such intervention and access.

Article 4

Deontological rules

1 - The persons identified in article 3 above shall in their activities relating with MEDIP abide by the following deontological rules:

a) Act with loyalty and equity in the defence of the market’s integrity;

b) Act with such competence, care and diligence as required by and in the best interest and integrity of the market;

c) Efficiently hold and use the resources and procedures necessary to deliver their activities;

d) Appropriately report all useful information within the scope of the market’s operation and integrity;

e) Endeavour their best efforts to suppress all conflicts of interests and, when such conflicts cannot be avoided, assure that all intervening parties are treated with equity;

f) Comply with all regulations applicable to the exercise of their activities so as to promote in the best possible way the market’s integrity;

g) In particular respect and abide by this Code and the applicable rules of the CVM.

2 – The provisions contained in articles 304 to 314 of the CVM are applicable to the exercise of financial intermediation within the scope of  the MEDIP. 

Article 5

Professional Secrecy

1. MTS Portugal, the members of its boards, its employees and the persons that permanently or occasionally provide services to MTS Portugal are bound to keep full confidentiality and secrecy in what regards all facts and data that they become acquainted with or aware of in the exercise of their functions or in the rendering of their services.

2. The duty of confidentiality shall not cease with the end of employment or provision of services.

3. The facts and data comprised in the professional secrecy can only be disclosed in accordance with the law, notably to the CMVM.

Article 6

Members of the Board

Physical persons appointed members of the Board of Directors of MTS Portugal must assure, minding their proficiency and experience, high standards of prudence and efficiency in their management. 

Article 7

Disciplinary infractions

1. The persons and entities referred to in paragraphs a), b) and c) of article 3 of this Code are subject to the disciplinary power of MTS Portugal, that shall be exercised by the Board of Directors.

2. Any violation of duties established by law, notably the CVM, regulation or this Code and its annexes upon the persons and entities indicated in the preceding paragraph shall be deemed to constitute disciplinary infraction.

Article 8

Penalties

1. The penalties of admonition, suspension up to six months from MEDIP and exclusion from MEDIP shall be applicable to the disciplinary infractions referred to in the preceding article.

2. The disciplinary penalties applied shall be communicated to CMVM, and the penalties of suspension and exclusion may be the subject of appeal to the CMVM and from CMVM to the administrative courts. 

Article 9

Procedure

The application of penalties to disciplinary infractions shall follow the rules of procedure attached to this Code and which form a full part hereof.

Article 10

Crime, misdemeanour and tort

1. The provisions of articles 378 to 421 of the CVM, related to crimes, misdemeanour and torts, shall apply to the persons and entities mentioned in article 3 of this Code.

2. Whenever disciplinary infractions shall also involve tort, misdemeanour or crime, the board of directors of MTS Portugal shall report it to the competent authorities.

ANNEX  

RULES ON PROCEDURE FOR SUPERVISION AND SANCTIONS

Article 1 

Verification of regular course of trading

1. MTS Portugal shall monitor the market during the Trading Hours and verify compliance with the Market Rules. 

2. MTS Portugal may perform, among other things, the following activities:

a. Verify, through the System's information flow, compliance with the undertakings referred to in the Code of Conduct  and in the Market Rules and where doubts in this regard arise, shall promptly request clarification from the Participant involved, who shall supply such clarification in the shortest possible time;

b. Verify proper updating of the archives and procedures and all else necessary to the orderly conduct of trading;

c. Monitor the functioning of the System's technical structures and transmission networks;

d. Perform technical checks with regard to the anomalous nature of certain trades as per the Market Rules;

e. Handle incorrect price input in the entry of orders into the System, in the manner laid down in the Market Rules;

f. Require of Participants the provision of relevant data and information, as well as the transmission of relevant documents;

g. For the sole purpose of checking Participants' fulfilment of the undertakings as set out in the Code of Conduct  and in the Market Rules, carry out inspections at said participants' premises.

3. Other than what is necessary for computerised, screen-based trading and for the fulfilment of the provisions of the Market Rules, MTS Portugal shall keep confidential all information acquired in the course of its activities of managing and monitoring the market. Information available on the System can only be accessed via special passwords assigned by the company to the Participants.

Article 2

Proceedings for the application of sanctions

1. When the Board of Directors of MTS Portugal is of the reasoned opinion that a Participant has committed one of the types of conduct which can be sanctioned according to Article 8 of the Code of Conduct, it shall communicate to the participant a written notice describing the breach with which it is charged and inviting it to submit an explanation.

2. Within ten trading days (or five days if the breach is of the undertaking referred to in Article 13.1.b) of the Market Rules) of the communication of the notice referred to in paragraph 1, the Participant involved may file with the Board of Directors of MTS Portugal defensive briefs and documents and may ask to be heard. The Participant involved may request to the Board of Directors within that period a dully justified extension of the period for another equal period, which may not be unreasonably refused.

3. Once the filing deadline referred to in paragraph 2 has expired, the Wise Men Committee as defined in Article 3 below, having heard the Participant involved and/or its legal representatives, if the latter has so requested, and examined any defensive briefs and documents filed, shall propose to the Board of Directors of MTS Portugal one of the sanctions referred to in Article 8.1 of the Code of Conduct, if it considers that the breach of which the Participant is charged has in fact taken place; otherwise, it shall propose to the Board of Directors of MTS Portugal to declare the sanction proceeding concluded. The Board of Directors of MTS Portugal shall take the final reasoned decision within 30 days.

4.
The decision pursuant to paragraph 3 shall be communicated in writing to the Participant involved.

5.
A decision pursuant to paragraph 3 that orders the application of a sanction shall specify the form by which such decision shall be publicised, including always electronic notification through publication on the System. Such publicity can be omitted when the sanction applied is that of written censure. However, decisions cannot be publicised until appeal processes have been exhausted.

6.
Without applicability of the provisions in this Article and Article 3 below, in all cases in which it shall prove necessary in order to safeguard MEDIP and  the correct and reliable functioning of the System as well as in cases of special urgency when there are reasonable grounds to believe that a Participant has committed serious infractions or is in a state of suspected insolvency, the Board of Directors of MTS Portugal may order, as a precautionary measure, the immediate suspension of the Participant involved from trading. The period of precautionary suspension cannot ordinarily exceed twenty Trading Days. In any event, the preliminary suspension order referred to above shall cease to be effective upon the decision taken pursuant to paragraph 3 is communicated to the Participant.

7.
Save as provided by paragraph 6, sanctions take effect on the date on which they are notified to the Participant.

8. The Board of Directors of MTS Portugal, the members of the Wise Men Committee and any other person involved in proceedings for the application of sanctions shall keep confidential all information acquired during the proceedings.

Article 3

Adoption and enforcement of sanctions

1. The sanctions referred to in Article 8 of the Code of Conduct shall be adopted by the Board of Directors of MTS Portugal at the conclusion of the proceedings referred to in the same Article, after the opinion of the committee appointed by the Board (“the Wise Men Committee”). Such Committee shall be composed of a Chairman, two regular members and two alternates, appointed for a one year term, renewable, by the Board of Directors among persons who are independent and with demonstrated competence in matters of markets for financial instruments. The Board of Directors will delegate to this committee the powers required to accomplish  its tasks.

2. The Wise Men Committee shall vote its opinions by majority vote of its members. A member of such Committee, who holds an administrative, managerial or supervisory position with a Participant or is linked to a Participant by a consultancy relationship, shall be replaced by an alternate member in decisions or cases involving the conduct of such Participant.

3. The working rules of the Wise Men Committee shall be set by the Committee itself and approved by the Board of Directors.

4. The power to enforce sanctions referred to in Article 2 lies with the Board of Directors of MTS Portugal and can only be delegated to the Executive Board foreseen in the bye-laws of MTS Portugal.

5. The Board of Directors of MTS Portugal shall impose sanctions using non-discriminatory criteria, and taking into consideration the gravity and consequences of the offence, as well as the wilful misconduct or wilful neglect of the Participant.

6. The suspension of a Participant may not exceed six months.

7. The suspension shall be revoked when the reasons for it have been eliminated.

8. In any case sanctions shall not invalidate measures adopted by the authorities for the purposes of ensuring the execution of contracts still open.

Article 4

Automatic suspension from trading of Participants

Subject to the procedures set forth in Articles 2 and 3, the Board of Directors of MTS Portugal shall:

a. Without prejudice to the provisions of paragraph b and c below, when it shall ascertain the absence of the continuing fulfilment of even one of the conditions referred to in Articles 12.a and 13.1.a of the Market Rules, save for the undertakings referred to in Articles 4 and 5 of the Market Rules, automatically suspend the Participant from trading. 

b. Automatically suspend the Participant from trading, when it shall ascertain the absence of the continuing fulfilment of the undertakings referred to in Articles 4 and 5 of the Market Rules and proof of replenishment of net worth has not been provided to MTS Portugal pursuant to Articles 12.b and 13.1.c of the Market Rules, within three months from notification referred to in Article 2.1 of these Rules of Procedure. 

c. Shall automatically suspend a Participant who has been suspended from activity or from trading by the competent authorities. 

Article 5

Automatic exclusion of Participants

Subject to the procedures set forth in Article 2, the Company shall enforce automatic exclusion when:

a.
A Participant ceases to belong to the categories referred to in Article 3.1 of the Market Rules;

b.
A Participant is in a state of ascertained insolvency;


c.
A Participant has been suspended from trading pursuant to Article 4 of these Rules of Procedure, and six months have elapsed without having demonstrated the restoration of the undertakings referred to in Articles 3.2., and 4 or 5 of the Market Rules;

d. The competent authorities have adopted measures of exclusion from trading against a Participant.

� Market Rules included in annex.
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