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MARKET ABUSE REGULATION INSTRUMENT (NO 2) 2016

Powers exercised

A. The Financial Conduct Authority makes this instrument in the exercise of the
following powers and related provisions in the Financial Services and Markets Act
2000 (the “Act”):

(D) section 73A (Part 6 rules);
2) section 137A (General rule-making power);
3) section 137Q (Price stabilising rules);
4) section 137T (General supplementary powers); and
&) section 139A (Guidance).
B. The rule-making powers listed above are specified for the purpose of section 138G(2)

(Rule-making instruments) of the Act.

Commencement

C. This instrument comes into force on 3 July 2016.

Amendments to the Handbook

D. The modules of the FCA’s Handbook of rules and guidance listed in column (1)
below are amended in accordance with the Annexes to this instrument listed in

column (2).
(D (2
Glossary of definitions Annex A
Market Conduct sourcebook (MAR) Annex B
Supervision manual (SUP) Annex C
Listing Rules sourcebook (LR) Annex D
Energy Market Participants Guide (EMPS) Annex E
Oil Market Participants (OMPS) Annex F
Notes
E. In the Annexes to this instrument, the “notes” (indicated by “Note:”) are included for

the convenience of readers but do not form part of the legislative text.

European Union Legislation

F. Although European Union legislation is reproduced in this instrument, only European
Union legislation reproduced in the Official Journal of the European Union is deemed
authentic.
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Citation

G. This instrument may be cited as the Market Abuse Regulation Instrument (No 2)
2016.

By order of the Board
23 June 2016
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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,
unless indicated otherwise.

Amend the following definitions as shown.

offer
?) i MAR 2 (Buy-bacl | Stabilisation cr
mviaton-to-makean-offer: [deleted]
offeror

[deleted]

Delete the following definitions.

allotment (as defined in Article 2 of the Buy-back and Stabilisation
Regulation) the process or processes by which the number of
relevant securities to be received by investors who have previously
subscribed or applied for them is determined.

ancillary stabilisation (as defined in Article 2 of the Buy-back and Stabilisation
Regulation) the exercise of an overallotment facility or of a
greenshoe option by investment firms or credit institutions, in the
context of a significant distribution of relevant securities,
exclusively for facilitating stabilisation activity.

Buy-back and Commission Regulation (EC) of 22 December 2003 implementing

Stabilisation the Market Abuse Directive as regards exemptions for buy-back

Regulation programmes and stabilisation of financial instruments (No
2273/2003).

buy-back programme  (as defined in Article 2 of the Buy-back and Stabilisation
Regulation) trading in own shares in accordance with Articles 19 to
24 of the PLC Safeguards Directive.

greenshoe option (as defined in Article 2 of the Buy-back and Stabilisation
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overallotment facility

relevant security

significant
distribution

time scheduled buy-
back programme
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Regulation) an option granted by the offeror in favour of the
investment firm(s) or credit institution(s) involved in the offer for the
purpose of covering overallotments, under the terms of which such
firm(s) or institution(s) may purchase up to a certain amount of
relevant securities at the offer price for a certain period of time after
the offer of the relevant securities.

(as defined in Article 2 of the Buy-back and Stabilisation
Regulation) a clause in the underwriting agreement or lead
management agreement which permits acceptance of subscriptions or
offers to purchase a greater number of relevant securities than
originally offered.

(1) (in MAR 2, when used with reference to the Buy-back and
Stabilisation Regulation) (in accordance with Article 2(6) of
the Buy-back and Stabilisation Regulation) transferable
securities which are admitted to trading on a regulated market
or for which a request for admission to trading on a regulated
market has been made, and which are the subject of a
significant distribution.

(2) (Otherwise in MAR 2) transferable securities

(as defined in Article 2 of the Buy-back and Stabilisation
Regulation) an initial or secondary offer of relevant securities,
publicly announced and distinct from ordinary trading both in terms
of the amount in value of the securities offered and the selling
methods employed.

(as defined in Article 2 of the Buy-back and Stabilisation
Regulation) a buy-back programme where the dates and quantities of
securities to be traded during the time period of the programme are
set out at the time of the public disclosure of the buy-back
programme.
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Annex B
Amendments to the Market Conduct sourcebook (MAR)

In this Annex, underlining indicates new text and striking through indicates deleted text,
unless otherwise indicated.

1 Market Abuse

1.10 Statutory exceptions

Behaviour that does not amount to market abuse

1.10.1 G (1)  Behaviour which conforms with articles 3-to-6-of the Buy-back-and
Stabilisation-Regulation{see- MAR - Annex1) article 5 of the Market

Abuse Regulation or with a directly applicable EU regulation made
under article 5 of the Market Abuse Regulation will not amount to
market abuse.

(2) SeeMAR 2 inrelationto-stabilisation- [deleted]

| deleted |

1 Annex Provisions of the Buy-back and Stabilisation Regulation relating to buy-back
1 programmes

1.1.1 G  Theecleetolarticle 8-of the Market-Abuse-Directive-and-secetionHIAS D)

1.1.2 G

feqaﬁemeﬂes—appl-ymg—te—a—pfepesed—b’dy—baele | deletedl
1.1.3

Page 5 of 26



FCA 2016/44

1.1.4

Page 6 of 26



FCA 2016/44

1.1.6
firms-concerned- [deleted]
1.1.7 G Article 19 ofthe PECSafegueards Directivetstmplementedn-Great
Hat i i - [deleted]
1.1.8 G  The FCA accepts as “adequatepublie-diselosure adequate public
disclosure’:
(1)  disclosure through a regulatory information service or otherwise in
accordance with Part 6 rules; or
(2)  the equivalent disclosure mechanism required to be used in relation to
the relevant trading venue.
1.1.9
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1.1.10 EU

1.1.11 G Whetheracaseofextremetowqtidity-existstor-the purposes-ofarticle
;;. f » b the EC 1 ek furtherindividual
siidance-on-cases-thatcome-withinartiele 5(3)- [deleted]

1.1.12 EU
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1.1.13 G

be-made-under-the-Part-6-Rules- [deleted]
1.1.14 G  Asticle 62y olthe Market Abuse-Directiverelerredto-martele 6-(eyof

o0 ation 1 mmplemente
1 3424% G 0 o

DUy

Kingdom-by-the Diselosure Ritesand-TranspareneyRutes: [deleted]
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2 Stabilisation
2.1 Application and purpose
Lieati
2.1.1 R This-chapterapphesto-everyfirm- [deleted]
2.1.2 G

[deleted]
2.1.3 R Thischapter:
H
) aps b firmls busi ed on Blis] .
the-United Kingdom [deleted]
2.14
2.1.5

Page 10 of 26



FCA 2016/44

sreater-confidence-ofinvestors-and-isswersin-the finanecial- markets—{Note:

Recttal H ool the Buv-Dack and Stabilisation Reeulationt |deleted|

2.1.6
2.2
2.2.1
222
223 b
abuse: [deleted]
224 G

The-effect-ofarticle 8-of the Market Abuse Direetive-and-seetion H8ALSHb)
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225
2.2.6
22.7
2.2.8
229
pecifiedundersection 138D
i ior)- [deleted]
23 Stabilisation under the Buy-back and Stabilisation Regulation
~onditi ; bilisation: |
2.3.1 EU - Table: Article 7 of the Buy-back and Stabilisation Regulation
Artiele 7
S onditi ; bilisat
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[deleted]

2.3.2 G  Article 8-of the MarketAbuse Directive-isimplemented-inthe United
Kinedom in section HSA)h) of the Act. [deleted]

[deleted]
T Lated " : bilisat

234 EU Table:Asticle 8-of- the Buy-backand Stabilisation Regulation

Artiele8
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2.3.6 G

2.3.7 G
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; ; [deleted]

2.3.8 G
2.3.9 G
stabilisation- [deleted]
Soecifi ) "

2.3.10 EU  Fable—Artiele 0ot the Buy-back-and-StabtisationReewkatton

[deleted]

Conditions for ancillary stabilisation

2.3.11 EU TablerArticle H-of the Buy-backand Stabtlisation Regulation
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2.3.12 G

LisationRe: ; [deleted]
2.3.13

24

24.1
24.2

243

244
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) article 93)doesnotapplhyand
4 artede Ythe phrase—orderor—doesnotapphy- [deleted|

; " ] ]. 1. ] "o ] ] . ] 1- ] ]'
i i i 4-4R- [deleted]

W "disel he mublic” is to be tal ol
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2  articleHHb)-and(d)-donotapply- [deleted]

2.5 The Price Stabilising Rules: overseas provisions

2.5.1 R

ey

A person who in any place outside the United Kingdom acts or
engages in conduct:

(a) for the purposes of stabilising stabilising the price of
investments,

(b) in conformity with the provisions specified in (2), (3) or (4); and

(c) inrelation to an offer which is governed by the law of a country
(or a state or territory in a country) so specified;

is to be treated for the purposes of seetion 3975} b)of the Aet
tmisleading statements-and-practices) section 89(3)(a) and section 90

(9)(b) of the Financial Services Act 2012 as acting or engaging in
conduct for that purpose and in conformity with the price stabilising
rules.

2.5.2 R A person who is treated under MAR 2.5.1R(1) as acting or engaging in
conduct in conformity with the price stabilising rules is also to be treated to
an equivalent extent as so acting or engaging for the purposes of:

2 Annex 1R

ey

[deleted]

List of specified exchanges (This is the list of other specified exchanges
referred to in MAR 2.2.1R(2))

s bod ket which i

s . . z
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Foekyo-StockExchange (FSE)

Foronto-Stock Exchange

[deleted]

TP 1 Transitional Provisions

2) Transitional Provisions for Price stabilising rules (Price Stabilising Rules)

L D
eted

wrttten concessions relating to pre-commencement provisions. [deleted]

Sch 5§ Rights of action for damages

Sch 5.2G | Chapter / Appendix | Section | Paragraph For
/ Private
Annex Person?

Removed

For other
person?

MAR 1 (no rules)
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Amendments to the Supervision manual (SUP)

In this Annex, underlining indicates new text and striking through indicates deleted text.

13A

13A
Annex 1G

Qualifying for authorisation under the Act

Application of the Handbook to Incoming EEA Firms

(1) Module of (2) Potential application to an (3) Potential
Handbook incoming EEA firm with application to an
respect to activities carried incoming EEA firm
on from an establishment of with respect to
the firm (or its appointed activities carried on
representative) in the United other than from an
Kingdom establishment of the
firm (or its appointed
representative) in the
United Kingdom
MAR
MAR 2 (Stabilisation) MAR 2 (Stabilisation)
PpHes 7 . f ? lortal
1 , 3 | L Sl .
. . ) . 8
OFFTES ’j . o I ) I
beheryi 8 ; o] . .
. | ” . . . S
l j’ bt 8
|EE§}E};. IE' com) | beheyi :
[deleted] )
accordanee-with
section HISASHa) of
theAerMarketabuse)
MAR 21 -andin
partielar MAR
+3R)- [deleted]
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Annex D
Amendments to the Listing Rules (LR) sourcebook

In this Annex, underlining indicates new text and striking through indicates deleted text.

5.6 Reverse takeovers

Target subject to the disclosure regime of another market

5.6.12 G  The FCA will generally be satisfied that there is sufficient publicly
available information in the market about the proposed transaction if the
target has securities admitted to an investment exchange or trading
platform that is not a regulated market and the issuer:

(1) confirms, in a form acceptable to the FFCA, that the disclosure
requirements in relation to financial information and inside
information of the investment exchange or trading platform on
which the target’s securities are admitted are not materially
different from the diselosurerequirementsunderDTR disclosure
requirements; and

14.3 Continuing obligations

Notifications relating to capital

14.3.18 R Where the shares are subject to an underwriting agreement a company may,

at its discretion and subject to DFR2—(Disclosure-and-control-ofinside
wnformation-by-issuers) the disclosure requirements and contents of DTR 2
delay notifying a RIS as required by LR 14.3.17R(7) for up to two business

days until the obligation by the underwriter to take or procure others to take
shares is finally determined or lapses. In the case of an issue or offer of
shares which is not underwritten, notification of the result must be made as
soon as it is known.

App 1 Relevant definitions

App 1.1 Relevant definitions

Page 23 of 26



FCA 2016/44

Page 24 of 26




FCA 2016/44

Annex E
Amendments to the Energy Market Participants Guide (EMPS)

In this Annex, underlining indicates new text and striking through indicates deleted text.

1 Special guide for energy market participants
1.2 Parts of the Handbook applicable to energy market participants
1.2.3 G  Applicability of parts of Handbook to energy market participants

This table belongs to EMPS 1.2.1G

Part of Handbook Applicability to energy market
participants

Business

standards
Market Conduct This applies. However MAR 2 (Price
sourcebook (MAR) | stabilisingrules Stabilisation) is
likely to be of only marginal
relevance to the business of an
energy market participant. MAR 5
(Multilateral Trading Facilities)
applies to an energy market
participant that operates an ATS.
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Amendments to the Oil Market Participants Guide (OMPS)

In this Annex, underlining indicates new text and striking through indicates deleted text.

1 Special guide for oil market participants
1.2 Parts of the Handbook applicable to oil market participants
1.2.2 G  Parts of the Handbook applicable to oil market participants

This table belongs to OMPS 1.2.1G

Part of Handbook Applicability to oil market
participants
Business
standards
Market Conduct This applies; however MAR 2 (Price
sourcebook (MAR) | stabilisingrules Stabilisation) is

likely to be of only marginal
relevance to the business of an oil
market participant. MAR 5
(Multilateral Trading Facilities)
applies to an oil market participant
that operates an ATS.
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