Pro formaCode waiver letter

[to be issued on the letterhead of the financial or legal adviser to the offeree
company]

(For use with the Code as revised on 19 April 2010)

Dear hame of shareholder, option holder, or holder dfastconvertible securities or
subscription rights if applicabfg

XYZ plc (“XYZ” or the “Company”)

We act for KYZ/its shareholdefsn connection with lhrief summary of transactipn
Further details ofthis transaction — define if appropridtare set out in Appendix A.

Ordinarily, the Takeover Code (the “Code”) wouldpBpto a transaction of this
nature. However, if all the shareholders of a canypagree, the Takeover Panel (the
“Panel”) may be prepared to grant a waiver fromQGlogle’s application to a particular
transaction. The purpose of this letter, therefardo ask all the shareholders in the
Company to agree to an application being madeedtinel for a waiver of the Code
in respect of the proposed transaction.

Brief details of the Panel, the Code and the ptmes given by the Code are
described belowBefore consenting to a waiver of the Code you may want to take
independent professional advice from an appropriate independent financial
adviser.

The Code

The Code is issued and administered by the PaX&Zis a company to which the
Code applies and its shareholders are accordingittesl to the protections afforded
by the Code.

The Code and the Panel operate principally to enthait shareholders are treated
fairly and are not denied an opportunity to de@dehe merits of a takeover and that
shareholders of the same class are afforded equivakatment by an offeror. The
Code also provides an orderly framework within whiekeovers are conducted. In
addition, it is designed to promote, in conjunctieith other regulatory regimes, the
integrity of the financial markets.

The General Principles and Rules of the Code

The Code is based upon a number of General Praxipthich are essentially
statements of standards of commercial behavioar.y&ur information these General
Principles are set out in Appendix B. The GenPBraiciples apply to all transactions
with which the Code is concerned. They are expik#s broad general terms and the

! References to shareholders throughout should be amended to imgtide holders or holders of
other convertible securities or subscription rights as apprdpria
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Code does not define the precise extent of, orlithgations on, their application.
They are applied by the Panel in accordance witkir tepirit to achieve their
underlying purpose.

In addition to the General Principles, the Codetaims a series of Rules, of which
some are effectively expansions of the Generalciiies and examples of their
application and others are provisions governing cifipe aspects of takeover
procedure. Although most of the Rules are expressadore detailed language than
the General Principles, they are not framed inri@eth language and, like the General
Principles, are to be interpreted to achieve thederlying purpose. Therefore, their
spirit must be observed as well as their lettehe Panel may derogate or grant a
waiver to a person from the application of a Rualeertain circumstances.

Giving up the protection of the Code

A summary of key points regarding the applicatibthe Code to takeovers generally
is set out in Appendix CYou are encouraged to read this information carefully

as it outlines certain important protections which you will be giving up if you
agreeto awaiver of the Code. Your attention is drawn in particular tkely points in
relation to the actual transaction proposed, inchglany which would otherwise not
comply with the Code

Compliance with the Code inevitably imposes timastmaints and additional costs.
The board of directors dYZ(the “Board”) believes that in respect of the saction
described in Appendix A these costs and constraanés likely to outweigh the
advantages to all partiesDdtails of any other arguments in support of wagvthe
Code to be included hdre Therefore, if all shareholders agree, we wiply to the
Panel on behalf oftlfie Board/shareholders as appropripter a waiver from the
Code for the proposed transaction. If you agrethdéoapplication for a waiver being
made please sign overleaf and return this letitemid.

Yours faithfully
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To:  TheTakeover Panel
[, the undersigned, confirm that | am a sharehaldéne Company.

| have read the attached letter and its appendindsin particular | have noted the
General Principles and the relevant provisions hef Code. Having taken such
independent professional advice as | believe nacgskconsent to the waiver of the
Code in respect of the transaction described ineAdpx A.

mmmmmmnnnnne Signaure

—mmmmmmeeee- Name(print in BLOCK CAPITALS)

[N.B. if signing on behalf of a trust, company or othémnitr body the
signatory should make it clear that this is theg}as

S —— Date

You should ensure that this letter together wihaitached appendices are all returned
to [the senddrfor onward transmission to the Panel (your retshould include,
therefore, pages 1 t®]). You are encouraged to keep a copy for youonas.

Practice notes (for information only and not toibeluded in the final letter)

. The waiver letter should be drafted and issued tighadvisers to the offeree
company or its shareholders, and not by advisetheoofferor.

. Shareholders should be givesufficient time to consider waiving the
protections afforded by the Code (and to take amdependent professional
advice). The Executive considers that shareholdboaild normally be given
a minimum of daysin this regard.

. Advisers should note that a waiver will only be gead if all shareholders
consent in writing in the form set out in the poonfia.

. Signatures pursuant to @ower of attorneyare not normally acceptable — the
signature of the registered shareholder is required

. In the first instance the advisers requesting tla&ver on behalf of the board
should collect the letters returned by shareholderthe originals of these
should be forwarded to the Executive only whenrapete set is available.

. Advisers should note that a waiver will only beeetive when all the
shareholders have replied in the affirmative, thiters have been reviewed by
the Executive, and a member of the Executive hasacted the adviser
concerned in order to confirm the grant of the veaiv Confirmation will be
given by telephone only.
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APPENDIX A

Details of the transaction

Details of the proposed transaction should be idetli here in order to provide
sufficient information to shareholders for themnmake an informed decision with
regard to a waiver of the Codelt should be noted that the Executive will not
normally grant a waiver in respect of a transactidar which terms have not been
substantially agreed — it will therefore not be agtable for the Appendix to refer to
matters “to be agreed” or similar or, for exampleo documents containing

“standard terms and conditions”.

The following is a guide to what might be expected:

(@) where the Code company is to be acquired by angthey:

(b)

the aggregate consideration proposed and what farmvill take (e.g.
cash/loan notes/shares in the offeror);

the consideration per share;

if it is proposed that any element of the consitlerawill be deferred, the
basis on which this is proposed (including fullalkst of any formula to
determine the amount payable);

likewise, if it is proposed that any element of stderation will be
withheld (e.g. to cover potential warranty claimg)e basis on which this
is proposed;

likewise, if it is proposed that any element of tdomsideration differs
between shareholders this should be fully disclpsed

if the acquisition is to be made by way of a sald purchase agreement,
an outline of its principal terms other than thadeove. In particular, the
main warranties and indemnities to be sought frdme shareholders
should be disclosed, whether there is any cap enpibtential liability
under such warranties and indemnities (and the twarof that cap), and
whether those warranties or indemnities differ esw shareholders;

if the acquisition is to be made by way of an oféer outline of its terms
other than those above, including the conditiortadting to the offer and
an indication of the likely timetable; and

an outline explanation of any special arrangemdigsveen the acquirer
and any shareholders, other than the proposed densiion as set out
above (c.f. Rule 16.1). This might include detailsservice contracts,
option schemes or other incentive arrangementsdtained management
(c.f. Rule 16.2).

where the transaction with regard to the Code comypaould generally fall
within the remit of the Code (e.g. an acquisitidrsloares or interests in shares
which would otherwise breach Rule 9, or an issueet shares which would
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otherwise require a waiver of Rule 9 under Appentlbof the Code (a
“whitewash”)):

full details of transaction;

- an outline of the intentions of the new controllend background
information on that person;

- the resultant percentage interests in shares of pesson who would
otherwise breach a Code threshold (e.g. acquireergdts in shares
carrying 30% or more of the voting rights of thengmany) and the
resulting continuing Code implications;

- the price at which any shares or interests in skaee being transferred
(and the Code implications which would otherwisise);

- the ability of the new controller to pass or blookdinary or special
resolutions of the company (if applicable); and

further details as appropriate.

Advisers should note that the above suggestions rmse comprehensive —
shareholders should be given sufficient informationorder for them to make an
informed decision as to whether to agree to a wabf¢he Code. In order to do this,
it is essential that they fully understand the piced and commercial implications of
giving up the protections afforded by the Code.e Tact that certain shareholders
may be intimately involved in the negotiation dfansaction is not a substitute for
full disclosure in this letter.

The Panel will not approve the sending of waivetels to shareholders if it

considers that the information provided in drafinadequate — this inevitably results
in delay and it is therefore advisable to provid# information at the outset.
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APPENDIX B

The General Principles of the Code

1.

All holders of the securities of an offeree camp of the same class must be
afforded equivalent treatment; moreover, if a perssquires control of a
company, the other holders of securities must beepted.

The holders of the securities of an offeree comypmust have sufficient time
and information to enable them to reach a propeftyrmed decision on the
bid; where it advises the holders of securitie® Hoard of the offeree
company must give its views on the effects of impatation of the bid on
employment, conditions of employment and the lacetiof the company’s
places of business.

The board of an offeree company must act inrtezests of the company as a
whole and must not deny the holders of securitiesopportunity to decide on
the merits of the bid.

False markets must not be created in the se=udf the offeree company, of
the offeror company or of any other company coneery the bid in such a
way that the rise or fall of the prices of the sd@s becomes artificial and the
normal functioning of the markets is distorted.

An offeror must announce a bid only after emsuthat he/she can fulfil in
full any cash consideration, if such is offeredd aifter taking all reasonable
measures to secure the implementation of any ¢gperof consideration.

An offeree company must not be hindered in thedact of its affairs for
longer than is reasonable by a bid for its se@giti
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APPENDIX C
Detailed application of the Code

The following is a summary of key provisions of tBede which apply to transactions
to which the Code appliesYou should note that, by agreeing to a waiver of the
Code, you will be giving up the protections afforded by the Code.

Equality of treatment

General Principle 1 of the Code states that altiéwsl of securities of an offeree
company of the same class must be afforded equivatatment. Furthermore, Rule
16 requires that, except with the consent of theeRapecial arrangements may not
be made with certain shareholders in the Compaltfyeife are favourable conditions
attached which are not being extended to all sludders. Petails of any potential
breaches of General Principle 1 or Rule 16 shoutdificluded in the body of the
letter. Note that any proposal which would conséta breach of General Principle 1
or Rule 16 should be discussed with the Panel wvaade and may cause the Panel to
refuse to grant a waiver of the Cople.

Information to shareholders

General Principle 2 requires that holders of séiegriof an offeree company must
have sufficient time and information to enable thwmreach a properly informed
decision on a bid. In support of the latter regument Rule 24 requires that a
document setting out an offer must deal in detath warious matters, including the
following:

(@) full details of the terms and conditions of theeoff

(b) the offeror's strategic plans for the offeree compaand their likely
repercussions on employment and the locationseobtferee company’s places
of business;

(c) detailed financial information regarding the offenacluding a statement of net
assets, the names of its directors, the naturts dfuisiness and its financial and
trading prospects;

(d) detailed financial information on the offeree compé#or the past three years;
(e) adescription of how the offer is to be financed #re source of the finance;

(f) appropriate details of interests and recent deslimghe securities of the offeror
and the offeree company by relevant parties;

(g) details of any special arrangements between tlerarfor any person acting in
concert with it and any of the directors, receméchors, shareholders or recent
shareholders of the offeree company having any ediion with or dependence
upon the offer;

(h) certain Code requirements relating to acceptancesthe offer, timing

obligations, restrictions on offerors and provisioconferring rights on
shareholders in the offeree company;
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(i) confirmation by an appropriate third party thatowses are available to the
offeror sufficient to satisfy any cash paymentserrttie offer;

() a statement as to whether or not any securitiegi@chunder the offer will be
transferred to any other persons; and

(k) a statement to the effect that, except with thesenhof the Panel, settlement of
the consideration to which any shareholder is ledtitinder the offer will be
implemented in full in accordance with the termgsh# offer without regard to
any lien, right of set-off, counterclaim or otharatogous right to which the
offeror may otherwise be entitled.

The opinion of the offeree board and independewicad

The board of the offeree company is required byeRaill of the Code to obtain
competent independent advice on an offer and thstance of such advice must be
made known to its shareholders. Rule 25.1 requimes the board of the offeree
company must circulate its opinion on the offer arsdreasons for forming that

opinion.  That opinion must include the board’'s wse on: the effects of

implementation of the offer on all the company’'senests, including, specifically,

employment; and on the offeror’s strategic planstfe offeree company and their
likely repercussions on employment and the locatimfithe offeree company’s places
of business.

The circular from the offeree company must alsol déth the following matters
(although in a recommended situation this infororatis usually contained in the
same document as the offeror’s information):

(a) appropriate details of interests and recent deslimghe securities of the offeror
and the offeree company by relevant parties;

(b) whether the directors of the offeree company intenadccept or reject the offer
in respect of their own beneficial shareholdingg] a

(c) asummary of the principal contents of each mdtedatract entered into by the
offeree company and its subsidiaries during theéogdebeginning two years
before the offer was announced.

Rule 20.1 states that information about the comgsamivolved in the offer must be
made equally available to all offeree company dha@lders as nearly as possible at
the same time and in the same manner.

Any major departures from the Code should be erpthin the body of the letter.
Note: advisers may need to amend these notedléctrether provisions of the Code

which arise in other circumstances, for example ieteecircular to shareholders in
respect of a whitewash would otherwise be required.
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