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1.7.09  

INTRODUCTION CONTINUED

14 ISLE OF MAN

Chapter 1 of Part 28 of the Act has been extended to the Isle of Man with
certain modifications by The Companies Act 2006 (Extension of Takeover
Panel Provisions) (Isle of Man) Order 2008 (as amended by The Companies
Act 2006 (Extension of Takeover Provisions) (Isle of Man) Order 2009). The
rules set out in the Code have statutory effect in the Isle of Man by virtue of
these Orders. 

15 JERSEY

The Panel has been appointed by the Companies (Appointment of Takeovers
and Mergers Panel) (Jersey) Order 2009 made under Article 2 of the
Companies (Takeovers and Mergers Panel) (Jersey) Law 2009 (the �Jersey
Law�), to carry out certain regulatory functions in relation to takeovers and
mergers under Jersey law. The rules set out in the Code have statutory effect
in Jersey by virtue of the Jersey Law and the Jersey Law contains provisions
equivalent to the sections of the Act referred to in section 9(b), the second
paragraph of section 10, section 10(d) and section 12 of the Introduction.

16 GUERNSEY

The Panel has been appointed under the Companies (Guernsey) Law, 2008
(the �Guernsey Law�) to carry out certain regulatory functions in relation to
takeovers and mergers under Guernsey Law. The rules set out in the Code
have statutory effect in Guernsey by virtue of the Guernsey Law and the
Guernsey Law contains provisions equivalent to the sections of the Act
referred to in section 9(b), the second paragraph of section 10, section 10(d)
and section 12 of the Introduction.

u06977_02_SEC_A.qxp:u06977  23/6/09  10:13  Page 23



B1

30.3.09

GENERAL PRINCIPLES

1. All holders of the securities of an offeree company of the same
class must be afforded equivalent treatment; moreover, if a person
acquires control of a company, the other holders of securities must be
protected.

2. The holders of the securities of an offeree company must have
sufficient time and information to enable them to reach a properly
informed decision on the bid; where it advises the holders of securities,
the board of the offeree company must give its views on the effects of
implementation of the bid on employment, conditions of employment
and the locations of the companyʼs places of business.

3. The board of an offeree company must act in the interests of the
company as a whole and must not deny the holders of securities the
opportunity to decide on the merits of the bid.

4. False markets must not be created in the securities of the offeree
company, of the offeror company or of any other company concerned
by the bid in such a way that the rise or fall of the prices of the
securities becomes artificial and the normal functioning of the markets
is distorted.

5. An offeror must announce a bid only after ensuring that he/she can
fulfil in full any cash consideration, if such is offered, and after taking
all reasonable measures to secure the implementation of any other type
of consideration.

6. An offeree company must not be hindered in the conduct of its
affairs for longer than is reasonable by a bid for its securities.
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DEFINITIONS

Acting in concert

This definition has particular relevance to mandatory offers and further
guidance with regard to behaviour which constitutes acting in concert is given
in the Notes on Rule 9.1.

Persons acting in concert comprise persons who, pursuant to an agreement
or understanding (whether formal or informal), co-operate to obtain or
consolidate control (as defined below) of a company or to frustrate the
successful outcome of an offer for a company. A person and each of its
affiliated persons will be deemed to be acting in concert all with each other
(see Note 2 below).

Without prejudice to the general application of this definition, the following
persons will be presumed to be persons acting in concert with other persons
in the same category unless the contrary is established:—

(1) a company, its parent, subsidiaries and fellow subsidiaries, and their
associated companies, and companies of which such companies are
associated companies, all with each other (for this purpose ownership or
control of 20% or more of the equity share capital of a company is regarded
as the test of associated company status);

(2) a company with any of its directors (together with their close relatives
and related trusts);

(3) a company with any of its pension funds and the pension funds of any
company covered in (1);

(4) a fund manager (including an exempt fund manager) with any investment
company, unit trust or other person whose investments such fund manager
manages on a discretionary basis, in respect of the relevant investment
accounts;

(5) a connected adviser with its client and, if its client is acting in concert
with an offeror or with the offeree company, with that offeror or with that
offeree company respectively, in each case in respect of the interests in
shares of that adviser and persons controlling#, controlled by or under the
same control as that adviser (except in the capacity of an exempt fund
manager or an exempt principal trader); and

(6) directors of a company which is subject to an offer or where the directors
have reason to believe a bona fide offer for their company may be imminent.
(See Note 5 on this definition.)

#See Note at end of Definitions Section.
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DEFINITIONS CONTINUED

NOTES ON ACTING IN CONCERT

1. Break up of concert parties

Where the Panel has ruled that a group of persons is acting in concert, it will
be necessary for clear evidence to be presented to the Panel before it can be
accepted that the position no longer obtains.

2. Affiliated persons

For the purposes of this definition an ʻʻaffiliated personʼʼ means any
undertaking in respect of which any person:

(a) has a majority of the shareholders  ̓or members  ̓voting rights;

(b) is a shareholder or member and at the same time has the right to appoint
or remove a majority of the members of its board of directors;

(c) is a shareholder or member and alone controls a majority of the
shareholders  ̓ or members  ̓ voting rights pursuant to an agreement entered
into with other shareholders or members; or

(d) has the power to exercise, or actually exercises, dominant influence or
control.

For these purposes, a personʼs rights as regards voting, appointment or
removal shall include the rights of any other affiliated person and those of any
person or entity acting in his own name but on behalf of that person or of any
other affiliated person.

3. Underwriting arrangements

The relationship between an underwriter (or sub-underwriter) of a cash
alternative offer and an offeror may be relevant for the purpose of this
definition. Underwriting arrangements on armsʼ length commercial terms
would not normally amount to an agreement or understanding within the
meaning of acting in concert. The Panel recognises that such underwriting
arrangements may involve special terms determined by the circumstances,
such as weighting of commissions by reference to the outcome of the offer.
However, in some cases, features of underwriting arrangements, for example
the proportion of the ultimate total liability assumed by an underwriter, the
commission structure or the degree of involvement of the underwriter with the
offeror in connection with the offer, may be such as to lead the Panel to
conclude that a sufficient level of understanding has been created between
the offeror and the underwriter to amount to an agreement or understanding
within the meaning of acting in concert. In cases of doubt, the Panel should
be consulted.
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DEFINITIONS CONTINUED

NOTES ON ACTING IN CONCERT continued

4. Ot     her statutory or regulatory provisions

This definition applies only in respect of the relevant provisions of the Code.
Any Panel view expressed in relation to ʻ̒ acting in concertʼ̓  can only relate to
the Code and should not be taken as guidance on the interpretation of any
other statutory or regulatory provisions.

5. Standstill agreements

Agreements between a company, or the directors of a company, and a
person which restrict that person or the directors from either offering for, or
accepting an offer for, the shares of the company or from increasing or
reducing the number of shares in which he or they are interested, may be
relevant for the purpose of this definition. In cases of doubt, the Panel should
be consulted.

6. Consortium offers

Investors in a consortium (eg through a vehicle company formed for the
purpose of making an offer) will normally be treated as acting in concert with
the offeror. Where such an investor is part of a larger organisation, the Panel
should be consulted to establish which other parts of the organisation will
also be regarded as acting in concert.

Where the investment in the consortium is, or is likely to be, 10% or less of
the equity share capital (or other similar securities) of the offeror, the Panel
will normally be prepared to waive the acting in concert presumption in
relation to other parts of the organisation, including any connected fund
manager or principal trader, provided it is satisfied as to the independence of
those other parts from the investor. Where the investment is, or is likely to be,
more than 10% but less than 50%, the Panel may be prepared to waive the
acting in concert presumption in relation to other parts of the organisation
depending on the circumstances of the case. (See also Connected fund
managers and principal traders in the Definitions Section and Rule 7.2.)

7. Pension funds

The presumption that a company is acting in concert with any of its pension
funds will normally be rebutted if it can be demonstrated to the Panelʼs
satisfaction that the assets of the pension fund are managed under an
agreement or arrangement with an independent third party which gives such
third party absolute discretion regarding dealing, voting and offer acceptance
decisions relating to the fund. Where, however, the discretion given is not
absolute, the presumption will be capable of being rebutted, provided that the
pension fund trustees do not exercise any powers they have retained to
intervene in such decisions.
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DEFINITIONS CONTINUED

NOTES ON ACTING IN CONCERT continued

8. Sub-contracted fund managers

Where a fund manager sub-contracts discretionary management of funds to
another independent fund manager, the Panel will normally regard those
funds as controlled by the latter if the discretion regarding dealing, voting and
offer acceptance decisions relating to the funds, originally granted to the fund
manager, has been transferred to the sub-contracted fund manager and
presumption (4) will apply to the sub-contracted fund manager in respect of
those funds. This approach assumes that the sub-contracted fund manager
does not take instructions from the beneficial owner or from the originally
contracted manager on the dealings in question and that fund management
arrangements are not established or used to avoid disclosure.

9. Irrevocable commitments

A person will not normally be treated as acting in concert with an offeror or
the offeree company by reason only of giving an irrevocable commitment.
However, the Panel will consider the position of such a person in relation to
the offeror or the offeree company (as the case may be) in order to determine
whether he is acting in concert if either:

(a) the terms of the irrevocable commitment give the offeror or the offeree
company (as the case may be) either the right (whether conditional or
absolute) to exercise or direct the exercise of the voting rights attaching to the
shares or general control of them; or

(b) the person acquires an interest in more shares.

The Panel should be consulted before the acquisition of any interest in
shares in such circumstances.

Associate

This definition has particular relevance to disclosure of dealings under
Rule 8.

It is not practicable to define associate in terms which would cover all the
different relationships which may exist in an offer. The term associate is
intended to cover all persons (whether or not acting in concert) who directly
or indirectly are interested or deal in relevant securities of an offeror or the
offeree company in an offer and who have an interest or potential interest,
whether commercial, financial or personal, in the outcome of the offer.

Without prejudice to the generality of the foregoing, the term associate will
normally include the following:—

(1) an offerorʼs or the offeree companyʼs parent, subsidiaries and fellow
subsidiaries, and their associated companies, and companies of which such
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DEFINITIONS CONTINUED

companies are associated companies (for this purpose ownership or control
of 20% or more of the equity share capital of a company is regarded as the
test of associated company status);

(2) connected advisers and persons controlling#, controlled by or under the
same control as such connected advisers;

(3) the directors (together with their close relatives and related trusts) of an
offeror, the offeree company or any company covered in (1);

(4) the pension funds of an offeror, the offeree company or any company
covered in (1);

(5) any investment company, unit trust or other person whose investments
an associate manages on a discretionary basis, in respect of the relevant
investment accounts;

(6) an employee benefit trust of an offeror, the offeree company or any
company covered in (1); and

(7) a company having a material trading arrangement with an offeror or the
offeree company.

Cash acquisitions

Acquisit   ions for cash include contracts or arrangements where the
consideration consists of a debt instrument capable of being redeemed in
less than 3 years.   

Competition reference period

Competition reference period means the period from the time when an
announcement is made of the referral of an offer or possible offer to the
Competition Commission or of the initiation of proceedings by the European
Commission under Article 6(1)(c) of Council Regulation 139/2004/EC, until
the time of: 

(a) an announcement of clearance (including clearance subject to
conditions) or prohibition by the Competition Commission or the Secretary of
State, as appropriate; or 

(b) the issuance of a decision under Article 8(1), Article 8(2) or Article 8(3) of
the said Council Regulation; or

(c) the expiry of the time limits set out in Article 10(3) of the said Council
Regulation with no decision having been issued by the European
Commission and the offer being deemed compatible with the common market
under Article 10(6).

#See Note at end of Definitions Section.
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DEFINITIONS CONTINUED

Connected adviser

Connected adviser normally includes only the following:

(1) in relation to the offeror or the offeree company:

(a) an organisation which is advising that party in relation to the offer;
and

(b) a corporate broker to that party;

(2) in relation to a person who is acting in concert with the offeror or the
offeree company, an organisation which is advising that person either:

(a) in relation to the offer; or

(b) in relation to the matter which is the reason for that person being a
member of the relevant concert party; and

(3) in relation to a person who is an associate of the offeror or of the offeree
company by virtue of paragraph (1) of the definition of associate, an
organisation which is advising that person in relation to the offer.

Such references do not normally include a corporate broker which is unable
to act in connection with the offer because of a conflict of interest.

Connected fund managers and principal traders

A fund manager or principal trader will normally be connected with an offeror
or the offeree company, as the case may be, if the fund manager or principal
trader is controlled# by, controls or is under the same control as:—

(1) an offeror or any person acting in concert with it (for example as a result
of being an investor in a consortium (see also Note 6 on the definition of
acting in concert));

(2) the offeree company or any person acting in concert with the offeree
company; or

(3) any connected adviser to any person covered in (1) or (2).

Control

Control means an interest, or interests, in shares carrying in aggregate 30%
or more of the voting rights (as defined below) of a company, irrespective of
whether such interest or interests give de facto control.

#See Note at end of Definitions Section.
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DEFINITIONS CONTINUED

Date, day and period of time

Unless otherwise stated in the Code:—

(1) a reference to the date of an event is to the time of occurrence of the
event on the day in question;

(2) a business day is a day on which the Stock Exchange is open for the
transaction of business; and

(3) where a period of time is calculated from a stated event, the day on
which that event occurs should be excluded from the calculation of the period
(this is not relevant to the definition of an offer period).

Dealings

A dealing includes the following:—

(a) the acquisition or disposal of securities, of the right (whether conditional
or absolute) to exercise or direct the exercise of the voting rights attaching to
securities, or of general control of securities;

(b) the taking, granting, acquisition, disposal, entering into, closing out,
termination, exercise (by either party) or variation of an option (including a
traded option contract) in respect of any securities;

(c) subscribing or agreeing to subscribe for securities;

(d) the exercise or conversion, whether in respect of new or existing
securities, of any securities carrying conversion or subscription rights;

(e) the acquisition of, disposal of, entering into, closing out, exercise (by
either party) of any rights under, or variation of, a derivative referenced,
directly or indirectly, to securities;

(f) entering into, terminating or varying the terms of any agreement to
purchase or sell securities; and

(g) any other action resulting, or which may result, in an increase or
decrease in the number of securities in which a person is interested or in
respect of which he has a short position.

Derivative

Derivative includes any financial product whose value in whole or in part is
determined directly or indirectly by reference to the price of an underlying
security.
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DEFINITIONS CONTINUED

NOTE ON DEFINITION OF DERIVATIVE

The term ʻ̒ derivativeʼ̓  is intentionally widely defined to encompass all types of
derivative transactions. However, it is not the intention of the Code to restrict
transactions in, or require disclosure of, derivatives which are not connected
with an offer or potential offer. The Panel will not normally regard a derivative
which is referenced to a basket or index of securities, including relevant
securities, as connected with an offer or potential offer if at the time of dealing
the relevant securities in the basket or index represent less than 1% of the
class in issue and, in addition, less than 20% of the value of the securities in
the basket or index. In the case of any doubt, the Panel should be consulted.

Directors

Directors include persons in accordance with whose instructions the
directors or a director are accustomed to act.

Electronic form

A document, an announcement or any information will be sent in electronic
form if it is:

(1) sent by means of electronic equipment for the processing or storage of
data; and

(2) entirely transmitted and conveyed by wire, radio, optical or other
electromagnetic means,

provided that the sender reasonably considers that the form in which it is sent,
and the means by which it is sent, will enable the recipient to read and retain
a copy of it.

Exempt fund manager

An exempt fund manager is a person who manages investment accounts on
a discretionary basis and is recognised by the Panel as an exempt fund
manager for the purposes of the Code (see Notes under Exempt principal
trader).

Exempt principal trader

An exempt principal trader is a principal trader who is recognised by the
Panel as an exempt principal trader for the purposes of the Code.
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DEFINITIONS CONTINUED

NOTES ON EXEMPT FUND MANAGER AND EXEMPT PRINCIPAL
TRADER

1. Persons who manage investment accounts on a discretionary basis and
principal traders must apply to the Panel in order to seek the relevant exempt
status and will have to comply with any requirements imposed by the Panel
as a condition of its granting such status.

2. When a principal trader or fund manager is connected with the offeror or
offeree company, exempt status is not relevant unless the sole reason for the
connection is that the principal trader or fund manager is controlled# by,
controls or is under the same control as a connected adviser to:

(1) the offeror;

(2) the offeree company; or

(3) a person acting in concert with the offeror (for example as a result of
being an investor in a consortium) or with the offeree company.

References in the Code to exempt principal traders or exempt fund managers
should be construed accordingly. (See also Rule 7.2.)

3. The effect of a principal trader or fund manager having exempt status is
that presumption (5) of the definition of acting in concert will not apply.
However, the principal trader or fund manager will still be regarded as
connected with the offeror or offeree company, as appropriate. Connected
exempt principal traders, but not connected exempt fund managers, must
comply with Rule 38.

4. In appropriate cases, a fund manager based overseas may be granted
special exempt status subject to its satisfying certain conditions. References
in the Code to exempt fund managers (with the exception of those in
Rule 8.1(b)) include such special exempt fund managers, subject always to
the conditions on which such special exempt status is granted in any
particular case.

5. In appropriate cases, a trading entity may be granted exempt status on
an ad hoc basis subject to the satisfaction of certain conditions. References
in the Code to exempt principal traders include persons granted such ad hoc
exempt status, for so long as the grant of such exempt status remains valid
and subject always to the conditions on which such ad hoc exempt status is
granted in any particular case.

Hard copy form

A document, an announcement or any information will be sent in hard copy
form if it is sent in a paper copy or similar form capable of being read.

#See Note at end of Definitions Section.
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DEFINITIONS CONTINUED

Interests in securities

This definition and its Notes apply equally to references to interests in shares
and interests in relevant securities.

A person who has long economic exposure, whether absolute or conditional,
to changes in the price of securities will be treated as interested in those
securities. A person who only has a short position in securities will not be
treated as interested in those securities.

In particular, a person will be treated as having an interest in securities if:-

(1) he owns them;

(2) he has the right (whether conditional or absolute) to exercise or direct the
exercise of the voting rights attaching to them or has general control of them;

(3) by virtue of any agreement to purchase, option or derivative he:

(a) has the right or option to acquire them or call for their delivery; or

(b) is under an obligation to take delivery of them,

whether the right, option or obligation is conditional or absolute and whether
it is in the money or otherwise; or

(4) he is party to any derivative:

(a) whose value is determined by reference to their price; and

(b) which results, or may result, in his having a long position in them;
and

(5) in the case of Rule 5 only, he has received an irrevocable commitment in
respect of them.

NOTES ON INTERESTS IN SECURITIES

1. Gross interests

The number of securities in which a person is treated as having an interest is
normally the gross number, aggregating the number of securities falling
under each of paragraphs (1) to (4) (and, for the purposes of Rule 5 only,
also paragraph (5)) above. If an interest in securities falls within more than
one paragraph, the person shall be treated as interested in the highest
number determined under the relevant paragraphs. Short positions should
not be deducted.

If each of the following conditions is met, the Panel will normally allow
offsetting positions to be netted off against each other:
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DEFINITIONS CONTINUED

NOTES ON INTERESTS IN SECURITIES continued

(a) the offsetting positions are in respect of the same class of relevant
security;

(b) the offsetting positions are in respect of the same investment product;

(c) save for the number of securities in question, the terms of the offsetting
positions are the same, eg as to strike price and, if appropriate, exercise
period; and

(d) the counterparty to the offsetting positions is the same in each case.

2. Interests of two or more persons

As a result of the way in which interests in securities are categorised, two or
more persons may be treated as interested in the same securities. For
example, where a shareholder grants a call option to another person, the
shareholder will be interested in the shares the subject of the option as a
result of paragraph (1) of the definition of interests in securities, and the
option holder will be interested in those shares as a result of paragraph (3) of
the definition.

3. Number of securities concerned

(a) Where the number of securities the subject of an agreement to
purchase, option or derivative is not fixed, a person will normally be
treated as interested in the maximum possible number of securities.

(b) Where the value of any derivative is determined by reference to the price
of a number of securities multiplied by a particular factor, a person will be
treated as interested in the number of reference securities multiplied by
the relevant factor.

(c) Where a derivative is not referenced to any stated number (or maximum
number) of securities, a person will normally be treated as interested in the
gross number of securities to changes in the price of which he has,
or may have, economic exposure.

4. Securities borrowing and lending

If a person has borrowed or lent securities, he will normally be treated as
interested in any securities which he has lent but (except in the
circumstances set out in Note 17 on Rule 9.1) will not normally be treated as
interested in any securities which he has borrowed. If a person has on-lent
securities which he has borrowed, he will not normally be treated as
interested in those securities.
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DEFINITIONS CONTINUED

NOTES ON INTERESTS IN SECURITIES continued

5. New shares

Where a person holds securities convertible into, or warrants or options in
respect of, new shares, he will be treated as interested in those securities,
warrants or options but will not be treated as interested in the new shares
which may be issued upon conversion or exercise. However, the acquisition
of new shares on conversion or exercise of any convertible securities,
warrants or options will be treated as an acquisition of an interest in the new
shares which are then issued.

6. Proxies and corporate representatives

A person will not be treated as having an interest in securities by reason only
that he has been appointed as a proxy to vote at a specified general or class
meeting of the company concerned, or has been authorised by a corporation
to act as its representative at any general or class meeting or meetings.

7. Security interests

A bank taking security over shares or other securities in the normal course of
its business will not normally be considered to be interested in those shares
or securities.

8. Other statutory or regulatory provisions

This definition applies only in respect of the relevant provisions of the Code.
Any Panel view expressed in relation to interests in securities can only relate
to the Code and should not be taken as guidance on the interpretation of any
other statutory or regulatory provisions.

9. Acquisitions of interests in securities

(a) References to a person acquiring an interest in securities include any
transaction or dealing (including the variation of the terms of an option in
respect of, or derivative referenced to, securities) which results in an increase
in the number of securities (including, where relevant, securities which have
been assented to an offer) in which the person is treated as interested.

(b) A person will not be treated as acquiring an interest in securities which
are the subject of an irrevocable commitment received by him as a result
only of paragraph (3) of the definition of interests in securities.

(c) The Panel should be consulted if an offeror or any person acting in
concert with it proposes to enter into a conditional share sale and
purchase agreement or option in the context of the offer.
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Irrevocable commitments and letters of intent

Irrevocable commitments and letters of intent include irrevocable
commitments and letters of intent:

(a) to accept or not to accept (or to procure that any other person accept or
not accept) an offer; or

(b) to vote (or to procure that any other person vote) in favour of or against
a resolution of an offeror or the offeree company (or of its shareholders) in the
context of an offer, including a resolution to approve or to give effect to a
scheme of arrangement.

Offer

Any reference to an offer includes any transaction subject to the Code as
referred to in section 3(b) of the Introduction.

Offeree company

Any reference to an offeree company includes a potential offeree company.

In the case of a scheme of arrangement, a reference to the offeree company
should normally be construed as a reference to the company whose shares
are proposed to be acquired under the scheme.

Offeror

Offeror includes companies wherever incorporated and individuals wherever
resident. Any reference to an offeror includes a potential offeror.

In the case of a scheme of arrangement, a reference to an offeror should
normally be construed as a reference to the person who it is proposed will
acquire shares of the offeree company under the scheme.

Offer period

Offer period means the period from the time when an announcement is made
of a proposed or possible offer (with or without terms) until the first closing
date or, if this is later, the date when the offer becomes or is declared
unconditional as to acceptances or lapses. An announcement that an
interest, or interests, in shares carrying in aggregate 30% or more of the
voting rights of a company is for sale or that the board of a company is
seeking potential offerors will be treated as the announcement of a possible
offer. (See also Rule 12.2 regarding competition reference periods.)
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In the case of a scheme of arrangement, the offer period will continue until it
is announced in accordance with Section 5(c) of Appendix 7 that the scheme
has become effective or that the scheme has lapsed or been withdrawn.
Provisions of the Code that apply during the course of the offer, or before the
offer closes for acceptance, will apply until the same time.

Official List

The list maintained by the FSA in accordance with section 74(1) of the FSMA
for the purposes of Part VI of the FSMA.

Person with information rights

A person in respect of whom a nomination pursuant to the provisions of the
Companies Act 2006 has been made (and has not been suspended, revoked
or ceased to have effect) by a registered shareholder in an offeree company
which has its registered office in the United Kingdom for that person to receive
a copy of all communications that the offeree company sends to its
shareholders generally or to any class of its shareholders that includes the
registered shareholder making the nomination.

PLUS

The PLUS primary markets operated by PLUS Markets plc. References to
PLUS have been included in some Rules for clarity but, in cases of doubt, the
Panel should be consulted.

Principal trader

A principal trader is a person who:

(1) is registered as a market-maker with the Stock Exchange, or is accepted
by the Panel as a market-maker; or

(2) is a Stock Exchange member firm dealing as principal in order book
securities.

Recognised intermediary

A recognised intermediary is that part of the trading operations of a bank or
securities house which is accepted by the Panel as a recognised
intermediary for the purposes of the Code.
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NOTES ON RECOGNISED INTERMEDIARY

1. If any part of the trading operations of a bank or securities house wishes
to be accepted by the Panel as a recognised intermediary, it must apply to the
Panel to be granted such status and it will have to comply with any
requirements imposed by the Panel as a condition of its granting such status.

2. Recognised intermediary status is relevant only for the purposes of
Note 16 on Rule 9.1, Note 1(c) on Rule 7.2 and Rule 8.3(d), in each case to
the extent only that the recognised intermediary is acting in a client-serving
capacity. As a result, subject to Note 3 below, a recognised intermediary will
not be treated, for the purposes of Rule 9.1, as interested in (or as having
acquired an interest in) any securities by virtue only of paragraph (3) or
paragraph (4) of the definition of interests in securities, nor will any dealings
by it in relevant securities during an offer period be required to be publicly
disclosed under Rules 8.3(a) to (c), in each case to the extent only that the
recognised intermediary is acting in a client-serving capacity.

3. Where a recognised intermediary is, or forms part of, a principal trader
connected either with an offeror or potential offeror or with the offeree
company, the recognised intermediary will not benefit from the dispensations
afforded by Note 16 on Rule 9.1 and Note 1(c) on Rule 7.2 after the time at
which the principal trader is presumed to be acting in concert with either the
offeror or potential offeror or with the directors of the offeree company (as the
case may be) in accordance with Rule 7.2(a) and Rule 7.2(b) respectively.
However, in accordance with Rule 7.2(c), where a recognised intermediary
is, or forms part of, an exempt principal trader which is connected with either
an offeror or potential offeror or with the offeree company for the sole reason
that it is controlled# by, controls or is under the same control as a connected
adviser to that party, the recognised intermediary will not be presumed to be
acting in concert with that party and will therefore continue to benefit from the
dispensations afforded by Note 16 on Rule 9.1 and Note 1(c) on Rule 7.2.

Where a recognised intermediary is, or forms part of, an associate of the
offeree company, it will not benefit from the exception from disclosure
afforded by Rule 8.3(d) after the commencement of the offer period. Where a
recognised intermediary is an associate of an offeror or potential offeror, it
will not benefit from the exception from disclosure afforded by Rule 8.3(d)
after the identity of the offeror or potential offeror of which it is an associate is
publicly announced. After such time, dealings should be disclosed under
Rule 8.1(a) or, if the recognised intermediary is, or forms part of, an exempt
principal trader whose exempt status has not fallen away, Rule 38.5(a) or (b).

For the avoidance of doubt, where a recognised intermediary is, or forms part
of, an exempt principal trader, its recognised intermediary status will fall away
only if its exempt status falls away.

#See Note at end of Definitions Section.
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NOTES ON RECOGNISED INTERMEDIARY continued

4. Any dealings by a recognised intermediary which is not acting in a client-
serving capacity will not benefit from the dispensations afforded by Note 16
on Rule 9.1, Note 1(c) on Rule 7.2 and Rule 8.3(d) with the result that all
such dealings by it will be subject to the provisions of the Code as if those
dispensations did not apply.

5. Any dealings carried out by a recognised intermediary for the purpose of
avoiding the usual application of the Code to such dealings will constitute a
serious breach of the Code. If the Panel determines that a recognised
intermediary has carried out such dealings, it will be prepared to rule, inter
alia, that recognised intermediary status should be withdrawn for such period
of time as the Panel may consider appropriate in the circumstances.

Regulated market

Regulated market has the same meaning as in Directive 2004/39/EC of the
European Parliament and of the Council on markets in financial instruments
(see Article 4.1(14)).

In relation to an EEA State that has not implemented Directive 2004/39/EC,
regulated market has the same meaning as it has in Council Directive 93/22/
EEC on investment services in the securities field (see Article 1(13)).

A list of regulated markets within the EEA is maintained on the website of the
EU Commission: europa.eu.int/comm/index_en.htm. UK regulated markets
are listed on the Panelʼs website: www.thetakeoverpanel.org.uk.

Regulatory Information Service

A Regulatory Information Service (ʻʻRISʼʼ) is any of the services set out in
Appendix 3 to the Listing Rules.

Relevant securities

Relevant securities include:—

(a) securities of the offeree company which are being offered for or which
carry voting rights;

(b) equity share capital of the offeree company and an offeror;

(c) securities of an offeror which carry substantially the same rights as any
to be issued as consideration for the offer; and

(d) securities of the offeree company and an offeror carrying conversion or
subscription rights into any of the foregoing.
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Scheme of arrangement or scheme

A transaction effected by means of a scheme of arrangement under the
Companies Act 2006 or similar statutory provisions in the Channel Islands or
the Isle of Man.

Securities exchange offer

Securities exchange offer means an offer in which the consideration includes
securities of the offeror, other than loan stock or loan notes (unless such
stock or notes carry substantially the same rights as any other securities of
the offeror in issue or conversion or subscription rights into any such
securities or into equity share capital of the offeror).

Shares or securities

(1) Except as set out below or as the context otherwise requires, references
to shares, including when used in other expressions such as shareholders
(but excluding equity share capital), include securities, and vice versa.

(2) In paragraph 3(a)(iii) and in the second paragraph of section 3(b) of the
Introduction, the securities referred to are only transferable securities
carrying voting rights.

(3) In paragraphs 3(a)(i) and (ii) and in the first paragraph of section 3(b) of
the Introduction, the shares/securities referred to are only those
shares/securities comprised in the companyʼs equity share capital (whether
voting or non-voting) and other transferable securities carrying voting rights.

Stock Exchange

London Stock Exchange plc

Treasury shares

All percentages of voting rights, share capital and relevant securities are to
be calculated by reference to the relevant percentage held and in issue
outside treasury. A transfer or sale of shares by a company from treasury will
normally be treated in the same way as an issue of new shares.

UKLA

The FSA acting in its capacity as the competent authority for the purposes of
Part VI of the FSMA
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UKLA Rules

UKLA Rules include the Listing Rules, the Disclosure Rules and
Transparency Rules and the Prospectus Rules of the FSA (or any of them as
the context may require).

Voting rights

Except for the purpose of Rule 11, voting rights means all the voting rights
attributable to the capital of a company which are currently exercisable at a
general meeting.

Website notification

A website notification is a document sent in either hard copy form or electronic
form to a person to whom a document, an announcement or any information
is required to be sent, giving such person notice of the publication of the
document, announcement or information on a website and providing details
of the relevant website.

NOTE ON WEBSITE NOTIFICATION

A website notification must be prepared with the highest standards of care
and accuracy in accordance with Rule 19.1 and must contain a directorsʼ
responsibility statement in accordance with Rule 19.2. A website notification
must contain a summary of the provisions of Rule 8 (see the Panelʼs website
at www.thetakeoverpanel.org.uk) and must also comply with the other
relevant requirements of the Code in relation to the publication of documents,
announcements and information.

The information in a website notification must be confined to non-
controversial information about an offer and should not be used for argument
or invective. A website notification should not include a recommendation to
take or not to take any action in relation to, or contain any view on the merits
of, an offer except for a factual statement as to whether or not the offer is
proceeding with the recommendation of the offeree company board. A party
to an offer should not include anything other than acceptance forms,
withdrawal forms, proxy cards and other forms connected with an offer in the
same envelope as a website notification without the consent of the Panel.

In addition, a website notification must include the following information in
relation to the document, announcement or information to which it relates:

(a) details of the website on which the document, announcement or
information is published;
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NOTE ON WEBSITE NOTIFICATION continued

(b) a statement setting out the right of persons to whom the document,
announcement or information is sent to receive a copy of the document,
announcement or information (and any information incorporated into it by
reference to another source) in hard copy form and drawing attention to the
fact that such persons will not receive a hard copy unless they so request;

(c) details of how a hard copy may be obtained (including an address in the
United Kingdom and a telephone number to which requests for hard copies
may be made); and

(d) a statement that the website notification is not a summary of the
document, announcement or other information to which it relates and should
not be regarded as a substitute for reading the document, announcement or
information in full.

NOTE ON DEFINITIONS

The normal test for whether a person is controlled by, controls or is under the
same control as another person will be by reference to the definition of
control. There may be other circumstances which the Panel will regard as
giving rise to such a relationship (eg where a majority of the equity share
capital is owned by another person who does not have a majority of the
voting rights); in cases of doubt, the Panel should be consulted.
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RULES

SECTION D. THE APPROACH, ANNOUNCEMENTS AND
INDEPENDENT ADVICE

RULE 1. THE APPROACH

(a) The offer must be put forward in the first instance to the board of
the offeree company or to its advisers.

(b) If the offer, or an approach with a view to an offer being made, is not
made by the ultimate offeror or potential offeror, the identity of that
person must be disclosed at the outset.

(c) A board so approached is entitled to be satisfied that the offeror is,
or will be, in a position to implement the offer in full.
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RULE 2. SECRECY BEFORE ANNOUNCEMENTS; THE
TIMING AND CONTENTS OF ANNOUNCEMENTS

2.1 SECRECY

The vital importance of absolute secrecy before an announcement
must be emphasised. All persons privy to confidential information, and
particularly price-sensitive information, concerning an offer or
contemplated offer must treat that information as secret and may only
pass it to another person if it is necessary to do so and if that person is
made aware of the need for secrecy. All such persons must conduct
themselves so as to minimise the chances of an accidental leak of
information.

NOTES ON RULE 2.1

1. Warning clients

It should be an invariable routine for advisers at the very beginning of
discussions to warn clients of the importance of secrecy and security.
Attention should be drawn to the Code, in particular to this Rule and to
restrictions on dealings.

2. Proof printing

Proof printing documents before a public announcement has been made
carries a particular risk of leaks of price-sensitive information; in cases where
it is regarded as appropriate to undertake such printing, every possible
precaution must be taken to ensure confidentiality.

2.2 WHEN AN ANNOUNCEMENT IS REQUIRED

An announcement is required:—

(a) when a firm intention to make an offer (the making of which is not,
or has ceased to be, subject to any pre-condition) is notified to the
board of the offeree company from a serious source, irrespective of the
attitude of the board to the offer;

(b) immediately upon an acquisition of any interest in shares which
gives rise to an obligation to make an offer under Rule 9. The
announcement that an obligation has been incurred should not be
delayed while full information is being obtained; additional information
can be the subject of a later supplementary announcement;

(c) when, following an approach to the offeree company, the offeree
company is the subject of rumour and speculation or there is an
untoward movement in its share price;

(d) when, before an approach has been made, the offeree company is
the subject of rumour and speculation or there is an untoward
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movement in its share price and there are reasonable grounds for
concluding that it is the potential offerorʼs actions (whether through
inadequate security or otherwise) which have led to the situation;

(e) when negotiations or discussions relating to a possible offer are
about to be extended to include more than a very restricted number of
people (outside those who need to know in the parties concerned and
their immediate advisers); or

(f) when a purchaser is being sought for an interest, or interests, in
shares carrying in aggregate 30% or more of the voting rights of a
company or when the board of a company is seeking one or more
potential offerors, and:

(i) the company is the subject of rumour and speculation or there
is an untoward movement in its share price; or

(ii) the number of potential purchasers or offerors approached is
about to be increased to include more than a very restricted
number of people.

NOTES ON RULE 2.2

1. Panel to be consulted

Whether or not a movement in the share price of a potential offeree company
is untoward for the purposes of Rule 2.2(c), (d) and (f)(i) is a matter for the
Panel to determine. The question will be considered in the light of all relevant
facts and not solely by reference to the absolute percentage movement in the
price. Facts which may be considered to be relevant in determining whether a
price movement is untoward for the purposes of Rule 2.2(c), (d) and (f)(i)
include general market and sector movements, publicly available information
relating to the company, trading activity in the companyʼs securities and the
time period over which the price movement has occurred. This list is purely
illustrative and the Panel will take account of such other factors as it
considers appropriate. The percentage thresholds specified below in respect
of price movements relate solely to the latest point at which consultation with
the Panel is required; consultation will not necessarily lead to a requirement
to make an announcement.

In the case of Rule 2.2(c), unless an immediate announcement is to be
made, the Panel should be consulted at the latest when the offeree company
becomes the subject of any rumour and speculation or where there is a price
movement of 10% or more above the lowest share price since the time of the
approach. An abrupt price rise of a smaller percentage (for example, a rise of
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NOTES ON RULE 2.2 continued

5% in the course of a single day) could also be regarded as untoward and
accordingly the Panel should be consulted in such circumstances.

Similarly, in the case of Rules 2.2(d) and (f)(i), the Panel should be consulted
at the latest when the potential offeree company becomes the subject of any
rumour and speculation or where there is a material or abrupt movement in its
share price after the time when, in the case of Rule 2.2(d), an offer is first
actively considered or, in the case of Rule 2.2(f)(i), either the potential seller
or the board starts to seek one or more potential purchasers or offerors.

In the case of Rule 2.2(e), the Panel should be consulted if the offeror and/or
the offeree company wish to approach a wider group than the very restricted
number of people referred to in the Rule without making an announcement. In
the case of Rule 2.2(f)(ii), the Panel should be consulted prior to more than
one potential purchaser or offeror being sought.

2. Clear statements

The Panel will not normally require an announcement under Rule 2.2(d) if it is
satisfied that the price movement, rumour or speculation results only from a
clear and unequivocal public statement, eg (a) a disclosure under the
UKLA Rules; (b) an announcement of a dawn raid or an intention to
purchase; or (c) an announcement of a tender offer.

2.3 RESPONSIBILITIES OF OFFERORS AND THE OFFEREE
COMPANY

Before the board of the offeree company is approached, the
responsibility for making an announcement can lie only with the
offeror. The offeror should, therefore, keep a close watch on the offeree
companyʼs share price for any signs of untoward movement. The
offeror is also responsible for making an announcement once a Rule 9
obligation has been incurred.

Following an approach to the board of the offeree company which may
or may not lead to an offer, the primary responsibility for making an
announcement will normally rest with the board of the offeree company
which must, therefore, keep a close watch on its share price.

A potential offeror must not attempt to prevent the board of an offeree
company from making an announcement at any time the board thinks
appropriate.
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2.4 THE ANNOUNCEMENT OF A POSSIBLE OFFER

(a) Except in the case of a mandatory offer under Rule 9, until a firm
intention to make an offer has been notified, a brief announcement that
talks are taking place (there is no requirement to name the potential
offeror in such an announcement) or that a potential offeror is
considering making an offer will normally satisfy the obligations under
this Rule. Except with the consent of the Panel, such an announcement
should also include a summary of the provisions of Rule 8 (see the
Panelʼs website at www.thetakeoverpanel.org.uk).

(b) At any time during an offer period following the announcement of a
possible offer (provided the potential offeror has been publicly named),
and before the notification of a firm intention to make an offer, the
offeree company may request that the Panel impose a time limit for the
potential offeror to clarify its intentions with regard to the offeree
company. If a time limit for clarification is imposed by the Panel, the
potential offeror must, before the expiry of the time limit, announce
either a firm intention to make an offer for the offeree company in
accordance with Rule 2.5 or that it does not intend to make an offer for
the offeree company, in which case the announcement will be treated
as a statement to which Rule 2.8 applies.

(c) Until a firm intention to make an offer has been notified, the Panel
must be consulted in advance if any person proposes to
make a statement in relation to the terms on which an offer might be
made for the offeree company. Except with the consent of the Panel, if
any such statement is included in an announcement by a potential
offeror or is made by or on behalf of a potential offeror, its directors,
officials or advisers and not immediately withdrawn if incorrect, the
potential offeror will be bound by the statement if an offer for the offeree
company is subsequently made, unless it reserved the right not to be so
bound at the time the statement was made. In particular:

(i) where the statement concerned relates to the price of a
possible offer (or a particular exchange ratio in the case of a
proposed securities exchange offer), any offer made by the
potential offeror for the offeree company will be required to be
made on the same or better terms. Where all or part of the
consideration is expressed in terms of a monetary value, the offer
or that element of the offer must be made at the same or a higher
monetary value. Where all or part of the consideration has been
expressed in terms of a securities exchange ratio, the offer or that
element of the offer must be made on the same (or an improved)
securities exchange ratio; and
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(ii) where the statement concerned includes reference to the fact
that the terms of the possible offer “will not be increased” or are
“final” or uses a similar expression, the potential offeror will not be
allowed subsequently to make an offer on better terms.

See also Note 5.

(d) Except with the consent of the Panel, the consequences of a
statement to which Rule 2.4(c) applies will normally apply also to any
person acting in concert with the potential offeror and to any person
who is subsequently acting in concert with the potential offeror or such
person.

NOTES ON RULE 2.4

1. Pre-conditions

The Panel must be consulted in advance if a person proposes to include in
an announcement any pre-condition to the making of an offer. Any such
pre-conditional possible offer announcement must:

(a) clearly state whether or not the pre-conditions must be satisfied before
an offer can be made or whether they are waivable; and

(b) include a prominent warning to the effect that the announcement does
not amount to a firm intention to make an offer and that, accordingly, there
can be no certainty that any offer will be made even if the pre-conditions are
satisfied or waived.

2. Announcement of a potential competing offer

The provisions of Rule 2.4(b) will not apply where an offer has already been
announced by a third party and the potential offeror makes a statement that it
is considering making a competing offer.

See Note 1 on Rule 19.3.

3. Period for clarification

The precise time limit imposed in any particular case under Rule 2.4(b) will
be determined by reference to all the circumstances of the case and the
Panel will endeavour to balance the potential damage to the business of the
offeree company arising from the uncertainty caused by the potential
offerorʼs interest against the disadvantage to its shareholders of losing the
prospect of an offer.

4. Extension of time limit

A time limit for a potential offeror to clarify its intentions imposed under
Rule 2.4(b) may be extended only with the consent of the Panel. The Panelʼs
consent will normally be granted if the board of the offeree company
consents to the extension.
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NOTES ON RULE 2.4 continued

5. Reservation of right to set statements aside

The first announcement in which a statement subject to Rule 2.4(c) is made
must also contain prominent reference to any reservation (precise details of
which must also be included in the announcement). Any subsequent mention
by the offeror of the statement must be accompanied by a reference to the
reservation.

Except with the consent of the Panel, where a potential offeror has referred
in a statement subject to Rule 2.4(c) to the level of consideration to be paid if
an offer is made, that potential offeror will not be allowed subsequently to
make an offer for the offeree company at a lower level of consideration unless
there has occurred an event which the potential offeror specified in the
statement as an event which would enable it to set aside the level of
consideration referred to.

Where a potential offeror has reserved the right to vary the form and/or mix
of the consideration referred to in a statement subject to Rule 2.4(c) (but
remains bound to a specified minimum level of consideration) and exercises
that right, the value of any offer that is made subsequently must be the same
as or better than the value of the consideration referred to in that statement,
calculated as at the time of the announcement of the firm intention to make
an offer. If, during the period ending when the market closes on the first
business day after the announcement of the firm intention to make an offer,
the value is not maintained, the Panel will be concerned to ensure that the
offeror acted with all reasonable care in determining the consideration. If
there is a restricted market in the securities offered, or if the amount of
securities to be issued of a class already admitted to trading is large in
relation to the amount already issued, the Panel may require justification of
prices used to determine the value of the offer.

Where a potential offeror has made a statement of the kind referred to in Rule
2.4(c)(ii) it will not be permitted to make an offer at a higher level of
consideration unless there has occurred an event which the potential offeror
specified in the possible offer statement as an event that would enable it to
do so.

6. Duration of restriction

The restrictions imposed by Rule 2.4(c) will normally apply throughout the
period during which the offeree company is in an offer period and for a further
three months thereafter.

However, where a potential offeror has made a statement to which Rule 2.8
applies but the offeree company remains in an offer period, the restrictions
imposed by Rule 2.4(c) will normally apply for three months following the
making of the statement to which Rule 2.8 applies.
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7. Statements by the offeree company

Any statement made by the offeree company in relation to the terms on which
an offer might be made must also make clear whether or not it is being made
with the agreement or approval of the potential offeror. Where the statement
is made with the agreement or approval of the potential offeror, the statement
will be treated as one to which Rule 2.4(c) applies in the same way as if it had
been made by the potential offeror itself. Where it is not so made, the
statement must also include a prominent warning to the effect that there can
be no certainty that an offer will be made nor as to the terms on which any
offer might be made.

8. Consequences of subsequent acquisitions of interests in shares

The acquisition of an interest in offeree company shares by a publicly
announced potential offeror (whether named or not) or any person acting in
concert with it may require immediate announcement by the potential offeror
pursuant to the Note on Rule 7.1.

2.5 THE ANNOUNCEMENT OF A FIRM INTENTION TO MAKE
AN OFFER

(a) An offeror should only announce a firm intention to make an offer
after the most careful and responsible consideration. Such an
announcement should be made only when an offeror has every reason
to believe that it can and will continue to be able to implement the offer.
Responsibility in this connection also rests on the financial adviser to
the offeror.

(b) When a firm intention to make an offer is announced, the
announcement must state:—

(i) the terms of the offer;

(ii) the identity of the offeror;

(iii) details of any relevant securities of the offeree company in
which the offeror or any person acting in concert with it has an
interest or in respect of which he has a right to subscribe, in each
case specifying the nature of the interests or rights concerned (see
Note 2 below and Note 5(a) on Rule 8). Similar details of any short
positions (whether conditional or absolute and whether in the
money or otherwise), including any short position under a
derivative, any agreement to sell or any delivery obligation or right
to require another person to purchase or take delivery, must also
be stated;

(iv) details of any relevant securities of the offeree company in
respect of which the offeror or any of its associates has procured

RULE 2 CONTINUED
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an irrevocable commitment or a letter of intent (see Note 14 on
Rule 8);

(v) details of any relevant securities of the offeree company
which the offeror or any person acting in concert with it has
borrowed or lent, save for any borrowed shares which have been
either on-lent or sold;

(vi) all conditions (including normal conditions relating to
acceptances, admission to listing, admission to trading and
increase of capital) to which the offer or the making of an offer is
subject;

(vii) details of any agreements or arrangements to which the
offeror is party which relate to the circumstances in which it may or
may not invoke or seek to invoke a pre-condition or a condition to
its offer and the consequences of its doing so, including details of
any break fees payable as a result;

(viii) details of any arrangement of the kind referred to in Note 6(b)
on Rule 8;

(ix) a summary of the provisions of Rule 8 (see the Panelʼs
website at www.thetakeoverpanel.org.uk); and

(x) details of any arrangement for the payment of an inducement
fee or similar arrangement referred to in Rule 21.2.

(c) Where the offer is for cash, or includes an element of cash, the
announcement must include confirmation by the financial adviser or by
another appropriate third party that resources are available to the 
offeror sufficient to satisfy full acceptance of the offer. (The party
confirming that resources are available will not be expected to produce
the cash itself if, in giving the confirmation, it acted responsibly and
took all reasonable steps to assure itself that the cash was available.)

NOTES ON RULE 2.5

1. Unambiguous language

The language used in announcements should clearly and concisely reflect
the position being described. In particular, the word ʻ̒ agreementʼ̓  should be
used with the greatest care. Statements should be avoided which may give
the impression that persons have committed themselves to certain courses
of action (eg accepting in respect of their own shares) when they have not in
fact done so.

RULE 2 CONTINUED
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2. Interests of a group of which an adviser is a member

It is accepted that, for reasons of secrecy, it would not be prudent to make
enquiries so as to include in an announcement details of any relevant
securities of the offeree company in which other parts of an adviserʼs group
are interested or have short positions or borrowings (see (5) of ʻ̒ acting in
concertʼ̓  in Definitions Section). In such circumstances, details should be
obtained as soon as possible after the announcement has been made and
the Panel consulted. If the interests, short positions or borrowings are
significant, a further announcement may be required.

3. Subjective conditions

Companies and their advisers should consult the Panel prior to the publication
of any announcement containing conditions which are not entirely objective
(see Rule 13).

4. New conditions for increased or improved offers 

See Rule 32.4.

5. Pre-conditions

The Panel must be consulted in advance if a person proposes to include in an
announcement any pre-condition to which the making of an offer will be
subject. (See also Rule 13.)

6. Financing conditions and pre-conditions

See the Note on Rules 13.1 and 13.3.

2.6 OBLIGATION ON THE OFFEROR AND THE OFFEREE
COMPANY TO PUBLISH ANNOUNCEMENTS

(a) Promptly after the commencement of an offer period (except where
an offer period begins with an announcement under Rule 2.5), a copy of
the relevant announcement must be sent by the offeree company to its
shareholders, persons with information rights and the Panel.

(b) Promptly after the publication of an announcement made under
Rule 2.5:

(i) the offeree company must send a copy of that announcement,
or a circular summarising the terms and conditions of the offer, to
its shareholders, persons with information rights and the Panel; and

(ii) both the offeror and the offeree company must make that
announcement, or a circular summarising the terms and conditions
of the offer, readily available to their employee representatives or,

RULE 2 CONTINUED

NOTES ON RULE 2.5 continued
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where there are no such representatives, to the employees
themselves.

(c) Where necessary, the offeror or the offeree company, as the case
may be, should explain the implications of the announcement and, in
the case of the offeree company, the fact that addresses, electronic
addresses and certain other information provided by offeree company
shareholders, persons with information rights and other relevant
persons for the receipt of communications from the offeree company
may be provided to an offeror during the offer period as required under
Section 4 of Appendix 4. Any circular published under this Rule should
also include a summary of the provisions of Rule 8 (see the Panelʼs
website at www.thetakeoverpanel.org.uk).

NOTES ON RULE 2.6

1. Full text of announcement under Rule 2.5 to be made available

Where, following an announcement made under Rule 2.5, a circular
summarising the terms and conditions of the offer is sent to shareholders,
persons with information rights, employee representatives or employees, the
full text of the announcement must be made readily and promptly available to
them, for example, by publishing it on the website of the offeror or the offeree
company (as the case may be).

2. Shareholders, persons with information rights, employee representatives
and employees outside the EEA

See the Note on Rule 30.3.

3. Holders of convertible securities, options or subscription rights

Copies of announcements sent to offeree company shareholders and
persons with information rights under Rule 2.6 must also, where practicable,
be sent simultaneously to the holders of securities convertible into, rights to
subscribe for and options over, shares of the same class as those to which
the offer relates. An explanation must also be provided that addresses,
electronic addresses and certain other information provided for the receipt of
communications from the offeree company may be provided to an offeror
during the offer period as required under Section 4 of Appendix 4.

2.7 CONSEQUENCES OF A ‘‘FIRM ANNOUNCEMENT’’

When there has been an announcement of a firm intention to make an
offer, the offeror must normally make an offer unless, in accordance
with the provisions of Rule 13, the offeror is permitted to invoke a pre-

RULE 2 CONTINUED
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condition to the making of an offer or would be permitted to invoke a
condition to the offer if the offer were made.

NOTE ON RULE 2.7

When there is no need to make an offer

With the consent of the Panel, an announced offeror need not make an offer
if a competitor has already announced a firm intention to make a higher offer.

2.8 STATEMENTS OF INTENTION NOT TO MAKE AN OFFER

A person making a statement that he does not intend to make an offer
for a company should make the statement as clear and unambiguous
as possible. Except with the consent of the Panel, unless there is a
material change of circumstances or there has occurred an event which
the person specified in his statement as an event which would enable it
to be set aside, neither the person making the statement, nor any
person who acted in concert with him, nor any person who is
subsequently acting in concert with either of them, may within six
months from the date of the statement:

(a) announce an offer or possible offer for the offeree company
(including a partial offer which would result in the offeror and persons
acting in concert with it being interested in shares carrying 30% or
more of the voting rights of the offeree company);

(b) acquire any interest in shares of the offeree company if any such
person would thereby become obliged under Rule 9 to make an offer;

(c) acquire any interest in, or procure an irrevocable commitment in
respect of, shares of the offeree company if the shares in which such
person, together with any persons acting in concert with him, would be
interested and the shares in respect of which he, or they, had acquired
irrevocable commitments would in aggregate carry 30% or more of the
voting rights of the offeree company;

(d) make any statement which raises or confirms the possibility that an
offer might be made for the offeree company; or

(e) take any steps in connection with a possible offer for the offeree
company where knowledge of the possible offer might be extended
outside those who need to know in the potential offeror and its
immediate advisers.

RULE 2 CONTINUED
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Failure to comply with this Rule may lead to the period of six months
referred to above being extended.

NOTES ON RULE 2.8

1. Prior consultation

Any person considering making such a statement should consult the Panel in
advance, particularly if it is intended to include specific reservations to set
aside the statement.

2. Rules 2.4(b) and 12.2(b)

Where a statement to which Rule 2.8 applies is made following a time limit
being imposed under Rule 2.4(b) or pursuant to Rule 12.2(b)(ii)(A), the only
matters that a person will normally be permitted to specify in the statement as
matters which would enable it to be set aside are:

(a) the agreement or recommendation of the board of the offeree company;

(b) the announcement of an offer by a third party for the offeree company;
and

(c) the announcement by the offeree company of a ʻ̒ whitewashʼ̓  proposal
(see Note 1 of the Notes on Dispensations from Rule 9) or of a reverse
takeover (see Note 2 on Rule 3.2).

3. Concert parties

The restrictions imposed by Rule 2.8 will not apply to a person acting in
concert with the person making the statement to which the Rule applies
provided it is made clear in the statement, or at the time the statement is
made, that such person acting in concert is continuing to consider making an
offer for the offeree company.

The restrictions imposed by Rule 2.8 will, however, normally apply to any
person acting in concert with the person making the statement to which the
Rule applies if the statement is made following a time limit being imposed
under Rule 2.4(b).

4. Media reports

When considering the application of this Rule, the Panel will take into
account not only the statement itself but the manner of any subsequent
public reporting of it.

Advisers must therefore ensure that directors and officials of companies are
warned that they must consider carefully the implications of Rule 2.8,

RULE 2 CONTINUED
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particularly when giving interviews to, or taking part in discussions with, the
media. It is very difficult after publication to alter an impression given or
remark attributed to a particular person. Control of any possible abuse lies
largely with the person being interviewed. In appropriate circumstances, the
Panel will require a statement of retraction or clarification.

2.9 PUBLICATION OF AN ANNOUNCEMENT ABOUT AN
OFFER OR POSSIBLE OFFER

(a) When an offer or possible offer is announced, the announcement
must be published in typed format and sent to a RIS by fax or electronic
delivery.

(b) If the announcement is published outside normal business hours, it
must be submitted as required, for release as soon as the relevant
service re-opens; it must also be distributed to not less than two
national newspapers and two newswire services in the UK.

(c) The requirements under (a) and (b) above are in addition to any
other announcement obligation to which the offeror may be subject.

NOTES ON RULE 2.9

1. Distribution of announcements

See Rule 19.10.

2. Rules 6, 7, 9, 11, 12, 17, 30, 31, 32, Appendix 1.6, Appendix 5 and
Appendix 7

Announcements made under Rules 6.2(b), 7.1, 9.1(Note 9), 11.1(Note 6),
12.2(b)(ii)(A), 17.1, 30.1(a), 30.2(a), 31.2, 31.6(a)(Note 1(b)), 31.6(c),
31.7(Note 2), 31.8(Note), 31.9, 32.1, 32.6(a), Appendix 1.6, Appendix 5.5,
Appendix 7.6 and Appendix 7.8 must also be published in accordance with the
requirements of this Rule.

2.10 ANNOUNCEMENT OF NUMBERS OF RELEVANT
SECURITIES IN ISSUE

When an offer period begins, the offeree company must announce, as
soon as possible and in any case by 9.00 am on the next business day,
details of all classes of relevant securities issued by the company,
together with the numbers of such securities in issue. An offeror or
potential named offeror must also announce the same details relating
to its relevant securities by 9.00 am on the business day following any

RULE 2 CONTINUED

NOTES ON RULE 2.8 continued
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announcement identifying it as an offeror or potential offeror, unless it
has stated that its offer is likely to be solely in cash.

Any such announcement should include, where relevant, the
International Securities Identification Number (ʻʻISINʼʼ) for each relevant
security.

If the information included in an announcement made under this Rule
changes during the offer period, a revised announcement must be
made as soon as possible.

NOTES ON RULE 2.10

1. Options to subscribe

For the purposes of this Rule, options to subscribe for new securities in the
offeree company or an offeror are not treated as a class of relevant
securities.

2. Treasury shares

Only relevant securities which are held and in issue outside treasury should
be included in the announcement.

RULE 2 CONTINUED

U06045_05_SEC_D.qxp:U55768_05  17/3/09  15:27  Page 15  Bleed: 5�mm  Scale: 100%



D16

30.3.09

RULE 3. INDEPENDENT ADVICE

3.1 BOARD OF THE OFFEREE COMPANY
The board of the offeree company must obtain competent independent
advice on any offer and the substance of such advice must be made
known to its shareholders.

NOTES ON RULE 3.1

1. Management buy-outs and offers by controllers

The requirement for competent independent advice is of particular
importance in cases where the offer is a management buy-out or similar
transaction or is being made by the existing controller or group of controllers.
In such cases, it is particularly important that the independence of the
adviser is beyond question. Furthermore, the responsibility borne by the
adviser is considerable and, for this reason, the board of the offeree company
or potential offeree company should appoint an independent adviser as soon
as possible after it becomes aware of the possibility that an offer may be
made.

2. When there is uncertainty about financial information

When there is a significant area of uncertainty in the most recently published
accounts or interim figures of the offeree company (eg a qualified audit
report, a material provision or contingent liability or doubt over the real value
of a substantial asset, including a subsidiary company), the board and the
independent adviser should highlight the factors which they consider
important.

3. When no recommendation is given or there is a divergence of views

When it is considered impossible to express a view on the merits of an offer,
or to give a firm recommendation, or when there is a divergence of views
amongst board members or between the board and the independent adviser
as to either the merits of an offer or the recommendation being made, this
must be stated and an explanation given, including the arguments for
acceptance or rejection, emphasising the important factors.

The Panel should be consulted in advance about the explanation which is to
be given.

3.2 BOARD OF AN OFFEROR COMPANY
The board of an offeror must obtain competent independent advice on
any offer when the offer being made is a reverse takeover or when the
directors are faced with a conflict of interest. The substance of such
advice must be made known to its shareholders.
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RULE 3 CONTINUED

NOTES ON RULE 3.2

1. General

When the board of an offeror is required to obtain competent independent
advice, it should do so before announcing an offer or any revised offer: such
advice should be as to whether or not the making of the offer is in the
interests of the companyʼs shareholders. Shareholders must have sufficient
time to consider advice given to them prior to any general meeting held to
implement the proposed offer. Any documents or advertisements published
by the board in such cases must include a responsibility statement by the
directors as set out in Rule 19.2.

2. Reverse takeovers

A transaction will be a reverse takeover if an offeror might as a result need to
increase its existing issued voting equity share capital by more than 100%.

3. Conflicts of interest

A conflict of interest will exist, for instance, when there are significant cross-
shareholdings between an offeror and the offeree company, when there are a
number of directors common to both companies or when a person has a
substantial interest in both companies.

3.3 DISQUALIFIED ADVISERS
The Panel will not regard as an appropriate person to give independent
advice a person who is in the same group as the financial or other
professional adviser (including a corporate broker) to an offeror or who
has a significant interest in or financial connection with either an
offeror or the offeree company of such a kind as to create a conflict of
interest (see also Appendix 3).

NOTES ON RULE 3.3

1. Independence of adviser

The Rule requires the offeree companyʼs adviser to have a sufficient degree
of independence from the offeror to ensure that the advice given is properly
objective. Accordingly, in certain circumstances it may not be appropriate for
a person who has had a recent advisory relationship with an offeror to give
advice to the offeree company. In such cases the Panel should be consulted.
The views of the board of the offeree company will be an important factor.

2. Investment trusts

A person who manages or is part of the same group as the investment
manager of an investment trust company will not normally be regarded as an
appropriate person to give independent advice in relation to that company.
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RULE 3 CONTINUED

NOTES ON RULE 3.3 continued

3. Success fees

Certain fee arrangements between an adviser and an offeree company may
create a conflict of interest which would disqualify the adviser from being
regarded as an appropriate person to give independent advice to the offeree
company. For example, a fee which becomes payable to an offeree company
adviser only in the event of failure of an offer will normally create such a
conflict of interest. In cases of doubt the Panel should be consulted.
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SECTION E. RESTRICTIONS ON DEALINGS

RULE 4

NB Notwithstanding the provisions of Rule 4, a person may be precluded from
dealing or procuring others to deal by virtue of restrictions contained in the
Criminal Justice Act 1993 regarding insider dealing and in the FSMA
regarding market abuse. Where the Panel becomes aware of instances to
which such restrictions may be relevant, it will inform the FSA.

4.1 PROHIBITED DEALINGS BY PERSONS OTHER THAN
THE OFFEROR

(a) No dealings of any kind in securities of the offeree company by any
person, not being the offeror, who is privy to confidential price- 
sensitive information concerning an offer or contemplated offer may take
place between the time when there is reason to suppose that an approach
or an offer is contemplated and the announcement of the approach or offer
or of the termination of the discussions.

(b) No person who is privy to such information may make any
recommendation to any other person as to dealing in the relevant
securities.

(c) No such dealings may take place in securities of the offeror except
where the proposed offer is not price-sensitive in relation to such securities.

4.2 RESTRICTION ON DEALINGS BY THE OFFEROR AND
CONCERT PARTIES

(a) During an offer period, the offeror and persons acting in concert with it
must not sell any securities in the offeree company except with the prior
consent of the Panel and following 24 hours public notice that such sales
might be made. The Panel will not give consent for sales where a mandatory
offer under Rule 9 is being made. Sales below the value of the offer will not
be permitted. After there has been an announcement that sales may be
made, neither the offeror nor persons acting in concert with it may acquire
an interest in any securities of the offeree company and only in exceptional
circumstances will the Panel permit the offer to be revised. The Panel
should be consulted whenever the offeror or a person acting in concert with
it proposes to enter into or close out any type of transaction which may
result in securities in the offeree company being sold during the offer period
either by that party or by the counterparty to the transaction.

(b) During an offer period, the offeror and persons acting in concert with it
must not acquire an interest in any securities of the offeree company
through any anonymous order book system, or through any other means,
unless, in either case, it can be established that the seller, or other party to
the transaction in question, is not an exempt principal trader connected
with the offeror.
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In the case of dealings through an inter-dealer broker or other similar
intermediary, ʻ̒ sellerʼ̓  includes the person who has transferred the
securities to the intermediary as well as the intermediary itself. (See also
Rule 38.2.)

NOTES ON RULES 4.1 and 4.2

1. Other circumstances in which dealings may not take place

An offeror or other persons may also be restricted from dealing or procuring
others to deal in certain other circumstances, eg before the announcement of
an offer, if the offeror has been supplied by the offeree company with
confidential price-sensitive information in the course of offer discussions.

2. Consortium offers and joint offerors

If an offer is to be made by more than one offeror or by a company formed by
a group of persons to make an offer or by any other consortium offer vehicle,
the offerors or group involved will normally be considered to be in a
consortium for the purpose of this Note.

The Panel must be consulted before any acquisitions of interests in offeree
company securities are made by members or potential members of a
consortium. If there are existing interests in such securities, it will be
necessary to satisfy the Panel that they were acquired before the consortium
was formed or contemplated.

It will not normally be acceptable for members of a consortium to acquire
interests in offeree company securities unless there are, for example, when a
consortium company is to be the offeror, appropriate arrangements to ensure
that such acquisitions are made proportionate to members  ̓ interests in the
consortium company or under arrangements which give no profit to the party
making the acquisition. The Panel will also be concerned to ensure that the
purposes of the Code are not avoided through characterising persons acting
in concert as joint offerors.

3. No-profit arrangements

Arrangements made by a potential offeror with a person acting in concert
with it, whereby interests in offeree company securities are acquired by the
person acting in concert, on the basis that the offeror will bear all the risks
and receive all the benefits, are not prohibited by this Rule. Arrangements
which contain a benefit or potential benefit to the person acting in concert
(beyond normal expenses and carrying costs) are, however, normally
prohibited. In cases of doubt, the Panel must be consulted.

RULE 4 CONTINUED
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4. When an offer will not be made

If, after an announcement has been made that offer discussions are taking
place or that an approach or offer is contemplated, the discussions are
terminated or the offeror decides not to make an offer, no dealings in
securities of the offeree company or, where relevant, the offeror, by the offeror
or by any person privy to this information may take place prior to an
announcement of the position.

5. No dealing contrary to published advice

Directors and financial advisers to a company who have interests in securities
in that company must not deal in such securities contrary to any advice they
have published, or to any advice with which it can reasonably be assumed
that they were associated, without giving sufficient public notice of their
intentions together with an appropriate explanation.

6. Discretionary fund managers and principal traders

Dealings in securities of the offeree company by non-exempt discretionary
fund managers and principal traders which are connected with the offeror will
be treated in accordance with Rule 7.2.

4.3 GATHERING OF IRREVOCABLE COMMITMENTS
Any person proposing to contact a private individual or small corporate
shareholder with a view to seeking an irrevocable commitment must
consult the Panel in advance.

NOTE ON RULE 4.3

Irrevocable commitments

Where irrevocable commitments are to be sought, the Panel will wish to be
satisfied that the proposed arrangements will provide adequate information as
to the nature of the commitment sought; and a realistic opportunity to consider
whether or not that commitment should be given and to obtain independent
advice if required. The financial adviser concerned will be responsible for
ensuring compliance with all relevant legislation and other regulatory
requirements.

4.4 DEALINGS IN OFFEREE SECURITIES BY CERTAIN
OFFEREE COMPANY ASSOCIATES

During the offer period, except for exempt principal traders and exempt
fund managers, no financial adviser or corporate broker (or any person
controlling, controlled by or under the same control# as any such adviser
or corporate broker) to an offeree company (or any of its parents,

#See Note at end of Definitions Section.

RULE 4 CONTINUED

NOTES ON RULES 4.1 and 4.2 continued

U06045_06_SEC_E.qxp:U55768_06  17/3/09  15:27  Page 3  Bleed: 5�mm  Scale: 100%



E4

30.3.09

subsidiaries or fellow subsidiaries, or their associated companies or
companies of which such companies are associated companies) shall,
except with the consent of the Panel:— 

(i) either for its own account or on behalf of discretionary clients acquire
any interest in offeree company shares; or

(ii) make any loan to a person to assist him in acquiring any such interest
save for lending in the ordinary course of business and on normal
commercial terms to persons with which they have an established
customer relationship; or

(iii) enter into any indemnity or option arrangement or any arrangement,
agreement or understanding, formal or informal, of whatever nature, which
may be an inducement for a person to retain, deal or refrain from dealing in
relevant securities of the offeree company.

NOTE ON RULE 4.4

Irrevocable commitments and letters of intent

Rule 4.4(iii) does not prevent an adviser to an offeree company from
procuring irrevocable commitments or letters of intent not to accept an offer.

4.5 RESTRICTION ON THE OFFEREE COMPANY
ACCEPTING AN OFFER IN RESPECT OF TREASURY
SHARES*

An offeree company may not accept an offer in respect of treasury shares
until after the offer is unconditional as to acceptances.

4.6 RESTRICTION ON SECURITIES BORROWING AND
LENDING TRANSACTIONS BY OFFERORS, THE
OFFEREE COMPANY AND CERTAIN OTHER PARTIES

During the offer period, none of the following persons may, except with the
consent of the Panel, enter into or take action to unwind a securities
borrowing or lending transaction in respect of relevant securities:

(a) the offeror;

(b) the offeree company;

(c) a company which is an associate of the offeror or the offeree company
by virtue of paragraph (1) of the definition of associate;

*This Rule is disapplied in a scheme.

RULE 4 CONTINUED
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(d) a connected adviser and persons controlling#, controlled by or under
the same control as any such adviser (except for an exempt principal trader
or an exempt fund manager);

(e) a pension fund of the offeror or the offeree company or of a company
which is an associate of the offeror or the offeree company by virtue of
paragraph (1) of the definition of associate; and

(f) any other person acting in concert with the offeror or with the offeree
company.

NOTES ON RULE 4.6

1. Return of borrowed relevant securities

The redelivery by a borrower of relevant securities (or equivalent securities)
which have been recalled, or the accepting by a lender of the redelivery of
relevant securities (or equivalent securities) which have not been recalled, in
each case in accordance with an existing securities borrowing or lending
agreement, will not normally be treated as taking action to unwind a
securities borrowing or lending transaction. However, the Panel will normally
require the redelivery or the accepting of the redelivery of such relevant
securities to be disclosed.

2. Pension funds

Rule 4.6(e) does not apply in respect of any pension funds which are
managed under an agreement or arrangement with an independent third
party in the terms set out in Note 7 on the definition of acting in concert. 

3. Disclosure or notice where consent is given

Where the Panel consents to a person to whom Rule 4.6 applies entering
into or taking action to unwind a securities borrowing or lending transaction in
respect of relevant securities, the Panel will normally require the transaction
to be disclosed by that person as if it were a dealing in the relevant securities.
Where a person wishes to enter into or take action to unwind more than one
lending transaction in respect of relevant securities, the Panel may instead
require that person to give public notice that he might do so.

4. Discretionary fund managers and principal traders

Securities borrowing or lending transactions by non-exempt discretionary
fund managers and principal traders which are subject to Rule 4.6(d) will be
treated in accordance with Rule 7.2.

#See Note at end of Definitions Section.

RULE 4 CONTINUED
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RULE 5. TIMING RESTRICTIONS ON ACQUISITIONS

NB For the purposes of this Rule 5 only, the number of shares in which a
person will be treated as having an interest includes any shares in respect of
which he has received an irrevocable commitment (see paragraph (5) of the
definition of interests in securities).

5.1 RESTRICTIONS
Except as permitted by Rule 5.2:—

(a) when a person (which for the purpose of Rule 5 includes any persons
acting in concert with him) is interested in shares which in the aggregate
carry less than 30% of the voting rights of a company, he 
may not acquire an interest in any other shares carrying voting rights in that
company which, when aggregated with the shares in which he is already
interested, would carry 30% or more of the voting rights; and

(b) when a person is interested in shares which in the aggregate carry 30%
or more of the voting rights of a company but does not hold shares which
carry more than 50% of the voting rights, he may not acquire an interest in
any other shares carrying voting rights in that company. See Note 5.

NOTES ON RULE 5.1

1. When more than 50% is held

This Rule is not relevant to a person who holds shares carrying more than
50% of the voting rights of a company or to a person who obtains such a
position by a permitted acquisition.

2. New shares, subscription rights, convertibles and options

Neither the acquisition of new shares, securities convertible into new shares
or rights to subscribe for new shares (other than the purchase of rights
arising pursuant to a rights issue) nor the acquisition of new or existing
shares, or rights in relation to such shares, under a share option scheme is
restricted by this Rule. However, the acquisition of new shares as a result of
the exercise of conversion or subscription rights or options must be treated
for the purpose of this Rule as if it were an acquisition from a single
shareholder (see Rule 5.2(a)). The effective date of the acquisition should
normally be taken as the date of exercise of conversion or subscription rights
or of options.

(See also Note 3 on this Rule.)

3. Allotted but unissued shares

When shares of a company carrying voting rights have been allotted (even if
provisionally) but have not yet been issued, for example, under a rights issue
when the shares are represented by renounceable letters of allotment, the
Panel should be consulted. This Rule may apply to the acquisition of an
interest in such shares as it would in the case of an acquisition of an interest
in registered shares.
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4. ʻʻWhitewashesʼʼ

This Rule does not prohibit a person from obtaining an interest in shares
carrying 30% or more of the voting rights in accordance with Note 1 of the
Notes on Dispensations from Rule 9.

5. Maintenance of the percentage of the shares in which a person is
interested

The restrictions in this Rule do not apply to an acquisition of an interest in
shares which would not increase the percentage of the shares carrying
voting rights in which that person is interested, e.g. if a shareholder takes up
his entitlement under a fully underwritten rights issue or if a person acquires
shares on exercise of a call option.

6. Discretionary fund managers and principal traders

Dealings by non-exempt discretionary fund managers and principal traders
which are connected with an offeror will be treated in accordance with
Rule 7.2.

7. Gifts

If a person receives a gift of shares or an interest in shares which takes the
aggregate number of shares carrying voting rights in which he is interested to
30% or more, he must consult the Panel. (See also Note 3 on Rule 9.5.)

5.2 EXCEPTIONS TO RESTRICTIONS
The restrictions in Rule 5.1 do not apply to an acquisition of an interest in
shares carrying voting rights in a company by a person:—

(a) at any time from a single shareholder if it is the only such acquisition
within any period of 7 days (see also Rules 5.3 and 5.4). This exception will
not apply when the person has announced a firm intention to make an offer
and there is no pre-condition to which the making of an offer is subject; or

(b) immediately before the person announces a firm intention to make an
offer (whether or not there is any pre-condition to which the making of an
offer is subject), provided that the offer will be publicly recommended by, or
the acquisition is made with the agreement of, the board of the offeree
company and the acquisition is conditional upon the announcement of the
offer; or

(c) after the person has announced a firm intention to make an offer
provided that, at the time of the acquisition, there is no pre-condition to
which the making of an offer is subject and:

(i)   the acquisition is made with the agreement of the board of the
offeree company; or

RULE 5 CONTINUED

NOTES ON RULE 5.1 continued
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(ii) that offer or any competing offer has been publicly
recommended by the board of the offeree company, even if such
recommendation is subsequently withdrawn; or

(iii) the first closing date of that offer or of any competing offer has
passed; or

(iv) that offer is unconditional in all respects; or

(d) if the acquisition is by way of acceptance of the offer; or

(e) if the acquisition is permitted by Note 11 on Rule 9.1 or Note 5 on
the Dispensations from Rule 9.

NOTES ON RULE 5.2

1. Single shareholder

(a) For the purpose of Rule 5.2(a), a number of shareholders will be
regarded as a single shareholder only if they are all members of the same
family or of a group of companies which is regarded as one for disclosure
purposes under Section 823 of the Companies Act 2006. A principal trader or
a fund manager managing investment accounts on behalf of a number of
underlying clients (whether or not on a discretionary basis) will not normally
be considered to be a single shareholder for the purpose of this Rule. The
Panel should be consulted in cases of doubt.

(b) An acquisition of an interest in shares will only be permitted by
Rule 5.2(a) if the acquisition relates to a pre-existing holding of shares of the
single shareholder concerned.

2. Rule 9

An acquisition permitted by Rule 5.2 may result in an obligation to make an
offer under Rule 9, in which case an immediate announcement of such an
offer must be made.

3. Revision

If an offeror revises its offer, the exceptions allowed by this Rule will apply on
the basis of the time periods applicable to the original offer.

4. After an offer lapses

After an offer has lapsed, the restrictions in Rule 5.1 will once again apply to
the former offeror.

RULE 5 CONTINUED
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5.3 ACQUISITIONS FROM A SINGLE SHAREHOLDER –
CONSEQUENCES

A person who acquires an interest in shares from a single shareholder
permitted by Rule 5.2(a) may not acquire an interest in any other shares
carrying voting rights in a company, except in the circumstances set out in
Rule 5.2(b), (c), (d) and (e). If that person makes an offer for the company
which subsequently lapses, this restriction will cease to apply.

NOTES ON RULE 5.3

1. If a personʼs interests are reduced

A person who is restricted by this Rule from making further acquisitions will
cease to be so restricted if the aggregate number of shares carrying voting
rights in which he is interested falls below 30% (in which case he will become
subject to Rule 5.1(a)).

2. Rights or scrip issues and ʻʻwhitewashesʼʼ

The restrictions imposed by this Rule do not prevent a person from receiving
his entitlement of shares through a rights or scrip issue as long as he does
not increase the percentage of shares carrying voting rights in which he is
interested. Nor do they prevent a person from acquiring further interests in
shares in accordance with the Notes on Dispensations from Rule 9.

5.4 ACQUISITIONS FROM A SINGLE SHAREHOLDER –
DISCLOSURE

A person who acquires an interest in shares carrying voting rights in a
company from a single shareholder permitted by Rule 5.2(a) must notify
the company, a RIS and the Panel, not later than 12 noon on the
business day following the date of the acquisition, of details of:—

(a) that acquisition; and

(b) any shares of the company in which he has an interest or in respect
of which he has a right to subscribe, in each case specifying the nature
of the interests or rights concerned (see Note 5(a) on Rule 8). Similar
details of any short position (whether conditional or absolute and
whether in the money or otherwise), including any short position under
a derivative, any agreement to sell or any delivery obligation or right to
require another person to purchase or take delivery, must also be
disclosed.

RULE 5 CONTINUED
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NOTE ON RULE 5.4

Disclosure of the identity of the person dealing

Any announcement must comply with the requirements of Note 5(a) on 
Rule 8 regarding the disclosure of the identity of the person dealing and, if
different, the owner or controller.

RULE 5 CONTINUED
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RULE 6. ACQUISITIONS RESULTING IN AN OBLIGATION
TO OFFER A MINIMUM LEVEL OF CONSIDERATION

6.1 ACQUISITIONS BEFORE A RULE 2.5 ANNOUNCEMENT

Except with the consent of the Panel in cases falling under (a) or (b),
when an offeror or any person acting in concert with it has acquired an
interest in shares in the offeree company:—

(a) within the three month period prior to the commencement of the
offer period; or

(b) during the period, if any, between the commencement of the offer
period and an announcement made by the offeror in accordance with
Rule 2.5; or

(c) prior to the three month period referred to in (a), if in the view of the
Panel there are circumstances which render such a course necessary 
in order to give effect to General Principle 1,

the offer to the holders of shares of the same class shall not be on less
favourable terms.

If an acquisition of an interest in shares in the offeree company has
given rise to an obligation under Rule 11, compliance with that Rule will
normally be regarded as satisfying any obligation under this Rule in
respect of that acquisition.

In the case of paragraph (b), an immediate announcement may be
required in accordance with the Note on Rule 7.1. 

6.2 ACQUISITIONS AFTER A RULE 2.5 ANNOUNCEMENT

(a) If, after an announcement made in accordance with Rule 2.5 and
before the offer closes for acceptance, an offeror or any person acting
in concert with it acquires any interest in shares at above the offer price
(being the then current value of the offer), it shall increase its offer to
not less than the highest price paid for the interest in shares so
acquired.

(b) Immediately after the acquisition, the offeror must announce that a
revised offer will be made in accordance with this Rule (see also 
Rule 32). Whenever practicable, the announcement should also state the
nature of the interest, the number of shares concerned and the price paid.

(c) Acquisitions of interests in shares in the offeree company may also
give rise to an obligation under Rule 11. Where an obligation is incurred
under Rule 11 by reason of any such acquisition, compliance with that
Rule will normally be regarded as satisfying any obligation under this
Rule in respect of that acquisition.
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NOTES ON RULE 6

1. Adjusted terms

The Panelʼs discretion to agree adjusted terms pursuant to Rule 6.1(a) or (b)
will only be exercised in exceptional circumstances. Factors which the Panel
might take into account when considering an application for adjusted terms
include:—

(a) whether the relevant acquisition was made on terms then prevailing in
the market;

(b) changes in the market price of the shares since the relevant acquisition;

(c) the size and timing of the relevant acquisition;

(d) the attitude of the offeree board;

(e) whether interests in shares have been acquired at high prices from
directors or other persons closely connected with the offeror or the offeree
company; and

(f) whether a competing offer has been announced for the offeree company.

2. Acquisitions prior to the three month period

The discretion given to the Panel in Rule 6.1(c) will not normally be exercised
unless the vendors, or other parties to the transactions giving rise to the
interests, are directors of, or other persons closely connected with, the
offeror or the offeree company.

3. No less favourable terms

For the purpose of Rule 6.1, except where Rule 9 (mandatory offer) or
Rule 11.1 (requirement for cash offer) applies, it will not be necessary to
make a cash offer available even if interests in shares have been acquired for
cash. However, any securities offered as consideration must, at the date of
the announcement of the firm intention to make the offer, have a value at
least equal to the highest relevant price paid. If, during the period ending
when the market closes on the first business day after the announcement,
the value is not maintained, the Panel will be concerned to ensure that the
offeror acted with all reasonable care in determining the consideration.

If there is a restricted market in the securities of an offeror, or if the amount of
securities to be issued of a class already admitted to trading is large in
relation to the amount already issued, the Panel may require justification of
prices used to determine the value of the offer.

RULE 6 CONTINUED
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4. Highest price paid

For the purpose of this Rule, the price paid for any acquisition of an interest
in shares will be determined as follows:

(a) in the case of a purchase of shares, the price paid is the price at which
the bargain between the purchaser (or, where applicable, his broker acting in
an agency capacity) and the vendor (or principal trader) is struck;

(b) in the case of a call option which remains unexercised, the price paid will
normally be treated as the middle market price of the shares which are the
subject of the option at the time the option is entered into;

(c) in the case of a call option which has been exercised, the price paid will
normally be treated as the amount paid on exercise of the option together
with any amount paid by the option-holder on entering into the option;

(d) in the case of a written put option (whether exercised or not), the price
paid will normally be treated as the amount paid or payable on exercise of the
option less any amount paid by the option-holder on entering into the option;
and

(e) in the case of a derivative, the price paid will normally be treated as the
initial reference price together with any fee paid on entering into the
derivative.

In the case of an option or a derivative, however, if the option exercise price
or derivative reference price is calculated by reference to the average price of
a number of acquisitions by the counterparty of interests in underlying
securities, the price paid will normally be determined to be the highest price
at which such acquisitions are actually made.

Any stamp duty and brokerʼs commission payable should be excluded.

The Panel should be consulted in advance if it is proposed to acquire the
voting rights attaching to shares, or general control of them.

Where a person acquired an interest in shares more than three months prior
to the commencement of the offer period as a result of any option, derivative
or agreement to purchase and, within the three month period prior to the
commencement of the offer period or after the announcement made in
accordance with Rule 2.5 and before the offer closes for acceptance, the
person acquires any of the relevant shares, no obligation under this Rule will
normally arise as a result of the acquisition of those shares. However, if the
terms of the instrument have been varied in any way, or if the shares are
acquired other than on the terms of the original instrument, the Panel should
be consulted.

RULE 6 CONTINUED

NOTES ON RULE 6 continued
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5. Cum dividend

When accepting shareholders are entitled under the offer to retain a dividend
declared or forecast by the offeree company but not yet paid, purchases in
the market or otherwise by an offeror or any person acting in concert with it
may be made at prices up to the net cum dividend equivalent of the offer
value without necessitating any revision of the offer. Where the offeror or any
person acting in concert with it proposes to acquire an interest in shares in
reliance on this Note other than by purchasing shares, the Panel should be
consulted.

6. Convertible securities, warrants and options

Acquisitions of securities convertible into, warrants in respect of, or options or
other rights to subscribe for, new shares will normally only be relevant to this
Rule if they are converted or exercised (as applicable). Such acquisitions will
then be treated as if they were acquisitions of the underlying shares at a
price calculated by reference to the acquisition price and the relevant
conversion or exercise terms. In any case of doubt, the Panel should be
consulted.

7. Unlisted securities

An offer where the consideration consists of securities for which immediate
admission to trading on a regulated market in the United Kingdom is not to be
sought will not normally be regarded as satisfying any obligation incurred
under this Rule. In such cases the Panel should be consulted.

8. Discretionary fund managers and principal traders

Dealings by non-exempt discretionary fund managers and principal traders
which are connected with an offeror will be treated in accordance with
Rule 7.2.

9. Offer period

References to the offer period in this Rule are to the time during which the
offeree company is in an offer period, irrespective of whether the offeror was
contemplating an offer when the offer period commenced.

10. Competition reference period

When, under Rule 12.2(b)(ii), a new offer period begins at the time the
competition reference period ends, the three month period referred to in Rule
6.1(a) will be deemed to be the competition reference period.

RULE 6 CONTINUED

NOTES ON RULE 6 continued
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RULE 7. CONSEQUENCES OF CERTAIN DEALINGS

7.1 IMMEDIATE ANNOUNCEMENT REQUIRED IF THE
OFFER HAS TO BE AMENDED

The acquisition of an interest in offeree company shares by an offeror
or any person acting in concert with it may give rise to an obligation
under Rule 6 (minimum level of consideration), Rule 9 (mandatory offer)
or Rule 11 (nature of consideration to be offered). Immediately after
such an acquisition, an appropriate announcement must be made by
the offeror. Whenever practicable, the announcement should also state
the nature of the interest, the number of shares concerned and the
price paid.

NOTE ON RULE 7.1

Potential offerors

The requirement of this Rule to make an immediate announcement applies to
any publicly announced potential offeror (whether named or not) either where
a public indication of the level of its probable offer has been made and the
potential offeror or any person acting in concert with it acquires an interest in
shares above that level or where there already exists an offer from a third
party and the potential offeror or any person acting in concert with it acquires
an interest in shares at above the level of that offer. Disclosure will also be
required in accordance with Rule 8.1.

7.2 DEALINGS BY CONNECTED DISCRETIONARY FUND
MANAGERS AND PRINCIPAL TRADERS

NB Rule 7.2 and the Notes thereon address the position of connected fund
managers and principal traders who either do not have exempt status or
whose exempt status is not relevant by virtue of the operation of Note 2 on
the definitions of exempt fund manager and exempt principal trader.

(a) Discretionary fund managers and principal traders who, in either
case, are connected with an offeror or potential offeror, will not
normally be presumed to be acting in concert with that person until its
identity as an offeror or potential offeror is publicly announced or, if
prior to that, the time at which the connected party had actual
knowledge of the possibility of an offer being made by a person with
whom it is connected. Rules 5, 6, 9, 11 and 36 will then be relevant to
acquisitions of interests in offeree company securities and Rule 4.2 to
sales of offeree company securities by such persons. Rule 4.6 will be
relevant to securities borrowing and lending transactions.

(b) Similarly, discretionary fund managers and principal traders who,
in either case, are connected with the offeree company, will not
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normally be presumed to be acting in concert with the offeree company
until the commencement of the offer period or, if prior to that, the time
at which the connected party had actual knowledge of the possibility of
an offer being made for the offeree company and that it was connected
with the offeree company. Rules 4.4, 5 and 9 may then be relevant to
acquisitions of interests in offeree company securities. Rule 4.6 will be
relevant to securities borrowing and lending transactions.

(See also the definition of connected fund managers and principal
traders.)

(c) An exempt fund manager or exempt principal trader which is
connected for the sole reason that it is controlled# by, controls or is
under the same control as a connected adviser will not be presumed to
be in concert even after the commencement of the offer period or the
identity of the offeror being publicly announced (as the case may be).
(See Note 2 on the definitions of exempt fund manager and exempt
principal trader.)

NOTES ON RULE 7.2

1. Dealings prior to a concert party relationship arising

(a) As a result of Rule 7.2(a) and notwithstanding the usual application of 
the presumptions of acting in concert, dealings and securities borrowing and
lending transactions by discretionary fund managers and principal traders
connected with an offeror or potential offeror will not normally be relevant for
the purposes of Rules 4.2, 4.6, 5, 6, 9, 11 and 36 before the identity of the
offeror or potential offeror has been publicly announced or, if prior to that, the
time at which the connected party had actual knowledge of the possibility of
an offer being made by a person with whom it is connected.

(b) Similarly, as a result of Rule 7.2(b) and notwithstanding the usual
application of the presumptions of acting in concert, dealings and securities
borrowing and lending transactions by discretionary fund managers and
principal traders connected with the offeree company will not normally be
relevant for the purposes of Rules 5 or 9 before the commencement of the
offer period or, if prior to that, the time at which the connected party had actual
knowledge of the possibility of an offer being made for the offeree company.

(c) Rule 9 will, however, be relevant if the aggregate number of shares in
which any person and all persons controlling#, controlled by or under the
same control as that person (including any exempt fund manager or exempt
principal trader) are interested carry 30% or more of the voting rights of a
company. However, provided that recognised intermediary status has not

RULE 7 CONTINUED

#See Note at end of Definitions Section.
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fallen away (see Note 3 on the definition of recognised intermediary), a
recognised intermediary acting in a client-serving capacity will not be treated
as interested in (or as having acquired an interest in) any securities by virtue
only of paragraph (3) or paragraph (4) of the definition of interests in
securities (other than those held in a proprietary capacity) for these purposes.

If such a group of persons includes a principal trader and the aggregate
number of shares in a company in which the group is interested approaches
or exceeds 30% of the voting rights, the Panel may consent to the principal
trader continuing to acquire interests in shares in the company without
consequence under Rule 9.1 provided that the company is not in an offer
period and the number of shares which the principal trader holds does not at
any relevant time exceed 3% of the voting rights of the company. The Panel
should be consulted in such cases.

2. Qualifications

(a) If a connected discretionary fund manager or principal trader is in fact
acting in concert with an offeror or with the offeree company, the usual
concert party consequences will apply irrespective of whether the offeree
company is in an offer period or the identity of the offeror or potential offeror
has been publicly announced.

(b) If an offeror or potential offeror, or any company in its group, has funds
managed on a discretionary basis by an exempt fund manager, Rule 7.2 may
be relevant. If, for example, any securities of the offeree company are
managed by such exempt fund manager for the offeror or potential offeror,
the exception in Rule 7.2(c) in relation to exempt fund managers may not
apply in respect of those securities. The Panel should be consulted in such
cases.

3. Dealings by principal traders

After a principal trader is presumed to be acting in concert by virtue of 
Rules 7.2(a) or (b), it may stand down from its dealing activities. In such
circumstances, with the prior consent of the Panel, the principal trader may
reduce its interest in offeree company securities or offeror securities, or may
acquire interests in such securities with a view to reducing any short position,
without such dealings being relevant for the purposes of Rules 4.2, 4.4, 5, 6,
9, 11 and 36, notwithstanding the usual application of the presumptions of
acting in concert and Rules 7.2(a) and (b). The Panel will also normally,
pursuant to Rule 4.6, consent to connected principal traders taking action to
unwind a securities borrowing or lending transaction in such circumstances.
The Panel will not normally require such dealings to be disclosed under

RULE 7 CONTINUED

NOTES ON RULE 7.2 continued
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Rules 4.6, 8.1(a), 24.3 or 25.3. Any such dealings must take place within a
time period agreed in advance by the Panel.

4. Dealings by discretionary fund managers

(a) After a discretionary fund manager is presumed to be acting in concert
with an offeror or potential offeror by virtue of Rule 7.2(a), any acquisition by
it of any interest in offeree company securities will normally be relevant for
Rules 5, 6, 9, 11 and 36. Similarly, any acquisition of any interest in offeree
company securities by a discretionary fund manager after it is presumed to
be acting in concert by virtue of Rule 7.2(b) will not normally be permitted by
virtue of Rule 4.4(i). However, with the prior consent of the Panel, a
discretionary fund manager connected with either the offeree company or an
offeror or potential offeror will normally be permitted to acquire an interest in
offeree company securities, with a view to reducing any short position,
without such acquisitions being relevant for the purposes of Rules 4.4(i), 5, 6,
9, 11 and 36, notwithstanding the usual application of the presumptions of
acting in concert and Rules 7.2(a) and (b). The Panel will also normally,
pursuant to Rule 4.6, consent to connected discretionary fund managers
taking action to unwind securities borrowing transactions in such
circumstances. Any such acquisitions or unwinding arrangements must take
place within a time period agreed in advance by the Panel and should be
disclosed pursuant to Rule 8.1(b)(i) or Note 3 on Rule 4.6, as appropriate.

(b) After the commencement of the offer period, with the prior consent of the
Panel, a discretionary fund manager connected with an offeror will normally
be permitted to sell offeree company securities without such sales being
relevant for the purposes of Rule 4.2, notwithstanding the usual application of
the presumptions of acting in concert and Rule 7.2(a). Any such sale should
be disclosed under Rule 8.1(b)(i).

5. Rule 9

The Panel should be consulted if, once the identity of the offeror or potential
offeror is publicly known, it becomes apparent that the number of shares in
which the offeror or potential offeror and persons acting in concert with it,
including any connected discretionary fund managers and principal traders to
which Rule 7.2(a) applies, are interested carry in aggregate 30% or more of
the voting rights of the offeree company.

6. Disclosure of dealings in offer documentation

Interests in relevant securities and dealings (whether before or after the
presumptions in Rules 7.2(a) and (b) apply) by connected discretionary fund
managers and principal traders (unless exempt) must be disclosed in any
offer document in accordance with Rule 24.3 and in any offeree board
circular in accordance with Rule 25.3, as the case may be. This will not apply

RULE 7 CONTINUED

NOTES ON RULE 7.2 continued
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in respect of a dealing that has been permitted by Note 3 above and has not
been required to be disclosed.

7. Consortium offers

See also Note 6 on the definition of acting in concert where the connected
fund manager or principal trader is part of the same organisation as an
investor in a consortium.

7.3 PARTIAL OFFERS AND ‘‘WHITEWASHES’’

The acquisition of an interest in offeree company shares by an offeror
or any person acting in concert with it may result in the Panel refusing
to exercise its discretion to permit a partial offer or to grant a
dispensation under Note 1 of the Notes on Dispensations from Rule 9.

RULE 7 CONTINUED

NOTES ON RULE 7.2 continued
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RULE 8. DISCLOSURE OF DEALINGS DURING 
THE OFFER PERIOD; ALSO 

INDEMNITY AND OTHER ARRANGEMENTS

8.1 DEALINGS BY PARTIES AND BY ASSOCIATES FOR
THEMSELVES OR FOR DISCRETIONARY CLIENTS

(a) Own account

Dealings in relevant securities by an offeror or the offeree company,
and by any associates, for their own account during an offer period
must be publicly disclosed in accordance with Notes 3, 4 and 5.

(b) For discretionary clients

(i) Dealings in relevant securities by an offeror or the offeree company,
and by any associates, for the account of discretionary investment clients
during an offer period must be publicly disclosed in accordance with Notes
3, 4 and 5. If, however, the associate is an exempt fund manager
connected with an offeror or the offeree company, paragraph (ii) below
will apply.

(ii) Except with the consent of the Panel, all dealings in relevant securities
made during an offer period for the account of discretionary investment
clients by an associate which is an exempt fund manager connected with
the offeror or the offeree company must be privately disclosed in
accordance with Notes 3, 4 and 5.

If, however, an exempt fund manager is required to disclose publicly under
Rule 8.3, such private disclosure will not normally be required in addition.

8.2 DEALINGS BY PARTIES AND BY ASSOCIATES FOR 
NON-DISCRETIONARY CLIENTS

Except with the consent of the Panel, dealings in relevant securities during
an offer period by an offeror or the offeree company, and by any associates,
for the account of non-discretionary investment clients (other than an
offeror, the offeree company and any associates) must be privately
disclosed in accordance with Notes 3, 4 and 5.

8.3 DEALINGS BY PERSONS WITH INTERESTS IN
SECURITIES REPRESENTING 1% OR MORE

(a) During an offer period, if a person, whether or not an associate, is
interested (directly or indirectly) in 1% or more of any class of relevant
securities of an offeror or of the offeree company or as a result of any
transaction will be interested in 1% or more, dealings in any relevant
securities of that company by such person (or any other person through
whom the interest is derived) must be publicly disclosed in accordance
with Notes 3, 4 and 5.
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(b) Where two or more persons act pursuant to an agreement or
understanding, whether formal or informal, to acquire an interest in
relevant securities, they will be deemed to be a single person for the
purpose of this Rule.

(c) If a person manages investment accounts on a discretionary basis,
he, and not the person on whose behalf the relevant securities (or
interests in relevant securities) are managed, will be treated for the
purpose of this Rule as interested in the relevant securities concerned.
Except with the consent of the Panel, where more than one
discretionary investment management operation is conducted in the
same group, the interests in relevant securities of all such operations
will be treated for the purpose of this Rule as those of a single person
and must be aggregated (see Note 8 below).

(d) Rules 8.3(a) to (c) do not apply to recognised intermediaries acting
in a client-serving capacity (see Note 9 below).

8.4 IRREVOCABLE COMMITMENTS AND LETTERS OF
INTENT

(a) During an offer period, if an offeror or offeree company or any of
their respective associates procures an irrevocable commitment or a
letter of intent, the offeror or offeree company (as appropriate) must
publicly disclose the details in accordance with Notes 3, 4 and 14. 

(b) If a person who has given an irrevocable commitment or a letter of
intent either becomes aware that he will not be able to comply with the
terms of that commitment or letter or no longer intends to do so, that
person must:

(i) promptly announce an update of the position together with all
relevant details; or

(ii) promptly notify the offeror or offeree company (as appropriate)
and the Panel of the up-to-date position. Upon receipt of such a
notification, the offeror or offeree company must promptly make an
appropriate announcement of the information notified to it together
with all relevant details.

NOTES ON RULE 8

1. Consultation with the Panel

In any case of doubt as to the application of Rule 8 the Panel should be
consulted.

RULE 8 CONTINUED
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2. Dealings in relevant securities of the offeror

Where it has been announced that an offer or possible offer is, or is likely to
be, solely in cash, there is no requirement to disclose dealings in relevant
securities of the offeror.

3. Timing of disclosure

Both public and private disclosure required by Rules 8.1, 8.2 and 8.4(a) must
be made no later than 12 noon on the business day following the date of the
transaction.

Public disclosure required by Rule 8.3 must be made no later than 3.30 pm
on the business day following the date of the transaction.

4. Method of disclosure (public or private)

(a) Public disclosure

Dealings should be disclosed to a RIS in typed format by fax or electronic
delivery. A copy must also be sent to the Panel in electronic form.

If parties to an offer and their associates choose to make press
announcements regarding dealings in addition to making formal disclosures,
they must ensure that no confusion results.

Public disclosure may be made by the party concerned or by an agent acting
on its behalf. Where there is more than one agent (eg an investment bank
and a broker), particular care should be taken to ensure that the
responsibility for disclosure is agreed between the parties and that it is
neither overlooked nor duplicated.

(b) Private disclosure

Private disclosure under Rules 8.1(b)(ii) and 8.2 is to the Panel only.
Dealings should be sent to the Panel in electronic form.

5. Details to be included in disclosures (public or private)

(a) Public disclosure (Rules 8.1(a), 8.1(b)(i) and 8.3)

(i) Disclosure forms

Specimen disclosure forms are available on the Panelʼs website
(www.thetakeoverpanel.org.uk) or may be obtained from the Panel. Public
disclosures should follow the format of those forms. Where a disclosure is

RULE 8 CONTINUED
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made pursuant to Rule 8.1(a) or (b)(i), it is not necessary to disclose the
same information pursuant to Rule 8.3.

(ii) Information to be included

A public disclosure of dealings must include the following information:—

(a) the total of the relevant securities in question of an offeror or of the
offeree company in which the dealing took place;

(b) the prices paid or received (in the case of an average price bargain, each
underlying trade should be disclosed);

(c) the identity of the associate or other person dealing and, if different, the
owner or controller of the interest;

(d) if the dealing is by an associate, an explanation of how that status arises;

(e) details of any relevant securities of the offeree company or an offeror (as
the case may be) in which the associate or other person disclosing has an
interest or in respect of which he has a right to subscribe, in each case
specifying the nature of the interests or rights concerned (see also below and
Note 7(b)). Similar details of any short positions (whether conditional or
absolute and whether in the money or otherwise), including any short
position under a derivative, any agreement to sell or any delivery obligation or
right to require another person to purchase or take delivery, must also be
disclosed; and

(f) if relevant, details of any arrangements required by Note 6 below.

(iii) Related dealings

For the avoidance of doubt, when a person transacts two or more separate but
related dealings executed at or around the same time (for example, the
entering into of a derivative referenced to relevant securities and the
acquisition of such securities for the purposes of hedging), the disclosure must
include the required information in relation to each such dealing so executed.

(iv) Owner or controller details

For the purpose of disclosing identity the owner or controller of the interest
must be specified, in addition to the person dealing. The naming of nominees
or vehicle companies is insufficient. The Panel may require additional
information to be disclosed when it appears to be appropriate, for example to
identify other persons who have an interest in the securities in question.
However, in the case of disclosure of dealings by fund managers on behalf of
discretionary clients, the clients need not be named.

(v) Specially cum or ex dividend acquisitions

Where an offeror or any person acting in concert with it acquires any interest
in offeree company securities on a specially cum or specially ex dividend
basis, details of that fact should also be disclosed. 

RULE 8 CONTINUED
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(vi) Percentage calculations and subscription for new securities

Percentages should be calculated by reference to the numbers of relevant
securities given in a companyʼs latest announcement required by Rule 2.10.
In the case of a disclosure relating to a right to subscribe, or subscription, for
new securities, the Panel should be consulted regarding the appropriate
number of relevant securities to be used in calculating the relevant
percentage.

(vii) Options, derivatives etc.

In the case of agreements to purchase or sell, rights to subscribe, options or
derivatives, full details should be given so that the nature of the interest,
position or dealing can be fully understood. For options this should include a
description of the options concerned, the number of securities under option,
the exercise period (or in the case of exercise, the exercise date), the
exercise price and any option money paid or received. For derivatives this
should include, at least, a description of the derivatives concerned, the
number of reference securities to which they relate (when relevant), the
maturity date (or if applicable the closing out date) and the reference price
(and any fee payable on entering into the derivative).

In addition, if there exists any agreement, arrangement or understanding,
formal or informal, between the person dealing and any other person relating
to the voting rights of any relevant securities under option or relating to the
voting rights or future acquisition or disposal of any relevant securities to
which a derivative is referenced (as the case may be), full details of such
agreement, arrangement or understanding, identifying the relevant securities
in question, must be included in the disclosure. If there are no such
agreements, arrangements or understandings, this fact should be stated.
Where such an agreement, arrangement or understanding is entered into at
a later date than the derivative or option to which it relates, it will be regarded
as a dealing in relevant securities.

(viii) Futures contracts and covered warrants

For the purpose of the disclosure of dealings, a futures contract or covered
warrant for which exercise includes the possibility of delivery of the
underlying securities is treated as an option. A futures contract or covered
warrant which does not include the possibility of delivery of the underlying
securities is treated as a derivative.

(ix) Transfers in and out

If, following a public disclosure made under Rule 8, interests in relevant
securities are transferred into or out of a personʼs management, a reference
to the transfer must be included in the next public disclosure made by that
person under Rule 8.

RULE 8 CONTINUED
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(x) Associates

If an associate is an associate for more than one reason, all the reasons
must be specified.

(xi) Connected exempt fund managers

A disclosure by an exempt fund manager must specify the name of the
offeror or the offeree company with which it is connected and the nature of
the connection.

(xii) Securities borrowing and lending

Where a disclosure of a securities borrowing or lending transaction is made
pursuant to Note 3 on Rule 4.6, all relevant details should be given.

Where a person to whom Rule 4.6 applies discloses a dealing in relevant
securities and has previously borrowed relevant securities from, or lent such
securities to, another person, the disclosure must be made in a form agreed
by the Panel.

(b) Private disclosure (Rules 8.1(b)(ii) and 8.2)

Private disclosure under Rule 8.1(b)(ii) by exempt fund managers connected
with an offeror or the offeree company must be in the form required by the
Panel. A specimen disclosure form is available on the Panelʼs website
(www.thetakeoverpanel.org.uk) or may be obtained from the Panel.

A disclosure by an exempt fund manager must specify the name of the
offeror or the offeree company with which it is connected and the nature of
the connection.

A private disclosure under Rule 8.2 must include the identity of the associate
dealing, the total of relevant securities in which the dealing took place and
the prices paid or received (in the case of an average price bargain, each
underlying trade should be disclosed). A specimen disclosure form is
available on the Panelʼs website (www.thetakeoverpanel.org.uk) or may be
obtained from the Panel. Rule 8.2 disclosures should follow that format. In
the case of dealings in options or derivatives the same information as
specified in Note 5(a) is required.

6. Indemnity and other arrangements

(a) For the purpose of this Note, an arrangement includes indemnity or
option arrangements, and any agreement or understanding, formal or
informal, of whatever nature, relating to relevant securities which may be an
inducement to deal or refrain from dealing.

If any person is party to such an arrangement with any offeror or an associate
of any offeror, whether in respect of relevant securities of that offeror or the

RULE 8 CONTINUED
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offeree company, not only will that render such person an associate of that
offeror but it is also likely to mean that such person is acting in concert with
that offeror; in that case Rules 4, 5, 6, 7, 9, 11 and 24 will be relevant. If any
person is party to such an arrangement with an offeree company or an
associate of an offeree company, not only will that render such person an
associate of the offeree company but Note 3 on Rule 9.1 and Rule 25.3 may
be relevant.

(b) When an arrangement exists with any offeror, with the offeree company
or with an associate of any offeror or of the offeree company in relation to
relevant securities, details of such arrangement must be publicly disclosed,
whether or not any dealing takes place.

(c) This Note does not apply to irrevocable commitments or letters of intent,
which are subject to Rule 8.4 and Note 14.

(d) See also Rule 4.4.

7. Time for calculating a personʼs interests

(a) Under Rule 8.3, a disclosure of dealings is not required unless the
person dealing is interested in 1% or more of any class of relevant securities
at midnight on the date of the dealing or was so interested at midnight on the
previous business day.

(b) For the purposes of Note 5, the interests and short positions to be
disclosed are those existing or outstanding at midnight on the date of the
dealing in question.

(c) A person will be treated as interested in relevant securities for the
purposes of this Note 7 and Rule 8 if he has disposed of an interest in relevant
securities before midnight on the date in question but there exists an
agreement, arrangement or understanding, formal or informal, of any nature
(but not itself amounting to an interest in the securities) as a result of which
he is entitled, or would expect to be able, to acquire an interest in the
securities concerned (or equivalent securities) thereafter.

8. Discretionary fund managers

The principle normally applied by the Panel is that where the investment
decision is made by a discretionary fund manager, he, and not the person on
whose behalf the fund is managed, will be treated as interested in, and
having dealt in, the relevant securities concerned. For that reason,
Rule 8.3(c) requires a discretionary fund manager to aggregate the
investment accounts which he manages for the purpose of determining
whether he has an obligation to disclose. The beneficial owner would not

RULE 8 CONTINUED
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normally, therefore, be concerned with disclosure to the extent that his
investment is managed on a discretionary basis. However, where any of the
funds managed on behalf of a beneficial owner are not managed by the fund
manager originally contracted to do so but are managed by a different
independent third party who has discretion regarding dealing, voting and 
offer acceptance decisions, the fund manager to whom the management of
the funds has been sub-contracted (and not the originally contracted fund
manager) is required to aggregate those funds and to comply with the
relevant disclosure obligations accordingly.

This approach assumes that the discretionary fund manager does not take
instructions from the beneficial owner (or, in the case of sub-contracted
funds, from the originally contracted manager or the beneficial owner) on the
dealings in question and that fund management arrangements are not
established or used to avoid disclosure.

9. Recognised intermediaries

The exception in relation to recognised intermediaries must not be used to
avoid or delay disclosure of dealings. For example, a dealing in relevant
securities by a recognised intermediary, backed by a firm commitment by a
person to purchase the relevant securities from the recognised intermediary,
will be regarded as a dealing by that person. A commitment may effectively
be firm even if not legally binding, for example because of market practice.
Such arrangements, therefore, should not be entered into unless appropriate
disclosures are to be made. In addition, if such an arrangement is entered
into with an offeror or a person acting in concert with the offeror, it might
mean that the recognised intermediary is acting in concert with the offeror
and normal concert party consequences might follow (such as the
application of Rules 4, 5, 6, 7, 9, 11 and 24 and disclosure of dealings by the
recognised intermediary under Rule 8.1).

Where a desk with recognised intermediary status deals in relevant
securities other than in a client-serving capacity (or re-books a position which
was acquired in a client-serving capacity so as to hold it in a proprietary
capacity), it should aggregate and, where appropriate, disclose the interests,
short positions and rights to subscribe which it holds in a proprietary capacity
with those of the rest of the group. However, in making such disclosures, it
need not aggregate and disclose details of any interests, short positions and
rights to subscribe which it holds in a client-serving capacity.

Exempt principal traders connected with an offeror or the offeree company
should, subject to the above, disclose dealings in the manner set out in
Rule 38.5. Recognised intermediaries which are associates of the offeror or

RULE 8 CONTINUED
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the offeree company and to which exempt status is not applicable should
disclose dealings under Rule 8.1.

10. Responsibilities of intermediaries

Intermediaries are expected to co-operate with the Panel in its dealings
enquiries. Therefore, those who deal in relevant securities should appreciate
that intermediaries will supply the Panel with relevant information as to those
dealings, including identities of clients and full client contact information, as
part of that co-operation.

11. Unquoted public companies and relevant private companies

The requirements to disclose dealings apply also to dealings in relevant
securities of public companies whose securities are not admitted to trading
and of relevant private companies.

12. Potential offerors

If a potential offeror has been the subject of an announcement that talks are
taking place (whether or not the potential offeror has been named) or has
announced that it is considering making an offer, the potential offeror and
persons acting in concert with it must disclose dealings in accordance with
Rule 8.1 and must disclose the procuring of irrevocable commitments or
letters of intent in accordance with Rule 8.4 and such disclosures must
include the identity of the potential offeror.

13. UKLA Rules

In addition to the requirements to disclose under Rule 8, the requirements of
the UKLA Rules may be relevant.

14. Irrevocable commitments and letters of intent

A disclosure of the procuring of an irrevocable commitment or a letter of
intent must provide full details of the nature of the commitment or letter
including:

(a) the number of relevant securities of each class to which the irrevocable
commitment or letter of intent relates;

(b) the identity of the person from whom the irrevocable commitment or
letter of intent has been procured. For this purpose, the information which
should be disclosed is that which would be required by Note 5(a) on Rule 8 if
the person concerned were disclosing a dealing in relevant securities;

(c) in respect of an irrevocable commitment, the circumstances (if any) in

RULE 8 CONTINUED
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which it will cease to be binding; and

(d) in the case of an irrevocable commitment or a letter of intent procured
prior to the announcement of a firm intention to make an offer under Rule 2.5, 
the value (and any other material terms) of the possible offer in respect of
which the commitment or letter has been procured. (See Rule 2.4(c).)

No separate disclosure by an offeror is required under Rule 8.4(a) where the
relevant information is included in an announcement made under Rule 2.5
which is published no later than 12 noon on the business day following the
date on which the irrevocable commitment or letter of intent is procured.

See also Note 9 on the definition of acting in concert.

15. Amendments

If details included in a dealing disclosure are incorrect, they should be
corrected as soon as practicable in a subsequent disclosure. Such disclosure
should state clearly that it corrects details disclosed previously, identify the
disclosure or disclosures being corrected, and provide sufficient detail for the
reader to understand the nature of the corrections. In the case of any doubt,
the Panel should be consulted.

RULE 8 CONTINUED
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SECTION F. THE MANDATORY OFFER AND ITS TERMS

RULE 9

9.1 WHEN A MANDATORY OFFER IS REQUIRED AND WHO IS
PRIMARILY RESPONSIBLE FOR MAKING IT

Except with the consent of the Panel, when:—

(a) any person acquires, whether by a series of transactions over a
period of time or not, an interest in shares which (taken together with
shares in which persons acting in concert with him are interested) carry
30% or more of the voting rights of a company; or

(b) any person, together with persons acting in concert with him, is
interested in shares which in the aggregate carry not less than 30% of
the voting rights of a company but does not hold shares carrying more
than 50% of such voting rights and such person, or any person acting
in concert with him, acquires an interest in any other shares which
increases the percentage of shares carrying voting rights in which he is
interested,

such person shall extend offers, on the basis set out in Rules 9.3, 9.4
and 9.5, to the holders of any class of equity share capital whether
voting or non-voting and also to the holders of any other class of
transferable securities carrying voting rights. Offers for different
classes of equity share capital must be comparable; the Panel should
be consulted in advance in such cases.

An offer will not be required under this Rule where control of the offeree
company is acquired as a result of a voluntary offer made in
accordance with the Code to all the holders of voting equity share
capital and other transferable securities carrying voting rights.

(See Notes on Dispensations from Rule 9.)

NOTES ON RULE 9.1

PERSONS ACTING IN CONCERT

The majority of questions which arise in the context of Rule 9 relate to
persons acting in concert. The definition of ʻ̒ acting in concertʼ̓  contains a list
of persons who are presumed to be acting in concert unless the contrary is
established. Without prejudice to the general application of the definition, the
following Notes illustrate how the Rule and definition are interpreted by the
Panel. Any Panel view expressed in relation to ʻ̒ acting in concertʼ̓  can relate
only to the Code and should not be taken as guidance on any other statutory
or regulatory provisions.

F1
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1. Coming together to act in concert

Acting in concert requires the co-operation of two or more parties. When a
party has acquired an interest in shares without the knowledge of other
persons with whom he subsequently comes together to co-operate as a
group to obtain or consolidate control of a company, and the shares in which
they are interested at the time of coming together carry 30% or more of the
voting rights in that company, the Panel will not normally require a general
offer to be made under this Rule. Such parties having once come together,
however, the provisions of the Rule will apply so that:—

(a) if the shares in which they are interested together carry less than 30% of
the voting rights in that company, an obligation to make an offer will arise if
any member of that group acquires an interest in any further shares so that
the shares in which they are interested together carry 30% or more of such
voting rights; or

(b) if the shares in which they are interested together carry 30% or more of
the voting rights in that company and they do not hold shares carrying more
than 50% of the voting rights in that company, no member of that group may
acquire an interest in any other shares carrying voting rights in that company
without incurring a similar obligation.

(See also Note 4 below.)

2. Collective shareholder action

The Panel does not normally regard the action of shareholders voting
together on a particular resolution as action which of itself indicates that such
parties are acting in concert. However, the Panel will normally presume
shareholders who requisition or threaten to requisition the consideration of a
board control-seeking proposal either at an annual general meeting or at an
extraordinary general meeting, in each case together with their supporters as
at the date of the requisition or threat, to be acting in concert with each other
and with the proposed directors. Such parties will be presumed to have come
into concert once an agreement or understanding is reached between them
in respect of a board control-seeking proposal with the result that subsequent
acquisitions of interests in shares by any member of the group could give rise
to an offer obligation.

In determining whether a proposal is board control-seeking, the Panel will
have regard to a number of factors, including the following:

(a) the relationship between any of the proposed directors and any of the
shareholders proposing them or their supporters. Relevant factors in this
regard will include:

RULE 9 CONTINUED
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(i) whether there is or has been any prior relationship between any of
the activist shareholders, or their supporters, and any of the proposed
directors;

(ii) whether there are any agreements, arrangements or understandings
between any of the activist shareholders, or their supporters, and any of
the proposed directors with regard to their proposed appointment; and

(iii) whether any of the proposed directors will be remunerated in any
way by any of the activist shareholders, or their supporters, as a result of
or following their appointment.

If, on this analysis, there is no relationship between any of the proposed
directors and any of the activist shareholders or their supporters, or if any
such relationship is insignificant, the proposal will not be considered to be
board control-seeking such that the parties will not be presumed to be acting
in concert and it will not be necessary for the factors set out at paragraphs (b)
to (f) below to be considered. If, however, such a relationship does exist
which is not insignificant, the proposal may be considered to be board
control-seeking, depending on the application of the factors set out at
paragraph (b) below or, if appropriate, paragraphs (b) to (f) below;

(b) the number of directors to be appointed or replaced compared with the
total size of the board.

If it is proposed to appoint or replace only one director, the proposal will not
normally be considered to be board control-seeking. If it is proposed to
replace the entire board, or if the implementation of the proposal would result
in the proposed directors representing a majority of the directors on the
board, the proposal will normally be considered to be board control-seeking.

If, however, the implementation of the proposal would not result in the
proposed directors representing a majority of the directors on the board, the
proposal will not normally be considered to be board control-seeking unless
an analysis of the factors set out at paragraphs (c) to (f) below would indicate
otherwise;

(c) the board positions held by the directors being replaced and to be held
by the proposed directors;

(d) the nature of the mandate, if any, for the proposed directors;

(e) whether any of the activist shareholders, or any of their supporters, will
benefit, either directly or indirectly, as a result of the implementation of the
proposal other than through its interest in shares in the company; and 
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(f) the relationship between the proposed directors and the existing
directors and/or the relationship between the existing directors and the
activist shareholders or their supporters.

In respect of a proposal to replace some or all of the directors and the
investment manager of an investment trust company, the relationship
between the proposed new investment manager and any of the activist
shareholders, or their supporters, will also be relevant to the analysis of the
factors set out at paragraph (a) above and, if appropriate, paragraphs (c) to
(f) above.

In determining whether it is appropriate for such parties to be held no longer
to be acting in concert, the Panel will take account of a number of factors,
including the following:

(a) whether the parties have been successful in achieving their stated
objective;

(b) whether there is any evidence to indicate that the parties should continue
to be held to be acting in concert;

(c) whether there is any evidence of an ongoing struggle between the
activist shareholders, or their supporters, and the board of the company;

(d) the types of activist shareholder involved and the relationship between
them; and

(e) the relationship between the activist shareholders, or their supporters,
and the proposed/new directors.

3. Directors of a company

Directors of a company will be presumed to be acting in concert during an
offer period or when they have reason to believe that a bona fide offer might
be imminent. The normal provisions of this Rule will apply in these
circumstances. At other times, directors of a company are not presumed to
be acting in concert in relation to control of the company of which they are
directors. Subject to the constraints imposed by the Rules, directors are, so
far as the Code is concerned, free to deal in the shares of their company. The
Panel reserves the right, however, to examine situations closely should the
actions of the directors suggest that they may be acting in concert.

If any persons who have indicated their support for the offeree companyʼs
directors against an offer thereafter acquire an interest in shares to frustrate
the offer, the Panel would consider their position in relation to the directors.
The directors of companies defending against an offer, their supporters or
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their advisers, should consult the Panel before acquiring an interest in any
shares which might lead to the incurring of an obligation under this Rule.

(See also Note 5 on the definition of acting in concert.)

4. Acquisition of interests in shares by members of a group acting in
concert

While the Panel accepts that the concept of persons acting in concert
recognises a group as being the equivalent of a single person, the
membership of such groups may change at any time. This being the case,
there will be circumstances when the acquisition of an interest in shares by
one member of a group acting in concert from another member will result in
the acquirer of the interest in shares having an obligation to make an offer.
Whenever a group acting in concert is interested in shares which together
carry 30% or more of the voting rights in a company and as a result of an
acquisition of an interest in shares from another member of the group a
single member comes to be interested in shares carrying 30% or more or, if
already interested in shares carrying over 30%, acquires an interest in any
other shares carrying voting rights, the factors which the Panel will take into
account in considering whether to waive the obligation to make an offer
include:-

(a) whether the leader of the group or the member with the largest individual
interest in shares has changed and whether the balance between the
interests in the group has changed significantly;

(b) the price paid for the interest in shares acquired; and

(c) the relationship between the persons acting in concert and how long they
have been acting in concert.

When the group is interested in shares carrying 30% or more of the voting
rights in a company but does not hold shares carrying more than 50% of
such voting rights, an offer obligation will arise if an interest in any other
shares carrying voting rights is acquired from non-members of the group.
When the group holds shares carrying over 50% of the voting rights in a
company, no obligations normally arise from acquisitions by any member of
the group. However, subject to considerations similar to those set out in the
previous paragraph, the Panel may regard as giving rise to an obligation to
make an offer the acquisition by a single member of the group of an interest
in shares sufficient to increase the shares carrying voting rights in which he is
interested to 30% or more or, if he is already interested in 30% or more,
which increases the percentage of shares carrying voting rights in which he
is interested.
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For the purpose of calculating the highest price paid in the event of an offer
under this Rule, the prices paid for an interest in shares acquired by one
member of a group acting in concert from another may be relevant where, for
example, all shares or interests in shares held within a group are acquired by
that member making the offer or where prices paid between members are
materially above the market price.

5. Employee Benefit Trusts

The Panel must be consulted in advance of any proposed acquisition of an
interest in shares if the aggregate number of shares in which the directors,
any other persons acting, or presumed to be acting, in concert with any of the
directors and the trustees of an employee benefit trust (ʻ̒ EBTʼ̓ ) are interested
will, as a result of the acquisition, carry 30% or more of the voting rights or, if
already carrying 30% or more, will increase further. The Panel must also be
consulted in any case where a person (or group of persons acting, or
presumed to be acting, in concert) is interested in shares carrying 30% or
more (but does not hold shares carrying more than 50%) of the voting rights
and it is proposed that an EBT acquires an interest in any other shares.

The mere establishment and operation of an EBT will not by itself give rise to
a presumption that the trustees are acting in concert with the directors and/or
a controller (or group of persons acting, or presumed to be acting in concert).
The Panel will, however, consider all relevant factors including: the identities
of the trustees; the composition of any remuneration committee; the nature of
the funding arrangements; the percentage of the issued share capital in
which the EBT is interested; the number of shares held to satisfy awards
made to directors; the number of shares in which the EBT is interested in
excess of those required to satisfy existing awards; the prices at which,
method by which and persons from whom any interests in existing shares
have been or are to be acquired; the established policy or practice of the
trustees as regards decisions to acquire interests in shares or to exercise, or
procure the exercise of, votes in respect of shares in which the EBT is
interested; whether or not the directors themselves are presumed to be in
concert; and the nature of any relationship existing between a controller (or
group of persons acting, or presumed to be acting in concert) and both the
directors and the trustees. Its consideration of these factors may lead the
Panel to conclude that the trustees are acting in concert with the directors
and/or a controller (or group).

No presumption of concertedness will apply in respect of shares held within
the EBT but controlled by the beneficiaries.

RULE 9 CONTINUED
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OTHER GENERAL INTERPRETATIONS

6. Vendor of part only of an interest in shares

Shareholders sometimes wish to sell part only of their shareholdings or a
purchaser may be prepared to purchase part only of a shareholding. This
arises particularly where a purchaser wishes to acquire shares carrying just
under 30% of the voting rights in a company, thereby avoiding an obligation
under this Rule to make a general offer. The Panel will be concerned to see
whether in such circumstances the vendor is acting in concert with the
purchaser and/or has effectively allowed the purchaser to acquire a
significant degree of control over the shares retained by the vendor such that
the purchaser should be treated as having acquired an interest in them by
virtue of paragraph (2) of the definition of interests in securities, in which case
a general offer would normally be required. A judgement on whether such
significant degree of control exists will obviously depend on the
circumstances of each individual case. In reaching its decision, the Panel will
have regard, inter alia, to the points set out below.

(a) There might be less likelihood of a significant degree of control over the
retained shares if the vendor was not an ʻ̒ insiderʼ̓ .

(b) The payment of a very high price for the shares would tend to suggest
that control over the entire holding was being secured.

(c) Where the retained shares are in themselves a significant part of the
companyʼs capital (or even in certain circumstances represent a significant
sum of money in absolute terms), a greater element of independence may be
presumed.

(d) It would be natural for a vendor of part of a controlling holding to select a
purchaser whose ideas as regards the way the company is to be directed are
reasonably compatible with his own. It is also natural that a purchaser of a
substantial holding in a company should press for board representation and
perhaps make the vendorʼs support for this a condition of purchase.
Accordingly, these factors, divorced from any other evidence of a significant
degree of control over the retained shares, would not lead the Panel to
conclude that a general offer should be made.

Similar considerations will arise where the vendor remains interested in
shares but without itself owning any of such shares, or where the acquisition
is not of the shares themselves but of another type of interest in shares.

7. Placings and other arrangements

When a person is to acquire an interest in shares which will result in his being
interested in shares carrying 30% or more of the voting rights of a company,
the Panel will consider waiving the requirements of this Rule if firm
arrangements are made for the number of shares carrying voting rights in
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which he is interested to be reduced to below 30% prior to the acquisition (for
example, by a placing of shares) or, in certain exceptional circumstances, if an
undertaking is given to make such a reduction within a very short period after
the acquisition. In all such cases, the Panel must be consulted in advance. The
Panel will be concerned to ensure that none of the persons with whom the
acquirer enters into transactions in order to reduce his interests is acting in
concert with the acquirer; for example, an obligation under this Rule will not be
avoided by placing shares with a number of persons having a common link,
such as the discretionary clients of a fund manager who would be connected
with the acquirer if he were an offeror (unless, in such circumstances, the fund
manager would have exempt status). (See also Rule 9.7.)

8. The chain principle

Occasionally, a person or group of persons acting in concert acquiring
shares resulting in a holding of over 50% of the voting rights of a company
(which need not be a company to which the Code applies) will thereby
acquire or consolidate control, as defined in the Code, of a second company
because the first company itself is interested, either directly or indirectly
through intermediate companies, in a controlling block of shares in the
second company, or is interested in shares which, when aggregated with
those which the person or group is already interested in, secure or
consolidate control of the second company. The Panel will not normally
require an offer to be made under this Rule in these circumstances unless
either:-

(a) the interest in shares which the first company has in the second
company is significant in relation to the first company. In assessing this, the
Panel will take into account a number of factors including, as appropriate, the
assets, profits and market values of the respective companies. Relative
values of 50% or more will normally be regarded as significant; or

(b) securing control of the second company might reasonably be considered
to be a significant purpose of acquiring control of the first company.

The Panel should be consulted in all cases which may come within the scope
of this Note to establish whether, in the circumstances, any obligation arises
under this Rule.

9. Triggering Rule 9 during an offer period*

If it is proposed to incur an obligation under this Rule during the course of a
non-mandatory offer, the Panel must be consulted in advance. Once such an
obligation is incurred, an offer in compliance with this Rule must be

RULE 9 CONTINUED

NOTES ON RULE 9.1 continued

*In the case of a scheme of arrangement, see Note 2 on Section 2 of Appendix 7.
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announced immediately. If the cash is dependent upon a securities
exchange, Note 3 on Rule 9.3 will be relevant. (See also Rule 7.1.)

Subject to Note 3 on Rule 9.3, where no change in the consideration is
involved it will be sufficient, following the announcement, simply to send a
notification to offeree company shareholders and persons with information
rights setting out the new number of shares in which the offeror and persons
acting in concert with it are interested, of the fact that the acceptance
condition (in the form required by Rule 9.3) is the only condition remaining
and of the period for which the offer will remain open following the publication
of the document.

An offer made in compliance with this Rule must remain open for not less
than 14 days following the date on which the document is published and as
required by Rules 31.4 and 33.1.

10. Convertible securities, warrants and options

In general, the acquisition of securities convertible into, warrants in respect
of, or options or other rights to subscribe for, new shares does not give rise to
an obligation under this Rule to make a general offer but the exercise of any
conversion or subscription rights or options will be considered to be an
acquisition of an interest in shares for the purpose of the Rule.

The Panel will not normally require an offer to be made following the exercise
of conversion or subscription rights provided that the issue of convertible
securities, or rights to subscribe for new shares carrying voting rights, to the
person exercising the rights is approved by a vote of independent
shareholders in general meeting in the manner described in Note 1 of the
Notes on Dispensations from Rule 9. However, if the potential controller
proposes to acquire any interest in further voting shares following the
relevant meeting, the Panel should be consulted to establish the number of
shares to which the waiver will be deemed to apply.

Where securities with conversion or subscription rights were issued at a time
when no offer obligation on exercise of such rights would arise and no
independent shareholders  ̓approval was obtained, the Panel will consider the
case on its merits and will have regard, inter alia, to the votes cast on any
relevant resolution, the number of shares concerned and the attitude of the
board of the company. It is always open to the holder of such rights to
dispose of sufficient rights so that, on exercise, the shares in which he would
be interested would together carry less than 30% of the voting rights in the
company. In circumstances where such rights could not be transferred prior
to exercise, the Panel would consider waiving the offer obligation arising
upon an exercise of rights provided there was an undertaking to reduce the
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number of shares carrying voting rights in which he would be interested to
below 30% within a reasonable time. (See also Rule 9.7.)

Any holder of conversion or subscription rights who intends to exercise such
rights and so to be interested in shares carrying 30% or more of the voting
rights of a company should consult the Panel before doing so to determine
whether an offer obligation would arise under the Rule and if so at what price
(see also Note 2(c) on Rule 9.5).

Where there are conversion or subscription rights currently capable of being
exercised, this Rule is invoked at a level of 30% of the existing voting rights.
Where they are capable of being exercised during an offer period, Notes 2
and 3 on Rule 10 will be relevant.

(See also Note 14 on Rule 9.1.)

11. The reduction or dilution of interests in shares

If a person or a group of persons acting in concert interested in shares
carrying more than 30% of the voting rights of a company reduces its interest
but not to less than 30%, such person or persons may subsequently acquire
an interest in further shares without incurring an obligation to make a general
offer subject to both of the following limitations:

(a) the total number of shares in which interests may be acquired under this
Note in any period of 12 months must not exceed 1% of the voting share
capital for the time being (and, in determining the number of shares in which
interests have been acquired in any such 12 month period, any reductions in
the number of shares in which the person or group is interested may not be
netted off against acquisitions); and

(b) the percentage of shares in which the relevant person or group of
persons acting in concert is interested following any acquisition under this
Note must not exceed the highest percentage of shares in which such person
or group of persons was interested in the previous 12 months.

Both these restrictions apply, and must be tested, at the time of any
acquisition proposed under this Note, and by reference to the position which
would result immediately upon implementation of the proposed acquisition.
On each such occasion, the test must take account of the total issued voting
share capital at the relevant time, and total number of shares and highest
percentage concerned during the immediately preceding twelve months. As
a result, it will not be permitted to increase percentage interests progressively
from one year to another.

RULE 9 CONTINUED
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The Panel will regard a reduction of the percentage of shares in which the
person or group is interested as a result of dilution following the issue of new
shares as also being relevant for these purposes. Accordingly, dilution of an
interest in shares carrying voting rights of more than 30% will give rise to the
ability to acquire an interest in further shares on the basis set out in this Note
provided that the total percentage of shares carrying voting rights in which
the person or group is interested has not been reduced below 30% and
subject to the limits stipulated above.

If a shareholding has remained above 50% of the voting rights of a company,
or is restored to more than 50% by acquisitions permitted under this Note,
further acquisitions are unrestricted by the Rule. Otherwise, a percentage
interest in shares carrying voting rights of more than 30% which is reduced or
diluted may not be restored to its original level without giving rise to an
obligation to make a general offer except as permitted under this Note.
However, nothing in this Note affects or restricts subscriptions for new shares
approved by independent shareholders in the manner outlined in Note 1 of
the Notes on Dispensations from Rule 9.

(See also Rule 37.1.)

12. Gifts

If a person receives a gift of shares or an interest in shares which takes the
aggregate number of shares carrying voting rights in which he is interested to
30% or more, he must consult the Panel. (See also Note 3 on Rule 9.5.)

13. Discretionary fund managers and principal traders

Dealings by non-exempt discretionary fund managers and principal traders
which are connected with an offeror or the offeree company will be treated in
accordance with Rule 7.2.

14. Allotted but unissued shares

When shares of a company carrying voting rights have been allotted (even if
provisionally) but have not yet been issued, for example, under a rights issue
when the shares are represented by renounceable letters of allotment, the
Panel should be consulted. Such shares are likely to be relevant for the
purpose of calculating percentages under Rule 9.1.

15. Treasury shares

When an obligation to make an offer is incurred under this Rule, it is not
necessary for the offer to extend to shares in the offeree company held in
treasury.
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16. Aggregation of interests across a group and recognised intermediaries

Rule 9 will be relevant if the aggregate number of shares in which any person
and all persons controlling#, controlled by or under the same control as that
person (including any exempt fund manager or exempt principal trader) are
interested carry 30% or more of the voting rights of a company. However,
provided that recognised intermediary status has not fallen away (see Note 3
on the definition of recognised intermediary), a recognised intermediary acting
in a client-serving capacity will not be treated as interested in (or as having
acquired an interest in) any securities by virtue only of paragraph (3) or
paragraph (4) of the definition of interests in securities (other than those held
in a proprietary capacity) for these purposes.

If such a group of persons includes a principal trader and the aggregate
number of shares in a company in which the group is interested approaches
or exceeds 30% of the voting rights, the Panel may consent to the principal
trader continuing to acquire shares in the company without consequence
under Rule 9.1 provided that the company is not in an offer period and the
number of shares which the principal trader holds does not at any relevant
time exceed 3% of the voting rights of the company. The Panel should be
consulted in such cases.

17. Borrowed or lent shares

For the purpose of this Rule, if a person has borrowed or lent shares he will
be treated as holding the voting rights in respect of such shares save for any
borrowed shares which he has either on-lent or sold. A person must consult
the Panel before acquiring or borrowing shares which, when taken together
with shares in which he or any person acting in concert with him is already
interested, and shares already borrowed or lent by him or any person acting
in concert with him, would result in this Rule being triggered. In such
circumstances, the Panel will then decide, inter alia, how the borrowed or lent
shares should be treated for the purpose of the acceptance condition.

18. Changes in the nature of a personʼs interest

Subject to Note 2 on Rule 9.3, for the purpose of this Rule 9.1, a person will
not normally be treated as having acquired an interest in shares as a result
only of a transaction under which the number of shares in which he is
interested under the different paragraphs of the definition of interests in
securities changes but the aggregate number of shares in which he is
interested following the transaction remains the same (for example, where
the person acquires shares on exercise of a call option).

RULE 9 CONTINUED

NOTES ON RULE 9.1 continued
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However, a person who was interested in any shares by virtue of
paragraph (3) or paragraph (4) of the definition of interests in securities on
20 May 2006 (when such interests first become relevant for the purpose of
Rule 9.1) will normally be treated as having acquired an interest in shares if
he subsequently becomes interested in such shares by virtue of
paragraph (1) or paragraph (2) of the definition of interests in securities.

The Panel should be consulted in all such cases to establish whether, in the
circumstances, any obligation arises under this Rule.

9.2 OBLIGATIONS OF OTHER PERSONS

In addition to the person specified in Rule 9.1, each of the principal
members of a group of persons acting in concert with him may,
according to the circumstances of the case, have the obligation to
extend an offer.

NOTE ON RULE 9.2

Prime responsibility

The prime responsibility for making an offer under this Rule normally
attaches to the person who makes the acquisition which imposes the
obligation to make an offer. If such person is not a principal member of the
group acting in concert, the obligation to make an offer may attach to the
principal member or members and, in exceptional circumstances, to other
members of the group acting in concert. This could include a member of the
group who at the time when the obligation arises does not have any interest
in shares. In this context, the Panel will not normally regard the underwriter of
a mandatory offer, by virtue of his underwriting alone, as being a member of
a group acting in concert and, therefore, responsible for making the offer (but
see Note 3 on the definition of acting in concert).

An agreement between a person and a bank under which the person borrows
money for the acquisition of shares or an interest in shares which gives rise
to an obligation under the Rule will not of itself fall within the above.
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9.3 CONDITIONS AND CONSENTS

NB This Rule should be read in conjunction with Appendix 4.

Except with the consent of the Panel (see Note 3):—

(a) offers made under this Rule must be conditional only upon the
offeror having received acceptances in respect of shares which,
together with shares acquired or agreed to be acquired before or during
the offer, will result in the offeror and any person acting in concert with
it holding shares carrying more than 50% of the voting rights; and

(b) no acquisition of any interest in shares which would give rise to a
requirement for an offer under this Rule may be made if the making or
implementation of such offer would or might be dependent on the
passing of a resolution at any meeting of shareholders of the offeror or
upon any other conditions, consents or arrangements.

NOTES ON RULE 9.3

1. When more than 50% is held

An offer made under this Rule should normally be unconditional when the
offeror and persons acting in concert with it hold shares carrying more than
50% of the voting rights before the offer is made.

2. Acceptance condition

Notes 2-7 on Rule 10 also apply to offers under this Rule.

In the event that an offer under Rule 9 lapses because a purchase may not
be counted as a result of Note 5 on Rule 10 and subsequently the purchase
is completed, the Panel should be consulted. It will require appropriate action
to be taken such as the making of a new offer or the reduction of the
percentage of shares in which the offeror and persons acting in concert with
it are interested. (See also Rule 9.7.)

In the event that:

(a) an offer under Rule 9 lapsed by virtue of the acceptance condition not
having been satisfied in circumstances where the shares which were
assented to the offer, together with the shares in which the offeror and
persons acting in concert with it were interested at the time the offer lapsed,
amounted in aggregate to more than 50% of the shares carrying voting
rights; and

(b) subsequently the offeror, or any person acting in concert with it,
becomes interested in shares in the offeree company by virtue of paragraph
(1) or paragraph (2) of the definition of interests in securities and, when the
offer lapsed, the offeror or any person acting in concert with it at that time

RULE 9 CONTINUED
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was interested in such number (or a greater number) of shares in the offeree
company by virtue only of paragraph (3) or paragraph (4) of that definition,
then a further offer in accordance with Rule 9 must normally be made if the
shares in which the offeror and any persons acting in concert with it are then
interested by virtue of paragraph (1) and paragraph (2) of the definition of
interests in securities carry 30% or more of the voting rights of the offeree
company. The price at which such an offer must be made will normally be the
higher of the price at which the lapsed offer was made and the price
determined under Note 2(a) on Rule 9.5. The Panel should be consulted in
all cases in which this Note may be relevant. (See also Rule 35.1.)

3.   When dispensations may be granted

The Panel will not normally consider a request for a dispensation under this
Rule other than in exceptional circumstances, such as:—

(a) when the necessary cash is to be provided, wholly or in part, by an issue
of new securities. The Panel will normally require that both the
announcement of the offer and the offer document include statements that if
the acceptance condition is satisfied but the other conditions required by the
Note on Rules 13.1 and 13.3 are not satisfied within the time required by Rule
31.7, and as a result the offer lapses, the offeror will immediately announce
a firm intention to make a new cash offer in compliance with this Rule at the
price required by Rule 9.5 (or, if greater, at the cash price offered under the
lapsed offer); and

(b) when any official authorisation or regulatory clearance is required before
the offer document is published. If authorisation or clearance is obtained, the
offer document must be published immediately. If authorisation or clearance
is not obtained, the same consequences will follow as if the merger were
prohibited following a reference to the Competition Commission or the
initiation of proceedings by the European Commission (see Rule 9.4).

When a dispensation is given, the offeror must endeavour to fulfil all the other
conditions with all due diligence.

(See also Rule 9.7.)

9.4 THE COMPETITION COMMISSION AND THE EUROPEAN
COMMISSION

Offers under this Rule must, if appropriate, contain the terms required
by Rule 12.1(a) and (b).
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NOTES ON RULE 9.4

1. If an offer lapses pursuant to Rule 12.1(a) or (b)

If an offer under Rule 9 lapses pursuant to Rule 12.1(a) or (b), the obligation
under the Rule does not lapse and, accordingly, if thereafter the merger is
allowed, the offer must be reinstated on the same terms and at not less than
the same price as soon as practicable. If the merger is prohibited, the offer
cannot be made and the Panel will consider whether, if there is no order to
such effect, to require the offeror to reduce the percentage of shares carrying
voting rights in which it and persons acting in concert with it are interested to
below 30% or to its original level before the obligation to offer was incurred, if
this was 30% or more. The Panel would normally expect an offeror whose
offer has lapsed pursuant to Rule 12.1(a) or (b) to proceed with all due
diligence before the Competition Commission or the European Commission.
(See also Rule 9.7.) However, if, with the consent of the Panel and within a
limited period, an offeror reduces the percentage of shares carrying voting
rights in which it and persons acting in concert with it are interested to below
30%, or to its original level before the obligation to offer was incurred if that
was 30% or more, the Panel will regard the obligation as having lapsed.

2. Further acquisitions

While the Competition Commission or the European Commission is
considering the case (following a reference or initiation of proceedings)
where an obligation to make an offer under this Rule has been incurred, the
offeror or persons acting in concert with it may not acquire any interest in
further shares in the offeree company.

9.5 CONSIDERATION TO BE OFFERED

(a) An offer made under Rule 9 must, in respect of each class of share
capital involved, be in cash or be accompanied by a cash alternative at
not less than the highest price paid by the offeror or any person acting
in concert with it for any interest in shares of that class during the
12 months prior to the announcement of that offer. The Panel should be
consulted where there is more than one class of share capital involved.

(b) If, after an announcement of an offer made under Rule 9 for a class
of share capital and before the offer closes for acceptance, the offeror
or any person acting in concert with it acquires any interest in shares of

RULE 9 CONTINUED
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that class at above the offer price, it shall increase its offer for that
class to not less than the highest price paid for the interest in shares so
acquired. Immediately after the acquisition, an appropriate
announcement must be made in accordance with Rule 7.1.

(c) In certain circumstances, the Panel may determine that the highest
price calculated under paragraphs (a) and (b) should be adjusted. (See
Note 3.)

(d) The cash offer or the cash alternative must remain open after the
offer has become or been declared unconditional as to acceptances for
not less than 14 days after the date on which it would otherwise have
expired (see Rule 31.4).

NOTES ON RULE 9.5

1. Nature of consideration

When an interest in shares has been acquired for a consideration other than
cash, the offer must nevertheless be in cash or be accompanied by a cash
alternative of at least equal value, which must be determined by an
independent valuation.

When there have been significant acquisitions in exchange for securities,
General Principle 1 may be relevant and such securities may be required to
be offered to all shareholders: a cash offer will also be required. The Panel
should be consulted in such cases.

2. Calculation of the price

(a) The price paid for any acquisition of an interest in shares will be
determined as follows:

(i) in the case of a purchase of shares, the price paid is the price at
which the bargain between the purchaser (or, where applicable, his
broker acting in an agency capacity) and the vendor (or principal trader)
is struck;

(ii) in the case of a call option which remains unexercised, the price paid
will normally be treated as the middle market price of the shares which
are the subject of the option at the time the option is entered into;

(iii) in the case of a call option which has been exercised, the price paid
will normally be treated as the amount paid on exercise of the option
together with any amount paid by the option-holder on entering into the
option;

(iv) in the case of a written put option (whether exercised or not), the
price paid will normally be treated as the amount paid or payable on
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exercise of the option less any amount paid by the option-holder on
entering into the option; and

(v) in the case of a derivative, the price paid will normally be treated as
the initial reference price together with any fee paid on entering into the
derivative.

In the case of an option or a derivative, however, if the option exercise price
or derivative reference price is calculated by reference to the average price of
a number of acquisitions by the counterparty of interests in underlying
securities, the price paid will normally be determined to be the highest price
at which such acquisitions are actually made.

Any stamp duty and brokerʼs commission payable should be excluded.

Where a person acquired an interest in shares more than 12 months prior to
the announcement of the offer made under Rule 9 as a result of any option,
derivative or agreement to purchase and, either during the 12 months prior to
such announcement or after the announcement and before the offer closes
for acceptance, the person acquires any of the relevant shares, no obligation
under this Rule will normally arise as a result of the acquisition of those
shares. However, if the terms of the instrument have been varied in any way,
or if the shares are acquired other than on the terms of the original
instrument, the Panel should be consulted.

(b) If any interest in shares has been acquired in exchange for securities
which are admitted to trading, the price will normally be established by
reference to the middle market price of the securities at the time of the
acquisition.

(c) If any interest in shares has been acquired by the conversion or exercise
(as applicable) of securities convertible into, warrants in respect of, or options
or other rights to subscribe for new shares, the price will normally be
established by reference to the middle market price of the shares in question
at the close of business on the day on which the relevant notice was
submitted. If, however, the convertible securities, warrants, options or other
subscription rights were acquired either during the 12 months prior to the
announcement of the offer made under Rule 9 or after the announcement
and before the offer closes for acceptance, they will be treated as if they were
purchases of the underlying shares at a price calculated by reference to the
acquisition price and the relevant conversion or exercise terms.

The Panel should be consulted in advance if it is proposed to acquire the
voting rights attaching to shares, or general control of them, and in the
circumstances described in (b) and (c) above.
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3. Adjustment of highest price

Circumstances which the Panel might take into account when considering an
adjustment of the highest price include:—

(a) the size and timing of the relevant acquisitions;

(b) the attitude of the board of the offeree company;

(c) whether interests in shares had been acquired at high prices from
directors or other persons closely connected with the offeror or the offeree
company;

(d) the number of shares in which interests have been acquired in the
preceding 12 months;

(e) if an offer is required in order to enable a company in serious financial
difficulty to be rescued;

(f) if an offer is required in the circumstances set out in Note 12 on Rule 9.1;
and

(g) if an offer is required in the circumstances set out in Rule 37.1.

The price payable in the circumstances set out above will be the price that is
fair and reasonable taking into account all the factors that are relevant to the
circumstances.

In any case where the highest price is adjusted under Rule 9.5(c), the Panel
will publish its decision.

4. Cum dividend

When accepting shareholders are entitled under the offer to retain a dividend
declared or forecast by the offeree company but not yet paid, the offeror, in
establishing the level of the cash offer, may deduct from the highest price
paid the net dividend to which offeree company shareholders are entitled.
Where the offeror or any person acting in concert with it has acquired any
interest in shares to which this Note may be relevant other than by
purchasing shares, the Panel should be consulted.
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9.6 OBLIGATIONS OF DIRECTORS

When directors (and their close relatives and related trusts) sell shares
to a person (or enter into options, derivatives or other transactions) as
a result of which that person is required to make an offer under this
Rule, the directors must ensure that as a condition of the sale (or other
relevant transaction) the person undertakes to fulfil his obligations
under the Rule. In addition, except with the consent of the Panel, such
directors should not resign from the board until the first closing date of
the offer or the date when the offer becomes or is declared wholly
unconditional, whichever is the later.

9.7 VOTING RESTRICTIONS AND DISPOSAL OF INTERESTS

Where the Panel agrees to the disposal of interests in shares by a
person as an alternative to making an offer pursuant to Rule 9.1, the
Panel must be consulted as to the interests required to be disposed of
and the application, pending completion of the disposal, of restrictions
on the exercise of the voting rights (or the procurement of the exercise
of the voting rights) attaching to the shares in which that person and
persons acting in concert with that person are interested. Similarly,
where an offer made pursuant to Rule 9.1 lapses for a reason other than
the acceptance condition not being satisfied, or where a new offer is
required pursuant to Note 2 on Rule 9.3, the Panel must be consulted
regarding the ability of the offeror and any persons acting in concert
with it to exercise, or procure the exercise of, the voting rights attaching
to the shares of the offeree company in which they are interested.

NOTE ON RULE 9.7

Calculation of number of shares to which voting restrictions will be applied
and the number of interests to be disposed of

Where an obligation under Rule 9.1 has arisen by virtue of:

(a) Rule 9.1(a), the number of shares in relation to which voting restrictions,
if any, will be applied will normally be such number of shares as results in the
person to whom Rule 9.1(a) applies (together with persons acting in concert
with that person) being able to vote less than 30% of the shares in the offeree
company; or

(b) Rule 9.1(b), the number of shares in relation to which voting restrictions,
if any, will be applied will normally be such number of shares as results in the
person to whom Rule 9.1(b) applies (together with persons acting in concert
with that person) being able to vote no more than the percentage of interests
in the offeree company held by those persons prior to the triggering
acquisition being made.

RULE 9 CONTINUED
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In each case the calculation will be made by reference to the reduced
maximum number of shares entitled to be voted.

Where a disposal of interests in shares is permitted as an alternative to
making an offer, the interests in shares required to be disposed of must be
sufficient to take the total number of shares in which the offeror and persons
acting in concert with it are interested either, if Rule 9.1(a) applies, to below
30% or, if Rule 9.1(b) applies, to the percentage in which they were interested
prior to the triggering acquisition being made.
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NOTES ON DISPENSATIONS FROM RULE 9

1. Vote of independent shareholders on the issue of new securities
(ʻ̒ Whitewashʼ̓ )

(See Appendix 1 for Guidance Note)

When the issue of new securities as consideration for an acquisition or a
cash subscription would otherwise result in an obligation to make a general
offer under this Rule, the Panel will normally waive the obligation if there is an
independent vote at a shareholders  ̓meeting. The requirement for a general
offer will also be waived, provided there has been a vote of independent
shareholders, in cases involving the underwriting of an issue of shares. If an
underwriter incurs an obligation under this Rule unexpectedly, for example as
a result of an inability to sub-underwrite all or part of his liability, the Panel
should be consulted.

The appropriate provisions of the Code apply to whitewash proposals. Full
details of the potential number and percentage of shares in which the person
or group of persons acting in concert might become interested (together with
details of the different interests concerned) must be disclosed in the
document published in connection with the issue of the new securities,
which must also include competent independent advice on the proposals the
shareholders are being asked to approve, together with a statement that the
Panel has agreed to waive any consequent obligation under this Rule to
make a general offer. The resolution must be made the subject of a poll. The
Panel must be consulted and a proof document submitted at an early stage.

When a person or group of persons acting in concert may, as a result of such
arrangements, come to hold shares carrying more than 50% of the voting
rights of the company, specific and prominent reference to the possibility
must be contained in the document and to the fact that the person or group
will be able to acquire interests in further shares without incurring any further
obligation under Rule 9 to make a general offer.

When a waiver has been granted, as described above, in respect of
convertible securities, options or rights to subscribe for shares, details,
including the fact of the waiver and the maximum number of securities that
may be issued as a result, should be included in the companyʼs annual report
and accounts until the securities in respect of which the waiver has been
granted have been issued or it is confirmed that no such issue will be made.

Notwithstanding the fact that the issue of new securities is made conditional
upon the prior approval of a majority of the shareholders independent of the
transaction at a general meeting of the company:—

(a) the Panel will not normally waive an obligation under this Rule if the
person to whom the new securities are to be issued or any persons acting in

RULE 9 CONTINUED
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concert with him have acquired any interest in shares in the company in the
12 months prior to the publication of the circular relating to the
proposals but subsequent to negotiations, discussions or the reaching of
understandings or agreements with the directors of the company in relation
to the proposed issue of new securities;

(b) a waiver will be invalidated if any acquisitions of interests in shares are
made in the period between the publication of the circular and the
shareholders  ̓meeting.

In exceptional circumstances, the Panel may consider waiving the
requirement for a general offer where the approval of independent
shareholders to the transfer of existing shares from one shareholder to
another is obtained.

2. Enforcement of security for a loan

Where shares or other securities are charged as security for a loan and, as a
result of enforcement, the lender would otherwise incur an obligation to make
a general offer under this Rule, the Panel will not normally require an offer if
sufficient interests in shares are disposed of within a limited period to
persons unconnected with the lender, so that the percentage of shares
carrying voting rights in which the lender, together with persons acting in
concert with it, is interested is reduced to below 30% in a manner satisfactory
to the Panel. (See also Rule 9.7.)

In any case where arrangements are to be made involving a transfer of voting
rights to the lender, but which do not amount to enforcement of the security,
the Panel will wish to be convinced that such arrangements are necessary to
preserve the lenderʼs security and that the security was not given at a time
when the lender had reason to believe that enforcement was likely.

When, following enforcement, a lender sells all or part of a shareholding, the
provisions of this Rule will apply to the purchaser. Although a receiver,
liquidator or administrator of a company is not required to make an offer
when he acquires an interest in shares carrying 30% or more of the voting
rights in another company, the provisions of the Rule apply to a purchaser
from such a person.

3. Rescue operations

There are occasions when a company is in such a serious financial position
that the only way it can be saved is by an urgent rescue operation which
involves the issue of new shares without approval by a vote of independent
shareholders or the acquisition of existing shares by the rescuer which would
otherwise fall within the provisions of this Rule and normally require a general
offer. The Panel may, however, waive the requirements of the Rule in such
circumstances provided that either:
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(a) approval for the rescue operation by a vote of independent shareholders
is obtained as soon as possible after the rescue operation is carried out; or

(b) some other protection for independent shareholders is provided which
the Panel considers satisfactory in the circumstances.

Where neither the approval of independent shareholders nor any other form
of protection can be provided, a general offer under this Rule will be required.
In such circumstances, however, the Panel may consider an adjustment of
the highest price, pursuant to Note 3 on Rule 9.5.

The requirements of the Rule will not normally be waived in a case where a
major shareholder in a company rather than that company itself is in need of
rescue. The situation of that shareholder may have little relevance to the
position of other shareholders and, therefore, the purchaser from such major
shareholder must expect to be obliged to extend an offer under the Rule to all
other shareholders.

4. Inadvertent mistake

If, due to an inadvertent mistake, a person incurs an obligation to make an
offer under this Rule, the Panel will not normally require an offer if sufficient
interests in shares are disposed of within a limited period to persons
unconnected with him, so that the percentage of shares carrying voting rights
in which the person, together with persons acting in concert with him, is
interested is reduced to below 30% in a manner satisfactory to the Panel.
(See also Rule 9.7.)

5. Shares carrying 50% or more of the voting rights

The Panel will consider waiving the requirement for a general offer under this
Rule where:—

(a) holders of shares carrying 50% or more of the voting rights state in
writing that they would not accept such an offer; or

(b) shares carrying 50% or more of the voting rights are already held by one
other person.

6. Enfranchisement of non-voting shares

There is no requirement to make a general offer under this Rule if a person
interested in non-voting shares becomes upon enfranchisement of those
shares interested in shares carrying 30% or more of the voting rights of a
company, except where shares or interests in shares have been acquired at
a time when the person had reason to believe that enfranchisement would
take place.
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