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NOTE TO ADVISERS IN RELATION TO RULE 9 WAIVERS 
AND
CHECKLIST FOR RULE 9 WAIVER CIRCULARS
Code requirements
In summary, Rule 9.1 requires a person to make a mandatory offer for a company if the person acquires an interest in shares which (when taken together with shares in which the person, or any person acting in concert with it, is already interested) either: 
carries 30% or more of the voting rights of the company (Rule 9.1(a)); or
increases their aggregate interests in shares in the company carrying voting rights from within the 30% to 50% band (Rule 9.1(b)).
Note 1 of the Notes on Dispensations from Rule 9 (“Note 1”) provides that, when the issue of new securities as consideration for an acquisition or a cash subscription (or in fulfilment of obligations under an agreement to underwrite the issue of new securities) would otherwise result in an obligation to make an offer under Rule 9, the Panel will normally waive the obligation if there is an independent vote at a shareholders’ meeting (referred to as a “Rule 9 waiver”).
Appendix 1 of the Code (“Appendix 1”) applies where the Panel is asked to waive the obligation to make an offer under Rule 9 in accordance with Note 1.  Section 1(c) of Appendix 1 lists various other provisions of the Code which will apply to documents and announcements published, and information provided, in connection with a transaction which is the subject of the Rule 9 waiver.  In addition, Note 3 on Rule 21.2 provides that Rule 21.2 also applies in the context of a transaction which is subject to a Rule 9 waiver and that the Panel should be consulted at an early stage where such a transaction is proposed.
Rule 37.1(a) provides that, when a company redeems or purchases its own shares (often by way of a “share buyback”), any resulting increase in the percentage of voting rights carried by the shares in which a person, or group of persons acting in concert, is interested will be treated as an acquisition of interests in shares carrying voting rights for the purpose of Rule 9.1.
As set out in Rule 37.1(b), the Panel will normally waive an obligation on a person who is a director of the company or who is, or is presumed to be, acting in concert with any of the directors, (a “relevant person”) to make a mandatory offer on the condition that, prior to the redemption or purchase by the company of its own shares, a procedure substantially similar to that set out in Appendix 1 is followed, including the approval of independent shareholders.
Disqualifying transactions
Section 3 of Appendix 1 provides that, notwithstanding that the issue of new securities is made conditional upon the prior approval of independent shareholders:
the Panel will not normally agree to grant a Rule 9 waiver if the potential controller or any person acting in concert with it, has acquired an interest in shares carrying voting rights in the 12 months prior to the proposed publication date of the circular 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; and
a Rule 9 waiver will not be granted, or will be invalidated, if the potential controller, or any person acting in concert with it, acquires an interest in shares carrying voting rights in the period between the publication of the circular and the shareholders’ meeting.
Paragraph (b) of Note 1 on Rule 37.1 provides that the Panel will not normally grant a waiver under Rule 37.1(b), notwithstanding that the redemption or purchase of shares is made conditional upon the prior approval of independent shareholders, if the relevant person, or any person acting in concert with it, acquired an interest in shares carrying voting rights prior to the shareholders’ meeting to approve the Rule 9 waiver and at a time when the person had reason to believe that a specific share buyback programme or other specific redemption or purchase would be implemented.
Paragraph (c) of Note 1 on Rule 37.1 provides that the fact that the relevant person was aware at the time that it, or any person acting in concert with it, acquired an interest in shares carrying voting rights that the company intended to obtain a general shareholders’ authority to redeem or purchase its own shares will not normally prevent a waiver from being granted under Rule 37.1(b), provided that the person did not have any reason to believe that a specific share buyback programme or other specific redemption or purchase would be implemented.
As set out in Section 4 below, advisers are encouraged to consult the Panel Executive (the “Executive”) at the earliest possible opportunity if there have been any acquisitions of interests in shares which may constitute “disqualifying transactions” for the purposes of Section 3 of Appendix 1 or paragraph (b) of Note 1 on Rule 37.1 (as applicable).
Checklist
The Executive has provided the checklist for Rule 9 waiver circulars in Annex 1 to assist advisers in ensuring that each draft which is submitted to the Executive complies with the relevant content requirements in the Code (see Section 4 of Appendix 1).  The Executive requires a completed checklist to accompany each draft submitted for review and will not accept a draft for review without a completed checklist which demonstrates the draft to have been prepared to the appropriate standard expected.
The applicability of the relevant provisions of the Code to the proposed transaction, and the question of whether the transaction and the contents of the Rule 9 waiver circular comply with the Code, will depend on the circumstances of each particular case.  Although the Executive provides the checklist for the use and assistance of companies proposing Rule 9 waiver transactions, the checklist does not form part of the Code and follows a shorthand, informal style, principally to highlight the various provisions of the Code which govern the contents of Rule 9 waiver circulars.  Accordingly, completion of the checklist does not mean that the contents of the Rule 9 waiver circular will be regarded by the Executive as complete or sufficient for the purposes of a particular transaction.
Where any item on the checklist is “not applicable” to the transaction in question, please use “N/A” in the “REF” column and use the “Comments” column to explain why the provision is not applicable.
Procedure to be followed
Consultation with the Executive at an early stage is essential in relation to Rule 9 waiver transactions.  Late consultation may result in delays to planned timetables.
Where a company is considering a transaction for which it intends to seek a Rule 9 waiver, the advisers to the company should:
contact the Executive to inform it of the proposed transaction and to discuss any preliminary matters, including:
any acquisitions of interests in shares which may be “disqualifying transactions” (see Section 2 above);
the identity of the potential controller and any persons acting in concert, or presumed to be acting in concert, with it; and
whether there are any other parties who should be considered not independent and who should be disenfranchised for the purposes of the vote of independent shareholders (see Section 2(e) of Appendix 1);
prepare a draft of the Rule 9 waiver circular, incorporating the pro forma drafting in Annex 2 to take account of the particular facts of the situation, and submit the draft to the Executive for review, together with the completed checklist (see Section 3 above), in PDF format.  This is likely to be an iterative process and multiple drafts may need to be submitted for review;
at the time of publication of the Rule 9 waiver circular:
in accordance with Rule 30.5, email the final Rule 9 waiver circular and completed checklist, together with any supplementary forms, to the Executive at documentfiling@thetakeoverpanel.org.uk; and
arrange for payment of the applicable document charge in accordance with the payment details provided by the Executive; and
following the meeting at which the Rule 9 waiver proposals are considered by shareholders, ensure that an appropriate announcement is made by the company in accordance with Section 6 of Appendix 1 and that a copy of the announcement is sent to the Executive. 
In all situations where shareholders approve the issue of convertible securities, or the issue of warrants or the grant of options to subscribe for new shares where no immediate voting rights are obtained, and the controller wishes to acquire further interests in voting shares following the relevant meeting,  the Executive should be consulted to establish the number of shares to which the waiver will be deemed to apply (see Section 7 of Appendix 1).
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Before completing this checklist, please ensure you have the current version by downloading the checklist from the Notes to Advisers page of the Takeover Panel website.

SECTION A: Information about the Rule 9 waiver transaction
	Offeree (i.e. issuing company):
	

	Offeree financial adviser:
	Name
	

	
	Firm
	

	
	Tel. no.
	

	
	Email
	

	[bookmark: _Hlk57809364]Attachments (tick as appropriate):
The supplementary forms can be obtained from the Checklists page of the Panel’s website
	Full list of dealings (Note 2 on Rule 24.4)
	

	
	Profit forecast supplementary form (Rule 28)
	

	
	QFBS supplementary form (Rule 28)
	

	
	Asset valuation supplementary form (Rule 29)
	

	
	Other (specify)
	

	Offeror (i.e. prospective controller(s)/concert party):
	

	Offeror (and concert party’s) maximum % interest in offeree shares:
	

	Nature of relationship between members of concert party (if applicable):
	

	Have there been any “disqualifying transactions” under Section 3 of Appendix 1 or Note 1(b) on Rule 37.1 (as applicable)?  NB if any offeror connected adviser is part of an organisation which has a principal trader that deals in offeree shares but does not have exempt principal trader status, that trader should not acquire further offeree shares after the Rule 9 waiver transaction is announced (or should seek ad hoc EPT status)
	

	Date of draft to which checklist relates:
	

	Proposed date of final document:
	

	Website address(es) (offeree and, if applicable, offeror) for documents required to be published on a website (Rule 26):
	

	Value of mandatory offer that would be necessary but for the Rule 9 waiver (see the Fees and Charges section of the Panel’s website):
	

	Document charge payable and how this has been calculated:
(NB payable on publication of document)
	

	If the document has been published by means of a “website notification”, does the notification comply with Note on the definition of “website notification” in the definitions Section of the Code?
	

	Dispensation sought under (tick as appropriate):
	Note 1 of Notes on Dispensations from Rule 9
	

	
	Rule 37 (share buyback)
	





SECTION B: Rule 9 waiver circular requirements
	NB References to S are to the Sections of Appendix 1 of the Code and references to R are to Rules
	

	
	SECTION & RULE
	
	REF
	COMMENTS
	OFFICE USE ONLY

	1
	S 2(d)
	Resolution to approve proposals by independent vote on a poll
	
	
	

	2
	S 2(e)
	Potential controllers and other non-independent parties disenfranchised for the meeting
	
	
	

	3
	S 2(e)
	Details of all relationships (personal, financial and commercial), arrangements and understandings between the controller(s) and any of the shareholders of the offeree or any person who is, or is presumed to be, acting in concert with any such shareholder
	
	
	

	4
	S 4(a)
	Competent independent advice to the offeree board
	
	
	

	5
	S 4(a)
	Details of all relationships (personal, financial and commercial), arrangements and understandings between the controller(s) and the R 3 adviser or any person who is, or is presumed to be, acting in concert with the R 3 adviser
	
	
	

	6
	S 4(b)(i) & (ii)
	Maximum potential controlling position stated?  This should include assumptions (i) as to underwriting participation (if relevant) and (ii) where convertible securities, options or subscription rights are to be issued, that only the potential controllers will convert/exercise any subscription rights (at the earliest possible date)
	
	
	

	7
	S 4(c)
	Where max potential holding >50%, specific and prominent reference to this and that potential controllers may acquire further interests in shares 
	
	
	

	8
	S 4(c)
	Where potential controllers are a concert party, warning regarding individual limits
	
	
	

	9
	S 4(d)
	Where potential controlling position will be held by more than one person, identity and potential interests in shares of each person
	
	
	

	10
	S 4(e)
	Statement that Panel has agreed, subject to shareholder approval, to waive general offer obligation resulting from transaction
	
	
	

	11
	S 4(f)
	Statement that potential controllers will not be restricted from making an offer for offeree (unless S 4(f)(i) or (ii) applies)
	
	
	

	12
	S 4(f)(i)
	If potential controllers have made a statement that they do not intend to make an offer, full details
	
	
	

	13
	S 4(f)(ii)
	If potential controllers have entered into an agreement with offeree not to make an offer, full details
	
	
	

	14
	S 4(g)
R 16.2
	Proposed management incentivisation arrangements (or negative statement) (if yes, consult Panel)
	
	
	

	15
	S 4(h)
R 19.2(a)
	(Offeree) Responsibility statement
	
	
	

	16
	S 4(h)
R 19.2(b)
	(Offeree) Disclosure of reasons if any director excluded and Panel consent obtained
	
	
	

	17
	S 4(h)
R 19.2(a)
	(Offeror) Responsibility statement
	
	
	

	18
	S 4(h)
R 19.2(b)
	(Offeror) Disclosure of reasons if any director excluded and Panel consent obtained 
	
	
	

	19
	S 4(h)
R 19.2, Note 3
	(Offeror) “Other persons” responsibility statement
	
	
	

	20
	S 4(i)
R 21.2, Note 4
S 4(j)
R 24.3(d)(xix)
	Summary of any offer-related arrangement permitted under, or excluded from, R 21.2
	
	
	

	21
	S 4(j)
R 23.1
	Full details of asset being injected
	
	
	

	22
	S 4(j)
R 23.2
	Adviser’s consent to inclusion of advice, report or opinion
	
	
	

	23
	S 4(j)
R 24.2
	Potential controllers’ long-term commercial justification for the transaction 
	
	
	

	24
	S 4(j)
R 24.2(a)(i)
	Intentions for future business of offeree, including R&D
	
	
	

	25
	S 4(j)
R 24.2(a)(ii)
	Intentions for offeree employees and management, including material changes in conditions or balance of skills and functions
	
	
	

	26
	S 4(j)
R 24.2(a)(iii)
	Strategic plans for offeree and likely repercussions on employment, places of business and HQ/HQ functions
	
	
	

	27
	S 4(j)
R 24.2(a)(iv)
	Intentions for offeree pension scheme(s)
	
	
	

	28
	S 4(j)
R 24.2(a)(v)
	Intentions for offeree fixed assets
	
	
	

	29
	S 4(j)
R 24.2(a)(vi)
	Intentions for trading facilities for offeree’s securities
	
	
	

	30
	S 4(j)
R 24.2(b)
	If offeror has no intention to make any changes to the matters described in R 24.2(a), or if strategic plans will have no repercussions, a statement to that effect
	
	
	

	31
	S 4(j)
R 24.2(c)
	Where offeror is a company, to extent affected by the transaction, statements of intention by the offeror re future business, employment and strategic plans with regard to itself
	
	
	

	32
	S 4(j)
R 24.3(a)(i)
	Names of offeror directors
	
	
	

	33
	S 4(j)
R 24.3(a)(ii)
	Business and prospects of offeror
	
	
	

	34
	S 4(j)
R 24.3(a)(iii)
	Website address for offeror’s accounts and statement of incorporation by reference to that website
	
	
	

	35
	S 4(j)
R 24.3(a)(iv)
	Website address for offeror’s preliminary statement etc. and statement of incorporation by reference to that website
	
	
	

	36
	S 4(j)
R 24.3(a)(vi)
	Effect on offeror’s earning and assets/liabilities
	
	
	

	37
	S 4(j)
R 24.3(a)(vii)
	Summary of offeror material contracts
	
	
	

	38
	S 4(j)
R 24.3(b)(i)
	In addition to compliance with appropriate parts of R 24.3(a), further information required by Panel
	
	
	

	39
	S 4(j)
R 24.3(b)(ii)
	Persons who have invested in offeror
	
	
	

	40
	S 4(j)
R 24.3(b)(iii)
	Persons with potential interest of 5%+ in offeree
	
	
	

	41
	S 4(j)
R 24.3(c)
	Ratings and outlook (offeree)
	
	
	

	42
	S 4(j)
R 24.3(c)
	Ratings and outlook (offeror)
	
	
	

	43
	S 4(j) R 24.3(d)(i)
	“If you are in doubt…” heading
	
	
	

	44
	S 4(j)
R 24.3(d)(ii)
	Date and name/address of offeror
	
	
	

	45
	S 4(j)
R 24.3(d)(iii)
	Persons acting in concert with offeror
	
	
	

	46
	S 4(j)
R 24.3(d)(iii)
	Persons acting in concert with offeree
	
	
	

	47
	S 4(j)
R 24.3(d)(xi)
	Middle market quotations for offeree shares
	
	
	

	48
	S 4(j)
R 24.3(d)(xiii)
S 4(n)
R 25.7(b)
	Irrevocable commitments/letters of intent (see Note 3 on R 2.10)
	
	
	

	49
	S 4(j)
R 24.3(e) (R 24.3(a)(i))
	Names of offeree directors
	
	
	

	50
	S 4(j)
R 24.3(e) (R 24.3(a)(ii))
	Business and prospects of offeree
	
	
	

	51
	S 4(j)
R 24.3(e) (R 24.3(a)(iii))
	Website address for offeree’s accounts and statement of incorporation by reference to that website
	
	
	

	52
	S 4(j)
R 24.3(e) (R 24.3(a)(iv))
	Website address for offeree’s preliminary statement etc. and statement of incorporation by reference to that website
	
	
	

	53
	S 4(j)
R 24.3(f)
	How cash being injected is to be financed and source(s)
	
	
	

	54
	S 4(j)
R 24.3(f)(i)
	Amount of each facility instrument
	
	
	

	55
	S 4(j)
R 24.3(f)(ii)
	Repayment terms
	
	
	

	56
	S 4(j)
R 24.3(f)(iii)
	Interest rates
	
	
	

	57
	S 4(j)
R 24.3(f)(iv)
	Security
	
	
	

	58
	S 4(j)
R 24.3(f)(v)
	Key covenants
	
	
	

	59
	S 4(j)
R 24.3(f)(vi)
	Principal financing banks
	
	
	

	60
	S 4(j)
R 24.3(f)(vii)
	Refinancing
	
	
	

	61
	S 4(j)
R 24.3, Note 1
	If offeror is a subsidiary company, information on the ultimate holding company in the form of group accounts
	
	
	

	62
	S 4(j)
R 24.15(d) & Note
	Information incorporated by reference
	
	
	

	63
	S 4(j)
R 25.2(a)
	Offeree board’s opinion on the transaction
	
	
	

	64
	S 4(j)
R 25.2(a)(i)
	Offeree board’s views on effects of transaction on offeree’s interests, including employment
	
	
	

	65
	S 4(j)
R 25.2(a)(ii)
	Offeree board’s views on offeror’s strategic plans
	
	
	

	66
	S 4(j)
R 25.2, Note 4
	Directors with conflict of interest excluded from board recommendation?
	
	
	

	67
	S 4(j)
R 25.2, Note 4
	Details of all relationships (personal, financial and commercial), arrangements and understandings between the controller(s) and any of the offeree directors (or their close relatives and related trusts)
	
	
	

	68
	DEF AIC
Note 5
	Any standstill agreement with offeree directors? If agreement includes appropriate carve-outs, it will not create a concert party. If no carve-outs then there must be disenfranchisement of directors or other relevant parties for shareholder vote. A standstill agreement with offeree directors will not normally exclude them from board recommendation (even if no carve-outs) provided adequate disclosure
	
	
	

	69
	S 4(j)
R 25.3
	Significant changes in offeree’s financial or trading position (or negative statement)
	
	
	

	70
	S 4 (k)
R 24.4(a)(i) & R 24.4(b)
	Offeror’s interests etc. in offeree relevant securities (or negative statement)
	
	
	

	71
	S 4 (k)
R 24.4(a)(ii)(A) & R 24.4(b) & Note 1
	Offeror directors’ interests etc. in offeree relevant securities (or negative statement)
	
	
	

	72
	S 4(k)
R 24.4(a)(ii)(B) & R 24.4(b) & Note 3
	Offeror concert party’s interests etc. in offeree relevant securities (or negative statement)
	
	
	

	73
	S 4(k)
R 24.4(a)(ii)(C) 
	Offeror’s Note 11 DEF AIC persons’ interests etc. in offeree relevant securities
	
	
	

	74
	S 4(k)
R 24.4(a)(iv) & R 24.4(b)
	Offeree relevant securities which offeror has borrowed or lent (or negative statement)
	
	
	

	75
	S 4(k)
R 24.4(c) 
(persons in R 24.4(a)(i))
	Offeror’s dealings in offeree relevant securities (or negative statement)
	
	
	

	76
	S 4(k)
R 24.4(c) (persons in R 24.4(a)(ii)(A))
	Offeror directors’ dealings in offeree relevant securities (or negative statement)
	
	
	

	77
	S 4(k)
R 24.4(c) (persons in R 24.4(a)(ii)(B)) & Note 3
	Offeror concert party’s dealings in offeree relevant securities (or negative statement)
	
	
	

	78
	S 4(k)
R 24.4(c) (persons in R 24.4(a)(ii)(C))
	Offeror’s Note 11 DEF AIC persons’ dealings in offeree relevant securities (or, to extent Note 11 persons’ interests disclosed under R 25.4(a)(ii)(C), negative statement re dealings)
	
	
	

	79
	S 4(k)
R 25.4(a)(i), R 25.4(b) & 24.4, Note 1
	Offeree’s and offeree directors’ interests etc. in offeror relevant securities (or negative statement)
	
	
	

	80
	S 4(k)
R 25.4(a)(ii)(A), R 25.4(b) & R 24.4, Note 1
	Offeree directors’ interests etc. in offeree relevant securities (or negative statement)
	
	
	

	81
	S 4(k)
R 25.4(a)(ii)(B) & R 25.4(b)
	Offeree concert party’s interests etc. in offeree relevant securities (or negative statement)
	
	
	

	82
	S 4(k)
R 25.4(a)(ii)(C) 
	Offeree’s Note 11 DEF AIC persons’ interests etc. in offeree relevant securities
	
	
	

	83
	S 4(k)
R 25.4(a)(iv) & R 25.4(b)
	Offeree relevant securities which offeree concert parties have borrowed or lent (or negative statement)
	
	
	

	84
	S 4(k)
R 25.4(a)(ii)(v)
	Voting intentions of offeree directors
	
	
	

	85
	S 4(l)
R 24.6
	Special arrangements (or negative statement)
	
	
	

	86
	S 4(l)
R 24.9
	Ultimate owner of securities to be issued (or negative statement)
	
	
	

	87
	S 4(m)
R 25.5(a)
	Director’s service contracts (or negative statement)
	
	
	

	88
	S 4(m)
R 25.5(b), Notes 1 & 2
	Replaced/amended service contracts (or negative statement)
	
	
	

	89
	S 4(n)
R 25.7(a)
	Summary of offeree material contracts
	
	
	

	90
	S 4(n)
R 25.7(d)
S 4(o)
R 26.1(b)
	List of documents published on a website and website address(es) on which R 9 waiver circular and other documents are published
	
	
	

	91
	S 4(o)
R 26.2(a)
	Irrevocable commitments or letters of intent published on website
	
	
	

	92
	S 4(o)
R 26.2(b)
	Documents relating to financing of the transaction published on website
	
	
	

	93
	S 4(o)
R 26.2(c)
	Agreements & arrangements referred to in Note 11 DEF AIC published on website
	
	
	

	94
	S 4(o)
R 26.2(d)
	Offer-related arrangements & agreements permitted under, or excluded from, R 21.2 published on website
	
	
	

	95
	S 4(o)
R 26.3(a)
	Memorandum and articles of association of offeror and offeree published on website
	
	
	

	96
	S 4(o)
R 26.3(b)
	Any report, letter or valuation published on website
	
	
	

	97
	S 4(o)
R 26.3(c)
	Written consents of independent financial adviser (see R 23.2(a)) published on website
	
	
	

	98
	S 4(o)
R 26.3(d)
	Material contracts published on website
	
	
	

	99
	S 4(o)
R 26.3(e)
	Where profit forecast or QFBS published, reports and written consents of reporting accountants and financial advisers published on website
	
	
	

	100
	S 4(o)
R 26.3(f)
	Where asset valuation published, valuation report, written consent of valuer and no material difference statement published on website
	
	
	

	101
	S 4(o)
R 26.3(g)
	Full list of dealings (where aggregation permitted) published on website
	
	
	

	102
	S 4(o)
R 26.3(h)
	Derivative contracts published on website
	
	
	

	103
	S 4(n)
R 25.7(e)
S 4(p)
R 28
	Profit forecasts and QFBSs
	
	COMPLETE AND ATTACH SUPPLEMENTARY FORM(S)
	

	104
	S 4(p)
R 29
	Asset valuation
	
	COMPLETE AND ATTACH SUPPLEMENTARY FORM
	

	105
	S 5
	Details of all underwriters and placees 
	
	
	

	106
	R 30.3(e)
	Where document not sent in hard copy form, ability to request hard copy
	
	
	

	107
	R 30.4
	Details of any particular jurisdiction(s) into which document proposed not to be sent
(NB provide full details including each such jurisdiction; whether any significant risk of civil, regulatory or criminal exposure; whether less than 3% of offeree shares held in each such jurisdiction and any other factors)
	
	
	

	108
	Other
	Any other details (whether or not already included in the document) of any other fact or matter that could be relevant to the Panel’s grant of a waiver of the obligation under R 9
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ANNEX 2
The Takeover Code (the “Code”) applies to [company name] (the “Company”).  Under Rule 9 of the Code, any person who acquires an interest in shares which, taken together with shares in which that person or any person acting in concert with that person is interested, carry 30% or more of the voting rights of a company which is subject to the Code is normally required to make an offer to all the remaining shareholders to acquire their shares.
Similarly, when any person, together with persons acting in concert with that person, is interested in shares which in the aggregate carry not less than 30% of the voting rights of such a company but does not hold shares carrying more than 50% of the voting rights of the company, an offer will normally be required if such person or any person acting in concert with that person acquires a further interest in shares which increases the percentage of shares carrying voting rights in which that person is interested.
Further, under Rule 37.1 of the Code, when a company redeems or purchases its own shares, any resulting increase in the percentage of voting rights carried by the shares in which a person, or group of persons acting in concert, is interested will be treated as an acquisition of interests in shares carrying voting rights for the purpose of Rule 9.1.
An offer under Rule 9 must be made in cash at the highest price paid by the person required to make the offer, or any person acting in concert with such person, for any interest in shares of the company during the 12 months prior to the announcement of the offer.
The Company has agreed with the Panel that the following persons are acting in concert with each other in relation to the Company: 
[provide details of the members of the concert party and the nature of the relationship between them]
Following [completion of the transaction], the members of the concert party will be interested in [ ] shares, representing [ ]% of the voting rights of the Company.  [Assuming exercise in full by the members of the concert party of [insert details of any convertible securities, warrants, options or subscription rights] (and assuming that no other person converts any convertible securities or exercises any options or any other right to subscribe for shares in the Company), the members of the concert party would be interested in [ ] shares, representing approximately [ ]% of the enlarged voting rights of the Company.]  A table showing the respective individual interests in shares of the members of the concert party on [completion] [and following exercise of the [convertible securities, warrants, options or subscription rights]] is set out below.
[The following wording should be included where the concert party will hold shares carrying more than 50% of the voting rights of the Company:]
Following [completion], the members of the concert party will hold shares carrying more than 50% of the voting rights of the Company and (for so long as they continue to be acting in concert) no obligation to make an offer under Rule 9 will normally arise from acquisitions of interests in shares carrying voting rights by any member of the concert party.
[Alternatively, the following wording should be included where the concert party will be interested in shares carrying 30% or more of the voting rights of the Company, but will not hold shares carrying more than 50% of the voting rights of the Company:]
Following [completion], the members of the concert party will be interested in shares carrying 30% or more of the voting rights of the Company but will not hold shares carrying more than 50% of the voting rights of the Company.  For so long as they continue to be acting in concert, any increase in their aggregate interests in shares will be subject to the provisions of Rule 9.
[The exercise by the members of the concert party of the [convertible securities, warrants, options or subscription rights] described above would normally trigger an obligation for an offer to be made under Rule 9.  However, subject to the approval of independent shareholders, the Panel has agreed to waive this obligation such that there will be no requirement for an offer to be made in respect of the exercise of such [convertible securities, warrants, options or subscription rights].]
Section for the explanatory circular 
The Panel has agreed to waive the obligation to make an offer that would otherwise arise under Rule 9 as a result of the transaction, subject to the approval of independent shareholders.  Accordingly, Resolution [ ] is being proposed at a general meeting of the Company and will be taken on a poll. [Details of any shareholders who are not considered to be independent] will not be entitled to vote on the Resolution.
Resolution
THAT the waiver granted by the Takeover Panel of the obligation that would otherwise arise on [the members of the concert party], both individually and collectively, to make an offer to the shareholders of the Company pursuant to Rule 9 of the Takeover Code as a result of [the transaction], as described in the Company’s circular to shareholders of which this notice forms part, be and is hereby approved.
Note: In order to comply with the Takeover Code, Resolution [  ] will be taken on a poll of independent shareholders.  [Details of any shareholders who are not considered to be independent] will not be entitled to vote on the Resolution.
#5100726v4
image1.png




