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Dear Sirs,

uantified Financial Benefits Statements, Material Changes in Information

and Other Amendments

Introduction

We are the Quoted Companies Alliance, the independent membership organisation that champions the
interests of small to mid-size quoted companies. Their individual market capitalisations tend to be below
£500m.

The Quoted Companies Alliance is a founder member of Europeanlssuers, which represents over 9,000
quoted companies in fourteen European countries.

The Quoted Companies Alliance Corporate Finance Advisors, Legal and Markets and Regulations Expert
Groups has examined your proposals and advised on this response. A list of members of the Expert Groups
is at Appendix A.

Response

We welcome the opportunity to respond to this consultation. Overall, the Quoted Companies Alliance
supports the majority of the proposals set out in PCP 2012/1. The various proposals, taken as a whole,
should assist small and mid-size quoted companies to provide accurate updates in relation to the expected
performance and financial position of such companies to their shareholders and other stakeholders on a
regular basis, both before the commencement of an offer period and during the offer period itself.

We have some specific comments on the following section, which are detailed below:
Question 3

We agree with the proposed requirement for assumptions to be stated and for third party reports to be
obtained for profit forecasts that are first published following an approach or, in appropriate
circumstances, the first active consideration of a possible offer by an offeror.

In addition, in order to avoid the potential circumvention of the proposed regime as a result of a narrow
interpretation of the term “approach” and the point at which a possible offer is first actively considered, we
recommend that these requirements should also apply where a profit forecast is first published in the one
month period prior to the commencement of an offer period.

The Quoted Companies Alliance is the independent membership organisation that
champions the interests of small to mid-size quoted companies.

A company limited by guarantee registered in England
Registration Number: 4025281
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Question 4

In relation to an outstanding profit forecast, the proposed new Rule 28.1(c) is likely to provide only a
limited degree of comfort to the parties to an offer and other quoted companies.

Where a profit forecast has been made prior to an approach in relation to a possible offer, the dispensation
from the obligation to obtain reports from reporting accountants and financial advisers is likely to be
available only where the directors of the relevant company continue to believe that the original profit
forecast is valid. If not, the relevant company will be likely to feel obliged to publish a new profit forecast
for the relevant period and therefore to obtain reports from reporting accountants and financial advisers. It
is difficult to envisage a situation in which the directors of a party to an offer will include a statement to the
effect that a previously published profit forecast is no longer valid, together with an explanation, without
also providing a new profit forecast for the relevant period.

Question 5
We support the proposed dispensation.
Question 7

At the moment, if a party to an offer publishes a profit forecast in respect of the following financial year,
there is no requirement to publish a profit forecast in respect of the current financial year. The proposed
new Rule 28.2 therefore constitutes a significant increase in the obligations imposed under the Takeover
Code. This seems inconsistent with the aims of the current consultation.

We suggest that there is no requirement for the publication of a profit forecast for the current financial
year, particularly where a forecast for the following financial year is to be the subject of reports by the
financial adviser and accountants.

Question 13

We welcome the inclusion of companies admitted to trading on AIM within the scope of the exemption
from the requirements of the new Rule 28.1.

In order to assist with the interpretation of the proposed new Rule 28.1, it would be useful to have a
definition of “AIM” inserted into the Takeover Code. It would also be useful to update the definition of
“PLUS” since it is no longer operated by PLUS Markets plc.

Question 15

Paragraph 14.3 of the consultation paper suggests that the requirement to report on a profit forecast for a
part of a business applies on the basis that that forecast "would be likely to be material". However, there is
no materiality qualification in the proposed new Rule 28.6. We suggest that such a qualification should be
added, even if materiality itself is not defined.

Question 18

We agree with the proposed new Rules 27.1 and 27.2(a)(i).
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We also believe that it would be useful to take this opportunity to deal with the impact of material events
on the usual Takeover Code timetable, should any material change occur, in particular in later stages of the
offer timetable. For example, if a material change occurred to the financial position of the offeror after day
50 in the timetable of a contractual share offer, would day 60 be extended in order to allow shareholders to
withdraw existing acceptances or to further deliberate on the merits of the offer?

If you would like to discuss any of these issues further, we would be happy to attend a meeting.

Yours faithfully,

1D~

Tim Ward
Chief Executive
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