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RULES

1. These rules may be cited as the Conpany Take-overs and
Mergers Code 1995, as anended in 2003.

2. These rules shall apply to take-overs and nergers where
the offeree is a listed public conpany.

3. In a take-over or nerger transaction, the offeror shal
forward the offer or the proposed offer in the first instance to
the Board of Directors (hereinafter referred to as the "Board")
of the offeree conpany.



4, Where an offer or the proposed offer is not made by the
ultimate offeror, the identity of the ultimate offeror shall be
di scl osed at the outset.

5. Absol ute secrecy shall be maintained by the offeror and
the of feree until an announcenent is nmade of an offer.

6. Where the Board of the offeree is approached wth an
offer or proposed offer such Board shall be entitled to be
satisfied that the offeror is or shall be in a position to
i npl enent the offer in full.

7. An announcenent is required to be made of an offer or
possi ble offer -

(a) where an offer which is not subject to any pre-
condition is notified to the Board of the offeree
(irrespective of whether the Board views the offer
favourably or not);

(b) imediately upon an acquisition of shares which gives
rise to an obligation to make an offer under rule 31,

(c) where, after being approached by the offeror with the
proposed offer, the offeree conpany is the subject of
runour and speculation resulting in an untoward
novenent in its share price;

(d) where, due to a potential offeror's actions even prior
to being approached by such offeror with the proposed
offer, the offeree conpany is the subject of runour and
speculation resulting in an untoward novenent in its
share price;

(e) where negotiations relating to an offer are to be
extended to persons other than the conpani es concerned
and their imedi ate advi sers;

(f) where a purchaser is being sought for a holding or
aggregat e hol di ngs of shares carrying thirty per centum
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or nore of the voting rights of a conpany, or where the
Board of a conpany is seeking potential offerors, and -

(i) such <conmpany is the subject of runmour and
specul ation resulting in an untoward novenent in
its share price; or

(ii) the nunber of potential purchasers or offerors
approached is to be increased to include nore than
a restricted nunber of persons.

8. (1) \Wenever an announcenent is required to be nade
under rule 7, the offeror and offeree shall wherever practicable
and w thout undue delay, issue a joint statenent to the Stock
Exchange containing the relevant announcenent referred to in
paragraph (2) and request the Stock Exchange to nmake such
announcenent on the trading floor and where necessary, to grant a
suspension in its share dealings. A notice incorporating the
joint statenent shall, as soon as convenient thereafter be
published in a daily newspapers in all three |anguages.

(2) Wwere it is not practicable to issue a joint
statenent under paragraph (1), the offeror or offeree, as the
case may be, shall issue a statenent containing the relevant
announcenent in accordance wth the follow ng provisions, and
shall conply with the other provisions of paragraph (1):-

(a) before the Board of the offeree is approached by
the offeror with the proposed offer, t he
responsi bility for making an announcenent rel ating
to such proposed offer where there are indications
of untoward price novenent shall be wth the
offeror. The offeror shall announce the proposed
offer only if he is confident that he is and shal
be able to inplenment the proposed offer. The
offeror shall state in such announcenent that he
intends or is considering approaching the Board of
the offeree with the proposed offer;

(b) the offeror shall wmake an announcenent upon
incurring an obligation to nake an offer under
rule 31, to the effect that it has becone
obligatory on the part of the offeror to nmake an
of fer;



(c)

(d)

(3)

the Board of
requesting the Stock Exchange to grant a tenporary suspension in
its share dealings at any tinme the Board thinks appropriate.

9.

after the Board of the offeree is approached by
the offeror with the proposed offer, the Board of
the offeree shall, make an announcenent that
negoti ati ons are taking place, where such
negoti ati ons have reached a point at which the
Board of the offeree is reasonably confident that
an offer shall be nmade for its shares;

in any situation which mght lead to an offer
bei ng made, the Board of the offeree shall, having
kept a close watch on its share price, make an
announcenent forthwith in the event of any
untoward price novenent, to the effect that
negoti ati ons are taking place, and shall state the
views of the Board thereon;

An offeror shall not prevent or attenpt to prevent
the offeree from naking an announcenent or

An announcenent of an offer shall contain -

(1)
(i)
(iii)

(iv)

the terns of the offer;
the identity of the offeror;
any existing holding in the offeree conpany -

(aa) which the offeror owns or over which the
of feror has control

(bb) which is owned or controlled by any
person acting in concert with the offeror;

(cc) in respect of which the offeror has received
an undertaking by any shareholder to accept

the offer.
al | conditions (including nornal condi tions
relating to acceptances, |listing and increasing of

capital) to which the offer or the comencenent of
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the offer shall be subject.

10. (1) Immediately after an announcenent of an offer
under rule 9, the offeree conpany shall forward a copy of such
announcenent or a circular setting out the contents of such
announcenent to every sharehol der of such conpany.

(2) The offer shall be deened to have comrenced on the
date on which the copies of the announcenent of the offer are
forwarded to the sharehol ders of the offeree conpany.

11. Were an announcenent has been made of an offer, such
offer shall not be wthdrawn, unless the conmmencenent of such
of fer was subject to the prior fulfilment of a specific condition
and that condition has not been fulfilled by the offeree.

12. (1) The Board of the offeree shall obtain conpetent
i ndependent advice on any offer and such advice shall be nade
known to its sharehol ders.

(2) A person who is in the sanme group as the financial
advisor to an offeror or who has a significant interest in or
financial connection wth either the offeror or the offeree,
shall not be eligible to give such advi ce.

(3) The Board of the offeror shall obtain conpetent
i ndependent advice on any offer where the offer being nade is a
reverse takeover or where the Board of the offeror is faced with
a conflict of interest.

A transaction shall be considered as a reverse take-
over if an offeror is required as a result of such take-over to
increase the existing voting equity share capital by nore than
one hundred per centum

13. (1) The offeror shall forward the offer docunent to
the Board of the offeree and to every sharehol der of the offeree
conpany within twenty-ei ght days of the announcenent of an offer.
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(2) The Board of the offeree shall wthin fourteen
days of the receipt of the offer docunent forward to every
sharehol der its views, comments and advice on the offer docunent
and the advice given to it by the independent adviser under rule
12. The views coments and advice of the Board shall be
presented fairly and accurately to enable the shareholders to
decide on the nerits and denerits of such offer

14. The offer docunent shall include the statements and
particulars set out in the Schedul e hereto.

15. Al information, given to any offeror, including
particulars of shareholders shall be furnished equally and
pronptly on request to any other conpeting offeror.

16. Any docunent or advertisenent addressed to any
sharehol der in connection with an offer shall be prepared wth
the same standard of care and accuracy wth regard to the
statenents nade therein as if it were a prospectus within the
nmeani ng of the Conpanies Act, No. 17 of 1982.

17. (1) 1In all comunications to sharehol ders the highest
standards of accuracy and fair presentation shall at all tinmes be
mai ntai ned and this shall particularly apply to profit forecasts
and asset val uations.

(2) The profit forecast shall be fornulated and
presented in the foll ow ng manner: --

(a) a profit forecast shall be conpiled by
the directors of the offeror or offeree with
t he hi ghest degree of care;

(b) if a profit forecast appears in any docunent
addressed to shareholders in connection with
an offer, the assunptions, upon which the
directors have based their profit forecast
shall be stated in such docunent;

(c) the accounting policies and cal cul ations for
such forecast shall be exam ned and reported
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on by the auditors or consultant accountants.
Any financial adviser who may be referred to
in the docunent shall also report as to the
correctness and accuracy and care enployed in
preparing such forecast. The report of the
accountant and, the report of the adviser, if
any, shall be contained in such docunent and
shall be acconpanied by a statenent that the
accountant and, where relevant, the adviser
has given and not wi thdrawn their consent to
its publication;

(d) where a profit forecast is included in a
docunent, any docunent subsequently sent in
connection with the offer shall, contain a
statenent by the directors that the forecast
remains valid for the purpose of the offer
and the financial advisers and accountants
who have reported on the forecast have
indicated that they have no objections to
their reports continuing to apply.

(e) where a profit forecast is given in relation
to any period in which trading has already
commenced, the latest profit figures which
are published in respect of the expired part
of t hat trading period, together wth
conparable figures for the preceding year
shall be stated. If no figures are avail able,
such fact shall be stated.

(3) Were a valuation of assets is given in connection
with an offer, such valuation shall be supported by the opinion
of a named i ndependent val uer and the basis of valuation shall be
stated clearly. The valuation report shall also contain a
statenent to the effect that such independent valuer has given
and not wi thdrawn his consent to the publication of such report.

18. Copies of all statenents and announcenents required to
be issued or nade under these rules and copies of all docunents
in relation to a take-over or nerger transaction shall be
forwarded to the Conmi ssion for its approval by the offeror or
offeree, as the case may be, before such statenent, announcenent
or docunent is issued, nade, or despatched.



19. It is a condition of an offer for equity share capital
that the offer shall not becone or be declared unconditional as
to acceptances unless the offeror has acquired or agreed to
acquire either pursuant to the offer or otherw se shares carrying
nore than fifty per centum of the voting rights attributable to
the equity share capital of the offeree conpany.

20. (1) \Were the offeree conpany has nore than one class
of equity shares, the offeror shall make a conparable offer for
each class having obtained the prior approval of the Conm ssion.

An offer for non-voting equity shares shall not be nade
conditional on any particular |evel of acceptances in respect of
that class unless the offer for the voting shares is also
conditional on the success of the offer for the non-voting equity
shares.

(2) Were an offer is nmade for nore than one class of
shares separate offers shall be nade for each cl ass.

(3) This rule shall not apply to offers required to be
made under rule 31

21. (1) An offer shall initially be open for acceptance at
| east twenty-one days after the day the offer docunent is
forwarded under rule 13. \Where an offer is revised, it shall be
kept open for at |least fourteen days fromthe date of posting of
the witten notification of the revision to sharehol ders.

(2) An acceptor shall be entitled to withdraw his
acceptance in any case after the expiry of twenty one days from
the first closing date of the initial offer, if the offer has not
by such date becone or been declared unconditional as to
accept ance.

(3) Where an offer is revised, all sharehol ders who
accepted the initial of fer shal | receive the revised
consi derati on.



22. (1) No offer (whether revised or not) shall be capable
of becomng or being declared unconditional as to acceptances
after 4.30 p.m on the sixtieth day after the date on which the
of fer docunent is forwarded to the shareholders of the offeree

conpany.

(2) An offer may be extended beyond the period of
sixty days wth the approval of the Conm ssion, which shall be
granted only if a conpeting offer has been nade or announced.

(3) Were an extension of an offer is allowed by the
Comm ssion under paragraph (2), the offeror shall inform the
shar ehol ders of the offeree conpany of the next expiry date.

(4) Were all conditions are not fulfilled the offer
shall |apse within twenty-one days of the first closing date or
on the date the offer becones or is declared unconditional as to
accept ances, whichever date is the later.

(5) The consideration to which any of feree sharehol der
is entitled under the offer shall be posted to such sharehol ders
as soon as practicable, and in any case not |ater than twenty one
days after the offer becones or is declared unconditional in al
respects or twenty one days after receipt of valid acceptances
where such acceptances were tendered after the offer has becone
or been declared unconditional in all respects.

23. After an offer has becone or is declared unconditional
as to acceptances, the offer shall remain open for acceptance for
not less than fourteen days after the date on which it would
ot herwi se have expired, unless the offer becones or is declared
unconditional as to acceptances on or before an expiry date and
the offeror gives or has given at |east fourteen days', notice in
witing to the sharehol ders of the offeree conpany that the offer
shal |l not be open for acceptance beyond that date. No such notice
shall be given between the tinme when a conpeting offer has been
announced and until a resultant conpetitive situation has ended.

24. On the dealing day imediately following the day on
which an offer expires, or beconmes or is declared unconditiona
as to acceptances, or is revised or extended, (hereinafter
referred to as the "relevant day") the offeror shall issue a
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statenent to the St ock Exchange specifying whether the offer
has expired, or has been declared unconditional as to acceptances
or has been revised or extended and shall also state the total
nunber of shares (as nearly as practicable)-

(a) for which acceptances of the offer have been
recei ved,

(b) held before the offer period,

(c) acquired or agreed to be acquired during the offer
peri od;

and shall specify the percentages of the relevant cl asses of
share capital represented by these figures. The offeror shall
si mul t aneously request the Stock Exchange to nake an announcenent
to that effect on the trading floor.

25. (1) If the offeror is unable within the time limt to
conmply with any of the requirenents of rule 24, the Stock
Exchange may suspend the dealings in the of feree conpany's shares
and, where appropriate, in the offeror's shares wuntil the
rel evant information is given.

(2) If the offeror, having announced the offer to be
unconditional as to acceptances, fails by 4.30 p.m on the
rel evant day to conply with any of the requirenments of rule 24,
then imediately thereafter any acceptor shall be entitled to
wi t hdraw hi s accept ance.

26. (1) The approval of the Conm ssion shall be required
for any partial offer.

(2) The Comm ssion may grant its approval
for any offer which results in the offeror hol ding
shares carrying less than thirty per centum of the
voting rights of the offeree conpany.

(3) In the case of an offer, which would result in the
offeror holding shares carrying thirty per centum or nore but
| ess than one hundred per centum of the voting rights of a
conpany the approval of the Comm ssion shall not be granted if
the offeror or persons acting in concert with the offeror have
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acquired selectively or in significant nunbers shares in the
of feree conpany, during the twelve nonths preceding the request
for approval of the Comm ssion.

(4) A partial offer shall be nade to all sharehol ders
of that <class and arrangenents shall be nmade for those
shar ehol ders who wish to do so to accept in full for the rel evant
percentage of their holdings. Shares tendered in excess of this
per cent age shall be accepted by the offeror from each sharehol der
in the sane proportion to the nunber tendered to the extent
necessary to enable the offeror to obtain the total nunber of
shares in respect of which the offer was nade.

(5) The offeror and persons acting in concert with the
of feror shall not purchase shares of the offeree conpany during

the offer period. In the case of a successful partial offer
neither the offeror nor any person acting in concert with the
offeror shall except wth the approval of the Conm ssion,

purchase such shares during a period of twelve nonths after the
end of the offer period.

(6) Where an offer is made which would result in the
of feror holding shares carrying not less than thirty per centum
and not nore than fifty per centum of the voting rights of a
conpany the exact nunber of shares offered for shall be stated
and the offer shall not be declared wunconditional as to
acceptances unless acceptances are received for not l|ess than
t hat nunber.

(7) Were a partial offer is made which would result
in the offeror holding shares carrying nore than forty-ei ght per
centum but |ess than one-hundred per centum of the voting rights
in the offeree conpany, the offeror shall be free to acquire
further shares wthout incurring any obligation to mneke a
mandat ory offer.

(8 \Were an offer is made for a conpany with nore
than one class of shares which may result in the offeror holding
shares carrying thirty per centumor nore of the voting rights of
t hat conpany, a conparable offer shall be made for each cl ass.

27. (1) \VWere an offer is made for equity shares and the
of feree has convertible securities outstanding, the offeror shal
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make an appropriate offer to the holders of such convertible
securities.

(2) The Board of the offeree conpany shall obtain
conpet ent i ndependent advice on any such offer and such advice
shall be made known to such holders together with the Board's
views on such offer.

(3) The offer docunent shall be forwarded to the
hol ders of convertible securities at the sane tine that the offer
docunent is forwarded to the sharehol ders of the offeree.

(4) If an of feree has warrants, opti ons or
subscription rights outstanding the provisions of this rule shal
nmutatis rnutandis, apply to such warrants, options and

subscri pti ons.

For the purpose of this rule "convertible securities" nmnean
securities convertible into equity share capi tal

28. (1) Every person privy to confidential price sensitive
information concerning an offer or proposed offer shall treat
that information as secret and shall not divul ge such information
to any other person unless it is necessary to do so for the
pur pose of preparing the offer docunent. Any person who is privy
to such information shall not neake any recomrendation to any
ot her person as to dealings in the relevant securities.

(2) No dealings of any kind (including an option to
purchase ordinary shares) in the securities of the offeree by any
person, not being the offeror, who is privy to confidential price
sensitive information concerning an offer or proposed offer shal
take place between the tine when there is reason to believe that
a proposed offer is being contenplated and the announcenent of an
of fer.

(3) During the offer period, the offeror or any person
acting in concert with the offeror shall not sell any shares in
the offeree conmpany wi thout having noticed the Stock Exchange and
havi ng obtained its approval. After obtaining approval for such
sales neither the offeror nor persons acting in concert with the
offeror shall make further purchases of shares in the offeree
conpany.
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(4 A person shall be regarded as privy to
confidential price sensitive information concerning an offer or
proposed offer, if:-

(a) he is a director or enployee of any one of the
conpani es involved in the proposed offer; or

(b) he is a professional advisor either to one of the
conpani es involved in the proposed offer or to any
di rector of any such conpany; or

(c) he is in a position to have received information
in the context of a confidential relationship; or

(d) he is a close relation of, any person referred to
in paragraph (a), (b), or (c).

29. (1) During the offer period the parties to the
transaction (except in a partial offer) and their associates
shall be free to trade subject to daily disclosure to the Stock
Exchange and the Conmission (not later than 12 noon on the
dealing day following the date of the relevant transaction) of
the total nunber of shares of any offeror or offeree conpany
purchased or sold by such offeror or offeree or their respective
associates for their own account on any day during the offer
period and the price at which such shares were purchased or sold.

(2) Al purchases and sales of shares of any offeror
or offeree conpany nmde by any associate on behalf of any
investnment client who hinmself is not an associate shall be
reported to the Stock Exchange and to the Comm ssion.

(3) Inthis rule "associate" nmeans any person (whet her
acting in concert or not) who directly or indirectly owns or
deals in the shares of the offeror or offeree in a take-over or
merger transaction and who has (in addition to his nornal
interests as a shareholder) an interest or potential interest,
whet her conmercial, financial or personal, in the outcone of the
offer, and include the followng;-

(a) the offeror's or offeree's parent conpany, and
subsidiary conpany and any subsidiary of any such
subsidiary conpany, and any conpany in which such
parent or subsidiary conmpany owns or controls twenty

13



per centum or nore of the equity shares of that
conpany, and any conpany in which twenty per centum
or nore of the equity shares are owned by the |ast-
menti oned conpany;

(b) the bankers (excluding bankers whose sole relationship
wth the parties to the transaction 1is normal
comercial banking services or such activities in
connection with the offer confirmng that cash is
avai l abl e or handl i ng accept ances and ot her
registration work) stock brokers, financial and other
prof essional advisers to the offeror, the offeree
conpany or any conpany referred to in paragraph (a);

(c) the directors of the offeror or offeree conpany
together wth their <close relations, and trusts
established to hold the interests of such directors or
cl ose rel ati ons;

(d) the pension funds of the offeror, the offeree conpany
or any conpany referred to in paragraph (a);

(e) a holder of ten per centumor nore of the equity shares
of the offeror or offeree or a syndicate or group of
persons hol ding an aggregate of ten per centum or nore
of such equity shares.

30. (1) Wwere an offeror or any person acting in concert
with the offeror has purchased shares in the offeree conpany
within a period of three nonths prior to the conmencenent of the
offer period, the offer price to the shareholders of the sane
cl ass shall not be on | ess favourable terns.

(2) If the offeror or any person acting in concert with
the offeror, purchases shares in the offeree conpany during the
offer period at a price exceeding the offer price (being the

current value of the offer), the offeror shall increase its offer
to an anount not less than the highest price paid for such
securities so acquired. The offeror shall, imedi ately after the

purchase of such shares, issue a statenent to the Stock Exchange
that a revised offer shall be made in accordance with this rule
and shall state the nunmber of shares purchased and the price paid

14



therefor and the offeror shall sinultaneously request the Stock
Exchange to make an announcenent to that effect on the trading
fl oor.

(3) If the offer involves a further issue of already
listed shares, the current value of the offer shall be
established by reference to the highest trading price of such
shares as stated in the daily price |ist of the Stock Exchange on
the day the purchase is effected, or if there are no dealings on
such day, then on the nost recent day within the past week
i mredi ately preceding the day the purchase is effected on which
there are dealings.

(4) The nethod by which the current value of the offer
price is established under paragraph (3), shall be adopted in
calculating the value of such shares for the purpose of
ascertaining the mninmumincreased consideration to be offered in
the case of a revised offer.

(5) |If the offer involves the issue of shares
which are not |isted, the value of such shares shall be based on
a reasonable estimate of what the price would have been had it
been | i sted.

(6) If there is a restricted market or inactive trade
in the shares of the offeror, or the anpbunt of the shares to be
issued is large in relation to the amobunt already |isted, the
Comm ssion my require justification of the price used to
determ ne the value of the offer.

(7) Shareholders of the offeree conpany shall be
notified in witing of the increased price payable under this
rule at |east fourteen days before the offer closes.

31. (1) Where any person -

a) acquires, whether by a series of transactions
over a period of time or otherw se, shares
which taken together with shares held or
acquired by persons acting in concert wth
such person, carry thirty per centum or nore
of the voting rights of a conpany: or
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b) together with persons acting in concert wth
such person, holds not less than thirty per
centum and not exceeding fifty per centum of
the voting rights of a conmpany and such
person or any persons acting in concert with
him acquires in any period of twelve nonths,
additional shares carrying nore than two per
centum of the voting rights,

such person shall extend within thirty-five days,
an offer in accordance with this rule to the
hol ders of any <class of wequity shares which
carrying voting rights and in which such person or
persons acting in concert with himhold shares.

(1A) (1) No person shall incur a liability to nmake an
offer in terms of this rule unless such person has
sufficient financial resources to inplenent the offer
in full to all shareholders to whom such offer should
be extended.

(2) The Comm ssion hall have the power to direct a
person referred to in sub-paragraph (1) of this rule,
to divest such quantity of shares, as will result in
such person avoiding liability under this rule to nake
an offer if such person is unable or in the opinion of
the Commi ssion appears to be unable to inplenent the
offer in full.

(1B) (1) Any person who has incurred a liability to
make an offer in terms of this rule shall submt an
affidavit with supporting docunents to the satisfaction
of the Commssion, of such person’'s ability to
i npl ement such offer in full.

(2) The aforesaid affidavit shall be submtted
within three market days of incurring the liability to
make such offer or being required by the Comm ssion to
make such offer.

(2) Ofers made under this rule shall be conditiona
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
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and persons acting in concert with the offeror holding shares
carrying nore than fifty per centum of the voting rights.

(3) Ofers required to be nmade under this rule shall,
in respect of any class of equity shares involved, be in cash, or
where securities are being offered, the offer shall also include
a cash alternative, at not less than the highest price paid by
the offeror and persons acting in concert with the offeror, for
shares of that class within the preceding twelve nonths. VWher e
any such shares have been acquired for a consideration other than
cash, the offeror shall, where the offer involves nore than one
class of equity shares, obtain the prior approval of the
Commi ssion before extending an offer under this rule.

(4) If the offeror considers that the highest price
referred to in paragraph (3) should not apply in a particular
case, the offeror shall consult the Conm ssion which may having
regard to the circunstances of such case agree to an adjusted
price.

(5 An offer under this rule shal | i ncl ude
confirmation by the offeror's financial adviser that resources
are available to the offeror sufficient to satisfy ful
acceptance of the offer.

(6) A nomnee of the offeror or persons acting in
concert with the offeror shall not be appointed to the Board of
the offeree conpany, and the offeror and persons acting in
concert with the offeror shall not transfer or exercise the
voting rights of such shares held in the offeree conpany, unti
the offer docunent is forwarded to the Board of the offeree
conpany and to its sharehol ders.

(7) Wwere any director of a conpany and such
director's close relations sell shares to a purchaser, as a
result of which the purchaser is required to make an offer under
this rule, such director shall ensure that as a condition of the
sal e the purchaser undertakes to fulfil his obligation under this
rul e, and such director shall not resign fromthe Board until the
of fer docunent is forwarded to the Board of the offeree conpany
and to its sharehol der.

32. Wiere an offer has been announced or an offer has
17



commenced but has not becone unconditional in all respects, the
of feror and persons acting in concert with the offeror shall not
within twelve nonths from the date on which such offer is
wi t hdrawn or | apses -

(a) nake an offer for the offeree conpany; or

(b) acquire any shares of the offeree conpany if the
offeror or persons acting in concert wth the offeror
woul d thereby beconme obliged under rule 31 to make an
of fer.

33. The offeror or persons acting in concert with the
of feror shall not enter into any agreenent or arrangenent to deal
in or make purchases or sales of shares of the offeree conpany,
either during an offer or when an offer is in contenplation if
such agreenent or arrangenent to deal in or nake purchases or
sal es of shares have attached thereto favourabl e conditions which
are not being extended to all sharehol ders.

34. \Were the Board of the offeree has reason to believe
that a bona fide offer is inmnent, the Board shall not, w thout
the approval of the shareholders at a General Meeting, issue any
aut hori zed but wunissued shares, or issue or grant options in
respect of any unissued shares, create or issue or permt the
creation or issue of any securities carrying rights of conversion
into or subscription for shares of the conpany, or sell, dispose
or acquire or agree to sell, dispose of or acquire assets, the
val ue of which amounts to five per centum or nore of the total
value of assets prior to acquisition, or enter into contracts
otherwwse than in the ordinary course of business, except in
pursuance of a contract entered into earlier.

35. The Board of the offeree conpany shall ensure the
pronpt registration of any transfer of shares effected during a
t ake- over or nerger transaction.

36. Any person or persons acting in concert wth such
person who acquire or hold ten per centum or nore of the shares
or voting rights of a conpany shall report their holdings to such
conpany, the Conm ssion and the Stock Exchange within two market
days of such acquisition.

37. In these rules, unless the context require -
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"any person acting in concert” nmeans an individual or a
conpany and their nom nees who, pursuant to an agreenent or
understanding (whether formal or informal) actively co-operate,
t hrough the acquisition by any of them of shares in a conpany, to
obtain or consolidate control of that conmpany, and include the
follow ng :

(a) a conmpany, its parent conpany, any subsidiary conpany
and any subsidiary of any such subsidiary conpany, and
any conpany in which such parent or subsidiary conpany
owns or controls twenty per centum or nore of the
equity shares of that conpany, and any conpany in which
twenty per centum or nore of the equity shares are
owned by the last-nmentioned conpany, each wth the
ot her;

(b) a company with any of its directors (together wth
their close relations and trusts established to hold
the interests of such directors or close relations);

(c) a conpany with any of its pension funds.

"close relation” neans the spouse, child or spouse of a
child, grandchild or spouse of a grandchild any parent, brother
or, sister, and their spouses;

"Conmi ssion" nmeans the Securities and Exchange Comm ssion of
Sri Lanka established by the Securities and Exchange Conm ssion
of Sri Lanka Act, No. 36 of 1987;

"equity shares" nean ordinary shares together with deferred
shares which carry voting rights;

"merger" means a transaction whereby the assets of two
conpani es becone vested in or under the control of one conpany
(which may or may not be one of the original two conpanies) which
has as its shareholders all or substantially all the sharehol ders
of the two conpani es;
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"offer" means an offer in a take-over or nerger transaction
howsoever effected and, includes reverse take-over, a partial
offer and an offer by a parent conpany for shares in its
subsidi ary:

"of feree” nmeans a listed public conpany whose shares are
the subject matter of an offer;

"offer period" neans the period comencing on the date on
which the offer docunent is forwarded to the sharehol ders of the
of feree conpany and ending on the first closing date of the offer
or the date on which such offer is declared to be unconditiona
as to acceptances or to have | apsed, whichever is |ater;

"offeror” means an individual or a conpany whether
i ncor porat ed under the Conpanies Act, No. 17 of 1982, or not;

"partial offer” nmeans an offer for |ess than one hundred per
centum of the voting rights of an offeree conpany;

"stock exchange" includes a reference to any stock exchange
| i censed under the Securities and Exchange Conmi ssion Act No. 36
of 1987,

"take-over" neans a transaction or series of transactions
whereby an individual or a conpany acquires control over the
assets of a conpany either directly by becomng the owner of
those assets or indirectly by obtaining control of the managenent
of the conpany.

"uncondi tional as to acceptances” in any context relating to
an offer nmeans that the offeror nust accept and pay for all
shares tendered at the offer price, while the sharehol ders of the
offeree lose their right to withdraw the shares;

"untoward price novenent" neans the novenent of a share
price by approximtely ten per centum

"voting rights" nmean the right to vote at a general neeting
of sharehol ders.

SCHEDULE
[ Rul e 14]
1. The followng statenent shall be included in the offer
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docunent : -

(a) a statement as to whether or not any agreenent,
arrangenment or understandi ng exi sts between the offeror
or any person acting in concert with the offeror and
any director or recent director, sharehol der or recent
shar ehol der of the offeree conpany having any
connection with the offer and full particulars of any
such agreenent, arrangenent or understandi ng.

For the purposes of this paragraph "recent director”
shall nmean any person who has ceased to be nenber of
the Board of Directors during the preceding six nonths;
and "recent sharehol der” shall mean any sharehol der who
has ceased to be a sharehol der during the preceding six
nont hs.

(b) a statenent as to whether or not any shares acquired in
pursuance of the offer will be transferred to any ot her
person, together with the names of the parties to any
such agreenent, arrangenent or understanding and
particulars of all securities in the offeree conpany
held by such persons, or a statenent that no such
securities are held;

(c) a statenment to the effect that, settlenent of the
consideration to which any shareholder is entitled
under the offer wll be inplenented in full in
accordance with the terns of the offer w thout having
regard to any lien, right of set off, counter claimor
other analogous rights to which the offeror my
otherwise be, or claim to be entitled against such
shar ehol der.

The offeror whether offering shares or cash shall give the
follow ng information about itself:-

(a) nanes of its directors;

(b) its principal activities;

(c) details, for the last three financial years, of turn-
over, net profit or |oss before and after tax, earnings
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(d)

Parti

(a)

(b)

(c)

(d)

(e)

per share before and after tax, the anount per share
paid as dividends, together with a statenent of the
assets and liabilities shown in the last published
audited accounts and particulars of publicly known
material changes in the financial position of the
conpany or a statenent that there are no such publicly
known nmaterial changes; and

relevant details of the conpany from any interim
financial statenment or prelimnary announcenent made
since the publication of the l|ast published audited
accounts.

culars and information relating to the follow ng : -

the shareholdings of the offeror in the offeree
conpany;

the shareholdings in the offeree in which the directors
of the offeror have an interest;

the shareholdings in the offeree which any person
acting in concert with the offeror owns or controls
(with the nanmes of such persons acting in concert); and

t he shareholdings in the offeree owned or controlled by
any person who, prior to the posting of the offer
docunent, has nade an irrevocable commtnent to accept
the offer together with the nanes of such persons.

If there are no sharehol dings in respect of any of the
above categories, such fact shall be expressly stated.

If any party whose shareholdings are required to be
di scl osed under any of the preceding paragraphs, has
dealt for value in the shares in question during the
period comrencing twelve nonths prior to the offer
period and ending with the day prior to the posting of
the offer docunent, the details, including dates and
prices, shall be stated. If no such dealings have
taken place, this fact should be stated.
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A statenent relating to -

(a) the intention of the offeror regarding the continuation
of the business of the offeree conpany;

(b) intention of the offeror regarding any maj or changes to
be introduced in the business, including any re-
depl oynment of the fixed assets of the offeree conpany;

(c) the long-termcomercial justification for the proposed
of fer; and

(d) the intentions of the offeror with regard to the
continued enploynent of the enployees of the offeree
conpany and its subsidiari es.

Whet her the enolunents of the offeror's directors wll be
affected by the acquisition of the offeree conmpany and if
so, in what manner.

In the case of a partial offer resulting in the offeror
hol ding shares carrying nore than forty- eight per centum
but | ess than one-hundred per centum of the voting rights in
the offeree conpany, a statenent advising sharehol ders that,
if the partial offer succeed the offeror shall be free to
acquire further shares w thout incurring any obligation to
make a mandatory offer.
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