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We welcome the opportunity to respond to your consultation on the Offer Timetable in a competitive

situation.

The Quoted Companies Alliance Legal Expert Group has examined the proposals and is responding from the

viewpoint of small and mid-sized quoted companies. A list of Expert Group members can be found in

Appendix A.

We recognise that recent cases have raised questions as regards the operation of the Code timetable in a

competitive situation, in particular where an offer is competing with a scheme. We consider that the changes

proposed in this paper represent a reasonable and well considered clarification of the position.

We also particularly appreciated the inclusion of Appendix B in the consultation materials. That Appendix

provided a reader-friendly summary of the existing provisions of the Code as they relate to competing offers.

If you would like to discuss our response in more detail, please do not hesitate to contact us.

Yours sincerely,

jo—wua Asklum ,

James Ashton
Chief Executive

The Quoted Companies Alliance is the independent membership organisation that
champions the interests of small to mid-sized quoted companies.
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Ql Should Note 2 on Rule 32.5 be amended as proposed?

Yes — we agree with the proposed amendment to Note 2 on Rule 32.5. The clarification of the Panel’s
approach in Note 2(c) is particularly helpful given the lack of flexibility inherent in a Scheme timetable and
the desirability of offeree shareholders knowing the outcome of the Scheme vote before making a decision
on any competing offer.

The consultation paper itself makes reference to the potential Rule 21 issue which may arise where the
“faster offeror” is proceeding by way of a scheme of arrangement. Given that this issue is specific to schemes
of arrangement, we wonder whether the Panel might consider the inclusion of a further note on Rule 32.5
(Rule 2(d)). This could highlight that in situations where a competing offer is made between the shareholder
vote on a Scheme but prior to Court sanction, a competing offer is made, regard should be had to the
provisions of Rule 21 which, in certain circumstances, may require a shareholder vote to be held prior to the
directors of the offeree making application for Court approval of the Scheme.

Q2 Should: (a) Note 1 on Rule 31.3; (b) the Note on Rule 31.4; and (c) the definition of “Day 46” in
Appendix 8, be amended as proposed and the new Note on Section 7 of Appendix 7 be introduced as
proposed?

Yes — these amendments will assist parties in understanding how the offer timetable for a contested offer
will operate where there has been a suspension under Rule 31.4. The cross references to relevant provisions
elsewhere in the Code are also a welcome addition.
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