TAKEOVERS AND MERGERS PANEL

Panel Decision in Relation to a Proposed Partial Offer
for Kong Wah Holdings Limited ("Kong Wah")

application to the Panel under section 10.1 of the Introduction to the Code as a novel
matter.

Under the proposal, the offeror would subscribe in cash for a number of shares in Kong
Wah that would represent approximately 30% of the share capital as enlarged by the
subscription and would make a partia



assumption that no minority shareholders accepted the proposed offer. On the
assumption that all the existing shareholders of Kong Wah accepted the offer in full in



the practice in London. The Panel considered that it should use the discretion conferred



Since the Panel refused its consent to the application, it was unnecessary for the Panel to
rule on the other points of interpretation of Rule 28 raised by the applicant, although it was
also noted that, if consent had been granted, the proposal would also have required
waivers from two other sections of Rule 28.
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RULE 36 CONTINUED

NOTES ON RULE 36
1. Allotted but unissued shares.

When sharas 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. It
is likely that such shares, and the acquisition of such shares, will be
taken into account for the purpose of this Rule.

2. Dual considaration offers for 100%

If a certain consideration is offered for part.of each shareholder’s
holding and a lower conslideratlon for the balance, such an offer may
be treated as a form of partial offer in spite of the fact that the offer

Is being made for all voting equity share capital not already held.
Rule 36.5 may apply and the Panel’s consent must be sought if any
such offer Is contemplated.




