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Dear Mr. Vranka:

In regard to your letter dated February 27, 2002, as supplemented by conversations with
the staff, our response is attached to the enclosed photocopy of your correspondence. By doing
this, we avoid having to recite or summarize the facts set forth in your letter. Each defined term
in this letter, unless otherwise noted, has the same meaning as defined in your letter.

Response:

You request an exemption from Rule 14e-5 under the Securities Exchange Act of 1934
(Exchange Act) to permit J.P. Morgan Securities Limited to engage in market-making activities
in the Ordinary Shares of Dairy Farm International Holdings Limited (Company) during the
Offer. Rule 14e-5, among other things, prohibits a person making a cash tender offer or
exchange offer for any equity security from, directly or indirectly, purchasing or making any
arrangement to purchase the security (or related securities) otherwise than pursuant to the offer
from the time the offer is publicly announced until its expiration, including any extensions. Rule
14e-5 applies to the offeror's dealer managers, stockbrokers, and financial advisers, and their
affiliates, because these entities act as the agent of the offeror to facilitate the offeror's objectives.

‘ On the basis of your written representations and the facts presented, particularly in light
of the facts that:

-- The Company is a “foréign private issuer,” as defined in Rule 3b-4(c) under the
Exchange Act;
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During the Offer, J.P. Morgan Securities Limited will comply with the “Ethical
Wall” requirements of the U.K. City Code on Takeovers and Mergers (U.K. City
Code) applicable to “Exempt Market Makers;” and

J.P. Morgan Securities Limited maintains, and during the Offer will continue to
maintain, “Ethical Wall” arrangements in accordance with rules of the Financial
Services Authority;

but without necessarily concurring in your analysis, the Commission, by the Division of Market
Regulation acting pursuant to delegated authority, hereby grants an exemption from Rule 14e-5
to permit J.P. Morgan Securities Limited to make a market in the Ordinary Shares dunng the
Offer. This exemption is subject to the following conditions:

1.

No purchases or arrangements to purchase Ordinary Shares, otherwise than
pursuant to the Offer, will be made directly or indirectly on behalf of the
Companys;

All purchases of Ordinary Shares by J.P. Morgan Securities Limited during the
Offer will be effected in the ordinary course of business and in compliance with
any U.K. laws and rules applicable to such purchases, and will not be undertaken
for the purpose of promoting the Offer, or for the purpose of creating actual, or
apparent, active trading in, maintaining, or affecting the price of the Ordinary
Shares;

No purchases or arrangements to purchase Ordinary Shares, except as part of the
Offer, will be made in the United States;

The Offer document will disclose that J.P. Morgan Securities Limited will be a
market maker for the Ordinary Shares during the pendency of the Offer;

The Offer Document will disclose prominently that, during the Offer, all market-
making transactions effected by J.P. Morgan Securities Limited will be made
pursuant to the exemption from Rule 14e-5 granted herein;

J.P. Morgan Securities Limited shall disclose in the United States information
regarding such purchases to the extent such information is required to be made
public in the United Kingdom pursuant to applicable requirements in the U.K.;

J.P. Morgan Securities Limited will provide to the Division of Market Regulation,
upon request, a daily time-sequenced schedule of all purchases of Ordinary Shares
made by J.P. Morgan Securities Limited during the Offer, on a transaction-by-
transaction basis, including the size, broker (if any), time of execution, and price
of purchase;
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10.

11.

Upon the request of the Division of Market Regulation, J.P. Morgan Securities
Limited shall transmit the information as specified in paragraph 7 to the Division
of Market Regulation at its offices in Washington, D.C. within 30 days of its
request;

J.P. Morgan Securities Limited shall retain all documents and other information
produced pursuant to this exemption for a period of not less than two years from
the date of the termination of the Offer; ’

Representatives of J.P. Morgan Securities Limited shall be made available (in
person at the office of the Division of Market Regulation or by telephone) to

respond to inquiries of the Division of Market Regulation relating to their records;
and

Except as otherwise exempted herein, J.P. Morgan Securities Limited shall
comply with Rule 14e-5 during the Offer.

The foregoing exemption from Rule 14e-5 is based solely on your representations and the
facts presented, and is strictly limited to the application of this rule to the proposed transactions.
These transactions should be discontinued, pending presentation of the facts for our
consideration, in the event that any material change occurs with respect to any of those facts or
representations. In addition, your attention is directed to the anti-fraud and anti-manipulation
provisions of the Exchange Act, particularly Sections 10(b) and 14(e), and Rule 10b-5
thereunder. Responsibility for compliance with these and any other applicable provisions of the
federal securities laws must rest with the Company and J.P. Morgan Securities Limited. The
Division of Market Regulation expresses no view with respect to any other questions that the
proposed transactions may raise, including, but not limited to, the adequacy of disclosure
concerning, and the applicability of any other federal or state laws to, the proposed transactions.

Attachment

For the Commission, by the Division of Market
Regulation, pursuant to delegated authority,

A ‘

ames A. Brigagliano
Assistant Director
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Mr. James A. Brigagiiano

Assistant Dirsctor

Division of Market Regulation
Securities and Exchange Commission
450 Fifth Street, NW

Washington, D.C, 20549

Dear Mr. Brigagilano

Re: J.P. Morgan Securltles Limited - Request for Exemptive Rellsf Undsr Rule 14e-
5

Wo are wriling on bshall of our client Dairy Farm Intarnational Holdings Limited ("Dalry Farm” or the
“Company”), a company incorporated under the laws of Bermuda, We respectiully requast that the
Securities and Exchange Commission (the "Commiaslon”) isgus an ordsr granting an exemption from
Rule 14e-5 undar the Securities Exchange Act of 1934, as amonded (the “Exchanga Act"), to J.P.
Margan Securlties Limited to sngags In market-making activilieg in the ordinary shares, nominal value
5%/ conts per share (the “Ordinary Shares®), of Dalry Farm during a proposad issuer tander olfer (the
"Otfer’) by which Dairy Farm intends ta return cash 1o s sharehaidars, as described mare fully halaw.

As pravicusly discuseed with members of the statf of the Commission (ths "Staff"), the Offer will be
made in cash, will ba structured as a single offer made concurrently In the Unitpd Kingdom, Singapare
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and the United States, as well as other juriSdiclions in which the Offer may legally be extended, and is
expected to be for a purchase of up to 170 million Ordinary Sharas ot Dairy Farm.

Background |ntormation

The primary listing tor the Ordinary Shares is on the Londen Stack Exchange ple ("LSE"), with
secendary listings on the Singapare Stock Exchanga and the Bermuda Stock Exchanga. J.P. Morgan
Securities Limited hag historically acted and contlnues to act as a market-maker in the Ordinary
Shares, None of the Company's securities are registered under the Exchange Act or traded on any
eslablished market in the United States, and the Company furnishes information to the Commission
pursuant to Rule 12g3-2(b) under the Exchange Act. The Company hes a sponsored American
Depositary Receipt ("ADR") tacillty with The Bank of New York acting as depositary. The Campany 's a
“areign private issuer’ as defined in Rule 3b-4(¢) under the Exchange Act.

As of January 31, 2002, based on the Company's share rsgister, thers were approximately 22 holders
on racord with ragistered addresses in the United Statas holding, in the aggregats, approximately 5.9
million Ordlnary Shares (including Ordinary Shares representad by American Dapositary Shares
(“ADSs")). These Ordinary Shares represented approximately 0.34% of the outstanding Ordinary
Shares at such date, Because certain Ordinary Shares are held by nominaes, this share ownership
data may not necesserily be rapreseniative of the actual number of U.S. beneficial owners of the
Ordinary Shares, In particular, the Company belleves, based on Information recelved from its share
registrar and inquiries of certaln of lts sharahalders, that tho U.S. beneficial ownership, including
namines holdings, Is not more than 19% of the tatal Qrdinary Shares. If additianal relevant information
comes to the attention of the Company, it wili promptly disclose the information to the Siwaff. As of
January 91, 2002, the closing Ordinary Shars prica on the LSE was US$0.60.

Background to the Offer

On May 16, 2001, Dairy Farm shareholders authotized ths Board of Directers to repurchase Dalry
Farm shares representing 1993 than 15% of Dairy Farm's Issusd shara capltal as at that date. As at the
dale of thig lefter, no shares heve bean repurchased pursuant to this authority. Under the Offer, the
Board ls expectad to Use thls authority to repurchase up to 170 million Ordinary Shares rapresenting
approximately 10% of the Company's issued share capltal, but In na event will the amourt
rapurchased be 15% or more of Dalry Farm's issued share capital. The Boerd baliavas that the Qtter
will create a more efficiant capital structure for the Company white still leaving Dairy Farm able to
support an (neraasad eapltal expanditure program. '

Proposed Ofter Structure

The Offer will be structured as a "Modlfled Dutch Auction” repurchase of Ordinary Shares. The Ofter
will be made In cash and will be structured as a single ofer mada concurrently in the United Kingdom,
Singapore and the United States, as well as other jurlsdlictions In which the Offer may lagally be
exianded, Thg OHar will be made diractly by tha Company, with Jardine Fleming Sacurities Limitad, an
effilizte of J.P. Morgan Sacurities Limited, acting as a solicitation agant of the Company in connection
with the OHer. J,P. Morgan Securities Inc., a8 U.$. affilate of J,P. Morgan Securities Limited (a troker-

dealer registarad undar the Exchange Act) wlil act as dealar-manager with raspect to the Ofter in the
United States only.

in connectian with the Offer, materlais In the torm of a combined informaton clreular and offer
document, togalher with applicable tendar forma. will ba sant to shareholders on or ahaut February
28, 2002. The Offer will be made pursuent to a single affer document mesting the applicable
raquirements of Regulation 14E under the Exchange Act. togathar with applicable tender forms {the
“Offer Docwment®). The Offer Document will set out the details of the Olier as a “Moditied Dutch
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Auction” to ba conductad by the Company, with tenders being made at prices In round cant terms.
Under the proposed terma of the Offer, each shareholder will be able 10 tender Ordinary Shares for
sals st a spacified price In U.S. dollars within a range of US$0.66 10 US$0.75 per Ordinary Share (gs
such prica range may be modified in accordencs with the applicable rules under tha Exchangs Acl
and procedures sst forth in the Offer, the "Price Range"). The Company does not intend to accept
tenders of ADSs. In ordsr to participete in tha Offer, an ADS holder will be required to withdraw the
underlying Ordinary Shares from the ADA faclity, In accordance with the terms of the Dsposit
Agreament ralating to the facllty. The Olier Document will disclose thig raquirament. it is expectad
that, subject to valid tenders being received in respsct of not less than 17 million Ordinary Shares, the
Company will accept the number of Qrdinary Shares valldly wendared at sush price within the Price
Range thet will anable tha Company t© acquire all shares baing aaught In the Ofisr (the "Clearing
Prica") and the Company wili accept ail Ordinary Shares validly tendsred bslow the Clsaring Prics,
and all Ordinary Shares vardly wendered at the Clearing Prics unlegs such acceptance would cause
the total number of Ordinary Shares repurchased in the Offer to exceed 170 milllon Ordinary Shares,
in which avent the Company will accept such Ordinary Shares on & pro rata basis. Tenders abova the
Clearing Price wilt not be accepled, All Ordinary Sharea purchased In the Offer will racslve the
Glearing Price, Subject to the terms of the Offar, the Offer will initially be achedulad ta explre at 5:00
p.m. (Lenden time). the equivalent of 11:00 a.m. {New York iIms), on April 5, 2002, The Company has
been advised by the Central Depository (Pte) Limited ("CDP") in Singapare thal shareholders who
hold Ordinary Shares through CDP shauld retum thelr forms of election 1o CDP by 12:00 noon
(Singapore time), on April 3, 2002, tha aquivalent of 11:00 p.m. (New Yark tirns), on Aprli 2, 2002, In
order to provide sufficiant time for the Ordinary Shares o which the forms of slection relats to be
timely processed by CDP, as racord holder of such Ordinary Shares, so that CDP can tender such
Ordinary Shares in tha Offaer. Paymeant for the Ordinary Shares tandered In the Olfer will be made
within five businegs days after its expiration, and wlll be made In the currency in which the tendering
shareholder would have recelved dividends on such tendered shares. Whare payments are o be
mads In a currency other than U.S, dollars, the actual amount of any currency racaived will depand on
the exchanga rate prevailing on the first business day after Closing. The Offer will be structured 5o as
to comply with {he relevant gravisions of the Exchange Act and the ragulations tharaunder, Including,
subject to tha granting of the relle! requested hereln, Rule 14e-5 under the Exchange Act.

Rule 14e-5 Relist

Background

On behall of J.P. Morgan Securities Limited, we ara raquasting that the Staif grant exemptive reliel
from Rule 14e-S to parmit J.P. Morgan Securities Limited to continue ils market-making activitias in the
Ordinary Shares on the LSE during the pendency of the Offer.’ J.P. Morgan Securities Limited Is
requiated Ih the United Kingdom by the Financial Services Authorlty {the "FSA"). Jardine Fleming
Securities Limited le acting as a sotichation agent of the Company in connaction with the Offer;
howaver, the market-making activities describad herein relate to J.P. Margan Securlties Limited's
brokerage services with respect 10 the Ordinary Sharas. The Ofier is not technically subject to the Cily
Coda on Takeovers and Mergers of the United Kingdam (tha "CIty Code") issued by the U.K. Panel on
Takeovers and Mergers (the “Pans!”) bacause the Offer is an issuer tender offer that wili not result In a
change of control, and because the Company is not incorparated In England. J.P. Morgan Securities

Although thare fa, in our view, serious doubt &s to whethar tho jurisdictionsl pragicate fer tha zpplicagon ot tho Exenange
Act wauld pa gatslled If P, Morgan Sacurities Limited made purchases of Qrdinary Shares oulsida the Unlied States, we
oro neverhwiesa spplying lor exomptive rotlat tor such purpages {rom the proviglons of Rulo 14e-5, purauant to Rule 14a-
§(d). This raquest deaa not 1efiect an agmission on bohalf of J.P. Morgan Securities Limited that Rule 140-5 would apply 10
such purchages of Ordinary Shareg cutsigs the Unjted Statae In the absance of examplive ralial,

/
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Limited would be considered a “Connected Exempt Markst Maker for purposas of the City Code if the
City Code were applicable to the Offer. An "Exempt Market Maker" is defined under the provisions of
the City Code as a person who is registered as a market maker with the LSE in ralation to the relevant
securities, or is acceptad by the Panal as a market maker In thoss sacurlties, and, In sither case, Is
recagnized by the Panel as an Exempt Market Maker for the purposes of the City Code. A merkst
maker that Is controlled by, contrals of Is Undar camman control with, among other things, tha tinancial
or other protassionai advigors (Including stockbrokers) o an offeror or offeras company in a third-party
tender olfsr is delinad as a “connected” market maker.

Connected Exempt Markst Makers are subject to “Chinaaa/Ethical Wall* requirernents to enaure that
their activities as marke! mekers are not sifaclad by the knowladge and tactical activitiss of any
affillated company advisare.” Although these requirements only apply in the context ¢of third-pany
tender offars, we have been Intarmed by J.P. Morgan Securlties Limited that it éomplies with such
provisions at all timas to presarve Hs slatus as a Connected Exempt Market Maker should its
carporate finance arm be advising a party o such a tender offer. J.P. Morgan Securities Limited will
comply. during the Qffer, with the “Chinese/Ethical Wall" raquirements applicebls in the contaxt of
third-party tender offers, notwithstanding the fact that this transactien s not apecifically subjact to the
City Code. In addition, we are advised that, to prevent the fiow of confidential intormation petween the
trading and agdvisory arms of J.P. Margan Securities Limited 20 as to parmit unresfrictad dealings In
sacuritias of clients of the advisory arm, J.P. Morgan Securlllas Limitad malatains and enforces wrltten
policles and procedures providing for “Chinese/Ethical Wall" arrangements designed to prevent the
flow of information to or from its effiliatas that might result in a violation of the United Statas faderal
sacurltles taws and raguiations.

Application of Rula 14e-5

Rule 14e-5 provides in ralevant part that “no covered parson may diractly cr indirectly purchase or
arranga to purchase any subject securltios or any reiated sscuritles except as pant of the tender ofier.
This prohibition appliss from the time of public announcement of the tender affer until the tander offer
explres.” '

Rule 14e-5 applies to the offeror and its afflliates, Its dezler-manager and lis affillates, any advisor to
such persons whosae compenaation is dependeant on tha complation of the offer, and any paerson acting
In concert with any of such persons,

Rulo 14a-5(b) pravides certain exceplions to the generai rule prohibiting & covered pergon from
purchasing or arranging to purchase the subject security ocutside the terms of an offer. Rule
14g-5(b)(8) exempts purchases or arrangements to purchase from the general rule if: (I} the issuar of
the subject security is a foreign private issuer; (i) the tendar offer I3 subjact to the City Cada; (I} the
purchass or arrangement 10 purchase s effected by a cennected exampt market maker or a
connacted sxempt principa! tradsr, as those terma are used In the Chy Cade; {iv) the connected
exempt market maker or the connacted exampt principal trader camplies with the applicatle
provisione af the City Code; and (v) the tender offer documents disclose the identity of the connectad
exempt market maker or the connecied exempt principal trader and disclose, or describe how .S,
socurity holders can obtain, Information regarding markst-making or principal purchases by such
market maker or principal trader to the extent that this information Is requlred to be mads public In the
United Kingdom. As explained abave, aven though J.P. Margan Sacurlties Limited will comply with the

P.05-89
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“Chinese/Elnical Wall" requirements applicable to a Connected Exampt Market Maker during tha Ofter, |

A cannected exampt markat makar “must not carry out any dealings with tho purposs of nsafoting tho offeror or the offeres
compsny, as thg case May be.” Auje 38.1 of the Chy Code.
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and In fact maintains "Chinese/Ethical Wall* arrangements at all times, J.P. Morgan Securitiss Limited
will not bo a Connected Exampt Market Maker for purposas of this paricular transaction because the
Offer Is not subject to the Clty Code. Therefore, an issus arises as to whather Rula 14e-5 restricts the

continued conduct of market-making activitles In the Ordinary Shares by J.P. Morgan Securities
Limited during the pendency of the Offer,

Basals for Examption

it is our viaw that an axemption from the appiication of Rule 14e-5 with respect to market-making
activities of J.P. Morgan Sacurities Limited Is appropriate under the circumstancas describaed hersin
and Is conslstent with express policy statemenis of the Commigsion in connaction with the adoption of
Rule 14e-5 in January 2000 as wall as relief grantad In numaraus no-action letters for ardinary course
market-rmaking transactions outside the applicable tender offar by brokers that complied with the City

Code, including in connection whh transactions (like the Offer) which were not directly subject to the
City Coda.

Rule 14e-5 is designed 1o pratect the investors by "praventing an afferar from extenaing greater or
ditferant consideration to some security holders by oftaring to purchase their shares outside the offer,
while athar gecurlty holders are limited to the offer's terms.” The Commission has racognized that a
strict application of Rule 14e-5 could disadvaniags U.S. security holdars in some situations. [n this
context, tha Commission has noted that "flaxible application ¢f Rule 14e-8 is necessary and
appropriate 1o encourage offerors for the securities of foreign private isauers to extend their offars to
U.S. security holdars.™

in the context of this transeaction, the Offer diractly =atisfies the ragquirements undar Rula 148-5(b)(3)
that are unrelated ta the City Cade: (i) tha Company Is g “farelgn private lssuer” as defined in Rule 3b-
4{¢) of the Exchange Act; and (ll) the Qffer Document wlil provide the disclosure spscitied in Rule 148-
5(b)(8)(v), Including J.P. Margan Securitias Limitad's rale as a market maker. Moraavar, slnce J.P.
Morgan Securilies Limitad will conduct aalf as If It were a Connacted Exampt Market Maker during
the QOffer and camply with the "Chinsse/Ethical Wall" raquiremens af thse City Code, the intarasts of
shareholders, which Rule 14e-5 seeks to safeguard, should nat be prejudiced by J.P. Morgan
Securities Limited acting as a market makar in Ordinary Shares durlng the Offer. The brokerage
sarvices pravided by J.F. Morgan Securities Limited will be effacted in the ordinary course of business
and wili votuniarily comply with U.K. rulea that Iimit the potentlal that such market-making transactions
will promates the Ofter, including the "Chiness/Ethical Wall” requirements under the City Code and the
FSA rules. in addition, the Offer Dacument wiit cisclose J.P. Morgan Securities Limited's role as a
market maker. Thereforg, holders of Ordinary Shares wlll be fully aware that such market-making
transactions may taks plece bsfare they tandar iheir Qrdinary Shares in the Offer.

The rellef being requasted ig consistent with tha reilet granted In a number of prior lattera. In UBS AG
and UBS Warburg (August 2000)°, UBS AG and UBS Warburg (Navamber 2000)° and Allied Zurich
FLC, the Staft granted exemptive reliaf from Rula 14e-5 to parmit UBS AG acting through UBS
Warburg, acting as the financial advisor to the offeror In an issuer tender offer, 1o engage In market-
making activitios during a "Modified Dutch Auction” rapurchase of orginary shares. n Tomkins PLC,

Croes-Bordor Tondor and Exchange Offers, Buginese Combinaticna and Rights Offerings, Relsass No. 34-42054,
intarnational Sardag Releaae No. 1208 (Octatier 26, 1988), Section .C.1.

Y e

2000 SEC No-Act. Lexia 801 (August 3, 2000) (herolnafter "UBS AG and UBS Warburg (August 2000)7.

2000 SEC No-Act, Lexie 814 (Navember 22, 2000) (hereinatter *UBS AG and UBS Warbyrg (November 2000)").

2000 SEC No-Act. Lexis 845 (Septombor 13, 2000) (hereinaligr “Alilad 2urich”},
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the Staff granted similar exemptive relie! from Rule 10b-13, the pradecessor ta Rule 14e-5.% Aule 14e-
5, end ity predecessor Rule 10b-13, were designed 1o accomplish the goal of safeguarding “he
Interests of parsons who have tenderad thelr securitles in response to a cash tender offer or exchange
offer” by prohibiting & person who makas & cash tender offer or sxchange offar from purchasing equity
securlties of the same class during the tender offer period other than pursuant 1o the offer itself.” We
note that the Offer is structured in materielly the same manner as the transactions in UBS AG and
UBS Warburg {August 2000), UBS AG and UBS Warburg (November 2000), Allled Zurlch and
Tomkins. In addition, in Gsneral Electrle pic,'® the Commisslon granted exemptive relief from Rule
10B-13 for market-making actlvilles by a broker in ordinary shares during & transaction similarly
designad te enable the offerar to return cash 1o its shareholdera tha! elso was not subjsct to the City
Code.

The Staff also granted exemptive rallef fram Rule 10b-13 that permitted market-making activitlas In
connection with return of capital and capital reorganization transactions of English putlic limitad
companies that, like the Offer, wsre not otherwise subject to the City Cods In a number of letters,
including: () BTR ple, SEC No-Action Latter, 1998 SEC No-Act. Lexis 484 (Apr. 8, 1938) (hereinalter,
"BTR"); (i) EMI Group ple, SEC No-Action Lettar, 1997 SEC No-Act. Lexis 741 (July 17, 1997)
(harginaftar, "EMI"): and (IIl) Thern PLC, SEC No-Action Letter, 1997 SEC No-Act. Lexis 692 (June 18,
1887) {hersinafter, “Tharn"). In granling exemplive relisf from Rule 10b-13, the Commission in sach of
BTR, EM! and Thorn relied in part on the fact tha! during the transactlon, the market maker would
comply with the “Chiness/Ethical Wall’ requirements of tha Clty Cods, notwithstanding the fact that the
City Code did rot apply to the transaction at hand, Since the adoption of Aule 14e-5, the Commission
has graned exemptive relief frem Rule 14a-5 for transactions like thase in a latter to the Panel (tha
“Panel Letter)." The underlying principle behind granting a blanket exemption for these transactions
appears to be that strict application of Rule 14e-5 1s not justified [n the context of a transaction where
market makers who are gensrally subject to regulation undef the City Code "voluntarily comply” with
the raquiraments of the Clty Code applicable to Connected Exempt Market Makers. Consistent with
the Commission's exprass intentions in adapting Rule 148-5(b)(8) and tha Stafi's position In UBS AG
and UBS Warburg (August 2000), UBS AG and UBS Warburg (November 2000), Allied Zurich,
Tomkins, General Electric and the Panel Letter, this principle should apply with equal force ta this
transaction where J.P. Morgan Securities Limited, as s market maker In LSE-listad Ordinary Shares,
will voluntarily undertaka to comply with the requirements of the Cily Code during the Offer. This is &
Iransaction in which the flexible application of Ruls 14a-5 Is necessary anc appropriate In order to
encourage a foreign private lssuer, such as the Company, interastad in conducling an issuér tender
offer to extand its offer to security holders in tha United Statas.

Requested Exemptiva Rellef

Based on the feragolng, we respectiully request that J.P. Morgan Securities Limited be granted
exomplive rellel fram the provisions of Rule 14e-5 to the limitad extant neceseary to permit J.P.
Morgan Sacurities Limited to engage in markel-meking ectivitlas in the Ordinary Shares during the
pendency of the Offer, subject to tha follewing condltions:

15939 SEC No-A®, Lexis 207 (March 12, 1688) (hersinaftsr *Tamking)

Notice of Ravision of Prapesad Ruls 105-13 Under the Securities Exchango At of 1834, Securitics Exchangs Act Relesse
No. 34-8595, {1989-1870 Tranefar Binder} Fed. Sec. L. Rep. (CCH) 1 77,708, 83,818 (May 05, 1968).

1968 SEC No-Acl. Laxis 750 (July 31, 1888) [horainaher, “Gonera] Elsctric).

Letter datod Fabruary 14, 2000, addresssd to T. Peist Lad of the UK. Panel on Takeovers end Margers (ine “Pansi
Latler). The Panel Lsiter oxtondad the blanket expmption fram Ruls 10b-13, (agusd hy tho Cammiosion In a letier dated
July 22, 1888 to the U.K. Panel on Takeovers and Margers, to Rula 1486,
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no purchases or arrangemants to purehase Ordinary Shares will be made fram the time of the
public announcement of the Offer to ils expiretion by any cevarad person (as defined in Rule
140-5(¢)) sxcept as part of the Ofter or by J.P. Morgan Securitles Limited In connaction with
market-making in the Ordinary Sharaa;

no purchases or arrangements to purchase Ordinary Shares, except as part of the Offer, will be
mads In the Unlted States;

in connection with all purchases of Qrdinary Shares by J.P. Morgan Sacurities Limited outside
the Offer, J.P. Morgan Securities Limitad will comply with tha provisions of the City Code and
the "Chinesa/Ethical Wall* raquiraments of the FSA rules that would be applicable o a
Connectad Exempt Market Maker in connection with an offer for the sharas of & campany
incorporated in England end Wales thet would result in a changs of contral;

all purchasas of Ordinary Sharaa by J.P. Margan Sacurlties Limited outside the Offer will be
affected in the ordinary course of business and in compiiance with any UK, laws and ruiss
applicable to such purchases, and will not be undertaken for tha purpases of promoting tha
Offer or for the purpose of creating actual or apparent active trading in, maintaining or raising
the price of the Ordinary Shareg; '

the Offer Dacumnent wiil disclase that J.P. Morgan Sscurltlas Limitad wiil ba a market makar for
the Ordinary Shares during the pendency of the Ofter;

the Offer Document will diselose prominently that during the Offer, all market-making
transactions effacted by J.P. Morgan Sscurities Limited will be made pursuant to an exemption
from Rule 14e-5;

J.P. Morgan Securlties Limited shall disciose In the Unlted States Infarmatlon regarding such
purchases 10 the extent such informalion is required to be made public in the UK. pursuant 1o
applicable raquirements in the UK.,

J.P. Morgan Securitles Limited will provide to the Divislon of Market Regulation, upoh request, a
dally time-gequenced schedule of all purchasas of Ordinary Shares made durlhg the Qffor,
including size, braker (if any), time of exacution, and price of purchase;

upon requast of the Division of Market Ragulation, J.P. Margan Securities Limited wil transmit

the Information spacified In paragraph (g) to the Division of Market Regulation at its offices in
Washington, D.C. within 30 days of Its raquest;

J.P. Morgan Securltles Limited shall retain all documents and other information regarding
purchases of Ordinary Shares made pursuant to this exemption for a period of ot less than two
years from the dats of the termination of the Offer;

reprasantatives of J.P. Morgan Securities Limitad will ba made avallabla {In person at the
offices of the Olvislon of Market Regulation or by telephons) to respond to inquiries of the
Division of Market Ragulalion relating to thair records; and

except as otherwise specitically provided in this lelter, J.P. Morgan Securities Limited will
comply with Rule 14e-5.

P.28/83

-7. LINKLATERS

K ALLIANCE

11:368 + RS P2AI0 1 AAS DA

“-=



08,07 2013 01:55 FAX
28 . Feb. 2002 0:42 , No.UB! ! P.@g/og

if you wish funther information or to discuss these matters further, please do 1t hesitate to call the
undersigned at 0911 852 2842 4805 or Bradley Gordon at 011 B52 2842 411 3,

Very truly yours

Vewelee

Lawrencs Vianka, Jr.
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