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{RREVOCABLE UNDERTAKING
To:  Northgate ple (Nerthpate)
_ 28 November 2019
Dear SirMadam
Merger of Northgate and Redde

I understand that Northgate and Redde ple (Redde) intend to merge through the
acquisition by Northgate of all (he issued and to be issued ordinary share capital of
Redde, substantially on the terms and subject to the conditions set out in the press
announcement in respect of the Morper attached as the Appendix to this undertaking
(the Press Annospcement), pursuant 1o the Scheme or the Offer {in cach case, 48
defined in paragraph 10 belaw) (the Proposed Offer). In consideration ol Nerthgatz
aereeing to make or procurc the making of the Proposed Offer. T undertake to vote in
favour of the Scheme andfor accept the (1ler (as applicable) on the lerms set out in
this undertaking.

Shareholdings
. | represent and warrant to Northpate that:

(a) [ am the heneficial owner of 1,000,000 ordinary shares of 0.1 pence cach in
the capital of Redde (the Beneficial Shares) and that T hold the hencficial
interest in such sharcs free of any encumbrances or third party righis of any
kind whatsocver;

{b) other than as set out in this parageaph 1, T do not, and nor do any of the
persans connected with me {within section 253 of the Compantics Act 2006},
have any interest (as defined in the City Code on Tukeovers and Mergers {Lhe
Code)) in any sccurities of Redde or Northgate, or any riphts to subscribe for,
purchase or otherwise scquire any such securities, or any short pusitions
(within ihe meaning sct out in the Code) in any such sconrities; and

{c) I have foll power and authority to enter into this undertaking and 1o perform
my obligations under it in accordanee with its terms,

Dealings and wndertakings

2. T undertake 1o Northgare that belore this undertaking lapses in accordance with
paragraph 12 below, | shall not:

{a) scll, transler, charge, cncumber, grant any option or lien over or otherwise
gispose of any interest in any sharcs in Redde issued or unconditionalty
allotted to, or otherwise acquired by me before this undertaking lapses in
accordance with paragraph 12 betow (Further Redde Shares), other than:

(i) pursuant 1o the Scheme or ihe (Mfer {as the case may he),
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(b)

()

(d)

(e)

L8}

{iiy  that T ey, with Narthgate™s prior written consent {such consent not to
he unreasenably withheld or delayed), transfer {or procure the transfor
ol} some or all of my interest in any Further Reddce Shares (in ane ar
more ransactions} to one or more of my close relatives (as defined in
the Coded and/ or relaicd trusts {interpreted in accordamce with (2] of
the definition of “Acting m concert™ in the Code) provided that:

(AY  such transfer is undertuken as part of my bona fide tax
planning; and

(By  on or belore such wansfer, the transferee or heneficiary has
entered into an undertaking tn [avour ol Northpate on terms no
less [avourable to MNorthgate than lhose set oul i this
undertaking;

accept, in respeet of any Pther Redde Shares, any ollee or other transaction
made in compelition with the Merger (as defined in paragraph |0 ol this
undcrtaking);

exercise any voling rights aflaching to any Further Redde Shares to vote in
favour of any reselution to approve any scheme of arrangement ol Redde or
other transaction madc in competition with {or which otherwize would or
would be reasonably be expeocted 1o impede, frustrate or delay) the Merger,

without the eonsent of Northgate, in refation 1o any Further Redde Shares and
in my capacily as a Redde Sharcholder, requisition, or join in requisitioning,
any general or class meeting ol Redde which would or weould veasonabty be
expected to restrict, impede ar delay the Scheme becoming efliective or, as the
case may be, the Ofler becoming uncondilional;: and

(mther than pursuant to the Merger) enler inlo any agrecment or arrangement
o incur any obligation:

(i} 1o do any of the acts referred to in paragraphs 2(a) 1w 2(d}; or

(it} whicl, in my capacity as a Redde Sharchelder, in relation to any
Further Redde Shares, would or would reasonably be expected to
restrict or impede my azbility to comply with my oblizations under
paragraph 3 andfor parazraph o (as applicable),

and for the avoidunce of doubt, references in this paragraph 2(e} to any
agrecmecnl, arrangement or obligation includes any agreemenl, arrmgement or
ohligation whether or not legally binding or subject to any condition or which
is to take effect upon or following the Scheme becoming etffective or, as the
casc may be, the Offer becoming unconditional, or the Scheme or Oller (as the
case may bed lapsing or beinge wilhdrawn or upon this undertaking ceasing Lo
be binding or upon or following any other event.

| further undartake net to, until the earlier of:

kd
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(a)
(b}

4.

this undlertaking lapsing in accordance with paragraph 12 below; or

either the Schemc being approved by the Court or the Offer becoming
unconditional as to acceprances (as applicable),

acquire anv interests {as defined in the Code) or vtherwise deal or undertake
any deating {as defined in the Code) in any securities of Redde or Northgate
unless the Panel on Takeovers and Mergers {the Panel) determines, and
confirms 1o vou, that, in respect of such acquisition or dealing, T am not acting
in concert with you pursuant to Note 9 on the definition of “Acting in coneert”
sct out in the Code,

I undertake to cause the registered holder of any Beneficial Shares o comply

with the undertakings in paragraphs 2 and 3 abave in respect of the Beneficial Shares.

Undertakings to vote it favour of the Scheme and/or to aceept the Offer

3.

T undertake to Northaaie that, if the Morger is to be implemented by way ol

the Scheme:

{a)

(b)

[ shall exercisc all voling rights atlaching to any Further Redde Shaves 1o vote
on all resolutions proposed al any general or sepuraie class meeting of Redde
ot at any adjournment of any such meeting {General Meefing) and/or at any
mecling ot separate class meeting of holders of shares in Redde convened by
the Court or at any adjournment of any such meeting {(Conrt Meeting) Lo be
convened and held in connection with the Scheme and/or the Morger, that:

(i) are necessary fo implement the NMerger {which shall include any
resohtion 1o approve the Scheme and the Redde Spocial Resolution});

{il} would or would reasonably be cxpected to have any impact on the
fulfilment of any Condition to the Merger or, if and to the extent
parmitled under the Code or considered desirable by the Redde Board,
are proposed in connection with any share scheme(s) proposcd to be
implemented by Northgate following  (he Effective Date and
substantially on the terms approved by the Redde Board; or

(iity  would or would reasonably be expected to impede, frusirate or delay
(he Merger im any way (which shal! include any resolution to approve 2
scheme of arrangement rclating to the acquisition of any shares 11
Redde by a thied party),

in aach case, in such a way as Northgate, acting reasonably. determines wil
apprave, suppart and/or give effect Lo the Merger,

| shall exceute any forms of proxy in respect ol any ‘urther Redde Shares as
requited by Northgaie appointing any person nomisated by Northgate to
atlend and vole at any General Meeting or Cowrt Mecting (o, il applicable,
cubmil the relevant details via CREST or the refevant online appolntment
website and ensure such person} in respeet of Lhe resolutions refered fo in

o
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(€)

(d)

6.

paragraphs (), as so0n a3 possible and in any eventl within two Business Days
after I become the regisiered holder of such lurther Redde Shares, if fater;

[ shall not revoke the terms of any proxy submitted in accordance with
paragtaph S(by, either in writing or by attendance at any General Meeting or
Court Meeling or otherwise; and

I shall cause the resistered holder of any Beneficial Shares o (1) exceule any
forms of proxy in respect ol the Benclicial Shares as required by Northgate
appointing apy person nominated by Northgate 1o attend and vote at any
General Mecling or Court Meeting {or. if applicable, submit the relevant
detatls via CREST ar the relevant online appointment website and ensure such
person is appointed), in respect of the resolutions referred to in parageaph 3({a),
as soon as possible and in any event not later than 3 pan. on the tenth Business
Dray aflcr the [onmal document sciting out the terms and conditions ol the
Scheme {the Scheme Document) i3 despatched; (il) otherwise comply with
the undertakings in paragraphs 3{a) to 3{c) in respect ol the Benclicial Shaves.

I acknowledge that Northgate may elect {with the consent of the Panel aml

subject to the terms of the Co-operation Agreemeni} 0 Unplement the Merger by way
of an Otfer, as opposed to by way of the Scheme. I undertake 10 Northgate that, if
Morhzate clecls (will the consent of the Panel and in accordance with the lerms of
the Co-Operation Agreament) to implement the Merger by way ol’an Otler:

(a)

(b)

[ shall aceepl the Oller in respeed of any lurther Redde Shares in accordance
with the procedure for acceptance set out in the formal document containing
such Oller (the Qffer Dociment) not Jater than rwo Business Days alter |
become the registered holder ol the Furlher Redde Shares;

it and to the extent permitted under the Code, [ shatl exercise all voting rights
attaching to any l'urther Redde Shares to vote on all resolilions propased at
any General Meeling, to be convened and held in connection with the Merger,
that:

(1) are necessary to implement the Merger;

(i) would ar would reasonably be expected to have any impact on the
fulfilment of any Condition 1o the Merger or, if and to the extent
permitted under the Code or considered desirable by the Redde Board,
are proposcd in connection with any share scheme(s) proposed w be
implemented by Northpate following the Effective Dale  and
substantizily on the terms approved by the Redde Board; or

fii1)  would or would reasonably be expected to impede, frusirate or delay
the Merger in any way (which shall melude any resolution to approve a
scheme of arrangement relating to the acquisition of shares in Redde
by a urd party),

in each case, in such a way as Northgate, acting reasopably, determines will
apprave, support and/or give effect Lo the Merger:
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{c) 1 shall cause the registered holder of any Beneficial Shares w accept the Offer
in accordance with the procedure for aceeptance sct out in the Offer Document
aot later than ten Business Days aller Northgate sends the Offer Document,
and

{d} I shall not without the prior written consent of Northgate, withdraw any
acceptances of the Olfer in respect of any Further Redde Shares and will cavse
the registcred holder ol any Beneficial Shares not to do so,

Documeniation
7. I consent to:
{a) this underlaking being disclosed to the Panel;

{b) the inclusion of references W me and the registered holder of any Benclicial
Shares, and particulars of this undertaking and my holdings ofl intcrests in,
rights to subscribe for and short positions in relevant sceurities of Redde being
included in the Press Announcement, the Scheme Docuament, any Offer
Document (if applicable), the Northgate Prospectus and Ui Northgute
Cireutar; and

{e) this undertaking being available for inspection as required by Rule 26.1 of the
Code or the [isting Rules of the Financial Conduet Authority including.
without Hmitation, being made publicly available on Northgate’s and Redde’s
wehsiles.

8. 1 acknowledge that I am obliged to make appropriate disclosure under Rufe
2.10{(c) of the Code by no later than 12 noon oo the Business Day after becoming
aweare that T will nat be alile to comply with the teetns of this undertaking or no lemger
intend 1o do so.

Interpretation

a9 Qave as set out below, or as otherwise defined in this underraking, capitalised
terms used in this undertaking shall have the same meaning given to them in the Press
Announcetnent.

10. In this undertaking:

{a} references to the Merger means the proposed merger of Northjate and Redde
(o be implemented {at the election of Northgate, with Lhe consent ol the Panal
and subject to the terms of the Co-operation Agreement} pursuant to the Offer
or the Scheme substantiatly on the terms and subject to the conditions sel oul
in ihe Press Announcemct;

(L) refercnces to the Offer mcans any offer to be made by Northgate to acquire
the entirc issued and to be issucd share capital of Redde other (han that already
owned by Norhgale or any other member of the Wider Morthgate Croup
substantially on the terms and subjeet to the conditions sct out in the Press
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Annouvncement, and a relerence to the Gffer also includes any new, increased,
renewed or revised olfer made by Northgate 10 acquire the entire issucd and to
be issued sharg capital of Redde provided that the value, in the reasonable
opiniont of the Board of Redde, so advised by I, Morgan Securities ple,
which conducts itz UK investrment basking business as 1P, Morgan Cazenove
(J.P. Morgan Cazenove), of the consideration to be paid lo the sharcholders of
Redde dnes not represent a reduction in the value of the consideration sel out
it the Press Announcemenl: and

refercnces o the Scheme meuns any scheme ol arrangement of Bedde under
Part 26 Companies Act 2(0}6 for the acquisition by Northgate of the entire
issued and o be issued sharc capital of Redde other than that already owned
by Northgale or any other member of Lhe Wider Morthgale Group substaniially
on the terms and subject to the conditions set out in the Press Annoeuncement,
and a reference o the Scheme also includes any new, increased, rencwed or
revised schame of arrangement made by Northgate to acquire the entive issued
and 1o be issued share capilel o Redde provided thal the value, in the
reasonable opinien of the Board of Redde, so advised by IR, Morgan
Cazenove, of the constderation 10 be paid 1o the sharcholders of Redde docs
med represent a reduction in the value of the consideration set out in the Press
Announcemant.

Time of the essence

Any lime, date or period mentioned in this indertaking may be extended by

mutuzl agreement hut as regards any time, date or period originally fixed or as
axlended, Gme shall be o' the essenee.

Lapse of undertaking

12.

This undertaking shall [apse and my obligations hereunder will lapse and be of

o further force and eftect on the carlicst to occur of the following:

{a}

(h)

(e}

(d)

the Peess Announcement is ot released by § aam. on 29 November 2019 or
such later time and/or date as Northgate and Redde may agree;

Naorthgate announces that it dees not intend to make or procesd with the
Merzer and no new, revised or replacement Scheme or Qfler 15 announced by
Merthgate in accordance with Rule 2.7 of the Code at the same time;

the Offcr or Scheme lapses or is withdrawn and no new, revised or
replacement Scheme or Olfer has been announced by MNorthgate, in
accordance with Rule 2.7 of the Code, in s place or 15 announced, n
accordance wilh Rule 2.7 of the Code, at the same time;

il the Merger iz being implemented by way of Schieme,. if the Scheme
Document s not despatched within 28 days of the date of tssue of lhe Press
Announcemcnt {or such later date as the Pang] may agree),
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{e) il the Merger is being implemented by way of Scheme and the Qfferor elects
{in accordance with the Ca-operalion Agreemoent and in the cireumstances st
out in the Pross Announcement) to excreise its right 1o implement the Merger
by way of ihe Offer, the Ofter Document has not been despatched within 28
days of the date of issue of the press announcement annauncing the changse in
structure (or such [ater date as the Pancl may agrec);

{f) the ocewrence of a Nerthgate Adverse Recommendation Change (as defined
in the Co-operation Agresment},

{g)  the oceurrcnce of any breach of the Condilion in paragraph 3 of Part A of
Appendix 1 to the Press Announcement; ot

{h}  on the datc on which any compeling offer for all the issucd and ta be issued
ordinary share capital of Redde is dectared or becomes wholly unconditional
ar, if proceeding by way of a scheme ol arrangement. becomes effoctive,

I thiz undertaking lapses, T shall have no claim against Northgate and Northeate shall
have no clailn against me, save i respect of any prior breach hereol, This paragraph
shall survive the tapse ol this underiaking.

Confirmation

13. T eonfirm that in signing this vaderlaking | am not a client or customet of IP.
Morgan Cazenove, for the purposes of the Condnct ol Business Sourcebook of the
Einancial Conducl Authorily and that J.P. Morgan Cazenove i3 acting for Redde in
connection with the Merger and no-one clse and is not responsible to anyone olher
than Redde for providing the protections atforded fo customers of ILP. Morgun
Cazenove hov for providing advice in relation te the Merger.

14, [ confiem that in signing this undertaking 1 am nol a ¢lient or customer of
Cioldman Sachs [ntemational for the purposes of the Conduct ol Business Sourceboolk
of the Financial Conduct Authorily and that Goldman Sachs International is acting for
Northgate in connection with the Merger and no-one else and iz not responsible o
anvone other than Northgate for providing the protections afforded to customers of
Coldman Sachs International noe for providing advice in relation 1o the Merger.

|5, [ confirm that in signine this undertaking | am not a client or cuslomer of
Barclays Bank ple for the purposes of the Conduct of Business Sourccbook of the
Fipancial Conduet Authority and that Barclays Bank ple is acting for Northgate in
connection with the Merger and no-one clse and is not responsible 10 anyone other
than Northgate for providing the protections afforded lo customers of Barclays Bank
ple nor for providing advice in retaiion to the Merger,

16. 1 confirm that [ have been given an adeguate opporiuiity to consider whether
or not to execute this undertaking and to obtain independent advice.
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Power of atiorney

17, In order 1o secure the performance of my obligations under this undertaking, f
appoint any director of Northgate as my attorney:

(a} tf 1 fail o comply with any of the underlakings w paragraph 3 andior
paragraph 6 (as applicable), in my name and on my behall o do all things and
lo execute ull deeds and otber documents a8 mmay be necessary to ensure
compliance with such undevtakings in respect of the Benclicial Shares and any
Further Bedde Shares (as appropriate); and

() W0 execule any [orm of proxy required by Morthgate o appoint any persen
nominared by Nogthgate for a General Meeting or Court Meeting in respect of
the Benchicial Shares and any Further Redde Shares {as appropriata).

18 ] agree that this power of attorney is given by wuy of sceurity and s
irrevocable in accordance with section 4 Powers of Attorney Act 1971 until this
undertaking lapses in accordance with paragraph 12,

Specilic Performance

19, lagrec that, 3f 1 [aid o comply with any of ihe undertakings in parageaph 5
and/or paragraph & (as applicable) or breach any of my other obligations under this
undertaking, damages may nol be an adeguate remedy and accordingly Morthgate
shall be entitled to seek the remedies of specific performance, injunction or other

equitable relief.
Dutics as director

20 For the avoidance of doubl, the underakings, wareantics and representations
given by me in this undertaking are given in my capacily as ¢ Redde Sharcholder and
shall in no way bind, restricl or otherwisc prevent me from carrying out my duties as a
director of Redde.

Third Party Rights

2. Morthgate shall have the right to enfores amy werm ol this undertaking, Any
other person who is not party 10 this undertaking has so right under the Cantracts
{Raghts of Third Partics) Act 1999 1w enforce any term of ihis undertaking but this
dees not affect any right or remedy of a third party which exists or is available apart
{rom that Act, This parapraph shali survive the lapse of this undertaking.

Governing Law

22 This undertaking and any non-contractual obligations ansing out o or in
connecetion with this undertaking shall be governed by, and interpreted in accordance
with, English law. The English cuorts shall have cxelusive jurisdiction in refation to
all disputes (including claims for set-off and counerclaims) arising out of or i
conneetion with this undertaking inchuding. without limitation disputes arising oat of
or in eomnection with: (1) the creation, validity, clluet, imorpretation, performance or
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non-porformance of, termination or the legal relationships cstablished by, this
undertaking; and (i) any non-contractual obligations arising out of or in colnection
with this undedaking, l'er such purposes each parly irrevocably submits 1o the
jurisdiction of the English courts and walves any objeclion to the exercise ol such
jurisdiction. Fach parly also irrevacably waives any objection to the recagnition or
enforcement in (he courts of any other country of & judgment delivered by an English

court exercising jurisdiction pursiant Lo this clause. This paragraph shall survive the
lapse of this undertaking.
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SLIGNLED on the date SICNATURE:
lirst stated above by Martin

)
}
Ward as atvomey lor Mes 3}
}
}
)

¥artin Ward under a power
of attorney dated
28 November 2019
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APPENDIX

Press Anpvapcement
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NOT FOR RELEASE, FUREICATIHON OR DISTRIBUTHIN, IN WHOLE OR IN
PART, DIRECTLY OR INDIRLCTLY. IN, INTO OR FROM ANY JURISTHCTION
WHERE TO DO 5O WOURLD CONSTIFUTE & VIGLATION OF THE RELEVANT
LAWS OF THAT JURESDICTION

THIS ANMOUKCEMENT 158 AN ADVERTISEMENT AND NOT A PROSPECTUS
OF FROSPECTUS EXEMPTED DOCUMENT AND INVLESTORS SHOULD NOT
MAKE ANY INVESTMENT DECISION IN RELATION T¢ THE EXISTING
NORTHGATE GR NEW NORTHGATE SHARES EXCEPT ON'THE BASIS OF THE
INFORMATION TN  THE SCHEME DOCURENT, TIE NORTIIGATE
PROSPECTUS AND THE MORTHGATE CIRCULAR WHICH ARE PROPOSED TO
HE PLUBLISHERD IN DEE COLRSE

TIHIS AMNNOUNCEMENT CONTAINS INSIDE INFORMATION

FOR IMMEDIATE REL EASE

20 NOVEMBER 2019
RECOMMENDED ALL-SHARL MERGER
of
NORTHGATE PLE
and
REDDE PLC

Summary
. The Boards of Northgate ple {*~Northgate™) and Eedde ple {“Redde™) are pleaszed to

announce that they have reached agreement on the ferms of & recommended shire-
for-share merger of Norhgale and Redde (ihe “Merger™). Tt i3 intended that the
Merger will be implemented by means of a Court-sanctionad scheme of arrungement
of Redde and the Redde Shareholders under Parl 26 ol the Companics Act, with the
entire 135ued and to be Issued share capital of Redde being acquired by Morthgate.

. The merpred entity, fo be cilled “Redde Northgate ple”, will be a deading integrawed
mehility solwions platforn with the scale, reach and resources to provide customers
with a comprehensive suite of mobility services and the polential 10 deliver
substantial benelits o sharcholders, customers, emplovees and other stakeholdars,

" The Broards of Northgate and Redde believe that the Marger has compelling stralegic
logic and represents an attractive oppurlunily lor both Morthgale amd Redde
crhange therr proposition in the vehicle lifecyvele and to deliver synerpies, customer
benefits and shareholder value.

The Merger

» [Inder the terms of the Mergar, each Redde Shareholder will be entitled to receive:

£.3609 New Northgate Shares lor eack Redie Share

LOMREA3562% 04 (1 USUE-L00T) Pages 1 ot 5l
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Immedialely following Complelion, Northzale Sharcholders will own
approximately 54 per cent. and Redde Shareholders will own approximately 46
per cent. of the share capital of the Combined Group (hased on the fully ililuled
ardinary issued share captlal of Northgaie and the fully dilutcd share capital of
Redde, in each ease as ai the date of this announcement).

Sirategic Rationale for the Merger

&

The Roards of Northgate und Redde belicve there is compelling stralegic ngic for the
Marzer in ihat it will:

w establish a complementary combination with o comprehensive suite of
mobility services and a platform [roin which Lo create a leading integruled
mohility solufions and aulemotive services kusinass of scale;

© creale a market-lgading customer prropesition;

= penerate cost synergies underpinned by enhanced scale and optimisation
patentiat;

. provide the opportinity to unlock attractive revenue syncrgies; and

. position the Combined Graup with a strong financial profite.

The Roards of Redde and Northgate believe that the Merger creates an ldeal piattorm
to enhance the product and service offerings for their respective customers, deliver
atiractive growth, and represents an exciting opportunity [or employees, CUSKCMSTS
#nd management of both Redde and Northgate,

Oppurtunities fur cost and revenus syncreies have been idenlificd which suppot the
significant shareholder valus eruation appurtunity of the Merger, The Boards of
Northgate and Redde expect Lhat the Merger will gencrate pre-fax cost synergics of
least £10 million per annudn, with Larget run-rate pliasing of £7 mitfion at the cnd of
the first 12 manths following Conpletion and 10 million at the end of the second 12
ronths fellowing Completion. The Boards of Northgate and Kedde atso believa there
is 2 signilicant apportunity for revenue synergies due ta the ability of the Combined
Group o cross-scll and offer new producls and services to existing and new
CUSTOMETS,

The Merger is anticipated (o deliver a post-fax reflirn om vested canital which
excerds Norhgare's weighted average cost of capital by the end of the frs full
finarcial year following Compielion.

Governance of the Combined Group

Following Completion.:

» Avtil Palmer-Bammack, currenlly non-exceutive chairman ot “orthgate, will
become non-executive chairman of the Combined Graup,

. Martin Ward, currently CEQ ol Redde. will becoms CEC and an execurive
director of the Combined Graup;

Pagt 2 or K
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° Philip Wincent, currenely CFO of Morthgate, will bacome CFO and an
executive director ot the Combined Group: andl

@ the Board of the Combined Giroup will include non-executive directurs from
Redde and Northgate.

Redde Recommendation and Irrevocable Undertaliings

The directors of Bedde, who Bave been so advised by 1P, Morgan Cazenove as to the
fmancial ems of the Merger, consider the terms of the Merger w be Fair and
reasonable. J.P. dorgan Cazenove is providing independent financial advice to the
directors of Redde [or the purposes of Rule 3 of the Code. In providing ils advice, 1.
Mtorgan Cazenove has taken into account the commarcial assessments of the Jirectors
of Redde,

Aceordingly, the direclors of Redde intend uranimaoosly to recommend Redde
Sharcholders 1o vote in favour of the Scheme at the Court Meeting and the reselulions
to be proposed at the Redde Genaeral Meeting us (the direviors of Redde {together wirt
d cluse relative of Martin Ward) have irrevocably undertaken to do in respect of their
owiy beneficial holdings of, in aggregate, 4,687,303 Radde Shares (representing
approximately 153 per cent, of the Redide Shares in issue on 27 Movember 2019,
being the latest practicahle date prior fo the date of this announcement).

Northgate Recommeniiation and Errevocabie Uniderlakings

The Merger ¢as a class | transaction for Northgate for the purposes af the 1isting
Rutes) and the issuance of Mow Morthgale Shares under the Merger require the
MNotthgals Sharchodder Resoletions to be approved by simple majority of the wvobey
cast by MNorthgate Shoreholders represented in person of by proxy ar the Morthgate
Shareholder Meoting,

The directors of Marthgate consider the Merger Lo e in the bestimerests of Morthgate
Shareholders us a whole, Accorlingly, the directors of Northgate intend unanimously
to recommend to Northgate Sharsholders to wvote in favour af the Norhgalc
Shareholder Resolulions st the Northgale Sharchelder Mecting, The directors of
morthgate have iirgvocahbly undertaken to vote in favour of the Morthgate Sharehoider
Resolutions, and, subject ta the terms of the retevant ondedaking, any other
resolution thal may be proposed al the Northgaie Sharcholder Meeting, in respect of
their own beneficial holdings of, In agpregare, 63,023 Morthgzate Shares {representing
approximately 0.05 per cent. of the Northzate Shares in issue on 27 November 2019,
heing the latest practicable date prior to the date of this announcement).

The directors ol Norlhgawe have received financial advice from Geldman Sachs and
Rarclis in relation o the Moerger. Tnproviding, their advice, Goldman Sachs and
Barclays have taken into account the commercial assessmenls ol the directors of
MNorthgate,

Ceneral

The Doards of Northgatz and Redde have agreed w retain their current dividend
perlicies for the period price o Completion. Tollowing the Merger and subject (o the
appraval of the Board of the Combined Crroup, the Combined Group intends to adopt
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a progressive dividend pokivy consistent with a strategy which balances refums to
sharcholdess with the need o retain suffieient funds 1o drive growth, b setling its
initial dividend, it is expected that the dividend will be covered by the Combined
Graup's profit after 1ax by arcimd two times. The Conbined Group will look to pay
interim dividends hat are 30 per cent, of the prior [nal dividend.

. Tt is intended that the Merger will be implemented by means of a Courl-sanctioned
scheme of arrangement of Redde under Part 26 of the Companies Acl. further detuils
of which are comained in the [ull wxt of this annauncement (and will be included in
the Scheme Dacument). Nocthgate reserves the right wo implement the Merger by way
of u Takeover Offer, subject to the Panel’s consent and the terms of the Co-operation
Agreament,

» The Merger will be conditional on, amang other things: {i) the requiaite approvals of
the Redde Shareholders for the Schome and the Merger: {ii) the requisite approvals of
the Northgale Sharehelders for the MNorthgate Sharcholder Resotutions at the
Nottheale Shareholder Meeting; (ili) the requisite approvals of the FOA and the SRA;
(ivy the Court sgnetioning the Scheme and ihe Mergar becoming effective no later
than the Longstop Dite; and (v) the satisfaction of all other relevant conditians,
including the Condiinns and certain further wrms set oul i Appendix T to this
ainouncement.

5 Tt is expocted that Lhe Scheme Document, contgining further mformation wbout the
Merper and notices of the Court Mesting and Redde fieneral Meeting, together with
e Torms of Praxy and the Morthgate Prospectlus wili be posted to Redde
Shareliolders and ¢ for infrrmation only) parivipants in the Redde Share Plans as soun
as practicable and, in any cvent, within 28 days of this anpouncement {of an such
later date ax may be agreed by Northgate and Redde with the eonsent of the Panel}

v I is uxpected thal the Nonhgate Prospectus and the Maorthgate Cirenlar, the latter of
which will contain firther informarion about the Merger and notice of the Northgate
Sharchelder Meeting, will be published and, in the case ol the Northgate Ciroular,
mailed to Northgate Shareholders, at or around the samc time s the Schemc
Document 13 posted to Redds Shareholders.

] The Scheme documenl, the Northgate Prospuctus and the Nerthgate Clrenlar will
cach be made available by Northgate on its websita al www northgateple.com and hy
Redde on its website at www.redde.com.

P The Norhzawe Sharehulder Mesting will be held an ihe same day as the Redde
Weetings. which ure expectad 1o be held in January 20624, The Scheme is expected to
be offective during Q[ 2020, subjecl Lo satisfaction or (where applicahlc) wizlver of
the Condilions and certain further Terms sel oul e Appendix 1 to this announcement.

. MNorthzate las today releascd its irtterim results [or the six month pertod 1o 31 October
2019, A copy of the announcement will be available an Morthgale's website at
wirworlheateple.com.

Commenting on todiy’s announcement, Avtil Palmer-Baunack, non-execulive
chairman of Northgare said:
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“The board is detighted to announce the recormmended merger of Nocthgale and
Redde, The combinalion will ¢reale a champien autometive services business with
scale, raach and resources to provide maobilily solwions 10w broad customer hase. The
merget b compelling strategic logic — delivering an enlarged plattorm providing
chbanced mability zolutions for vehicles and their users throwithoul Lhe avtamolive
servives value chain, Both beards have identifled significant cost synergies and
oppertunitics for revenus cross-sell. This merger represents an allrclive gppotiunily
for both companies to further enhance their marlel-leadityg: posilions. delivering
syTETziEs, cusiomer bere (s and sharchobder valoz.™

Commenting on today’s announcement, Jolm Davies. chair of Redde said:

1 am genninely exeited at the polential opportunitics this merger brings, Redde s
uniguely placed in its markets to deliver large scale B2ZB and B2 services anud has a
proven track record of delivering exceptional customer service. Combining Redde’s
Litlent with Northiate™s scale and markel-leading presence creates a ptatform business
thal has much pawndal and T am particulashy looking forward to working with
highly talemted management team, which has proven skil and vision o drive
sharaholder wvalue. Our emplovees and stakeholders will be wetl served by this
combinalion arnd 1heir support 5 weleosimed ™

This summary shoulld be read in conjunction with, and is subject Lo, the full iexi of ihe
lollowing announcemenl {including it Appendices). The Merger will be subject to the
Conditions and certain furcther terms set ouc in Appendix 1 aad to the lull lerms and
conditions to be set out in the Scheme Document. Appendix 2 conizing Lhe sourees of
cortain information and bases of calculations contained in this summuary and Lthe
following anoouncemest. Appendix 3 contzins details of the irrevocable onderiakings
received in relation to the Merger, Appendixs 4 seis out the Northgate Omantified
Tinancial Benefits Statement, together with reports from Pw(, Norihgrate's reporting
agecouaianis, and Goldingn Sachs and Barelays, Northgate's joint fizancial advisers, as
required under Rule 28.1{a) of ike Code. Appendix 5 contains the confirmation ky the
dircetors of Marthgate in relation to the Northgate Statement. Appendis 6 conlains the
delinitions of cerrain terms nsed in this summary and the following arnonneement.

A copy ol this annoeuncement and @ presenlation regarding the Meorger will be avatiable on
Northgate's website at veww.northesteple.com and on Redde’s website al wivw redde.com.

Enqguiries
Northgate A4 (07 T805 212 964
Kirsty Law, Investgr Relations

Goldman Sachs International {lead Fde (0 200 7774 FO00
joint financial adviser to Northgale)

Berte Whnlchead

Mick Harper
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Jose Baryeto

Barclays {joint financial advizer and +44 {0y 20 7623 2323
corporats broker to Morihgate)

Richard Frober)

Osman Akkava

Bilan Sotanki

Buchanan Communications 44 ([ 207 466 00
Pavid Rydell

Jumic Hoaper

Redde A4 (0 22 532 1134
Martin Ward

Stephen Dakley

FP. Morgan Cazeaove (sole financial +a4d {00 207 TAZ A DO
adviser to Redde)

Churles Harman
Jamos Rabinson
Wy Flohunann

Cenkos Secoritics ple (pominated 44 (0 2007 387 BB
adviser and joint broker to Bedde)

Gilas Balleny
Mick Wells
Squarcl Consulting Limited 44 (07 207 929 5300

13avid Bick

Freshficlds Bruckhans Deringer LLP is acling a3 legal adviser to Northgate in connecliun
with the Merger.

Bryan (ave Leighlon Paisaer LI is acting as legal adviser 1o Hedde in connection with the
herger.
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Further informalion

This aunoupcement 18 for Dformation purpeses onle amd L nan fdendded o and dues aol
corstitide, or form pacd of, an affer, iivitadion o the soliciation of an offer o purchasz,
otherwise aoguire, subscrihe for, well ov ofherwise diveose of any secwritivs, or e
gedicirgdon of ey vode or approvad Tn an furiadiciion, pursean! o the Merger or otherise,
nor shali Hera be ary sale, issuance or fremsfer of secwrfiios of Redde in any Juriseliction in
contreveaiion af apelivable faw. Subject o the right of Northgats to inplemerns the Merger by
wew of o Tekeover Offor, e Merger will he made solely by magns of the Scheme Docunien,
whiich wiil comtain the fll tering and comditions of the Merger cndd, together with the Forms of
Pruyy, details for Redde Shareholders of hiow to vite inorespeet of the Merger. Bedde will
brepare the Scheme Docnment to be distribnted o Redde Shareholders. Northgate will
prepare the Nortfoate Prospactiis contabang bgfarmation on fre New Northgaie Shaves andd
e Nowthpoie Cireslor, which will ke distribiied 10 Novthpote Sharveholdars, containing
details af the Merger and nofice af the Narthgare Sheveholder Meeting (amd, i iha evand thar
the Aderger i do Be implemenied By means of o Takeover Offer, the Offer Document, which
will ba disivitnted fo Redde Shareholders, cortaining detaits of the devoer).

Northgrale amid Redde wrpe Redde Shareholders fo reod the Schenre Document (ncluding the
raiated Forins of Pragy) fandior, in the evenl that the Merger is to be Implemented by way of
a Takeover Offer, the ffer Docuntendy and the Northgate Prospectus carefully when thay
hecome availobls, because thay will contair lmportant Information in reloation fo the Merger
and the New Northgote Shares, Novthgate alse wrges Northgare Shaovcholders to read the
Morthpale Prospectus ond the Northgate Clrewlor carefully wivee they becemie availahie,
Becauwse they will confain mportend information I ralation 1a the Merger and the New
Narthpare Shares.

Any vere fn respect of the resolutions proposed of the Redde Meatings, and any decision in
respect of the Scheme or other responses in velation to the Merger, should be made amly on
the Basis of the Ifrmaiion contalred B the Scheme Documant fandior, in tlhe evert that the
Merger is to be implomented by wmeans af @ Takeover (Xfer, the Uffer Documenty. Similarly,
aRy vele in raspent of e Northgote Sharefolder Besolutions or other resgonses fn relailon ba
the Marper should be made anly an the basis of the information comained in e Nerthgare
Cirewlar fincluding any svpplemenary circular, i relevany).

Plzase be aware fhel addresses, electronic addresses amd certaln otfier Iformation provided
by Redde Shareholders, persons with tformation riches and ofher releva persony for the
receipd of compranicarions fFom Reddz mea be provided o Northeate during the offer period
as required wmder Section 4 of Appendix 4 of the Code fo compily with Auie 211

The exiatinmg Novthyade Shares and the New Northgate Shores are ot being affered o the
praltic by maans of this onneitRCEIRERT.

This armouncemant does not cORSEtite 3 prospecius or prospecius exempivd document.
Hmportant notice refaied to flranciol advisers

Ueldman Sachs, which is quthovived by the PRA and repndated by the FOA wnd the PRA T
dhe UK, i aciing exclisively for Novthygefe and s one elve i conneetion with the Merger or
ariy affier wmatter reforrad to tn this armouncemertt and will sow he respansibie to arpone ether
than Novihgale for providing the profeclions afforded to clieats of Goldman Sackhs, or for
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providing advice in covnection with the Merger ar amy other matter refarred to o this
GHROWNCEIRERT,

Rurcloys Bask PLC, acting throngh irs fnvestment Bank " Borciays ), whick is authorised by
the PRA and vegadfated in the UK by the FCA and the PRA, iy acting exclusively for Northgare
und no one else n commection With the Merger and will mot he responsible (o arvone offar
than Norfhgote for providing the profectiony afforded to clients of Barclavs nov for providing
cefeioe i pelation fo the Merger or ary othar matter reforred o in thiy amnuuncerent,

SP. Morgan Secwritics plo, which conducis s UK nvesiment haeking busingss as JF.
Maorgun Cazenove (AP Morgan Cuzenove’y, @8 outhorised fn the UK By the PRA and
regulated By the PRA amd the FCA TP Morgon Cazencve Qv acting as finonclal adviser
exciuvively Jfor Redde @ud wmo ome efve i conncoilon with e mofters vef ow in fhis
anrouncemtent and will mot regard an)y other person as fis client in relation (o the marters sel
ol i v aanontcsinent ad will med e responsible to anvowne other than Redde Jor
providing the protections aqiferded oy oliewts of J P Movgan Cazenmwe ar (s afjiliates, or for
pwoviding advice in relation to any matter reforred (o herein

Cenkos Securities Ple (“Cankas ), which iy authorised and regulored by the FOA, v acting
exclusively fur Redde and no ome elve in comection with the muaifers set om in this
snnouncentent and will not be aoting for any other person or offierwise responsible 1o any
person other than Redde fov providing the proteeiions offorded to clienls of Cenkos or fov
aviximg ony otfter person in respect of the marters set ow b N anwouncemsnt ar any
fraRIAcHOR, mallor ar cirangament r'eﬁ?rr.r_*cf Lo bn FRIS aRnoURCaRIens.

Cheryens furivdictfons

The release, publication or distribation of this arnouncement in ar bilo furisdictions other
than the (K or the United States may be resivicted by law and thergfore any pevinns who are
subject te the law of any jurisdiction other than the UK or the Unfed Stotes should tnforn
themselves abowt, and observe, any applicable legal or regulatovy requivements, fn
particular, the ability of peesons who are nol vexident i the United Kingdom b vore thaiy
Redde Shares with respect to the Scheme ai the Cowrd Meeting, or to appeinf another person
as proxy fo vote of the Court Mecting on thelr behalf or fo hold and vofe Northgate Shares,
may be affected By the laws of the veleven! jurixdictions in which they are located. Any faillure
to comply with the applicable rexirictions may conyitute o viodation of the secwritics laws af’
any such juvisdiction. To the fullest extent permitted by appficable law, the compaies el
persans imvotved o1 the Merger disclaim any responsibifiy or lobiliy for the violation of
such resivictions by any persen. This announcement hax beest prepared for the purposes af
complying with English law and the Code and the information disclosed may noi be the sanee
an that which would have been disclosed if this amowncement fid been prepared (s
gocordance with the Laws of jurisdictions owside of Englond and Wales.

Enless otherwise determined by Novthgate or requived by the Code, ang permilied By
applicable law aid regulotion, the Merger will not be made avatlable divectly ar indivactly in,
o or from a Resiricied Jurisdiction wherg to do so wonld vinlaie the lows of thal
jurisdiciion, No persan sy vole v favaur of the Merger By any use, RI2ONS, ims driomamtadin);
or furm, and the Mergey will sor be capable of acoeptance, Fromr orowithin g Restvicred
Jurisdiction, i to do so wowld comstitute a violation of the lows of thot Jurisdiction.
Accordingly. copies of this anmmouncement and ony documentation relating 1o the Merger Wil
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rod Be cand mrust nod be, directie ar indiveedy, mailed or stherwise forwardad, disnihuied or
send in, dneo or from any Resivicted Jurisdiction or ary Jurisdictine where to do fo wodd
viedate the lenws of that jurisliction ard persons recefving such documanty (including
cusicdions, nominges and frusiest) must not meil or otherwise forward, distribue or semd
thent i o i oF from oy Resiricted Surisdiciion whare to oo so would wolate the lows of
thay furfsaiction. Daing o may render fnvalld oy relaed purported vofe (a0 respect of the
Merger, [f the Merger Iy implemented by way of Takeover (ffer (unless otfherwive permiitad
v applicable low ar regdotion), the Takeover Offer may net be made, divectly ar indivectdy,
i ar e or by use of the maily or any other means oF instramestaline facludig, without
fmitaiiom, facsinile, enwndl ov wther electronic transmission, telex or felephone) of inferstoale
o frelgn comitnerea of, ar any faciliny of @ watiomal, stofe ap ather seewritizs erchange af any
Rextricted Jurisdiction and the Takeover Offer will not be capable of acceptance by any sueh
twve, meds, istrnmerntality or fociliizs o from witiin ary Restricted Juvisdictio.

The avaifability of New Northgore Shares wnder ihe Merger to peryons who are moi resideist
frr the UK or te aliline of those pevgons lo fold such shores may be gffected By the lows or
regridiiony reguirements of the relevar jurisdictions in which they are resigent, Persons whe
e o rasident in te UK shonld inform thenselves af and observe, amy applicedle Tegal or
regdiiory reguirementy. Redde Shareholders who are in any donbi vegavding such matters
should comsull an appropricie indepandent financiol adviser v their relevant jurisdiclion
withaw delay. Any fallvre ta compds with such restriciions may constitute a violation of the
seerrilies fows of aap such jurisedietion.

The New Northgare Shares wmay not be offered, seld or delivered, divecily or indivecily, in,
vt or frimm any Restricted Furisdiction ov da, ar for the gecowst or kercfit af, any Restricted
Persony axcepl mosuans tn an applicoble exemption ffom, or it a transaction not subfect o,
applicable securifies lows of those furladictions, or offerwise permitted wider applicahle
securities lows of those furisdictions,

Further details i ovelaion to Cverseqs Shareholders will Be conteained in the Scheme
Bocuinent.

Additional informetion for 8 shareholders

The Merger relutey fo the securilior of two English componies and is proposed 1o be
fnplemenied bl means of o scheme of arrangesemt provided for weder, and governed by,
English law. 4 transaction effecied by areans of a scheme of arrangement is not subject to the
proxy soficitation nor the tender offer rules wnder the U85 Exchange Aot decordingly, the
Scheme will he sufyect i disclosure reguiremanis ond practices applicable in the UK i
scheties of arvangement, witch e different from the disclosure requirements of #e U8
proxy seliciiation aad tender offer rnles. The firancial tfvrmedion included in this
announcement and the Scheme Document has been or will have been prepared in accordance
with frternational Fimowicol Beporting Stevdards and thus way wof be cosparable (o
financial informaotion of US comparies or conipanies whose fincacial sictements are prepaved
in accordance with penarally gocepted aocownting principles in the LS. I Norifigate exercises
ity Fight do implement the aoguisition of the Redde Shares 0y way of a Takesier Cffer, such
affer will be made in complionce with appficehie U8 securitizs Lnws and vegulations,

5t may be Sifficudt jor S holders o enforee thelr Fights and clafins arishig ond of the US
Fuderal securities laws, sisce Novthgate and Redde ave Incated in cauntrizs otfer than the LS
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and are orpenived wider the lows of Englond and Wales, amd same ov all of their officers and
irectors fey be residents of cowntries ather thow the US. LS holders man not be able fo sus
a nmon-US comgpeaeny or §s officers or divectors inog non-US couwrt far wiolasions of UGS
sacureitioy faws, Fusthee, f¢ mae be difficndi to compe! o Ron-US company ard 35 dfirecions,

The Merizer and fhe securifies to be issued pursnant to the Schene have not beer approved or
disapproved by the U Secwrivies and Kechange Copawission ("SECT) ar the securitics
Fegulmtory quihorine of aa) state, distdict or oiker jurisdiction af the U8, nor has the SEC o
ariy Sult securition regulatory cuthority possed upor the fairness or merits of the Merger or
wpon the aconracy oF adeguacy of thix decument. Any represeniation o the contrary i o
crintingd affence,

The Merger {5 intended 1o be camvied out under a scheme of areangament provided for under
Fnglisiv company loew (which requives the approval of the Scheme Shareholdery). The New
Northgate Shares o be ssied pursuany fo the Scheme have por Geen registered wnder the TS
Securifies Act ov the securities lows of any state, disirict or other jurisdiciion of the U8 and
mprcey prof e offered o sold i the US absent registration or an applicable exemption franr the
registration requlrements of the UN Securitics Aot aved such faws, 1 iy expecied that any New
Northgate Shares fo be fssued pursuant to the Sclewe would be ivsued In reliance apon the
exgmpling from regisiration requirements of e US Secwrities Aci, provided #1 Section
I ) theraol and wonlkd mor be regiztered undar the US Secoritiey Aot

For the purposes of qualifidng for the evemption provided bv Sectfon 3 i) of the U8
Secwrifies Act, Redde will advise the Cowrt throwh connsel that s semctioniag of the Scelere
will be refled on bv Novthgare as an approval of the Scheme following o lwaring on e
Fadrness of s terees (o Redde Shareholders, of which cowt hearing oll Redde Shorveholders
W e entitted to aifend in persont oy throwgh connsel (o support or oppose the sanciioning of
the Seheme cmd with respeet (o vwhich aofifications will hevve Been givess io aff such boldiers.

Former Redele Sharaholders wie will be aififiates Owithin the meaning of Bule 144 under the
DS Rectrities Act) of Northgate after the Effective Date will be subject o cerfatn LS fransfer
restriciions ralating to the New Novthgare Shares veceivad paesuant io the Schene.,

I gecordance with the Code, normal UK market practice and Rule 14e-300) of the U8
Fvchiape Ao, vach of Goldman Sachs, Borcloys and TP Morgan Cozensve and their
respective daffifiates will continus o aot as exempt principal traders in Redde and Noviheaie
securilion an the Losdan Sfack Exeltange. These purchases and activities by exempt principa!
tradars which are required o be made prblic in the UK pursuant fo the Code will be veported
ta a Regulatery fmformation Service amd will be ovailable on the Lonefun Stock Bechange
wehsite af www lpndunsiockexchamee com. Thiv informeation will alve be publicly disclosed Tn
the Tlnited Siates $o the exten that suck information is moade peblic in the UK

i accordance with novwal UK practice, Noviligate, certain aifiliafed companies oned ix
HOpIRESS, o 1 Brokers oot ox direads], ) frosn Bime fo dme make cerlain purodasas of)
fF girangenicnty do purehase, Redde Shores outside af the U5, ather than puvsoni to ihe
Meeger, wirll the dgate on which the Merger andior Scheme hecomes offzetive, lapses or i
atherwize withadrewn, These purcftases may occur @ither i the open markst af prevalling
prices or i private transaciions of negofiated prices amd wonld comply with applicahle faw,
fneluding the U8 Mrchange Aot Any informarion abant sich preclases will be disclosed s
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reguived in the UK will be reported 1o o Regulatory fnformuotion Service and will e
gvatlable um the Landor Stock Ixchange webstte af weaw londinstookexeionge.com,

Favrward looking stafementy

thiv arnuamcerient (including fnformation incorpirated B vefevence in tifs avnouncemet),
oral stafements anadle reparding the Meveer, and other Iformation publizled by Nerihoate
cned Redide contain statemernts which ave, or moy be dreewmed o be, forward-looking
statemrents . Forwvard-looking statements ore prospective fn nafpre and are not based on
Gistorical facts, bl rather on cuvvent expectations angd projections of Novikgote and Redde
ahaut fuhwe svenis. amd are Hwrefore subject fo rivks and wiceriainies which could cawve
actuad resiits ro differ morerially from fhe future rexuits expressed or iaplied & the forward-
Ionking statements. The forward-looking statements contained in thiv annoweement inctude
statemenis relating fo the expacred effecis of the Merger on Northgote and Redde, the
axpected finiims and seope of the Merger and other statements othwr than historical facts,
Often, but not always, forward-tooking statements can be dentified by the use of forward-
Inoking words swch as “ploms ", Vexpeets” or Cdues ot expect”, e expected . TIv sukjeet
fo”, "baduer", Vscheduled”, Mestimatex ", “forecasts ", “infends ", Vanticipates e Udogs not
aniicinaie ", wr "belfeves ", o vorigiions of swclt words and phrases or statements that certain
ctions, evenrs or restdis “wmay T, Veoudd”, Uwhowld ) Cwendd™, Umighe” or "willT be faken,
accur or be achieved, Althawgh Novibpate and Redde belleve that the expecrations reflected
in such forwordilookimg stafemenis ore reasoioble, Novthgare and Redde can give o
asrance (ot sl expectations wit! prove to be correct. By their nature, forward-looking
Ftcitements fvolve sk and uncertainty hocause they relive to evenis and depend on
cirewmaiances that will vecur In the fidwre, There are o number of faciors hat cowld cause
actual resudis and developiments to differ malerially from tiose expressed or implied by such
Jorwerd-lookins stalements, Thuse faciors include the sarisfaction of the Conditions, av well
ax acdditional factors, such as: Iocal and global political und economic conditions: sigrficont
price discoreting by compelitors; choages b consiner habits and preferences; forelpn
exchinge vite fliciations ond intevest vare fluciuations fucluling those from any potential
cvaddit Fating deciingi: chomoes fa the market in which the businesses aperare; chomges i the
emplayee envieonmend, legal or regulotory developments and changes, the owteome of any
litigation, the Impact of any acguisitions or similar Iransactions; comperifive product and
pricing pressures; succesy of Pusiness cad operating Iniflorives, changey in the fewel of
fmvestmend i IT systems; and changes in the level of capitid investrest, Other unipown or
wpradictable factors cowld cone actwal results o offer miatericlly from those e the
firward-lovking statemenia. Such forvward-focking stalementy should thergfors be construed
in the fight af swch faciors, Neither Northpote nor Redde, wor any of thefr vespecifve
agsociates aF divectons, offiders e aoviseri, provides oy pepreseniofion, assweanod oF
gunrawer e the peearvence of the evenis axpressed or implizd in any forward-looking
statemens I ihis amouncenrent Wil aciually peenr. You are cautioned not fo ploce wndue
velfance on these forwordlooking stavemens. Other thawn in gecordanee with their tagal or
revulatory obligations (including under the Listing Rufes, the Disclosure anud Transparverncy
Rules of the FOA wnd the ATM Rules), nelther Northgate or Relde iy wnder any oblipation,
conatd Newthgate aned Reddle axpressly disclaime anp huendion vr abligatian, 1o update or revise
wny forward-iooking stateprents, whether v o rosult of new information, fubwe everus or

rtferwiise.
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Alf forward looking statemenis contained th fhis announcement darg copressiy gualified in
their ertiret)y by the cantfonary statements contuined or pefarved hn in this section.

Northgate Quontified Financial Beacfits Stafement

Appendix 4 1o this cvnowpcement sefs ol (he Northgate Creantified Financial Benefiiy
Steemtent and coniaing details and bases of calcwlotion of the amicipoted financiol henefits of
the Merger, together with the related veporis from Novingaie's reparting accountund, Pl
and Northgate's financial advisers, Goldman Sachs and Bareloys. as reguired wnder Rule
28 1a) of the Code. Goldman Sachy and Borclays, as joint financial advisers to Norihooie,
have provided stok report for the purposes of the Code sialing that, i its opinian el wulifect
fer the terms of the report, the Northgate Quoniified Financial Bengfits Staement, Jor which
Northgate and the direciors of Northgate are responsible, has been preparad with due carg
ard considerafion. Hack of PwC, Goldman Sachs and Barclaps fos given and aot withdrawn
i3 comserd to the publication of its report in this ahnouwncemrent in e form @Rl context iR
which il iy included,

For the purposes of Rule 28 of the Code, the Northgare Duontified Finamelal Bemfitg
Statement conlained in s announcement is the responstbility of Northgate and the divectors
of Novthgore,

The siatements in the Northgoe Queaniiffed Finemciod Bengfils Statement velale 1o futire
nctions  and circumstances which by their nomre, tnvolve visks, wacertainties  wad
contingencizs. The synergies and cos! savings referred v miav nof he wehieved, or may be
achioved baier ur sooner than exibnated, or these achieved could be materially different from
those ssfimaled

Nuorthgote Satemen!

The Nerthgare Statemant is a profie forecaxi jor the parposes of Rule 28 of the Code. The
Northuate Statenent ix repeated and confirnred by the direciors of ‘Narthgeiv in Appendix 3 of
this announcement. in fine with the requivements of Fule 28.1fc) of the Code. For the
purposes of Rule 28 of the Code, the Northgoate Stalement [s the respuasibiliny of Northgare
crted direcions af Novthgate.

Cther thaw the Northgate Stuemerd, no storement fn this arnouncemen finclicling the
Northeate Ouantified Financial Bengfits Statament) iy intended to Be, or showld be conatrued
as, @ profil forecast or estinente for any period and ae statement in $his emmouncentert shoudd
B imterpreqed o mean that carrings or caraings per Redde Share or per Northgate Shoave for
the curreni or furire financial vears would pecessariy wmatch or be greater thai or be less
than the historical published sarnings oF eavnings per Redde Share ov per Novihgote Shore.

Pealfing disclusure reqniremonls

Linder Bule §.3fa) of the Code. any person who is iferested in [ per cenf. or ore af any
class of relevant securities of an offeree compan)y or ef arny securifies cxolomge offeror (being
any offeror wher theny an offeror in respect of which it has been announced that its affer Is, ar
iv likely to be, solely i coxh) must moke an Opening Posiion {hisclosure following Hie
commencentent of the offer perisd and, I later, following the anroeaceinent i witich any
securitics exchonge offeror fx first identified. Aw Opening Position Pixclosnre winsl cortain
detudls of the person's fnterests ond short positions i, and Fighis to subseribe for any
relevant securities of cach of f) the afferes company and {15} any securitics gvchangs
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cfieror(s), An Oparing Position Disclonure By a person 1o whom Rule 8 3ra) appliss must be
Arade By oo Jaier than 330 pon. (Londos Bwe) on fhe denih Busieesy Day following the
commencement of the offer perivd and, i appropriate, be mo fater thew 330 pm (Lowdon
fnre ) owr tre testh Business Doy following the armauncemend in which any secwwities exchange
afferar is first idemiifiad, Relevant parsons whe deal in the velevant securitiey of the offeree
company or of o securities exchange afferor priov s the deaddline for making an Opening
Pogition Disclosure wmuyi imyfead make o Dealing Disolosure,

Lineder Rule B3R of the Cade, any parson wha s, ar heeomes, interested I T per cent. oF
move of any cluss of relevand securitiex of the nfizvee compan) or of auy securitios axchanye
offeror must make o Dealing Divelosure [ the person deals in any relevant seewrities of the
afferee compony or of any securifies exclunge offeror, A Dealing Disclosure must comtuin
detalis of the dealing concerned and of e persan’s Interzss ond short positions in, and
Firhts to suhsoribe for, any relevant seowrities of each oft (0 the offeres compepry, and (10 any
vecurities exchange sfferor(s). sove to the exient gt ihese deipils Tune previeusly been
wisclosed wnder Rule & A Dealiny Nscloswre by a peraon (o whom Rule 83000 applies must
Be macde By mo later thewt 330 gt (London timai on the Business Day following the date of
the relevant denling,

i o ar more persons acl lagether purddanl (o an agreemert or whdlersionding, whether
fowmal ar inforwed, Lo acguire ar coxtral an dnferest e relevan! sccaritizs of o offéres
CORIRARY OF o securifies exchange offeror, they will b deemed i be o single person for the
purpise of Rule 8.3,

Cloening Foyition Discloswres must also he made by the offeree company and by any offercr
ared Deeling Disclosuees must also ba made by fhe afferes compay, by ompe offeror amd By
Ly persers aollag in comcert with any of them poe Budes 8, 52 and 84,

Deterils of the wiferee and aofferor companies v respect of whoese relevant securitios Opening
Posirion Hsclosuves and Decling DHscloseres must be sl can be fownd in the Disclosure
Table ot the Takeover Poanel 5 website at wwwtietakbeoverponel vz ik, frefueling detalls af
the number of relevani yecwilizs i fxsue, when the offer period commenced and when any
afferor was first idemdified. Vou shondd coniaer Bie Parel 3 Maviet Swveillanes Unit on +44
(200 7O38 0129 i vou are in any dowl! as fo wheither you are regueired o make an Opening
Losiiion Diseloyure ar o Dealing Diselovirs,

Publicaiion on website and rard copées

A copy of ¥hix gmnawrcement and the documants reguired to be published by Rule 26 of the
Code will be made avaifable, subject fo cerigin restictions relating o persons rezident in
Restricted Jurisdictions, on Northpaie s website af wiwwsorthgaieple com and Redde’s
wehgite of www. reckfe com by oo later than 12 neen (London Bme) an the Basimese Doy
Sollmeing this armowicament. For the aveidonee of donbt, the contenis of tinse websites are
woi incarporated info and do nol fornn port of this ariouncertant.

Northgae Shareholders and  Redde  Sharcholders may request o hard copy of tls
aHRecaRient by conracting Link Adsset Services during Business Rours on V44 (0) 20 73597
B2EL o P submiiting o reéguest i weiling ta Link Asset Sarvices ar 6th Flagr, 85 Gresham
Street, London BEC2Y 70 [Fvau lurve received this amnauncesient in elecivonic Jorm, caples
of this avmouncemrent and any decument e Information incorporated by reference fnto this
drcutrent will mot be provided wnlezs suclr a reguest is moda.
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Rounding

Cerlain figures included in this annowncement have been subfected to rounding adiustments,
Accordingly, figures shown for the sang calegory presented In different tobles may vary
sfighily and figures slunen g (ntals i cerfain tabtles wmay not be an arithmetic aggregation of
the figures that praceds them.
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NOT FOR RELEASE, PUBLICATION OR DESTRIBUTION, IN WHOLLE OR IN
PART, DIRFCTLY QRINDIRECTLY, N, INTO GR FROM ANY JURISDICTION
WHERLE TO DO 5O WOLLD CONSTITUTE A4 YIOLATEON OF THE RELEVANT
LAWS OF THAT JUERISDICTION

THTS ANNOUNCEMENT IS AN ADVERTISEMENT ANI NOT A PROSPECTLUS
OR PROSPECTUS EXEMPTED DOCUMENT AND INVESTORS SIIOULD NOT
MAKE ANY INVESTMENT DECISION IN RELATION TG THE EXISTING
NORTHCGATE OR NEW NORTHGATE SHARES EXCEPT ON THE BASIS OF THE
INFORMATION 1IN THE SCHEME DOCUMENT, THE NORTIIGATE
PROSPECTUS AND TIIE NORTIIGATE CIRCULAR WHICH ARE PROMOSER TO
BE PUBLISHED IN BLE COLRSE

THTS ANNOINCEMENT CONTAINS TNSTDE INFORMATION
FOR IMMEIMATE RELEASE

29 NOYEMBER 2019

RECOMMENDELD ALL-SHARE MERGTER
of
NORTHGATE PLC
and
REDDE PLC

1. Introdeetiom

The Hoards of Northgale and Redde are pleased te announce that they have reached
agreement on the terms of a racommended share-tor-share merger of Northyute and
Redde. 11 3s inended thal the Merzer will be implemenied by means of a Court-
sanctioned scheme of arrangement of Redde and the Redde Sharsholders under Part
26 ol the Compunmies Act, with the entire issued and to be issoed share capial of
Redde being acquired by Narthaaic.

2. The Merger

Undar the terms of the Meraer, which will be subject to the Conditions and further
terms set out in Appendix 1 to this annoweemnent wid to the full tenms and corditions
1 be sel el in the Hchume Document, each Scheme Sharcholder at the Scheme
Record Time witl be entitled to recaive:

0.3669 New MNorshgate Share for each Redde Bhare

Tmmediately  following  Completion, Worthgate Shavcholders will own
upproximately 54 per cent, and Redde Shareholders will own approximately 46
per cent. ol Lhe share capital of the Combined Group (hased on the fuifly diluted
ordinary issued share capital of Northgate and the fully diluted share capital of
Relde, in each case as al the date ¢ thig annoencement).

The Boards of MNorthgate and Hedde have agreed to retain their cwremt dividend
policies for the period prior to Completion.
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The Mew MNorthgate Shares witl be issued as lully paid and will rank equally in all
respecls with the Northzate Shares in issue at 1he tme the New Narthgate Shares are
issued pursuant o the Muerger and will be entitled 1o receive uny dividends andfor
ather distributions declared, made or paid, ur any other return of capital (whether by
reduction of share capital, share premium accaunt or otherwise) made by Northgate in
respect of the Norhgate Shares with a record duie falling after the Etfective Dale.
Applications will be made to the FCA T the New Northgate Shares Lo be admitled to
the preeminm listing sepment of the Official List and to by wdmitied o rading on the
London Stock Fxchange's bMain Markel T listad securities,

In the event that the Merger is to be implemented by way of a Takeover Offer, the
Redde Shares will be acquired pursuant to the Takeover Offer fully paid and free
from all liens, charges, equitable inlerests, cncumbrances and rights of pre-emption
and any other interests of any natiure whatseever and logether with all rights attaching
thereta.

3. Buclkground to and reasony for the Merger
Backpronnd

The Boards of Northgate and Reddc holieve that the UK mobility and automotive
services sector is a structurally attractive yol highly fragmemed market with
opportunities 1o rentove inefficiencies that would enhance the custemer proposilion
and wnlock value for shareholders. Numercus pluyers offer different aspects af the
vahte chain and life-eycle of a vehicle acrass vehicle provision {zales, rental, Term
hire and leasing}, vehicle fit out, teet managemenl, servicing maintenance and repatr,
breakdown and recovery, accident management, Jegal services, wvehicle disposudl
(retail and lracde) and salvage.

Northgate is a leading specialisi business providing light commercial vehicles arl
cars 10 businass customers in the UK, Spain and Ireland on flexible and minimutm-
term hire conlracts,

Redde is a leading suppoit services company in the UK specialising in aceidenl and
incident manapement and leaal services to maotorists. Primarily, it provides
replacement vehicle, repair and recovery services to NSUTANGS CHMPENy CUSOMErs As
well as accident and incident support services Lo private and public organisations who
have contractual relulionships with Redde. Redde aims o restore their maobility
through the provision of hire vehicles and supporl them in achieving recoveries to
which Lhey #re entitled.

The markets in which MNorthgate aud Redde operate are subject to a number of
iremiling dynamics as participants seek to grow Lrough expanding their husiness
model and providing new services and scdulions as a means of driving differentiation
to competitors and gaining exposure I more aspecis ol the value chaim. Theze
dynamicys inchude:

L] shifts by businesses and customers from owning to renting vehicles;

a the convergence of mability solutians;
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. increasing use of offering services and support 1o differentiate customer
prapositions rejative to competitors: and

. interacting and providing customers with 4 broader end-to-end experience,
Rationale for the Merger

Mortheate and Redde belisve that the Merger will provide the opportunity to combins
two highly complementary businesses into 2 Combined Group wilh a comprehensive
suite of mobility sarvices and a plalfonn ftom which 10 create a leading integrated
mobHity solutions and sulemolive services business of scale,

Hach company has previously stated their intertion to and the benelits of diversifving
theit customer propositions and the Merzer will enable both businesses 1o materially
dccelerate their complementary diversificalion sirpcgics.

The Maerger will cnable Morthgate to broaden the provision of capital-lizhl lee
solutions such as markat-leading fleet and accident management, strengthen the
customer lTer, wnd deliver low capex arowth opportunities In attractive and adjacent
markets. As well as immediately broadening its service oflering. the Merger will
pravide Morthgate with & platfonn from which 10 wdd further services, potentiafly
exteruhing 10 8 lurnkey Meet management autle of services wath an attractive financial
returns peofile.

Redde specialises in responding to vehicle-related incidents. in parlicular voad trafiic
accidenly, [1s expertise allows 0 to compete effectively with larger hire businesses
despite scale disadvantages. Following the Merger, us parl of a muajor vehicle hire
group with an enlarged branch network throughimg the LK, Redde will ke able to
strepglhen the customer olTer throwgh an even more responsive sarvice o its business
partiers and their customers, Northizale™y suppeet and its infrastructure is expected to
coable Redde 1o provide 2 beoader range of car hire services to complement its
accidemt-related zervices and scale in selected markets where the retums and
invieEstmenl case are llraclive.

The Combined Group will have the expertise, experience and inlrastructure reguired
to provide businesses and personal customers with a comprehansive suite of meoldlity
services and a range of automative services, supplying vehicles to mesl their rejprular
mobifity needs, servicing und supporling them when unforescen events occur to
enzule that they remain mobile while providing support for any resulting claims,

In summary, Northgate and Redds belizve thal the Merger will:

] eslablish & complementary combination with a comprehensive suite of
mability seevices and a platform fram which to create a leading inleyrated
mobility sofutions and automative services business of seals;

. creale 4 market-leading customer propesition;
. genarate cost synergies wunderpinned by enluncad seale and optimisation
polential;

Page 17 nf £



DecuSign Envelope 10: A7CEEIZZ-BR02-4300-B377-0E0TEF033ACE

. provide the opparlunily Lo unlock attractive revenue synergies; and

o pesitiom the Combined Group with & strong financial profile.
Complementary combingiion with o compreliensive sufte of mobiliiv services

The Combined Group will serve customers across coee rental and accident and
incidenl manapement business lines and achicve greater diversilicalion across its
werritories, service lines and customer Base, with a strang financial profile and balancs
sheal.

The Merger will creale & teading integrated mobility selutions and awtomotive
servicas platform spanning the wehicle Jife-cyele across vehicle supply, scrvice,
maienance, repair, recovery, accident and incident management and disposal
throush sate or salvage. [t creates the platform onte which further value aceretive
services can be overlaid delivering customer value across a broader range of services
wlilised by a vehicle through ils lile,

I'he Combined Group will have enhanced seate and be able to supply a far wider
range ol services to existing and new customers both as a function of crosz-selling
each nther's services wnd through the creatian of now services enabled by the Maerger.
It will have a combined network ol enhanced scale and dersity with over [ 10,000
vehicles in its own [teel and over 400,000 managed vehicles mamaged theough a
comthinad rental network of over 100 branches in the UK and Spuin with the ability to
provide one stop-shop servive, maintenance and repair operations. In additior, the
Combined Group wilk have an extensive vehicle disposal nelwork through which il
can efficiently dispose of vehicles,

Consideration will be pgiven 1o Nerthgale's Spanish eperations und the extent to
which this can be used a2 a suitable platform to build oul the enlarged capubititics of
the Combincd Crroup.

A market-leading cusiemer proposition

The Moreer will creals a market-leading customer proposition, providing flect
custoimers amd inserers with aceess to an incressed scope of services. a combined
fleet, an increased and enhanced geographic soverage, benetils frum cost efficiencies
and & combination of existing capabilitics,

Fleet cuslomers of the Combinced Group will benefit from lhe combination of «
Jeading light comunercial van rental provider and an efficient, leading et
manapement, aecident management and legal services provider. It is envisagoed that
Aeet customers woukd benelit from the outstanding scrvice proposition, have a greater
choiee and fulfilment abifity, and be able W access the enhanced netwark ol the
Cotnbined Group providing more proximate locations lor service tulfilment, aiding
averall responsiveness to cuslomer requests.

The insurance customers of the Combined Group will bencic from eredit hire scrvice
levels thal are fusther enhanced through greater branch coverage and access to the
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hreadih of vehicle Mect that the Combined Growp wonld manage. The credit hire fleet
of the Cambined Group will ba more cost effectively serviced and nuintined.

Cant spsmergics wncerpinied by enthanced scale awd aptimisation potential

Morthgate and Redde have identified signilteand savings that they expect to be
delivered through the Merger. The Boards of Morthgate and Redde expect that the
Merger will genersde pre-tax cosl synergies of g least £10 million per anoum, with
target run-rate phasing of LT milkion at the end of the fust 12 months following
Completion and £10 millien st the end of lhe second 12 months ollowing
Completion.

These cost synargies are expectad to be deliverad from the following ureas:

a Corporate and support functions (approvimataly 43 per cent. of iotal pre-ioe
cost swergics), Ralionalisation and canselidation of corporate and support
tunctions, removal of doplicate public company costs and optimisation of
ProCUrEnelt;

» Network  fappeocinedely 35 per cend of fofal pro-tac cost speergies)
Operational zavings from optimisation of the combined networks given
enhanced seale of the Combined Graup which is espeeted to enahle the
removal of branch cverlap and the better optimisation of the network density
althe Combined Group; and

° Accicen aed feet monagemen! (appeoximalely 20 per conl of il pre-tos
eoaf Sptergizxt: Operational savings from consobidating and rationalizing the
accident and fleet management capabilities of the Combined Group.

In achieving these cost synergics, the Combined Group expects to Incur aggregate
cash mmplementation costs of wpproximately £19 million. 11 s expected  Lha
approximately 70 per egnt. ol the olal imearation costs will be tneurred in the first [2
months following Completion with the balance being mcurred in the second 12
manths [ltowing Completion.

Aszide from these one-off costs, the Beards of Northgate and Redde do not expect sy
malerial dis-synergies (o arise ffom the crealion ol the Combined CGroup.

Afireriive revesue syrergies
VHETY.

The Combined Group is expected 1o realise revenue synergics Mrom eross-selling
MNorthgate's vehicle rental proposition to Redde customers as well as cross-selling
Redde’s FMG flest management cupabilitizs ro Norhgale customers. Further revenoe
syrersies wre anlicipated 10 be availeble Mrom accidents involving Nothgate vehicles
being channalled through FAAG, and the service and maintenance ol FMG cuslamer
vehicles through the enburged service nelwork of 1he Combined Croap. The Boards of
Northaate and Redde Turther betizve thar revenuce growth opportunitias exist trom the
launch of a UK flexible car remtal proposition leveraging Redde’s eredit hire Ao
operations alongside Northgaie's considerabde K network.
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Strong financial profite

The Combined Group is anticipated to have a strong financial profile with 2
diversificd revenue mix, an alrgelive margin profile and improved cash fow
characteristics,

The Boards of MNortheate and Redde have considered the fubure capital management
policy for the Combined Group, Tt s anticipated that this strong cash flow generation
will enuble the Cambined Graup 1w Nurther strengthen the balance sheet over time
witl ¢he Combined Group seeking to maintain a ned debt to underlving ERITDA ralio
of 1.0 times (o 2.0 1Wmes 1o the near term,

The Merger is anticipated to defiver a post-tax retwm on invesecd capital which
exceeds Norhgate's weighled average cost of capitsl by the end of the first full
Merarcial year following Completion,

Redde recommendation

I'he directors of Redde, who have been se advised by LP. Morman Cascnove as fo the
financial lerms of the Merger, consider the terms of the Merger to be fair and
reasonable, 1P, Morpgan Cavenove is providing mdepeadent financial advice to the
dircetors of Redde for the purposes of Rule 3 of the Code, In providing its advice, LI
Marzan Cazenove has falen inlo account the commercial assessments of Lhe direetors
of Redde.

Accordingly, the ditcctors of Redde intend unammously to recommeni Redde
Shurcholders to vole in favour of the Scheme at the Court Mecting and the resolutians
tr be proposed al the Redde General Meeting as the diveciors of Redde {legether with
a close relative of Martin Ward} have irrevocably undertaken to do in respect of their
awn beneficial holdings of, in mrgrepate, 4,687,303 Redde Shares {represcnting
approximatcty 1.53 per cent. of the Redde Shares in issue on 27 November 2018,
Deing the latest practicable date prior to the dale of this announcement).

1B, Morgan Carcnave has iver and not withdrawn its consent Lo the inclusion i
thiz anrouncemant of reference o ils adviee to the direclors of Redde inhe form and
cantext in which they appear.

Furlher detaits of the irrevocable underiakings given by the directors of Redkde are set
out in Appendix 3 10 this announcengnt,

Background 10 and rcasons for the Redde recomtmendation

The Board of Redde remains confident in the standalone prospects of Redde and is
pleased with the substantive progress made over lhe last fow vaears acToss 15 strategic
priorities, Despile facing some reeent challenges with the reporled ¢ontract loss, the
strang <clivery againsl siralegic and operational initiatives and growth in s fleet and
aceident and incident manapement services saw Redde generate record revenues of
£589.7 million and further adjusted BBV growth to a ttal of £49.6 million In its
Tinancial year ¢hding, 30 Jupe 2610,
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The rationale for, and benetits of, the Merger are sed oul in paragraph 3 of this
announcement, While the Beard of Redde considers the standalone prospects for
Eedde to be sirong. it has lang held the view that with Lhe shifing frends from
ovwnership o rental wd hive thal the market Tor mobilicy solations te both business
uscts and consumers will converge over the long term, As a consequenee, the Board
of Redde bebicwves (hal longsr lerm sustatnable competitive success will largely
depend on tocusing on the life jourmey of the product and the serviee innevalion that
suppurly customers as well as crealing compatitive scale.

Fedde has developed a unique skifll set in delivering replacement mobility and repair
services into the insurance market and the wider awtumotive space Uwoogh Bs [est
incident services. Hedde has caplured a larae share of that market and with a bigper
platform, can deliver furher services valued by its customers. Similarly, Northgate is
g markel lesder o rentab and hire of fighl commereie]l vehicles thal operates ino g
differznt market space 100 Hedde and provides a camplementary and adjacent product
atfering. Combining same of the aperational aspects of the respactive businesses
uilocks vatue and exlends the producl and service reach, enbanees operational
capahility and generates botler purchasing econtanics.

In addition, the Board of Redde believes the Merger provides an oppottuntty to
capture the early trands in convergence of mability selutions and builds a platform ta
defiver more imevative foture solutions and provide sharsholders with a sirstegic
route intoe the consolidation of the market. Redde belicves that the scale and reach of
the Combined Group will position the business across a number of markets which it
will be well Hiaced 1o serve and grow,

Furthennore, the Board of Redda believes that the tarms of the Merger fairly rellect
Redde und Northgmale's respective standaione businesses amd 1heir prospects, an
appropriale sharing of the expeeled synergies cosulting fram the combination, and the
proposed balunee of the Board and manugemenl leam ol the Combined Group. The
Board of Redde is pleased that the members ol the Board of the Combiacd Graup to
be noiminated from Redde will be in a position to support the Board and management
leam of the Combingd Group in delivering the successful inegraion of Redde and
Mrrthgate and the resulting syecraics.

Morthgrate recommendation

The MWerger {as a clasz 1 transaction for Northgate for the purpozas of the Listing
Bules} and the issuance of Mew Morthsate Shares under the Merger require the
Northgate Sharcholder Resolnlions o be appraved by simple majority of the votes
cast by Northgate Sharehotders represented in person or by proxy at the Morlymale
Sharehobder Meating.

The directors of Narthgate consider the Merger to be in the best interests of Northpile
Bhareholders az a whole. Accordingly, the direclors of Morlthgale intend ananimousiy
10 eecotmmmemd e Northgale Sharcholders o vole in favour of the Northgate
Shareholder Resolutions at the Northgate Shareholder BMeeting The diveciors of
narthaale have irrevacably undertaken to vode in favour of the Northgate Shashalder
Resolutions, and, subject to the terms of the relevant wndertubing, anmy olher
residution that may be proposad at the Norlhgate Sharehalder Meacting, in respect of
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their own beneficial holdings of, in ageregate, 65,023 Nortbgate Shares (1epreseniing
approximately 0.05 por cent. of the Northgate Shaves in issue on 27 Nayember 2014,
Being the latest praclicable date prior fo the date of this mmouncement).

The direclors of Nerthoale have recetved finuneial advice from Goldman Sachs and
Garclays in relation o the Merger. In providing their advice, Gulelman Sachs and
Barclays have laken into accomt the commercial mssessments of the dircetors of
~orthgate,

Goldman %achs and Rarclavs have given and not withdrawn their consenl 1o the
inclusion in Lts announcement of reference to their advice tw he directors of
Morthgate in 1he form and context in which they appear.

Further details of the irrgvocable undertakings given by the directors of Northgate are
set out in Appendix 3 to this amiouncament,

7. Dividends and dividend policy of the Cambined Group

The Boards of Northpate and Redde have agreed o setain their current dividend
policies [or the peried prier 1o Completion. Aceordingly, Nuorthgate and Redile have
agraed that:

s Northgaie Sharshulders will be entitied to refain the MNorihgace lnterim
dividend [or the six month period to 31 October 2019 of 6.3 penve por
Northgwle Share mmonnced by MNorthgate on 29 Movember 2019 (the
“permitted Northgate Dividend™}; and

e if the Ellcetive Date has not ocourred boefore 6 March 2020, being the record
date [or any Redde dividend thil may be declared fior the six menth period 10
31 December 2019 Redde Sharehalders will bs entitled o retain such
dividend provided it s equal to or less than 5.5 ponee per Redde Share {ihe
“Permitted Radde Dividend ™).

Raguotion fo Exchonge Rarlo

Tf, after the dare of this announcement, any dividend, disuwibuticn or retun of capital
is declared, made or paid or becomes puyable in respest of the Redde Shares {other
than, or in cxcess of, any Permitcd Redde Dividend or any Redde Equalization
Dividend) with a record date on or beforve the TiMfective Dule {each a “Mon-Permitied
Redde Dividend™, Northgsic reserves the right lo reduce the Hxchange Fatin
accordingly 30 as 1o refect the wggregate value atributable 0 any such Non-
Permilled Redde Dividend.

Redde Fgualisation Dividend

If, after (he date of this announcement, any dividend {other than, or in exvess of, any
Permitted Northgate Dividend), distribution or retum of capital is declared, miade or
paid or becomes payable in respect of the Norihgate Shares with a record date on or
belore the Effective Date ¢a “Non-Permitted Northygale Dividend ™), then Redde will
he entitied (in addition 1o any Permitted Redde Dividend) to declare and pay, and 1he
Redde Shareholders will be entitled to receive and retain an equalisation dividemd in
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Steriing (the “Redde Equalisation Dividend™) in respect of the Redde Shares of an
amounl per Redde Share equal to vhe amount of the Non-Penmitted Nonhgate
Gividend per Worthgate Share maltiplied by the Cxchange Ratio (taking inta account
wny reduction to the Exchangs Ratio arising as a result of any Non-Permitted Redde
Dividends in aeeordance with the following parsgraph eniitled “Reduetion 1o
Exchanpe Ratic™).

Diividend poficy of the Combined (rengs

Following the Menzer and subject to the approval of the Bourd of the Combined
Group, the Combined Croup inends 10 adopt 2 progressive dividend policy consistent
with a strategy which balances retwrns to sharcholders with the need o retain
sulMicicn emds Lo drive growih, Do sefling iy indtial dividend, i iy expected that the
dividend will be covered by the Combined Group’s profit aftar ax by around twa
times, The Combined Group will lock to pay interim dividends that are 5{ per cent.
o 1he prior final dividend,

3. Information relating 10 Morihgate

Morthgate iz the leading light commercial wehicle hire business in the UK, [reland and
Spain by flect size and hag besn operating in the sector since 1941,

Norlhgrate’s core business is the hire of light commercial vehicles to businesses on a
[exille or minimum-term basis, piving customers the ability to manage their flect
requirethends it a way which can adapt best to changing business needs.

Morthgate operates a madern fleet of over 100,000 vahicles from morg than 104) siilcs
across the UK, Ilreland and Spain. Through this petwork it partners with a wide
spectium af customers Troen sele lraders 10 blue chipp multi-nalioni)s seross mutlipls
seclers, Marlhgate generated revenves of [743.5 million and underlving operating
prodit of £76.2 millian in the Gnaneial vear ended 30 April 2019,

Morthgare is headquartered in Darlington, Counly Duocham and emplays owver 3,000
crployess.

Muorthyrate Shares are listed an the premium fisting segment of the OHficial List and
are traded onthe London Stock Exchange’s Main Markert,

MNarthgate has taday released ils interim resuies for the six manth period 0 31 Oetober
2099 with toeal revenue of £357.8m, underlying aperating profil of £35.1hm and
underlying earndngs per sharc of 17.4p. Worthaate also reported the Company’s
overal]l financial performance expected for the year snding 30 Apidl 2020 is in line
with its expeclations, The finll results stalement is available wl www mari s leple.com,

o, [ntormation relating to Redde

The Redde Growp olfers a comprehensive package of molor claims  aceident
management aervices, including vehicle replacement and repair management togsther
with [ull claims-handling assistance, as well as legal and other bespoke services, [ is
pusilioned Lo provide its key business partners with i range of services, from dieeet
assistance to the non-fawlt motorist, through to partialiy or fully outsourced case-
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10.

hardiing tacilities. ‘The Redde Group's business partners are msurance cotnpanias,
brokers and other motoring organizations such ay  car dealerships, molor
marnifacturers, leasing compantes and repair sontres.

The Redde CGronp is 2 leading supplice to the motor insurance indvstry and aims 40 he
the preferred claims ousourcing partner for UK motor insurers by providing claims
solutions which reduce their adminisirative work and expendite and provide Lheir
customers with an excetlent yehicle repair and lemporary replacement service. The
Redde Group also provides specialised large Meet aceident sand incident managemenl
services [or over 400,000 fleel vehicles through the FMCG group of compunics.

Redds was established it 1992 and iv headquartered in Bath, with accident
management operalional centrss in Pelerlce and Yuddersficld, As at 30 June 2019, the
Redde Group had a vehicle disiribution netwark consisting of 27 branches, craployed
approximately 2,400 stafl and had a flest ol over 10,000 vehicles wilh access 1o an
additignal 30,000 vehicles through selected rental pariperships. The Redde Group
provides solivitors’ services Lhrough Principia [rom Northwich and Newbaw from
Brislol., Cardiff and an sssociated office in Glasgow.

Far the finaneial year ended 30 june 2019, Redde’s revenus was £589.7 million and
profil before tax was £41.6 million. Redde Shaves are wdmided to trading on ATM, a
market of the London Scock Exchange.

Employees, managenient and Incations
Stearegic plans jov the Cambined Crowp

The Combined Group will ercate a leading istegrated mobitity solutions and
auromotive services business of scale. The Combined Group intends to meve quickly
{0 combine the existing businesses and creat: a combined business which harnesses
the assels, best praciices and skilled 1cams of bouh companies. 11 is expected that Lhe
Combined Group will:

“ brina together some of the hest ralent in its industiy;

. be focused on placing consumers al the cenlre af its business through a
broader, mare attrislive, CUSTOmET proposition;

. leverape its nationwide coverage and end-10-end porifalio of services:

. benefit from the expertise af both companies to provide best in class BEIVICEY
tor its customers;

L) have a strony batance shecl and financial flexibility; and

& have a governance made] which will supper and challenge 15 management
ta ensure that the interests of afl stakehotders are cousiderad.

Given the complementary nature of Nurthgate and Redde in terms of their respective
propositions Lo customers and the nature of customers that each business addresses, it
is anticipated thal there will be limited impact from the Merger an customary and

Tz 24wl 80



CacuBign Envelope 1D; ATCEEII2-EO05-2 IRG-BATT-DEOTEFIARALS

emplovaes, in particufar in the short term, Upon Completion, the Combined Group
will initiate a detailad review of the operations of balh businesses to assess how they
can wark mosy effectively and cfficiently together, The review, whicll is sxpecled 10
take at least three months fatlowing Completion. will revicw the cureent operating,
and ovganisstional structures of both businesses and provide the basis for the
development of an integration programme designed 1o minimise disruption to
eistomers and ermplayees whilst delivering the expected opportunities and benefits of
the Mergzr for the Combined Group's stakeholders,

The Combined Group will refain extensive vperlions across the UK, Ireland and
Spain, and, given the gomplementary nature of the businesses and the limited areas of
ovarlap, it is anticipated that there will be minimal consolidalion of the existing
operalivnal vendres ol both businesses. While an initial assessment has been
undertakent as part of the preparation of the Northgate Quantitied Financiab Benalits
Statemant, fallowing Completion the Combined Group will perform a deiailed revicw
of the enlarged branch acwaork, e tdenlily eppostunitics to realise infrastructure and
operating efficicncies. The review, which is expected to take at least three months
following Completion, will identify the optimal network by removing overlap and
enhoucing overall scale along with greater density to align willh the needs of the
Combingd Group's ponfolio of services aond il efMicient delivery 10 cosiomers. 1L s
cxpected that this will be achieved by ensuring that vehicles are cleser to customers
resulting in lower delivery and colleetion eosts. In respert of head office and
corparale funclions, wherg overlap and duplication does cxist, it is intended that,
following a review of the options available, activities will be consolidaed and
ralicnalised 1o allow [ae the better inmearation of the Combined Geoup,

The proposed Board and management of the Combined Group, who have a proven
sk record ol delivering on slrategic iniliatives, plan o evelve the strategy of the
Combined Group through three phasca:

. Focus: complete the integration of the two businesses alongside initiation al
the delivery of the andcipated cost synergics, development of the Combined
Group's product and services, and start to leverage the platfonm 1o el
revenue gronwtl on the basiz ol the broader nffering,

a Drive: complete the initiatives sromud the cost synergzies, produet amd service
portfolio amd  platfor, and  deitiate serviee  diversification  into
complementary markets alengside exploring further market and gecgraphic
growth opportunities; and

. Broaden: accelerate the service diversification and exploration of market and
peopraphic prowth opporfinities,

(rroverscnne

The Combined Group will draw on the array of talent and experience in hath
compartics 1 deive the business Terward. Following the dMerger, 1t is Intended that the
Combined Group will have a Board comprising members of both MNortlgate and
Fedide’s existing Boards and ol 4 size commensyrale with that of the Combined
Group.
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» Avril Palmer-Baunack, curtently non-executive chairman of Northgate, will
hecome nog-executive chaimman of the Combined Croup,

o Martin Ward, currently CEO of Redde, will beeome CEG of the Com hined
Group; and

. Philip Yincent, cwrenlly CHO of Northgate, will become CTFO of the
Connhined Group.

I wddition, the Board of the Combined Group will Include non-executive direclors
from Redde and Morthgate, Any excoutive or nen-cxcentive directars of Northgate or
Redde nol appointed 1o the Board of the Combined Group will step down from the
Bourd of Northgate or the Board of Redde (as applicable) upon the Scheme becoming
cffective, Each of the Narthgate and Redde diveclors siepping down [rom the Beard
of Northgate ar the Board of Redde (as apptivable) Is fully supportive of the ratiomale
fisr the Merger and of its terms and conditions.

In conjunction with the proposed govemnance arrangemenls and board composilion of
the Combined Group, MNorhgate confirms that Kevin Bradshaw has todwy stepped
down, by agresinent with the Board of Northgale, from his pasilion a5 a diractor and
{'EO of Morlhgate with imnmediate effect.

Enplayees

Notthgate altaches great impartance to the skills and expericnce of the existing
manggement and emplovees of Redde and Nonhgate and belicves that they will
benefit from sreater opportunities within the Combined Group following {he Merger,
Notthgzale confirms that it intends L safeguard [ully the existing atatrtary wnd
comtractual employment and pension rights of the Redde Group’s employoes and
management and to make no materiul changes to the comditions of ¢mploymeant or
change 1o the balance of skills und lunctions of employees across the Radde CGroup,

The Board of Northgate recognises thal in order to achicve the expected benefins of
the Merger, it will be aecessary o perform a delailed review of how best to integrate
ihe 1wo businesses. Northgule betteves Lhat there is Lhe potential 1o generats cest
savings in the Combincd Group through business, aperational and adminisirative
restructuring following Completion. As puart of the preparation of the: Northgate
Guantified Financia) Beuefits Staternent. Northgale's initial analy:is has idenlifigd
that there is {ikely to be an opporiunity to rationalise certain corporate overheads and
supporl functious, including public company related costs and central functions, and
that there may be duplicalion at a limiled number of eperational branches capuble of
rationalisytion withoul impacting customers, At this stage, Northgate has nat yet
developed a proposat as to how such inicgration and  restructuring would be
implentented und will only he able to develop and implement such mromoesals once the
Cambined Graup has compleled it review, which is expueted to take al least thres
months fotlowing Completian.

Subject to the oulsae of the detaifed review of the inlegration options, it is possible
that there may be a low to mid-singhe digit percentage reduction in the Combined
Group's headeounl, where there is duplicatinn across Narthgate's and Redde’s
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existing corparate and support funclions, Al this early stags in integration planaing,
the Comhined Group has not vo developed a proposal as to Lww any such headeount
teductions inight be implemented aud will onfy develop and Implement such a
proposal once the review reforred 1o above has besn completed. The Combined
Group will alm o retain the best talent and will consult us appropriale with relevant
employvees, emploves reprzsenilatives and other stakehelders before any proposaly are
finalised.

Shaia plans

MNorthgate and Redde have agreed that the participunts in the Norehgzale Share Plans
will, so far as possible. be treated equitably willk the participants in the Redde Share
Plans. In order 10 schieve that equilable wreatment, it is expected that the terms of
cartain of the Northeate 8hare Plans will be adjustad and that perfonmames condilions
that would nat be relevant in the contexl of the Combined Group would be tested on
Completion and the awards would thereafter be conditional onty upon comiinued
emplaoyvmernt with the Combined Group. Narthgate will seek sharcholder approval for
an amendiment to ity directors” remumerytion policy so that the CT0Fs awardz can be
treated (i oa manngr that is consistent with all other Northgate employees,

In addition, tha Board of Morthgate is considering introducing a new tong-term
incentive plan {the “Proposed Share Plan™} for o small number of senior emplovaes m
the Combined Group, including the CED, to supparl in the delivery of the imegration
ol Morthgate and Redde and in the detivery of the anticipated strategic benefits of the
Mergar, No final decisions have been made on the design or guantum ol the Propased
Share Plan bul it is anlicipaled that 1L would be a ene-ofT long term incentive under
which participants would be entitled to share in the growil in the sharchalder value of
the Combined Group above g prelerred relum [0 sharcholders. Perfarmance would be
measured over the period commencing on announcement of the Merger and ending
no emrlier than 30 Apedl 2023, Awards would be satislicd in Norhgate Shares and,
afler the sale of any Morthgate Shares necessary to meet any tax lability, two Lhirds
of the remainiag Northgate Shares muost be held by participants for a {urther fwo yvear
period,

Participants in the Froposed Share Plan would not participate in any ather lopg-larm
ineenlive arrangements during the life of the plac. The maximwm dilution from the
Proposed Share Plan. when aggregatad with all other discrebomary share plans
aperated by the Combingd Growp in 4 rolling Len vear period, would not exceed 3% of
the jggned share capital of Northgate.

Northgate requires shareholder approval to introduce the Prypased Share Plan and so
intends to vonsuli with sharehotders belore Nnalising its proposals and will inciude

Murther details {10 the extent they have heen decided) in the Northgate Cireuolar,

Other senior emplovees of the Combined Group will receive share awards under the
exisling Norlhgate EPSP consistent with Marthgate's existing practics.

Lovetions, hecdguariars and research and developinent
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Iignagement recognise that it is in the Combined Group's best interest Jor the head
office fumclioms of bath Northgate and Redde to be combined. While an iniliul
asscssmeant has been wndertaken as part of the preparation of the Northgale Quantified
Financinl Benefits Statement, following Completion the Combined Group will
consider Lhe migration und rationalisation of the combined corporate head olfice
finetion to allow for the better ineyration of both businesses. A number of options
are under consideration but ne decision has been taken on the prefered cutcome and
the Combincd Group wilt only develop and implemenl such a propozal ones the
review referred to abirve has been completed,

Bevond the potential chumges tdentified above in relation Lo the Combined Group's
branch network and corporate head office, there are no further plans 10 change the
lacations of Narlhgate's or Redde’s operational places of business or redeploy the
tixed awscls of Redde,

Neither Northaate nor Redde currently has a research and develomment function and
Morthgate has no plans in this regard.

FPonrstaens

Following Completion, the Combined Group does not intend to make any changes
will regard to the agreed employer contribulions into Redde’s existing delned
gomiribution pension scheme(s) ar the accruat of henafits to eaisting members or the
admission of new members to such pension schemes.

Name of the Combined Group

Upan Comptelion, it is intended that the name of the Combined Group will be Redde
MNorthgate ple.

fisting locationy

Prior tar the Scheme becoming cffective, it is intended that applications will be made
to e London Steck Exchange to cancel trading in the Redde Shares an AlM, with
effect fram or shorly following the Tffeciive Date, and 1o re-regisier Redde as a
Privats company,

Northeate will seek approval for the New Northgate Shares io be admilied  the
premivm listing scgment of Lthe Officlal List and to trading on ihe 1.ondon Swoclk
Exchanae’s Main Market,

her
Tl financial year end of the Combined Group will be 31k April.
‘Mhe staternents in this paragraph 10 or paragraph 3 which constitule “post-o[Ter

intenlion statements™ for the purpases of Rule 19.4 of the Code will apply e 12
manths from Complation.
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11.

12,

Mo stalements in this parasraph [0 or paragraph 3 constilde  “post-affor
uniderakings™ for the purposes of Bule 19,5 of the Code.

Fiews of'ihe Hoard of Redde

In considering the recommendalton of the Muerger to Redde Shareholders, the Buard
of Redds has siven due consideration 1o the confirmations that Northizate has given in
relation to employees within the Combined Group. The Board of Redde welcames the
Combinad Group's intentions wilth respest 1o the futuee eperations of the business and
il cmplovecs as part of 4 larger businass combined with Morthgate. in pardicular,
tarthgata's confirmation of its intention to saleguard fully the existing statatory and
contraetuat employmoent and pensien rights of the Redds Group’s emplovees and
tanagement and to make ne change to the balunce of skills and functions af
employees across e Redde Croap,

Redde Share Plans

Participants in the Redde Share Plans will be comaeied regarding the cffect of the
Merger on thair riglts and wppropriale proposals will be made to such participants in
due course, Details of these proposats will be st out in separate letters to be sent to
participangs in the Redde Shara Plans,

[l 35 expected thel awards held by participants in the Redde PSP will vest as u
gunseguence of the Merger, subject to satisfaction of the applicable perfonmance
conditions. Time pro-rating will apply to wwurds granted in 2018 and 2009 but net to
wwirds rranted o 2017, Participants will be offered a choice to have their awards
settled wholly in Bedde Shares ar partly in cash, paid by Redde, sufficicnt 10 cover
their tax and national inserance liabilily, wnd pantly in Redde Shares, and such Redde
Sharcs wil, in cach case, then be exchanged for Morthgate Shares umler the terms ol
the hoheme,

Morthgale will offer participants in the Redde SAYL Plan the opportunily o
exchange their options aver Redde Shares {including options which have alvsady
hecome exercisable) prented under that plan for cquivalent options over Nomhwals
Shares in accordance with the terms of the Redde SAYE Plan.

Moerger-related arrangements
Centficlentinlity agresment

Morthgate and Redde have enlered inlo 4 mutual confidentiality agresment dated 21
October 2019 pursuant Wy which each of Northgate and Redde has underaken,
amongst ather things, to: {2) keep confidentiul informatian relating to tha Merger and
the other party and nol 1o diselose (b to thied partics (ether than certain pernmilled
partics) unless required by law or regulation; and (b)Y use he confdeedial inforntation
for the sale purpose of evalualing, negalialing, advising on or implementing the
polentiil Merger,

These confidentiality obligations remain in frce unld the carlier oft {T) two years
froan tha date of the confidentinlity agresment: and (1i} the Effective Date. The
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agreement also conlaing provisions pursuant to which each party has agreed nat to
solicil cerlain employees, suppliers and customers of the other party, subject lo
customary carve-outs, for a perad of 12 months from the date of the condfidentiality
agreeinsml.

Co-aperadinn Agraement

Morthgale andd Redde have entered into the Co-operation Agresment, pursuaal (o
which Neorthgate and Redde have agreed certain undertakings (o co-operate and
provide each oiher with reasonalde mformatlion, assistance and access in retation (o
the filings, submissions and uolitications o bhe made in relatien 1o regulatory
clearances and autherisations. Marthaate and Redde have also agreed o provide each
otteer with reasonshbe infoemation, assistance and access for the preparation ol Lhe
key sharghobder documentation.

The Co-operation Agrecment records Morthgaw's and Redde’s intention o
implemanl the Moerger by way af the Scheme, subyject to the ability of Northgate ta
proceed by way of a Takeover OfTer in certain cireumstinces.

The Co-operation Agrecment alzo contains provisions that will apply in respucl of the
Redde Share Plans, the Narthgate Share Plans and certain olher employes incentive
HPTALTeIICntS,

The Co-operation Agreement shall be lerminated with immediawe coffect it (3}
Northeale and Redde so agree in writing: (1} if the Merger s, with the parmission of
the Panel, withdrawn or lapses in accordance with its terms prior 1o the Longstop
Frate: ot (iii) if the Scheme has not becone effective by the 1.ongatop Date.

Norihgate has the right o terminate the Co-operation Agresment if: (i} a Competing
Proposat fur Redde (as defined in the Co-operation Agreement) campletes, hecomes
effective, ar is declared or becomes uncondieianal in all respects: or (11) any Condilion
in s far as it relules to Redda is not satisfled or wulved or becomes incapible of
satistaction or waiver (where such invocation has bean permitred by the Panel} by the
Longstop Date.

Redde has the right to terminate the Co-aperulion Agreement if: (1} a Competing
Prapuss] For Northzale {as defined in the Co-operation Agrocment) compleles,
becomes effective, or is declared or hecomes wnconditional in all raspects; or {if)
Northgate breaches clavse 8.3 of the Co-aperation Agrecment.

tn addition, either parly has the right 1o Lerminate the Co-operalion Agreement il; (i}
there i3 2 Redde Adverse Recommendation Change {as defined in the Co-operation
Agreementy; or (i) there is a Northgate Adverse Eecommendalion Change {us
defined in the Co-operation Agreement).

Structure ol {the Merger

1 js intended that the Merger will be implemented by way of a Courl-sanctioted
scheme of arrangement between Redde and the Scheme Sharcholders, under Part 26
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at the Companies Acl, The proceduns invalves. among other things, an applicalion by
Rizdde to the Cowrt to sanction the Scheme, in considerstion for which the Scheme
Sharehelders will recaive New Notthpate Shares on the husis deseribed in
paragraph 2 above. The purpese of the Scheme is 1o provide Tor Northgate to becomes
the owner of the entire isswed mnd o be issued share capital of Redde,

The Scheme is subject to the Conditions and ceriain further terms referred to
in Appendix 1 1o this anonouncement and to be set out in the Scheme Documend, and
witl only beoame effective IE among other things, the following cvenls aoour o0 oF
before the Lonpstop Date:

L u resolution 1o apptave the Scheme is passed by a majority in number of Lhe
Scheme Sharsholders present and voting (and entilbed o vare) au the Cower
Iesting, either in person or by prosy, toprescating 73 per cent. or more in
walue ol the Scheme Shares held by those Scheme Shareholders;

. the Redde Special Resolution necessary Lo implement the Scheme is passed
by the requisite majorily of Hedde Sharcholders at the Redde Genersf
hlecling:

# the MNorthgats Shareholder Rasolutions are pussed by the requisile majarily of

Morthgate Shareholders ar lhe Monhgsle Sharcholder hecting:

. Lhe relevan approvals requived Trom the FCA and SRA in connection with
the Merger are abtained;

. the Schems is smancuioned by the Courl {with or without modification, on
terms agreed hy Northgate and Readdz); and

. an oftice copy of the Scheme Courl Onder s detiverad e the Regismar of
Carmpanics {upon which the Scheme shall becoms effective).

Upon the Schame Dbecoming effecrive: (i) il will e binding on ail Scheme
Shareholders, irrespective af whether or not they attended or voted at the Court
Mecting ar the Redde Ceneral Maeting (and if they attended wnd vined, whether or
e ey veed in Tavaurdy and (i) share eertificates in reapect of Redde Shares will
cease 1 be valid and entitlements to Redde Shares held wilhin (he CREST sysicm
will be cancelled. The Mew Northgale Shares will be allotted to Schame Shareholders
on the Elfective Bdate and issued o Scheme Sharshalders as soon as praclicable
thereafter. 1t is expected that Admissian will become elfective and that dealings for
narmal settlement in the Mew Morthgals Shares will cemmeance on the London Stock
Fxehange at 8.00 a.m. on the first Business Day following the Effective Late.

It the Bchieme does not become effective on or belore the 1ongstop Date, it will lapse
and Lhe Merger wil] not proceed (unless the Panel otherwise consents),

The Scheme Document will include tull details of the Scheme, wgeeher with notices
al the Court Meeling and the Redde General Meeting. The Scheme Document will
alse cortain the expected timetable [or the Merger, and will specify the necessary
actions to be taken by Redde Sharsholders. The Scheme Document, together with the
Farms of Peosy, will be posted 1o Redde Sharshotders and, for imfommation oaby, 1o
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persans with intormation rights and to holders of optioas granted under Lhe Redde
Share Plans, as soon as praclicable and, in amy svent, within 28 days of this
announcement (o an such later date as may be aarced by Northgate and Redde with
the conscat of the Panel). Subjuel, amongst other things, 1o e satisfaction or waiver
af the Conditions, il is expected thet the Scheme will hecome eftective during (31
200240,

Fractioms of Wew Narthgate Shares will not be issued 1o Scheme Sharchalders under
lhe Scheme. Fractional enlitlements to New Norhgale Shares will be aggrepaled and
sold in the market and the nel procesds of sale distributed pro rau (o the relevant
Scheme Shareholders. Howewver, individual enfitlements to amounts (atter the
deduction of #ll commissions and expanses incurred in connection with such sale,
inctuding any value added tax payable an the proceeds ol sale) of less than £3 will not
be paid ta the relevant Scheme Shareholder bul will he retained for the benelit of
MorthEale,

Morikgate Shareholder appraval and the Northgale Prospectus

As a vesuli of the sive of the acquisition, Lhe WMerger constilules # class [ transaction
for Northgate Tor the purposes of Lhe Listing Rules. Accordingly, Neorthgate will be
reguired to seek the approval of the Morthgale Shareholders for the Merger at the
Northeate Shureholder Meeting, Northgate Sharehobder approval will alse be required
for Lhe jssuance of the New Northgate Shaves under the Merger. The dircetors of
Narthgate intend unanimously to recommend to Narthyaie Sharcholders to vole ia
favour of the Northgate Sharchodder Reselulions at the Northgate Sharcholder
Meeli,

Northgate will prepare and send to Northgate Shareholders the Northgate Circular
suminacising the background to and reasons for the Merger which will inelude a
notice canvening the Northgate Sharcholder Maeling. Ihe Merper is conditional an,
amany, olher things, the Morthgare Sharzholder Reselution: heing passad by 1R
requisite majority of the Northgate Shareholders al the Northgale Shareholder
Meating,

It is expected Lhat the Northgale Cirenlar will be posied to Northgale Sharcholders at
or around e same time as the Scheme Document is posted (o Redde Shareholders
and thal the Worthgate Shareholder Meeling will be held on the same day as the

Eedde Meetings,

Northeale will atso be required to produce the Morthgate Praspectus in conmeclion
wilh 1he issuz of the New Northgate Shares and their Admission. 1t is expocted that
the Marthgate Prospectus will be puhblished (and posted to Redde Sharcholders) al or
around the same time as the Scheme Document is posted 10 Redde Shareholders and
the Northgate Circular is posted to Novthgate Shareholders.

Admission of Now Northgate Shares

Following Complefioe, the New Northgate Shares will be issued as (ully paid aniel
will rank equalty in all respests with the Northgate Shares in issue at the lire the
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New Narthgate Shares are {ssved pursuunt Lo the Merger and will be entidled to
receive any dividends andior ether distributions (1f any) declared, made or paid, or
any other return of capital (whether by redvction of share capital, share premium
aveount or otherwise] made, by Morthoate in respect of the Nornhgule Shares with a
record date falling after the Effective Date.

Applicalions will be made 10 the FCA for the New Nonthgate Shares to be adimitted o
the premium listing segment af the Olfieial Lisl and 13 the London Stock Exchange
for the MNew Nonhgale Shares o be admitted to trading on the Loundon Stock
Exchange's Main Market, Tt is expected that Admission will beeame effective and
that dealings tor normal settlement in Lthe New MNorthgale Shares will commence on
the London Stock Fxchange 2t 8.00 am. on the ficst Business Day [ollowing the
Lffective Date.

Delisting and re-registration

It ix intended 1hat dealings in Redde Shares will be suspended at 5.00 pom. London
time on the Dusiness Day pricr to the Effective Date. 1 s Furlher intended that an
application will be mude Lo the Loadon Siech Hxchange for the cancellation of
trading of the Redde Shares on ATM, with effect from or sherthy [oiowing the
Effectiva Date.

Fromm the Elfeclive Date, share cerlificats in respect of Redde Shares will ceasa to be
valid and cndtlemenis 1o Bedde Shaees held within the CREST swstem will be
canceltad.

[ is also inended 1hat, Tollowing the ElTeclive Dale, Redde wili be re-registered as a
private company under the relevant provisions of the Companies Acl,

isclpsure of interests in Bedde relevant secnritics

Except for the irrevocable undertakings referted 10 in paragraphs 4 and & above, as at
cloze of business on 27 November 2019 (heing the latest practicable date prior to the
date of this announcement), save as disclosed below in 1his paragraph 77, ncither
Norihpzule, nor amy of the direelors of Northyale o any member of the Northgate
CGiromp, tor, 5o lar as Northgate is aware, any person acting in concert (within the
meaning of the Code) with Morthgate for the purposes of the Maerger had any interest
in, righ (o subseribe e, or had borrowed or lent {including, for these purposes, any
financial collateral arrangements of the kind referred to in Mot 4 on Rule 4.4 of Lhe
Code), any Redde Shares or securities convertible or cxchangeable into Redde
Sharzs, nor did any such person have any short position (whether condilionsl or
absolute and whether in the money or otherwise), including any short position under a
derivaiive, any agreement o scll or any delivery obligation ar right to require another
persow to purchase or take delivery, or any dzaling arrangement of the kind reforeed
to in Mote 11 of the delintlion of acting in concert In the Code, in eelation to Redde
Sharcs o in relation to any securities convertible or exchangeable into Redde Shares.
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As al close of business on 27 November 2019 {being the latest practicable date prior
1o the date of this announcement} the Rlowing persons were interesled in the
following number of Redide Shares:

Name Number of  Redde DPereentage of  issued
Shares ordinary share capital of
Redde
Alexander Mark Butcher Sy, (04 0013
lan Soanes 21,361 0007

“Imiercsls in securittes” for these plurposes arise, in summary, when a person has long
coonomic exposure, whether absclute or condidonal, o changes in the price of
securities {and a person who only his a short position in securities is ot treated as
inferested in those securities). It particular, a parson zhall be treated as having an
“interest” by virtue of the ownership, voling rights or control of secunilics, or by
virtue ol gy agreement to purchase, option in respect of, or derivative referenced to,
securities.

In the interests of seereey prior to this apucuncement, Morihgale has not made any
enquiries in respect of the mallers referred to In this paragraph of certain parlies who
may be deemed by the Pancl to be acting in voncert with Northgate for the purposes
of the Scheme. Unguiries of such pariies will be made as soon as praclicable
tollowiny the date of this announcement and any disclosure in respec! of such parties
will be included in the Scheme Docament.

[ conmection with the Merger and in aecordatce with the refeyant provistons of the
Code, Northgale wifl make a public Opening Position Disclosure setting out details of
its inlercsts of short positions in, or rights Lo subseribe for, any relevant securities of
Redde and any relevant securities of Northgate by no laler than 12 noan {Londn
time} on 13 December 209 {including details of any interests or shorl positions in, ar
vights Lo subscribe for, wny such selevanl seeurities held by persoms acting in concert
with Northgate),

Bedde conflirms that it will make a public Opening Position Disclosure setting oul
ditails of its inlerests or short posilions in, or rights 10 subscribe for, any relevant
securities of Redde and any retevant securities ol Northgate by no Jaler than [2 noan
{London time) ou 13 Decembar 2019 (including details of any interests or short
positions in, or rights to subscribe [or, any such retevart scourities held by persons
acting in concer! with Radde).

Overseas Sharcholders

The availahility of the Merger and the disteibution of this anncimceiment to Redde
Shareholders who are not resident in the Uniled Kingdom or Lhe United States may he
alfecied by the laws of the relevant jurisdiction. Such persons should inform
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themseives of, and observe. any applicable legal or regulatory requirements of their
jursdietion. Redde Sharchobders whe are in aiy doulr reparding such matters should
consull an appropriale independent professional adviser in the retevunt jurisdiction
without delay.

This armeuncement dogs nol eenstitine an ofTer for sale of any securitizs or an offer
or an inviration to purchase any securitiss, Redde Sharcholders are advised to read
garslully lhe Scheme Docoment. the related Forms of Proxy and the Northgate
Prospecios once these have been disparched.

Redde and Norcheate issued share eapital

In accordunee wilh Rule 2.9 of 1he Code, Redde conliems that it has 306,868,351
Redde Shares in issne. The International Securities Identification Mumber for Redde
Shares 15 GROOBLWFORAS,

I accanlanes with Rule 2.9 of the Code, Worthaate confirms that it has 133,232,518
Northgate Shares in issue, The International Securities ldentification Number for
Morthgate Shares 1z GRAOG41EI7I0],

Brocuments published on a website

Copics of the Mmllowing documens will, Iy no [ater than 12 noon {London time} on 2
December 2012, be published on Redde’s  website at wwworedde com and
Nurlhgate's website al wwwnorlhgaeple com undl the Effective Darte:

L] this annownsemet;

8 the confidentiality agreement referred to tn paragraph 12 gbove;

- the co-operation agreement referred to in paragraph 12 abovis: aed

* the irrevocable undertakings listed i Appendix 3 lwihis armouncemend.
Goneral

The Merger will be suhjecl 10 1he Conditions and certain further terms set our
in Appendix T and the full terms and conditions set out e the Schems Doecument
when issued.

Morthgate reserves the right to elect (with the consent of the Panel and subject Lo the
terms of the Co-operation Agreement) to implement the acquisilion of the Redde
Shires by way ol a Pakegver Qe Tor the entire issued and to be issued share capital
af Redde ot alrcady held hy Morthgate as an alternative to the Scheme. In such an
event, the Takeover Offer will be implemenled on the same terms (subject to
appeopriate amendments, including to reflect the terms of the Ceo-operation
Agreement), so far as apicables, as those which would apply Lo the Scheme.

il the Merger s effected by way of a Takeover Offer and such Takeover Oiler
becomas or is declared yneonditional in alb respects and sulTicient acceplances are
received, Morthgale intends to; (1} make a reguest W the Tondon Stock Txchangs to
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cancel trading in Redde Sheres om AN and (i) exercise its rights lo apply the
provisions of Chapler 3 ol Part 28 of the Companiss Act to acquite compulsorily the
rematning Redde Shares in respect of which the Takeover Offer lias nov been
accepted.

The one million cwmulative preference shures in the capital of Northgate witl remain
in issue after Campletion and the rights attaching to such shares will be unaffected by
the Merger.

The Scheme will be governad by English law and witt be subject to the jurisdiclion of
the eowrts of England and Wales. The Scheme will be subject e the applicable

requiremenis ol the Code. the Fanel, the Lomelon Stock Pxchange and the FCA,

The hases of calculations and sources of certain financial inlormation contained in
this anmouncement are set out in Appendix 2. Certain terms used in this
announcement are defined in Appendix 6,

Enguiries
Northgate +44 {00 THI8 212 Ond
Kirsty Law, Tnvestor Relations

Goldman Sachs Intereacional (lead +a4 [y 20 7774 1000
jnint financial adviser io Morthgate)

Bertie Whitclhead
Mick Harper
Jose Barreto

Barelays {juinl finaneial adviser and +44 (10 20 7623 2323
corporale hroker to Morthgzate)

Richard Probern

Oaman Aklayva

Milan Sodanki

Buchanan Communications 4 {0 207 466 5000
Navid Rydell

Jamie Hooper

Kedde +d4 {{F 122 332 1134

Mlartin Ward
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Stephen Oakley

J.P. Morgan Cazenove (sole financial R [ 207 742 4004
adviser to Bedde)

Chaeles Harman
lames Kobinson
Wendy 1lokmann

Cenlins Sceurities pic (nominated +dd4 {11 207 397 BO0)
adviser and jeint broker to Kedde)

Giles Balleny
ick Wells
Squarci Consulting Limited A4 0) 207 929 3599

Davict Biclk

Freshliclds Bruckhaws Tieringer LLP iz acting as lepal wdvizer 1o Northgate in
conneciinn with the Merger,

Brvan Cave Leighton Puisner LLI is acting as legal adviser to Redde in coniectivn
with the Merger.

Further infermation

Thin cnmonercemend i for information purpases onldy and @ nd intencled to and dogs
wot comstituie, or form parl of an offer, nvitation ar the soliciiarion of an offer (o
purchase, olferwise ooguire, sulbyoribe for, sell or othiarwise dispose of iy
securities, o the solicitation of anv vate or approval v any furisefiction, pursiamt fo
the Merger or otherwise, mor shall theve be wne sale, Bsswpance o ramsfer of
gecurilive of Redde in ary: farisdiction in contravention of applicakle law. Subjzct io
the right of Northpate ro implenient the Merger by way of o Takeover Uffer, the
Merger will he mode solely be means of the Scieme Docuinent, which will coniain the
Tl dwremy and conditions of the Merger and. together with the Forms of Proxy. defails
for Redde Shareholders of how ra vote in respect of the Merger, Redde will prepave
the Scheme Docament lo be distribired o Redde Shercholders. Northgate will
prenare the Northeate Prospecius containieg information on the New Norihgale
Skores and the Northgate Clrewlar, wiich wilf he disnihuwted o Nortligate
Shareholders, eontaining deiails of the Merger and notice aof the Northgate
Sharefoider Meeting fand, in the evenl tha! the Merger s to e fnplemenivd hy
means of a Takeover Qffer, the Offer Docwmeanr, which will he distrituted to Redde
Shawelioliers, contaliing details af the Merger).

Novthgate ond Hedde wge Redds Shoreholders to read the Scheme Docuumant
fincluding ihe related Forms of Provyt fundior, In the cvent that the Merger is {0 by

Tage 37 af R



BeeuSign Envelops 10 ATCAE 532 -B05-4260-BAT7-DEIFEFIA3ACY

implemented by way of u Takeover Offer, the Offer Document and the Northgate
Prospectus cavefully when they heconme avatlable, becanse they will conin
imporians information in refation 1o te Merger and Ihe New Nopthgate Shaegs.
Northgate also wges Northgate Shareholders to reod fhe Nortfigate Prospectus and
the Newthgare Circwlar cavefully when they become available, becawse they ey
conialn fnportant fonaation i relaiion (o the Merger and the New Moarthpats
Shiareas.

Any vote in respect of the rexulutions proposed of the Redde Meetings, aned iy
decision in respect of the Seheme or ofher responses in relaiion 1o the Merger, sionld
be made onfy on the basis of ihe infornation coniained in the Scheme Dacument
{ancior, T the event that the Merger iy (o be fnplemented by means of o Takeover
(e, the Ofer Docwnentl, Similovly, aiy vare v vespedt af the Newthyoe
Shareholder Ressluiions ar oiker responses in relaion to the Merger shewld be made
onl) ow the hasis of the infarmation contained in the Nosthgate Chrerdar (incliding
any sypplamentary cirendor, if velevant).

Blace e aware thai nddresses, electronie addresses amd certain sther infurmarion
provided by Redde Sharehulders, persons with information Fights and other relevant
persuns for the receipt of comnpnmications from Redde may he provided fo Narthgote
during the offer period as required under Seotion 4 of Appendix £ of the Code 1o
ety with Rude 2.1 1),

Vhe existinng Northgate Shores and the New Northgate Shares ave not heing offered (o
the public by meons qf this anpouncenenl.

This @oenmcemont does por consiitile a4 prospeciung of PRAFpeCis exemnpled
e,

Important notice retuted o financiaf advisers

Ciofdnim Sachs, which is authorised by the PRA and regulared by the FCA and the
PRA i the UK, {5 acting exciusively for Nerthgate ong no one else in CrnRECTiar Wit
the AMeroer or gy other muiter veferred o in this arnermcement ond will not be
Fasponsible o anyong oiher tan Northgote For providing the protections fforded (o
clients of Galdmean Suchs, v for providing advice in cowmtection with the Mergar or
any other matter referved fo in this announcemenl

Barclays Huek PLC, acting through fis Investmeni Bunk (" Barclays”), whick s
authorised by ihe PRA aud regulated in the UK By the FOA and the PRA, iz acting
exclusively for Northaie and no one else in conitection with the Merger ared will not
e responsible to anvone other What Northgate for proniding the protections erfforded
fa clients of Barelays nor for providing advice in refation fo the Merger ov any other
meritar Feferved fo Tn thiv asnouncencnl.

TP, Morgan Securities ple, which conduets fis UK investinend Bawking Fusiness
AP Morgan Cazenove I Morgon Cazeneva™), 5 guthorised tn the UK by the
PRA and regulared by the PRA and the FUA AP, Afarpon Cazenove {3 aciiftg o
financial arviser exelusively for Redde and no one slse i conmection with the matiars
st oud i iy anmowncestent g will wol regard any dtfier person as irs clizgnt n
relation (o the matiers ser o in This QREOUHCEMEN ard will mot be responsible 1o
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wipone other than Redds for providing the projveiions afforded to cliepts af JJP.
Morgan Cazeneve or il gffiliafes, ur [ providing advice in relation to amy mativr
reierred fo farein,

Cennkos Seeuritics Ple £ Cenkos "5 which is authorised ond regguloted by ihe FOA, s
woiikg exclusively for Redde and wo one else i pomneciion with e matters szt out in
thiv cmponncemend and will aoe be aciimg for any ofher person or otRerwise
responaibla to any person other than Redde for providing the protections afforded to
clicwts of Cenkos ar for advising any other persan in respscs of the matters set oue in
thiv armonsRcement o any bramsaclion, maifer oF orrangentent referved fo i rhis
CHIOUICSIHER].

Chverseds furisdictions

The rofease, publicotion or disteibution af Hits emonmcentend in o Lo farisdictions
other than the UK or the Lnited Stares may be restricted by fow and therefore any
persony wio are yubfect o the s of ainy furisdiction other than the UK or the
Uinited Siates showld Infarm themselves aboir, and observe, any appdivable legal or
reguiatory vequirements. I particulor, the abifity of persany wha are sot vesident in
the United Kingdonr to vole their Redde Shares with respect 1o the Scheme of the
Cowrt Meating, oF to appailit arathar persor a5 proxy i vare of the Cowurd Mesting on
tieir behald o to fold and vote Northgare Shaves, mene be affected By the laws of The
vefevant juriselictions im which the) are Tocated Any fallure to comply with the
applicadle resivictions mav consittute a violation of the securities Tws af any Such
Jurisdiction. To the fillest extent permiied b appficadle low, the companics and
persons hovofved in the Merper discluim an)p responsibifiiv or Habiline jor the
Vistation of suclt resteictions by auy persom Fhis armwmncemend bas been prepared
Jor the purpeses of complying with faplish low wd the Code and the Informnation
eiselosed nin nol he the same s thar which would fave been disclosed [ Hds
annonncement had been prepaved v accordmue with the laws of jurisdictions
oulile of Bl amd Wedes,

Uiifess otharwise derevinined by Northgate or reguived by the Cocde, wned permisied by
applicable low and regulation, the Merger Will nor be made availabie directly or
Laddirectly s, inio or fiom a Restricted Jurisdiction where fo oo soweonded violute the
faws of that jurisdiction. Mo person mray vele G favowr of e Merger by any use,
means, lshrwmeniality or fornl, awd the Merger will not be capalble of acceptimee,
From or within a Restvicted Jurisdiction, I to oy so would comstifide o violation of ihe
feres of that fwrisdiction. Avcordingiy, coplies of s annannceinent and any
documentation velafing o the Mergar will nof be and st nof be, direcdy o
trdiectly, matled ov othervise forvwearded, distribuied or sent in, Into ar from any
Roestriveed Sfavisclicton ar any furisdiction wlere to do so would vielate the fres of
thar furisdiction wnd persons peceiving such documenls  fleclweling cusfodinns,
Menninees aid irnstees) arusi nol pund o atfreewise foeward, dishibute or send them in
e o o fion any Resivicted Jurfsdiction where to oo so wodd vielote the fews af
that jurisdiction. Moing so ey vender ovalld any velated proported vode in respeci
af the Merger, I the Merper v implemented by way of Tokeover (3fer funlos
arkeruise permitted by applicabls laa or vegulation), the Tobeover Offer mey st b
wnde, divecily ar indivectly, e or fefe or By wve of the naily or alt) other eons or
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instrumeniality (mcheling, withour liprtation, focsimile, email or ather electrontc
franmsmissiog, telex or teleplione} of terstaie or forcign commerce of, or any facilin
of o rationad, siate or other sacurities exchange qf any Restricted Jurisdicrion and the
Takeorer (Mfer will not be capable of acceptasce By an)l snch WS Pieans,
frstrumendality or factlities or frow within any Restricted Jurisdiction,

The availalifing of New Narthgare Shares wicler the Merger to persons wia are sl
resident n the UK o the abiflev of trose persons to fold suel shares nicy he affected
by the fmes oF regilatosy requivements of the relevani furisdictions iz which they ave
resifent, Pervons Wha are nol resiclend in the UE showld inform themselves of, and
nhserte, any appiicable legad o regulotory veguiremenis, Redds Sharehtolders wiho
are i any doult regarding svch matters should convedt an appropricie Independont
Fnancial adviser in thelr relevan! furisdiction withow defay. Ay failure to comply
with suell Festrictions sy cosstitwe a vVielation of the sceurities fows of any such
Jurisdiction,

The New Northgate Shaves sy noi be offered, sold or deliversd, divectly or
indirectly, v, tnto o From wny Restricted Jurisdiction or to, or for the accownl or
benefit of any Resiricted Persons except pursnant to an applicable exenption jrom,
aF i o trapsaciion nol subfect fo. applicoble securiiies laws of those jurisdictious, or
wiherwise permitted wader applicabte seciritiey lows of those furisdiclions.

Frether dotails fm relation 1o Cverseas Sharefolders will be confained in the Scfwme

ocannert,
Additional information for U8 sharefrofders

The Merger rifafes 10 the securifies of two Englivh companies ang ls proposed Lo be
implemeited by means of @ scheme of arrangement provided for under, aud governed
By, knglish fow. A tramsaction effected by e of @ scheme of orangement is nor
subject to i proxy solicitation nor the lender affer rutes under the 178 Exclhange Act,
Adecordingly, the Scheme will be subjeci to disclosurs regquirements and practices
applicable in the LK fo schemes of arvangement, which ave different from the
disclosure requivestents of the LS proxy soliciation and fender offer rules. Tha
finanicial information inchuded in this annosncement and the Scheme Document has
been ar will have heen prepaved toaccordanca with nterncatioral Fiegneiad
Reporting Standards and thus sy aot be comparable i ffnancial infornation of US
comparies of compades whase financial storemens are prepared in accordance Wil
cenerally geeepted aecounting principles i the US If Northgate exercises iy right tn
fmplement the acguisition of the Redde Shaves by way of a Takeover Offer, such offer
will be made i compliance with qpplicable US secwrities lows and regtdations.

it ey ke difficlt for US holders to enforce thelr vights and claims arising ouf of the
7S federal securities laws, since Northgare and Redide wre located in countries other
then the U8 and ave organised wndar the luws of Englend and Wales, and semre or olf
of their officers and directors way he resideris of counfries other than the US. US
Bolders way mot be able to sne o non-US compuny o 15 officers or directors in
non-LiS court for viokations of US seewities lows, Further, It muy be difficuls to
compel o non-US compony and (s direciors, officers and qififiater to snbject
thesmeefves to @ U8 cowe s frrisdiction s fudgemient.
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The Muerger and the securities fo be fssued pursnand (o the Scheme have not been
appraved or  disapproved by the (8 Seowrities and Exchange Connnission (5AC)
ar the securitizs vegulatory authorite of any state, elistrice or alher furisdiction of the
TS ner fias the SEC ov wwy sueh secnvities regilatory autharify passed wpon the
Fairnaas ar maris of the Merger oF tpon the aconracy or adeguac)s of this doecument,

Ay reprasertation to fhe conirary i o oriminal offence.

The Merger 5 Intanded to e corvied out wnder o Scheme of arrongement provided
For under English company {ow [fwhich reguives the approval of the Scheme
Sharefiolders). The New Northgate Shurex o be miued puvivant to the Schenie have
not been resivtered wnder the U Securiticn ot or the securities lows of any siale,
disgtrict or other jurisdiction of the US snd may not be offered ov sold in the 055
abseat registraiion oF an applicabls exempiion fiom the registrafion reguiremsnis of
the US Securities Aot and swch ows I is expected thai any New Northgate Shares 1o
b xxued pursuend fo the Schome would be issued I relfance wpon the exempiion
Srom regisiraiion reguirements of the US Saciriries Avt, provided by Section 3{ap1d)
thereof and would nor be registered wnder the [ Securitivs Aot

For the purposes of gualifilng for the exsmprion provided By Seciion 3a)10; of the
IS Recurities dot, Radde will agvise the Courr throngh counsel thal ity sanctioning of
the Schemre will be relied on by Northgote ws an approvad of the Sclame faliowing o
hearing on the fuirmess of ity lerma 1o Redds Sharcholders, af which cowrt heaving alf
Reckde Shoreholders will be enfiiled o attend v person or tirowglt counsel to sugport
or appose He sanciioning of the Scheomme ard with respect 1o which notfficadion witf
ferve heen griven o all such Rolders.

Former Redde Shaveholders who will be afffficter fwiifin the meaning of Rule 144
urder the UF Securities Acth of Novthpale after the Wffective Date will bz sufyfect 1o
certain LS framsfer resiricions relaiing o the New Nosthgate Shores recefved
sl o the Seheme.

B accordance with the Code, normal LI marked practice and Buole Te-308) of the
L5 Bxchange Ao, cach of Goldman Sachs, Bavelays and S P, Morgan Cazenove and
tieir respective affiliates will continueg fa wor gy exemp! principal fradery in Reddve
and Northgate securiffes on the Lomdon Stock Exchange. These purchoses and
aciivities b exampt principal traders which are reguived to be mode pubfic e the UK
pursnanit o the Code will be reporied v o Regplatory Infiemation Service and will be
availohie on fhe London Stock Mxchonge wabsite ar www. lsndonstockexeiomge com.
This infarmation will also he publicly disclosed dn the Linfied States ly e ciend ihat
such information iz made public in the UK In aocordasce with normal TR practice,
Nurthige, certain afiliated compardes and #5 mominees, ov i Brokers facting oy
ageHis), way frowm Hme fo thee make cerlain pirchoses of, oF arrasgeinenis fo
prchayy, Redde Shares vauside of the TS, other than pursnant fo the Mevger, walil
the dafe on whicl the Merger andior Scheme becomes effeciive, lapses or
athervwiss withdrawn, These pwrchoses may ocow cither (n the operr mmavket ot
pravaiiing prices av i private ransactions at vegafiated prices and wonkd comed)
with applicable i, mcluding the 1N Rrohonge Aot Ay informaiion abowi such
purchoses will he disclosed as regquived in the UR, will e raported to a Regulaiary
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Informarion Service and wifl be ceadable on the London Stocl Exchange wefsite ot
www londonsinckexchanpe com.

Forward lenking stalements

I anmouncement Saclding bformaotion  fneorporated by reference i iy
CEALACERTERL), arad statemends mode regardieg the Moerger, and other iformation
putlished by Northgate and Redde contai) statemenis which are, or may be deemed
to Be, Uforward-looking stavemssns " Foreard-{ooking stalemenis aré prospective In
naiure and are dof based o histarieal foces, Bl rather on cusrehl expectoiions and
profections af Northgote and Redde about firnre events, and are thergfore subject 1o
ricks el uncertalnties Wwhich cowld cawse acipal resulls to differ matericlly frapt the
Juiure results exprassed or Daplied By the forward-looking staierenis, The fomvard-
looidagr sfatements comtained i this anrotrcement nelude stadements velaiing (o the
expecied affects of the Merger on Northgate and Redde. the expected riming and
seope of the Merger and other statements other than hisforical facts. Often, bur ot
abweys, forwgrd-locking stotesents can be ideniified by the wie of forward-losking
worels such as Cplons U, Vexpecis” or Vdoos ot expect”, Uiy expected”, v sulfect
", “hudge”, “schedwled”, lestimates”, Tforscasis”, Cinterds”, Vwwicipates” ov
“gaes nol aalivipate’, oF “beffeves”, or variaifons of suclt words and pheares or
stetienienis hat corain actions, evenls or reswlts “moy”, Vcowld”, Ushowld "
“wonld”, gl or "will" e taken, occwr or be achicved. Alihough Northgate and
Recdide believe that the expectations reflzered i siwch forward-fooking stalements are
reasonabie, Northiste and Redde caon ghve wo osswrance it such cxpectations will
prove o be correct. By thelr patwes, forward-looking statemanss involve risk aned
wneertainty because they relaie in events and Jepend on civeumstaices ot will ocear
in the futwre, There arve o rmunber of facrors flud cowld cause actiual residis and
developments fn differ materially from those expressed or fmplied by such forward-
loaking statements, Vhese fuctors inclide the satisfoction of the Congitions, ax well ax
additional factors, such as: focal and global politicol ond economic conditions.
significany price discounting by comperiors: changes in conswmer habits and
preferences, feveign exchonge vate fucreations and interest rale fluctuations
finclwding those from any poleniiol eredit rating decling); changex to the et in
which the businesses operaie; changes in the emplayee enviromment; legal or
regulatory developments and chonges; the owrcome of any litlgation; the impac! af
auy coguisitions or sinilar iranssactions: compelifive product and pricing pressures;
success of business and operaring mitiatives, changes in the level of investment i fT
svstems; ared chonges i fhe level of capital imvestment. Other wikmown or
wmpredicviable factors condd canse aetual reswlts bo differ watarialiy from those i the
forward-looking sttements. Swch Jorward-Tovking statemenis should therefore be
construed in the igis of suck fociors. Neither Northgate por Redde. nor any of their
respeciive assaciates oF divectors, offfcers or advisers, provides any representifion.
ussHFaNce oF giararice thai the vccurrence of the events expressed or mplied tn any
forward-looking statonenty in s annowncement will actually oecur. Teu ore
cantioned nof (o place widie reffance on these forward-looking statemems. Other
tham i aceordance with thetr Jegal or resulatory oblizations (inchuding wder Ghe
Listing Rules. the Disclosure and Tramiporcecy Rules of the PO and the AIM
Rules), neither Norifigate or Reckde i wnder any obligaiion, and Northgate and Redide
expresyly diselafm anv imreniton or cbligation, In update or vevise any Jrarwrid-
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looking wiatements, whether of o rerult of new iformation, Jubwe evesis ar

aifraradse,

Al forward looking statements contained i 5S announceriend are sxpressi)y
qualified in their ativery by the coutiongry satements contained oF referred to fn this
section,

Northpaie Qnantiffed Financio!l Benefits Statement

Appendic 4 to His announcement sers o the Northgate Cuetified Financiol
Bewefitn Stetesant ond contains deratls and bases of calewlation af the wniloipated
Finevwial henefite of the Merger, tagothor with the valated reports from Nordhgoate s
vepmiing dccouniand. PwC, and Northgote s financiol cobeisers, Criddean Sachs o
Barciavs, oy reguired wder Rude 28 100 of the Code. Goldman Sachs and Barclavs,
cw Jobsd firemciol advisers fo Northgate, have provided sich report for the purposes
of the Code stating that, n its optnion ond subiect fo the fovms of the report, the
MNorthpate (hontifled Financial Bewvefits Statemend, for whicl Norihpete omd the
directars of Morthmate are respomsible, hos been prepoared with de care and
comsidararivn. Eaol of PwC, Goldwan Sochs and Borclays s given and nol
withgrawn ity comsent te the publication of ity report in ihis annouicemertt I the
Soenr and cosiaxd I owhick 18 incfeded.

Far ihe purposes of Rule 25 of the Coda, the Northgate Quamtifled Finoneiol Benefits
Siaterment contaived tn this armmounceniend 15 e respovsildliny of Northgete and th
iveciora of Morthgoty

The staiemenis v e Northgare Ouwantified Financial Benefirs Staremeni relole i
Juiure actions and circwiRstaices which by thelr nature, involve risks, wncerfainnies
cirred corlingrencivs. The svacrgies amd cosd Salbines referred to nay vot be aohieved,
oF may be achicved later oF soomer tham estimnated, or those achivved conld be
mefericfly diffveend from those estinated.

Northpate Statemeni

The Noethpoie Sotement 15 o profit fovecasd for the purposes of Rule 28 of the Code,
The Northgate Statement i repeated and confirmed by the directors of Northgoate
in Appendix 3 of this apanouncement. in line with the veguiremenis of Rule 28.16) nff
the Cade. bor the puoposes of Rule 28 of the Code, the Northeate Statement 15 (he
resmr sy of Nortfgate aned divectors of Norihgate.

i than the Northgate Staisment, no statement fn ihis arnouncenient (tnelading
the Novthgate Quantified Finauctal Beneiliy Slotanent) i bufended o he, or showld
be consirued as, a profil forecast ar vstimate for any period and ne statement i This
aannuncement showld be interpreted to maar that varrings or earnings per Kedde
Slerre oF per Nevtfrade Shave fow the ctvvent or flitnre financial years would
necessarll] match ar be greater than or be less than the Rivioricol publivhed carmings
oF earinngs per Redde Share ov per Novthgate Share.

Dealing divelossre requircrealy

Lhader Rule 8 30i) of the Code, any persow whe is intergsted fn 1 por cont. ar mord of
amy clasy af relevond securiiios of an offeree compary oF of aRy securitfes exchange
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afferor (heing iy offeror other than on afferor in respect of which It has been
crnanced that its offer ix, or i Bikel) 1o be, salely in cash) must make an Operming
Position iiscluswe folfowing the commencement of the offer period and, if later,
following the annowmcsment i which ey secwriiies exchange offersr Jivad
identified An Opening Position Discloswre must comtain detalls of the peryon's
fnterasis and shovrt positions in, and rights (o swbscribe for, any relevant securities of
cach of £} the afferee company and (H) anv secwrities exchange afferorty). Hdn
Opening Position Dixcloswrs by a person i whim Rule 8.3{a) applies must be mads
By o tarer than 3.30 pom. (London tme) on the tenth Businzss Dav following the
commencement of the offer perfod wad, §f appropriate, by no later than 335 poa.
(London (ime) an the fenth Businexs Doy following the announcement in which any
securifies exclange offeror s fiest identiffed. Relevast persons who deal in the
relevani securiiizs of the sfferee company or of i secivitfes exchange afferor prior to
the deadline for making an Opening Position Disclosure must instead moke o
Dealing Dsclosure,

Linder Rule 8368 of the Code, any person wito 5, or becomes, interesfed in 1 per
cemi, or more af any clasy of relevany seoweitiey of the offeree company or of any
securities evchange offeror mst moke a Dealing Disclosure i the person deals in
amy relevan secuwrities of the offerce company o of any securities exchange offerar.
A Deating Disclosure must contain dedils of the dealing conceraed wnd of the
persan's aterests and short posiiions in, and vighis tn subieribe o, ary refevant
securities of each oft (8 the offerce compomy; and iy any securitiex wxellange
offerar(s), save fo the extest that these detuils have previoushy been disclosed wader
Rule 8. A Dedding Disclosure by a person to whom Rule 8 3() applies rmust be miade
by wo later theayy 330 pom. (London fime) on the Business Bray following the dare of
the relevarnt dealing.

I two ar more persons oot fogether parsuent 10 20 agresment oF wrtderstanding,
whether formal or fnformal, to aoguire or confrsl an faferest in relevant securities of
ait offeres company oF @ securities exchange offerar, they will be deemed fo he o
single person for the purpose of Rule 8.3,

Opering Position Disclosures musi also be made by the offeres compuny and fy ey
offerer and Dealing Disclusures must also be made by the afferesd company, By cmy
afferor and by cnv persons acting in colcert with amy af them (zee Bulex 5.0, 8.2 and
&4,

Peiails of the offeree and offeror compantes in respect of whose relevant securities
Opening Posiiion Discloswres and Dealing Disclosures mist be imade can be Foweed e
the  Disclosnre Tabiz  on  the  Tokeaver  Panel's  websie of
i theteorerpaed orpk, cliding detalls of the mumber of relevant sectrities
in issue. when the offer peviod comenced and when ony offeror was first identified.
You shondd contact the Panel's Morker Surveillaree Uniit on +44 ()20 7638 8129 1f
you are i any douht as ie whether pou are reguired io mage an Opening Fosition
Discioie ar o Dealing Diseluswrs.

Publication on website and hard copiey
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A ey of thix arncuncdinent and the docwnents required to be published by Ruwle 26
af the Code will be wade available, subfect to certain vestrictions relafing to persoas
resident In Rasiricted Surisdiviions, on Northgote s website af wwnw ortioatenls com
ared Redde's website af www. redde come by no fater theme 12 moas (Lordan tine) on
the Busimess Pay following this anvouncestet,. Foe the avoidance of douby, the
confents of thore websites are nod Irmcorporated into amd do orof forsn part of this
ETARN RO TR FTE

Marthgate Shaveholders and Redde Shareholdars may vequest o Bard copy of this
armnncement v conlootims Link Asset Services uving business fowes o H44 (1 20
FI0T 8234 o by subeniiing o requedt in wriling to Link Asiet Services at Oth Floor,
A3 Crraslton Street, Lowdon EC2V TND IF vou have receivad this announcemant in
gleciraic formy, caples af thiz ammoumeemeni ond iy documend ar informalion
incorparaied By refercace info this documenst will nor b2 praovided unfess such a

request is made.
Roumiding

Carfadn figurey imcluded in thiv annawncement have been subfected fo rounding
adfustararts, Aecordingly, fgures shown for the same cotegory presented in oiffarand
fabiles moy very alighile and flmres shown ay totals i certain fables meny sot be an
arithunetic aggregaiion of e fivures that precede Biem
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Appendix 1

Copdilions and Ceriain Further Terms of the Scheme and the Merger

A, Conditions to the Scheme and the Merger

1. The Merget will be conditional upan the Scheme becoming unconditional and
becoming efteciive, subject to the provisions of the Code, by no later than the
Longstop |Jate.

Scheme approval

2, The Scheme will be conditional uporn:

{a)

{b}

c]

approval of the Scheme at the Cowrt Maeling {or at any adjoumment thereof.
provided that the Court Meeting may not e adjourmed beyond the 22" day
after the expected date of the Court Meeting fo be set oul in the Scheme
Document in due course or such later date {iF any) as Northgate and Rudde
may agree and, i required, the Courf may allow) by a majarity i nuniher of
the Scheme Shareholders present and voting. either in person or by proxy,
representing 75 per cent, or more in valve of the Schemg Shares held by those
Scheme Sharcholders;

all resolutions required to approve and implement the Scheme as sel vl in
the natice of the Redde General Meeting {including. without limitation, the
Redde Special Resolution bul exeluding avy ceselution proposed in relation
1o any share schemels) proposed o be implemented by Narthpate following
flie E[fective Datr) being duly passed by the requisile majority ol Bedde
Sharcholders ut the Redde General Mecting {or al any adjournment thereal,
provided that the Redde General Meeting niay not be adjourmed bayond the
22" day atter the expected date of the Redde General Meeting: lo b set out in
lhe Scheme 13acwment in due course or such lawer date (it :amy) as Norlhgare
and Redde may agree and, it required, the Cowt may allow): and

e sanction of the Scheme by Uie Courl without modification or with
madification on icems  scceptabls  to MNorthgae and  Redde  {acting
reasonally). provided that the Scheme Court Heaviag may not ke adjourned
bevond the 22™ day after the expected dule of the Seheme Courl Hearing to
be ser out in e Scheme Dacurnent in due cowse or zuck laler Jare (1f any) as
Northgate aml Redde may agree amd, 1f required, the Court may allow and the
delivery of an office copy ol the Scheme Court Order to the Regiserar of
Companics.

11 addition. subjecl to Part B below and 1a the requircements al the Pansl, Northgate and
Redde have agreed thal the Merger will be conditinnal upon the following Condilions and,
aceordingly, the necessary actions o make the Scheme ¢Tective witl not be taken unless such
Conditions {as amended, if appropriate} have been satistied or, where relevant, waived:

Nurilgate Sharcholder approva)

3. Any reselution or resolulives of Norhgate Sharchobders tequired to approve and
implement the Merger {excluding any resolution relaling ta: () a chamge of

Pape 46 of #]



DocuSign Envelaga 0 AVCEGESS2-BOSE-43B0-BATY-DEEMEFDAIACD

Morthgate's name; (i) arny amendments reguired in connsction with the Merger Lo
Morthgate™s directors” remungration poliey; or (i) any share schemels) proposed to
be implemented ToHowing the Cffsctive Date) being duly passed by the requisite
majarity at the Northgate Shareholder Meeting {or ot any adjournment thereof,
pravided that the Northgals Sharchobder Mecting may not be adjowrnsd bavond the
22™ day atter the expacted date of the Nerthgale Sharcholdor Maecting 10 he set out in
the MNorhgate Circular in due course or such later date (if any) as Northpsle and
Redde may apree);

Admission to Hsting

4. The FCA having acknowledged 1o Norihgate oF its ageal {and such acknowledgement
nol having been wilhdrawn) than the application for the admission of the New
Morthgate Shares ta the CHTicial T.ist with a premiwn listing, has been approved and
{after satisfaction ot any conditions to which such approval is expressed to be suliject
listing conditions™)) will become effective as soon us & desling nolive hus been
issued by the FOA and any Listing conditions have been satisfied,;

Admission Lo lrading

s, The London Stock Exchange having schnowledged 1o Northgae ge its ageat (and
such acknowledgzment not having been withdeawn} that the New MNorthpgate Shares
widl be admitted to trading on the London Stock Exchangs’s Main Market;

FCA ehange of control approval

. In respect of Northgate and each other person who, for the purposes of section |78
FShxA (as varied where appropriate by the UCinancial Services and Markets Act 2000
{Convellers) {Exemplion) Order 200900, has decided fo acquire conlrgl over Auxillis
Eimitad, FMG Support Limited, and FMG Suppart (FIMY Limited {and it applicable,
Cab Aid Bimited), the FEA: () having given notice for the purposes of scetion 189(4)
or section 18%T) of the FaMA that it has determined o approve such acquisition of
pontrol; or (i) beiny treated, by virtue of section 18906} of FSMA, wy baving
approved such acquisition of control;

SRA approval

T In respect of Morhgate and each other person whao, for the purposes of the Legal
Services Act 2007, will acquire a restricted interest in MNewLaw Legal Limited,
Principia Law Limiled ad PG Legal LLP. the SRA having approved such
acrquisitice;

General Thisd Party clearances

8. Exetuding these eferred 10 in the Conditions in paragraphs 6 and 7 in Part A of
this Appendix |, all material netifications to and filings with, Third Partias which are
necessary  having been made, all appropriate waiting and other lime periods
{including any extensions of such wailing and ather time periods) under any
applicable legislation ar regulation of any relevant furisdiction having expired, lapsed,
heen waived o been tenninated (w5 approprise) and all applicable satory or
reguiatory abligations in any relevant jurisdiction having been complied with, in each
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case 0 commeclion with the Schemae ar Merger or the acquisition ar proposed
acquisilion of any shares o other securities in, or conlral or management of, Redde or
any other member of the Wider Redde Group by any member of the Wider MNorthgate
Croup or the carrying on by any member of the Wider Redde Group of any matcrial
aspect of ils business;

9. (hher than in relation to the matters referred to in the Conditions in
paragraphs 6 and 7 of Part A of this Appendix 1, no Third Parly having mlervened {as
defined helow) and there nol cantinuing to be outstanding any statule, regulation or
prder of any Third Parly in each case which is material in the context of the Merger
and which would or might reasonably be expected o

{d) mzke the Scheme or the Merger ar, 0 sach case, its impletnentation or the
acquisition or proposed acquisition by Northgate ar any member of the Wider
Northgate Group of any shares or other securities in, or conteol or
management of, Redde or amy member of the Wider Redde Group void,
illegal or unenloreeable in any relevanl jurisdiction, or otherwiss directly or
indirectly materially restrain, prevent, protibit, restrict or delay the same or
impose additional material conditions or nhligations with respect @ the
Soheme or the Merger or such acquisition, or otherwise materialty impede,
challenge or interfere with the Scheme or Merger ar such acquisidon, or
require material amendment to the terms ot the Scheme or Merger or the
acquisivion or praposed acquisicion of any Redde Shares or the acquisition of
comtrol or management of Rudde or the Wider Redde Group by Teorthmale or
any member of the NMorlhgate Group;

by materiully Timit ar delay, or impose any material limitations on, the ability of
ary merber of e Wider Northgate Group or any member of the Widar
Redde Group to acquire or o hold o to exercise affectively, directly or
indirectly, all or any rights of ownership i respeck ol shares or other
securities in, o to excreise yoling or management control over. any mamher
of the Wider Redde Group or any mewher ot the Wider Northgate Graup, 1o
an exteni which is or eould be material in the conlext of the Combrined Group
taken as 5 whole of material in the contexx or the Merger;

() require, prevent or maferiatly delay the divestiture by amy member ol Lhe
wider Northgate Group of any shares or other sceurities in any member of
the Reudde Group;

() require, provent or materially delay the divestiture or ailer the lenmns
envisaged for any such divestiture by any member al the Wider Notthgate
Group or by any member of the Wider Redde Group of all or #ny postion of
their respeitive businesses, assels oF propofries or materially limit the ability
of any of them 1o conduel any of thair respective businesses or o own or
conlre] any of thelr respoctive assels ar praperites o uny part thereof,

(&) except pursuant lo scctions 974 to 991 of the Companics Act, reguire any
member of the Wider Notthgate Group or of the Wider Redde Group to
acguire, ur to offer to acquire, any shares of other sceurities {or the
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gyuivilent) in any member of the Wider Redde Group or any assel owned by
any Third Party (othar than in the implementation of the Meraer:

i materially [imit the ability of any member of the Wider Notthgale Group or
anry member of e Wider Redds CGroup W canduct or indegrate or co-ordinate
it wstmess, or uny part of i, with the businesses or any part of the businesses
of any other member of the Wider Nonhgate Oroup oc of the Wider Redde
CGroup do an extent which is malerial in the context of the Wider Redde Group
taken as a whole or the Wider Northgate Group taken as 4 while (us U case
mEy bel;

{iz] result in any member of the Wider Redde Group or any mamber of the Wider
Naorthgate Group ceasing to be able to cary on business under any name
under which i presenlly does <o 10 an extent which is material in the context
of the Wider Redde Group taken as a whole or the Wider Morlhgule Group
takan as a whola (as the case may be); or

¢l atherwise materially adversely allecr any or all of the business, assets, profits
ar prnspects of any mamber of the Wider Redde Group or any member of the
Wider Morthgate Group,

and all applicable waiting and wher lime periods during which any Third Party conld
intervene under the laws of any relevand jurisdiclion haveing expired. lapsed or been
terminated;

Excluding those referred to in the Conditions in paragraphs 6 and 7 of Part A of
this Appendix |, all Autharisations which ara necessary in any relevant jurisdiclion
for or mrespect of the Scheme or Merger or the acquisition or propesed acquisition of
any shares or other securities in, or control or maragement of, Redde or any olher
member of the Wider Redde Group by any member ol e Wider Northgse Group ar
the carrying on by any member of 1he Wider Redde Group of any material aspect of
its business having been obtained aor having been deemad to have been fiven or
ubained, In lermy and in A form sadsTacwery 1 Northgae {acting reasanably), from
all gppeopriate Third Partics or (withowt prejudice to the gencrality of the foregoing)
from any persous or bodies with whom any member of the Wider Redde Graup has
cntered ielo contractual arrangements and all such Awthorisaticns necessary for the
carrying on by any member of the Wider Redde Group of ils business having been
ehtained and all such Authorisalinng rematning in Ml feree and effect at the time at
which the ierger becomas effective or otherwise wholly unconditiondl and 1here
being no notice or intimation ol any intention 1o revoke, duspend. restriet, modify or
no do rengwe wny 0f the same, in cach casc wheee the absence of such Althorisation
would have a material adverse effect on the Wider Redde Group {faken as & whoks);

Cortain matiers arising as a result of any arrangement, agreement ete.

i1

Cxcept as Disclosed, there belng no provision of any mTangement, agreemenl,
licence, permit, [ranchise or olher instrument (0 which any member of the Wider
Redds Group is a pary, of by ar o which any such member or any of its assets is ar
are or may be Bound, entitled or subjact or any circumstance, which, i cach case as a
eonsequenee ol the Scheme or Merger or the acquisiton or proposed acquisition Ty
any member of the Wider Morthgate Growp of any sharcs or other securitiss (or the
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equivalcnt) in Redide or because of any change in the catdrol or management of any
member of the Wider Redde Graup or atherwise, could or might reasonably be
expected 1o result in

(a)

(b

fc)

(d)

fa)

(h)

anny momies horcowed by or amy other indebicdness or liabilities { actual or
contingent) of. or any grane available to, any member of the Wider Hedde
Group being or becining repayable or capable of being decigred repayihie
immediately or prior 1o its stated maturity date or repayment date ar tha
ability of any member of the Wider Redde Group 16 borrow IS O [neur
any indebtedness being, wilhdrawn or inhibiled or heceming capalle of being
withdrawn or inhibited,;

the creation {save in the ardinary sourse of business) or enloreement of any
marigage, charge o oiher securlty interesl aver the whole or any parl of the
busingss, property, assels o interesls of any mem har of the Wider Redde
Group ar any such mortgage, charge or olbeer security interest (wherever
created, arising or having arisen) becoming enforczable;

any such arrangamen, agreemenl, licence, permit, franchise or instrumwnt, o
the rights, liabifiiics, bligalions or inlerests of any membar ol 1he Wider
Redde Group thereunder, being lerminated or adversely modilied ar allected
ar any adverse action heing laken o any obligation or liabilily arising
theramider;

wny asset or interest of any member of Lhe Wider Redide Group heing ar
Fatling Lo be disposed of or charged or any right artsing under which any such
assel of inierest could be required to be disposed of otherwise than in tha
ardinary course of business;

any member of the Wider Redde Group coasing to be able o carry on
husiness under any parie under which it prescntly dows so;

the creation of any malerial liabilily (actual ar contingent) b any metnber of
the Wider Redde Group other than trade creditors ar other Libilities ingurred
in the ordinary course of business;

the rights, Hahilities, ohligations, ittarasts or business of any momnber ol the
Wider Redde Group under any such areangement, agreement, licence, permit,
franchise or other instrument or the interests or business of any member if
the Wider Redde Group it o with sny other person, firm, company or body
{or any arrangoment or arfangeInents relaling to any such inlerests ar
business ) being lenminated or adversely modified or aflccted; or

e financlal or trading posiion or the vaiue of wry member of the Wider
Redde Croup being prejudiced or adversely alfecied,

which, in zach of the forsgoing cases is material and adverse in the context of the
Wider Redde Group (laken as a wholg) und no evenl having peeurred which, under
any pravision of any such arangemenl. agreameal. licence, permit, frunchise or other
tnstrument to which any member of the Wider Redd Ciraup is & party or by or to
which any such member or any of its wssets are bound, entitled or subject, could result

Tepc 5ol 50



DocuSign Emvetepa 12 A7CFES32-B203-4300-BaT7 7 -DRYTHFOZEACH

i any of the ¢vents or ¢ircumslanees which are veferred to in paragraphs {ayto (hY of
this Condition 11 {in cach case, to the extent which s material in the context ol 1he
Wider Reddy Croup (aken as a whale)y

Since 30 June 2019 and except as Disclesed, no member al the Wider Redde Croup

hisving;

()

ih)

{c)

£

(g}

issued or agreed to issue, or authorised the izsue of, additiongl shares of any
clasy, or securitics or securibes comveriible into or exchangeable for, or
rights, warrants ar optons to subscribe for or acquire, any such shares or
securities of convertible securities or runsferred or sold or agrecd 1o translor
or setl wny shares our ol reasury, other than as bevween Redde and
whollv-oreened subsidiaries of Redde and other than any shares issued upan
the exercise of any optichs or the wvesting of any emploves share awards
eranted under any ol lhe Redde Share Phins:

purchased or redecmed or repald any of s own sharas or other securities or
reduced or, except in respect of the matters mentionsd 1n sub-parigeraph (1)
sbove, made any ulher change 1w any part of its share capital;

recomierdad. declared, paid or made any dividend or ather distribution
whether payable in cash or otherwise or made any bonus issue other than; (i)
o Redde or a wholly-owned subsidiary of Redde; and {ii} any Penmnitted
Redude THvidend und any Reddse Equalisation Lividend;

made ar authorised any change in itz loan capital;

{other than pursuam fo the Scheme (and except for ransactions between
Redde and its wholly cwned subsidiaries or between the wholly owned
subsidignies of Redde and wransactions iher than in the ordinary couarse of
buziness}y disposed of or transferred, morteaged, charged or created amy
security interest over any material asset or any right. title or interast in any
thaterial asset (ineluding shares in any undenaking and wade invesimenls) or
authorized the zame, in any such case W0 an extent which is material in the
cowtext of the Wider Redde Group {taken as 2 whole)

(except for transactions beuween Hedde and itz wholly owned subsidiarvics or
betweean the wholly owned subsidiaries of Redde or otherwise in the crdinary
eourse ol business) jssucd or anhorised (he issue of, or made any change in
ar to the tertns of, any debentwres or incurred or increased any indebtedness
ar liability {wetual or contingent), which s material in the contexl of the
Wider Redde Group taken as a whole;

entered into, materially wvaried, or authovized any maferial agreement,
(ramsaclion, arrangemenl or commiiment (whelher in respecl. of capital
expenditure or ntherwise) except in the ordinary course of business, which:

{1 is ol o lohg term. anerces or urusual galere of magnitude or which
imvalves an obligation of such nature or magnitudea; or

fii) could materially restrict the business of any member of the Wider
Redde Groop:
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{1

(i

(3}

{k]

()

{1m}

(n)

enterad into, implemented, ellected or auhorised any merger, demerger,
recanstruction,  wmglramation,  scheme,  commitmertl or  acquisition  oF
dizposal of assefs or shares or loan capital {or the cquivalent thereol) in
respect of t13cll or anether member of the Wider Redde Group otherwise than
i 1he ordinary course of business;

enterad info or mitlerially varicd the terms of, any contract, service agreement
or binding arrangement with any of the directors or senlor executives of any
member of the Wider Redde Group axcept for salary increases, bonuses or
variations of terins in Lhe ordinacy course or as a result of genuine promotion;

{other than in respect of a member of the Wider Redde Group which iy
dormant and was solvent al the lome) 1zken any corporate actian or had any
legmal procecdings institaed or threatened against it or petition presented or
order made for s winding-up {volundarily or otherwise), disstletian or
reorganisation or for the appoimtment of a receiver, administratar,
administrative receiver, trustee or slmilar officer of all or any material part of
ils assets and revenues ar any analogous prsecdings in any jurisdiction or
appeointed any analogous person in any jurisdiction in each case as would or
might reasonihly be expected to have a malerial sdverse cffcct on the
financial position of the Wider Redde Group taken as a whole,

been unahle, or admitted in writing that it is unable. 10 piey 118 debts or having
stopped or suspended (or threatened to stop or suspend) payment of ity detits
genarally or ceased o threatened to cease carrying on all or a sobstantial part
of 15 business in cach case as would or might regsonably be expected to have
g material adverse afleet on the financial position of e Wider Redde {roup
taken as g whole:

waived or compromised any claim, otherwise than in the ordimary course of
business, which iz material in the context of the Wider Redde Group as &
whole:

except as Disclosed or envisaged in accordanee with the teons of the Scheme,
made any alteration to its memorandm or articles of association which is
material in the contexl of the Merger;

excepl in reladion w changes made or wyrced as a result of, or arising lrom,
changss o legisiation, made or agreed or consented Lo
(i any sizmifivant change:

{AN to the terms of the tust deeds constiluling the pension
schemals) eatablished by any member of the Wider Redde
Creaup for its directors, croployecs or their dependanls: or

(B the contributions payable to any swch scheme(s) or to the
Benefits which uccrue or 10 the pensions which are payable
thereunder; ot

{0 the hasis on which qualifeation for, or accrual or gntitlement
ta such benefits or pensions are caleulated or datennined; or
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o}

(p}

{0 the basis wpon whick (lwe lisbilitcs (including pensions) or
such pension schemes are Mandad, valued or made; or

(i} any change to the trustees including the appointment of a trust
corpurion,

1o an extent which is in any such case malerial in the contest of the Wider
Redde Group;

proposced, agreed to praovide or meditied Lhe lerms of any shaes aption
scheme, incenlive scheme or other benelit relating to the employment or
wermination of employment of any person employed by the Wider Redde
Group, which is in sy such case muaterial in the context of the Widar Redde
Crroup faken a8 a whole; or

ontered into awy agreemient, commitmient or arrangemant or passed any
resolution or made any offer (which remsing oper Tor acceptance} with
respect to, or proposed o amnounced any inlendon to cffect, any of the
transdclions, mallers or gvenls reforeed 1o in this Condition 12,

Nao adverse change, litigation or rezulatory enquiry

i3, Since 30 June 2019 and except as Disclosed {in euch case 10 an extent which is or
could e mmerial in the comtext of the Wider Redde Group taken as a whole ar the
Widcr Northgate Group taken as a whale, or material in lhe conlest ol the Marger):

{al

(b}

{c)

{d}

there ltaving besn vo adverse change o deterioration and no circumstance
having atisen which would or might reasonably be expecled 1o resulbt in any
adverse change or deterioration in the business. assets, Ninancial or trading,
positions ar pralil or prospeets or aperational peeformance of any member of
the Wider Eedde Group or any mamber of the Wider Norlhgate Group,

p cardingent or uther lfakility in respect of any mamber of the Wider Redds
Ciraup or in respect of any member of the Wider Northewie Group. whicl i3,
or which would be likely 10, gMMeel adwversely the business, assets, financial or
wading posilion or profits or prospects of any mamber of the Wider Hodde
Group ar any member of the ¥Wider Norhgale Croup having arisen or
hecome apparcat or increased:

no litigation, arbitration proceedings, prosecution or olher lcgal procecdings
Lo whielt any member o the Wider Redde Group or any member of the Wider
MNoethgate Group is or may become a party (whether as clsimant, delindant
or atherwize) having been threalened. anneuneed, implemented or instituted
by ar against or comaining ourstanding against or in respect of any member of
the Wider Radde Group or any member of the Wider Northgate Group:

fother than as a resull ol the Merget) no cnguiry or investigation by, or
gomplaint or reference to, any Third Party having besn lhrestened in writing,
announced, implemented, insiiweed by gr against o remaining outstanding
dainsl or in nespedt of any member of the Wider Redds Group or any
mamber of the Wider Northgate Group:
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{e)

(f)

ne steps having boen taken and no amissions having been mude which are
likely 1o resull in the withdrawal, cancellation, lerminaticn or moditicalion of
any licencs held by any member of the wider Redde Group or any member
of the Wider Northeate Group which 15 necessary for the praper Caying an
of ils business; ot

ne member of the Wider Redde Group nor any member of the Wider
Narthgate Group having conducted its business in material breach of any
applicable kews and regulations;

Mo discovery of certain mallers

14,

[Py
14

Northgate not having discovered (in each case Lo an extend which 1z o could be
material in the condext of the Wider Redde Group taken us a whale or material in the
camext of the Moerger:

{&)

(b}

(c)

{hat amy financial or business or other informution concerning, the Wider
Redde Group puldicly disclosed by or on belhalf of any member af the Wider
Redde Croup prior to Lhe date of this aunuuncement is misleading or contains
any misrepresentation of aet or omils to state & fact neecssary 1o mnake #ny
information contained therein wot miskcading and  which was not
subsequently correcend before the dale of this announcernent by disclosure
eillier pubficly or olberwise Lo Norlhygate,

that amy member of the Wider Redde Group, stharwise than in the ordinary
course of business, is subject 10 any [ability (wetual or contingsni) which is
nor disclosed in Redde’s annuat repaet and accounts for the financial year
ended 30 June 2019 which has nat been Disclosed; or

any information which bas not been Disclised and which affcets the itnparl
of any information Disclosed at any lirme by or on behall of any inember of
the Wider Redde Group

Northgate rol having discovered, other than as Disclosed (in each case o an extent
which is or could be material in the confext of the Wider Rodde Growp taken as a
whole or material in the cortext of the Mergark

{a)

(b

that any past o present member of the Wider Redde Group has not complied
in any malerial respect with any applicable legisiation ar regilations of any
jurisdiction with regurd to the use, ireatment, handling, storage, Hansport,
rejease, disposal, discharge. spillage, leak or emizsion of any wasle or
hazardous subsiance or any substance tikely lo impair the anvirenmenl or
harm human health, or otherwise relaling chvirommensal matters or the
health and safety of any person, which, in any case, such non-compliance
wowld be likely o give rise Lo any matesial lahikity {whether actal or
comtingent) or cast an Lhe parl of any meember of the Wider Redde Group; ar

that there is, or is likely to be, any material lability. whether actual or
contingent, to make good, repair, remstate of elean up any property o any
controfied waters now ar previously owned, occupied or mrade use of by any
past o present member of the Wider Redde Ciroup undet any covironmerntal
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legislation, regulation, natice, circular, order or other lawfub reguirement ol
any relevanl authorily or Third Party: and

Anli-gorrapiicon, sanclions ard crimioal properiy

14.

Martbaale not having discovered other than as Disclosed that, in each case to an
extent which is or could ba material in the context of the Wider Redde Crroup taken as
a whole ar material in the contesd of the Meoraer:

{a}

()

e

(d)

(i) any past or present member, director, officer or amployes af Lthe Wider
Redds Group is or huy al sy line engaged inoany aclivity, practice ar
conduel which would comsiitule an offence under the Bribery Act 2080, the
s Tareign Corrupt Pracrices Act of 977 or any other anti-corrupticn
legislation applicable to the Wider Redde Group or {i) any person
petfiotms or has porformed serviges for or on hehall of the Wider Redde
Group is or has at any time engaged in any activity, practice or canduct in
connzelion with the performance of such services which would constitwe an
offence under the Bribery Ace 2000, 1he US Farcign Corrupt Practices Act of
¥977 or any other applicable anti-corruption fegislation; or

wny malerial asset of any member of the Wider Redde Group conslitules
criminal propery a5 defined by section 340(3) ol 1he Procesds of Crime Act
2002 {but disregarding paragrapl {b) al thal definition); or

any past or prezent member, director, officer or employvee of the Widar Redde
Group has engagaed noany business with, made any investoments in, made any
funds or assets available 0 or received any funds or assets from: (1) any
govermment, entity or individual in respeet of which S or Europgan Lnion
perscons, ol persons operating in those territories, are prohibited from
egaging in aclivilies or doing business, or from recelving or making
available Tunds o economic pesourees, by LS or European Union laws or
regulations, including the econpmic sanctions administered by the United
Slates OMee af Foreim Assels Cottrol, or HB Treasury & Cusloms; or (i)
any governmenl, cotity or itdividual targeted by oany of the cconomic
sanclions of the United Nations, the United States, the European Unlon or
any of its member stales: or

a member af the Wider Redde Group has engaged in any transaction which
would cause MNorthgate 1o b in bresch of any law or regutation upon s
{direct or indirect)y acquisition of Redde. including the ecanomic sanctions
administerzd by the United States Office of Foredm Assets Control, or HM
Treaswry & Customs, or any government, enlity or individual tarecied by any
af the sconomic sanctions of the United MNations, the Unjted States. the
Furopean Lnion o any of ifs member states,

For the purpase of these Conditions:

{i “Thid Pary™ means any cenlral bank, mevemmenl, goveripmienl
department o governmental, quasi-gowvernmental,  supranatiooal,
slalwtory, regulatory, snvironmental or investigative body, suthority
Cincluding any national or supranstionsl ani-trust o merger control
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authority), court, trade agency, assogiation, inslitution or pra fessional
o enviranmental hody or any sther person or body whatscever in
any relevant jurisdiction, including. for the avpidance of doubt, the
Panel;

{ii} a Third Party shall be regarded as having “infervened” i it has
decided o take, instinte, implement or threalsa any aciim,
proceeding, suit, investigation, enquiry or reference or made,
proposed or enacted any stalute, regulation, dectsion or order or taken
any medasures of olher Steps or required any action 1o be taken or
information to ke provided or otherwise having done arything fand in
gach case, nol having withdrawn the same) ared “intervene® shall be
construed accordingly; and

{iil) s Apthorizadons” mesns awhorisglions, orders, granls, recognilions,
determinations, cortificates,  confiimalions.  consents, Hreences,
clearanees, permissions and approvals, in each case, of a Thivd Party.

3. Waiver amd invocation of the Conditions

1. The Scherre will not bagome effective unless the Condiliens have heen fulfilled ar (o
the externt capable of waiver) waived or, where appropriate, have been determined by
Northeate ue Redde {as applicable} lo he or remain satisficd by no later Lhan the
Longstop Dare,

2. Subject Lo the requirements of the Panzl, Marthgate reserves 1he right in its sole
Jdiscration o wiive:

{a}

{1}

those parts of all or any of the Cenditions in paragraph 2 of Part A ol
this Appendix 1 relating to the deadlines for the Court Mueting, Redde
General Meeting andior the Scheme Cowet Heaning, It any such deadiing is
not met, Narthgate shall make an annoancement by 8,08 2.m. on the Business
Dray following such deadline confirming whetlier it has invoked Lbe relevand
Condition, waived 1he relevant deadlines or ngreed with Redde 1o extend the
rebevanl deadline, and

in whole or in parl, alb or any of (only so [ar as they relate 1o Redde, the
wider Redde Group or any part thercot) the € pndittons in paragraphs § w 16
(inclusivey in Part A of (his Appendex L.

3. Subject to the requirements of the Panel, Redde reserves the right in its sole discrstion
0 walve:

()

that part of the Condition in paragraph 3 of Part A of this Appendix T relating
1o the dewdline for the Northaate Sharchelder Mesting. If such deadline is not
tet, Redde shall make an anneuncement by 8.00 a.m. on the Business Day
following such deadling confirming whether it has invoked the relevant
Condition, waived such deadline or agreed with Northgale to gxtend such
deadline; and
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k) in whoela or in pait {only so far as it relates to Worthgate, the Wider Narthgate
Group of any parl lhereel) the Condilion in pavagraph 13 in Part A ol
this Appendix [.

Bave as set out ahove inorespect ol paragraph 2 in Part A ol this Appendix 1, the
Conditions in parageaphs 1 to 7 {inclusive) in Part A of this Appendix | cannor be
waived.

save where MNorthpate has confirmed the zanisfaction or waiver of all Conditions
{uther than Lhe Conditions in puragraph 2 in Pan A of this Appendix 1Y pursoant to
the termns ot the Co-operation Apreement, Northgate shall be under no al:ligation to
waive (il capable o walver), to detennine to be or remain satisfied ar o treat as
fultilled any of the Condilions in Pant A above by a date earlier than the latest dal:
specitied above for the fulfilment of that condilion, natwithstanding 1hat the othee
Condilions may at such sartier date have been waived or fulfilled and that there are, at
such carfier diale, noe circumstances indicating that any Condition may not be capable
af fulfitment.

The Merger will [apse if the acquisition of Redde by Worthgate or any other matler
arising from or rclating Lo 1he Scheme or the Merger is reterred to the chair of the
Competition and Markets Authovity Tor the constitution of a araup under Sehedule 4
Lt the Enterprise and Reform Act 2013 before the date of the Court Mectite,

I tha Panel requires Morthgisls 1o mukes an offer or offers for any Redde Shares under
lhe provisions of Rule 9 of the Cade, Neethgate may make such alicrations to the
Comndititis us are necessary to comply with the pravisions of that Rule.

Cach of the Conditions shiell be regarded us a separate Condition and shall not be
limmiled by relerence Lo any other Condition,

Linder Rele 13.5{a) of the Cade, Northgale may nat invoke a Condition so gy 1o cawse
the dergzer not to procead. to lapse or be withdrawn, unless the circumstances which
cive rise to the right to invoke the Condilion are ol malerial significance o0 Northgare
in the contaxt of the Merger. The Conditions in paragraphs 1 Lo 5 (inclusive) in Parl A
of this Appendix 1 are not subject to this provision of the Code.

Linder Rule 3.6 of the Code. Redde may nod invole, or cause or permil Norihyrils to
invoke, the Condition in paragraph 13 in Part A of this Appendiz 1 unless the
cifcumstances which give rise 1o (he right W invoke the Condition are of material
significance to the Redde Sharchaldars in the cantext of the Merger,

Implemeniation by way of Takeover Offer

Northgate reserves the right to clect 1o implement the Merger by wav of a Takeover
{NTer, subject (o the Panel's consent and to the terms of the Co-operation Agreemant,
I such evenl, such Takeover Offer will be Implemented on the same tenns, so far as
applicable, as those which would apply 1o the Schome subject o approptiate
amendments, nclwding (withoul limitation) an acceptance condition set at %0 per
cent, or such other percentage (Being more than 50 per venl) ws Noarlhgate may in
sepordunce with the provisions of the Co-operation Agreement decide (subject o the
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Panel’s consent): {itin nominal value ol the shares to which such Takeaver Chfer
relates; and (i) of the voling riglis aitaching to those shares,

Certain further éerms of the Merger

Fractions of New Northgate Shares will not be issued 10 Scheme Shareholders under
the Scheme. Practional entitlements 1o New Northpate Shares will be wgpregated and
sabd in the market and the nel proceeds of sale distribuled pro rata to the relevant
Scheme Sharcholders, However, individual entitlemonts to amourds (after the
deduction of all commissions and expenses mewrred in conneclion with such sate,
including amy vatue added 1ax payabte on the proceeds of sale} of less than £5 will not
be paid to the relevant Scheme Shareholder bul will be retained far the benslit of
Morthgate,

Redde Sharcs will be acquired by Naorthgate fully paid and lree from all liene,
equitable interests, charges, encumbrances, rights of pre-empion and other third party
rights of any nawmre whatsoever and together with al rights attaching (o 1hen as at the
date of Lhis arnouncement or subseguently attaching or accruing o them, including
the right to receive and retain, in fubl, all dividends and of her distribulicns (if any}
declared, made, paid or pavable, or any ather return of capital made, o or afier the
date ol this annomeement, other than any Permitted Redde Dividend and ay Redde
Equalisation Dividend.

I, after the date of this announcement, any Non-Permitted Redde Dividend is
declared, made or paid or becomes pavable in respect af the Redde Shares, Nehgale
reserves the right o reduce the Exchange Ratio accordingly so as o rafleet the
aggregare vilue aribulable to any such MNon-Permittad Redde Mividend.

I, afler the dale of this announcement, any Non-Poemitted worthgate Dividend 13
Jeclared, made or paid or becomes payable in respect ol the Northyte Shares, Lhen
Redde will be entilled (in addition to any Permitted Redde Dividend) to declare and
pay, and the Redde Sharcholders will be entitled to receive and relain the Redde
Fqualisation Dividend in respect of the Redde Shares af an amounl. prer Redde Share
equal Lo the amount of the Non-Penmitied Northygute Dividend per Northgate Share
multiplied by the Exchange Ratio (laking infe aecount any reduction fo the Exchange
Ratia arising as a result of any Non-Permitted Redde Dividend in accordamce with
paragraph 3 in Part D of thiz Appendix 1).

The Merger will be subject, infer afia, lo the Conditions and cerlan further lerms
which arc set oul in this Appendix 1 oand those terms which will be set it iy lhe
Schieme Documant st such turther terms ws may be required to comply with the
Listing Rules and the provisions of the Code.

The availability of the Merger to persons not resident in 1he United Kingdom miy be
affected by Lhe laws ol e relevant Jurisdiciion. Any persons whi are not resident in
the United Kingdom or who are subject 1o the laws of any jurisdiction other than the
United Kingdom should inform iheinselves ahbout and nhserve any applivable
requirements, Furiher informalion in relation to (verseas Sharehelders will Dbe
comained 0 the Schems Dagument,
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7 This anpouaccmaent and any rights or liabilities ardsing hersunder, the Merger, the
Scheme, and any Torms of Proxy and other proxies will be governsd by English law
and he subject to the jurisdiction of the courts of England and Wales, The Schemne
will be subject to the applicable requirements of the Code, the Pancl, the London
Stock Exchiunge and the FOAL
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Appendix 2
Sources of Information and Bases of Caleelations

I As althe close of business on 27 Navember 2012, being the Jast practivable date prior
tn this announcement, Norlhzate had in issue 133252518 worthgate Shares andd
Redde hasd in issue 306,5%6%,35] Redde Shares,

2. ‘The fully diluled share capital of Northgate (being 134,828,394 Nowthgate Shares) i%
calculated on the basis al:

(i) the number of issued Northgste Shares ralerred to in paragraph 1 abave; and

(b |,595,576 Northpite Shares which may be issued on or after the dale of this
announcement on the exercise of aptions or vesting of awards gramnted or
agread 1o be gramted under the Nerthgate Share Plans, after deducting the
Northgate Shares hald by aimy Norlhgare empleyec benefit trust.

3. The Tufly diluted share capital of Redde (bemg 313,072,710 Redde Shares} i
valcwlaged on the hasis of:

{a) the number of issued Hedde Shares referred to in paragraph 1 above: and

{h) o maximmum of 6,204,358 Redde Shares which may be issued on ar aller the
date of this announcemcnt an tha exercise of oplions or vesting of awards
sranted o agrecd 1 be granled under the Redde Share Plans.

4, The percentage of the share capilal of the Combined Group that Northgate and Redde
Sharcholders will own an a fully diluted base is caleulated on the basis of:

{a) the fully diluted share capital of Northgate relerred to in paragraph 2 ahowe;
and

(k) ihe 114,866,377 New Northgate Shares that Redde shareholders will receive
under the termas of Lhe merger, based on the fulty diluted share capital of
Redde referred 1 paragraph 3 above amd the Exchunge Ratio (ol {13669 New
Northgate Shares in exchange for each Scheme Sharc)

a. Unless otherwise stated. the financial information on Northaate (s gxlritered from
Narthgale's interim results for the six months ended 31 {etaber 20159,

8. The svnergy tumbers are unaudied and wre based on anabysis by MNoethgate's
management and Northgate’s internal recerds. Turther information undetkying the
Quantificd Tinancial Benefils Statemenl cotrained in this announcement is provided
in Appetdix 4 1o this announgzement.

7. Certain figures contained in this announcement have been subject to rounding
adjusiments.
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Appendix 3
Dretsils of Errevocable Undertakings

Irrevocable undertakings in respeet of Redde Shares

The Mollowing dircctors of Redde have given irrevocable imdertakings to vile in Gavour of 1he
Scheme at the Cowt Meating and the resolutions to be propased w the Kedde General
Megting and i the Merger i3 subsequently structired as a Talkeover Offer, to acoept amy
Takeover Offer made by Northzate in relation to Lhe following Rodde Shares:

Name Number of Redde Shares Pereentape ol issued
ardinary share capitaf of
Redde

Martin Ward 3,004,812 .93

Stephen Cakley 562,500 .18

bviark Chiessman 0,00 003

Mark MeCalleny 30,000 n.01

Totzl 3,687,M13 1.2

The brevocable undertakings deseribed above will lapse and cease W heve efTeel on the
carliest o qeeur of e ollowing: (1) Novthgate amuouneing that it daes net intend 1o procecd
with the Merger; (ii} the Scheme Documeant (or Offer Document, if applicabls) not being sent
to Redde Shareholders on or betore the date falling 28 duys from the dawe of 1his
gnnuuncement {gr such fater date as the Pansl may agreed; (i} the Scheme {(or Offer, if
applicable) fapsing ar being withdrawn; (i) there is a Nonhgate Adverse Recommieadation
Change (as defined in the Co-operation Aarcement); (v a competing offer for Redde
becomeas unconditional or, if proceeding by way of a scheme of arsngement, becomes
clleelives or (vid there 15 o breach of the Condition in paragraph 3 of Part A of Appendix | to
this announcencent.

In addition, Martin Ward's wite who holds the beneficial interest in 1,000,000 Redde Shares
(representing approximately 8.33 per cenl of the Hedde Shares in issue on 27 November
201%, being the latest practicable date pricr to the date of this announcement) has given an
irrevocable undertsking on substantially e same tenms as the ditectors ol Redde,

Irrevoeable underizkings in respect of Northgate Shares
The Following directors af Motlhgate higve given irrgvocable underakings to vote in favour of
the NMarthgate Sharcholder Resolutions, and, subject to the terms of the relevant undertaking,

any other resclution that may be proposed at the Northgate Shareholder Meeting, in refation
to The Tullewing Northyzse Shares:

Puge 61wl 3]



DocLSiga Envelape IN; ATCAEII-3908.-4380-R377-DEITEFLAACT

Name

Fernandn Maria Cogellas
Litseda

Claire Miles

Juhg Cook Pattullo
Witliam Spencer
Fhifip Tames Vincenl

Total

Number of Northgale
Shares

28,1

tn

-
2

5,004
103, 0
8,000

15,870

635,025

Perceniaue ol issued
ovdinary skarc capital of

Northgate

(2.4120

{10104
{008
{006
ho2

nos

The irrevocale indertakings deseribed above will lapse and ceuse 1o have effecl on the
earlisst 10 weenr of the lollowing: {1} Northgate announcing that it does not inlend to procesd
with the Merger; {ii) he Scheme {or Offer, if applicable) Japsing o1 being withdrawn; or { it}
there s a Redde Adverse Recommendation Change {as defined in lhe Co-operalion

Agroement),
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Appendix 4
NMorthgaie (huaniified Financial Benefits Staiement

A

MNorthgale {duantified Fiaancial Benelits Statement

Paragraph 3 of this annovncement conlying slatements of estimated cost savings and
synergies urising Iown the Merger (topether, the “Mortheate Quanfified Firancial
Benetits Statemant™).

A copy al the Norhgate OQuantified Financial Benetits Statement is set out belaw,

“Morthpaie and Redda have idennified sigmiffcanr savings that they copect o raxull
From the Merger, The Boardys of Norfhpode wnd Redde vapect that the Merger wilf
seRerite prestox cost syadrgies of of least DI milfion per s, width forgel run-
rerte pivaasing af £7 million ab the end of the flrsf 12 months following Camplerion and
LI miltion at the end of the second 12 months following Completion.

These cosf synergies are exparcied o be delivervad froms the following areas!

Y Crrpirate ard support functions fappeodinaredy 45 per cent. of todad pre-iav
cast syrergies): Rationalisation and consoliceniion of corprrate and support
Sunciions, removal of duplicale public company cass and optintisation of
_.’J‘.F'{J{'H.?’Gﬂ':'{’fn’!_,'

® Merwark fapproximataly 35 per cend of fotal pre-tag oost svnergles)
Operational yavings from optimication af the combined networks given
gahanced deale of the Combined Growp which s expected to emable (he
removal of brawch overlap and the berier oplimixation of the netwaork densil)
oof the Conthived Crrowp; and

. Accidant aind flect management fappravimaiely 20 per cend. af total pre-tos
coxt SyRergian: Ooperation? savings fron consalldaiing and rationalising the
accidant erd fleet managanend copaliliffes of the Conthined Crroup,

hr cclievimy theve cond spmergies, the Cambingd Group expects 1o iRenr agoregars
cash implowentation costs of appeoximalely E10 million. I i expected thar
pprencinteiely P per cents of the tolel Bnfegrarion codts will be inonrved in the first
{2 monchs following Completion with the balance beinig tncurred in the second 12
warths faliowing Completion,

Auiefe fronn fheae oneeofi coxds, the Board of Norifgaie and the Booed of Reddz oo nor
gxpect any matertal dis-syrergics to arise fFom the crealion of the Combined Grong. ™

Fuither infpomgdon on the basis of beliel suppocting the Northeate Quantitied
Financial Renefits Statement, including the principal assumplions and sources of
inlfonmation, is set oul below:

Basis of beticf

Following commencement of discussions regarding 1he crealion of the Combined
Crroup, & tcam with members of the management team tram Morthgate and Redde {1he
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"Synergy Team") was catablished 1o identity areas of potential suvings and validate
the vost benefit plan. The Northgats and Redde teams worked cotiaboratively to
identify intearation initiatives and estimate the timing and quantum of cost benefifs
availahle,

In preparing e Northgaw: Quantitied Financial Benefits Statemenl, hoth Morthgale
and Hedde have shared certuin operating and financial information to [acilitate a
detailed analysis in support of evaluating e potential cost benefits available from the
creation of the Combined Group. In circumstances where data have been limiled [or
commercial o atler reasens, the Synergy Team has made eslimates and assumptions
1o wid itz develupment of individual cosl benefit inibintives.

Tiv general, the cosl bonefit assumptions have ia turn been risk adjusted, sxerciaing a
degres of prudence In the caleulation of the estimated cost henefits se1 oul above,

Tn arriving at the Northgate Quantified Financial Benefits Stalement, Narthyale have
assumed:

. na material change in taw and regutations, changes in government pulicies
and changes in acepunting standards;

" no unadicipated financial impact of the UKy ELI Reterendum on 23 June
2016,
. nu signiticant impaet on the underlying operaiions of either business 1k the

creation of the Combined Group;
# no snaterial chage in Moreign exchange rates: and

. no malcrial divestrents from eilher the Morihgate or Redde existing
businesses,

The basclines used far the guantified vost synergics wers:

L] For Northgate: fulf year operating cxpenses lor the tinaneial year cnded 30
April 201%; and

" For Redds: [ull year operating expenses far the financial year ended 30 June
29,
Renorts

As required by Rule 28.1(a) ol the Code, Pwi, as reporting accowntants Lo Northgate,
and Goldman Sachs and Barclays, as joint Gnancial advisers to Northgate, Lawve
provided the reparts required inder that Rule, Capies of 1hese reports are inchaded
(his Appendix 4. Each of PwC, Goldman Sachs and Barclays has ghven and has nol
withdrawn its consent to (he publicalion of its repart in the form and context in which
il is included.

MNafe
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(it}

{1)

{ch

The statemems of cstimated cost benefits relae w Tuture actions and
circumtstances  which, by their nalure, invelve risks, uncertainfies and
contingencics. As a result, the cost benefits referred 10 mry il be achieved,
or may be wchisved laler or seoner than estimatad, or those achizved could be
miglgriably different from those estimated,

Other than the Northeade Stalement, no Statement 1n the Northyate Quantified
Financial Benefits Statement or this supouncoment generally should be
construed as a prefit torecasl or interpreded to mean that Northgate's earnings
in the Tl first ful] year following the Merger, or in any subscquent period,
would necessarily match or be greater than or be {ess than 1hose of Northzate
and‘or Radde for the relevanl preceding [inancial periad or any other period.

Dz 1o the scale of the Combined Group, thers may he additionat changss 1o
the Combined Group®s aperations. As a result, and given the fact lhat the
changes relate to the future, the resulting cost benefils may be magrially
preater or less than Lhose eslimatsd.
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H. Report from PaC

The DHrectors

MNerihgate ple (the “Company™)
Northgate Cenlee

Lingfield Way

Darlingiun

DL 4VZE

Coldman Sachs [nternational
o Shoc Lane

London

ECah 4A1T

Earclays Bank PLC, acling through its Tnvestment Bank
5 The MNorth Celonnade

Canary Wharl

Tomdos

Ei4 4RE

(f3oldman Sachs International and Barelays Bank PLC together the “Joint Financial
Advisers”)

2g November 2010
Dear Ladies and Gentlemen,
Quantified Finaneial Benefits Stalement hy Northgate ple

We report on the quantificd fimancial bonefits statement flhe “Statement™) by the directors
of the Company (the “Directors”) neluded in Part A af Appendix 4 f the announcement
dated 20 Noveinber 200 (the = announecement?) Lo the effect that:

“warthgote and Redde have tdentified significent sauings thel they expect lo result from the
Mergur, The Boards of Northgate and Redde expect that the Merger will generale pre-tax
cost synergies of at least £10 million per annum, with target run-rate phosing of £7 million
at the end of the first 12 months following Completion e £10 million at the end of the
secomd 12 manths following Corryrletion,

These cost synergies are expected to be detivered from the following aredas:

. Corporele and suppart funciions {approximalely 45 per eont. of total pre-tax cost
synergles): Ratonofisation wnd pemsadidation of corporate and suppor? fimetions,
remaval of duplicate puldic compamy costs and oplimisation of procurerenl;

. Network (approximatety 35 per eent, of totel pre-fax cost synergies): Operafiord
souings from optimisation of the combined netwnrks given enheaced scofe of the
Combined Group which is expected (o enable the removal of braach ouerlogr and the
hetier aptimisafion of the mehuork density i the Combined Group: and
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= Accident and [leet management {appraximately 20 per cemt. of tokal pre-fax st
symeriies): Operafional sauings from cansalidaling and rationelising the aecident
and flect management capabiliies of the Combingd Group.

In achicoing these cast synergies, the Combined CGroup expects to eur aggregafe cash
implementation costs of approximately £10 willion. It is expected that approstmotely 70 per
certt. af the toiol frtegrelton costs will be fneureed in e first 12 months following
Completion with the balance being incurred i the second 12 months following Completion.

Aside from these one-nff costs, the Board of Northgate ond the Board af Redde do not expect
terey rreateriol dis-syneegtes Lo arise from the ereation of e Combined Group.™

Thiz Statement has been made in the context of disclosure inthe Announcement setling oul
the basis of belief of the Directors supporting the Statement and their apalyss and
eplanation of the vnderlving constituent clements,

This report 15 requited by Rule 25.1(api} of the City Code on Takeovers und Mergecs {the
"Code™) and is given for the purpose of complying with that rale and for no alher purpose.

Kesponsibilities

il i5 the respopsibility of the Naorthpste ple Buard Lo make the Statemenl in aecordance with
Lhe Code.

1L is et vesponstbality to fom one opinion ag required by Role 280 (a){1) of the Code, us
whether the Statement has been properks compiled an the basis stated.

Save [or soy cespunsibilily which we muay have o those persons Lo whom (hid report s
expressly addressed or to the sharcholders of Morthgate ple as a result of the inclusion of this
report in Lhe Anneuscemend, and [ any cesponsibiliey weising under Rule 28.102)(1) of e
Conde b any persom y3 snd to the extent therein provided, to the fullest extent permitted by
lawr we do not assuwme any responsibifily and will not accopt any Hahility to any other person
for any loss sulferad by any such olbier person qy 8 result of, arising oul of, or in conneclion
wilh this report or our atetement, required by and given salely e the purposes of complying
with Bule 23.2 of the Code, consenting to its inclusion in the Announcement,

Basis of Opinion

We conduactad owr work in accordance with the Standards {or lnveshment Heporting issuecd by
the Auditing Praclices Board in the United Kingdom. We have diseussed the Slalement
togother with the relevant bases of belief (including sources of information and assumptions}
with Lhe Northeale ple Board and with the Jaint Finaneial Advisers, Oue woele did nal invalve
any independent cxamination of any of the fimancial or other information wnderlving the
Statement,

Sinee the Statement and the assumphions on which it is hased relste to the fiture and may
therefore be atfected by unloreseen events, we can express 1o opinion as to whether the actnal
beneflits achireved will corregpond Lo Lhuse aolicipaled in the Stulement and the dillerences

iy be material.

Our ek has nol been carried out in gecordsmee with soditing or other stardards sod
practices gencrally accopted in the United States of Amicrica or other jursdictions and
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accordingty should not be rehied upou as if i had been carried out in accondance with those
standards and practices.

(pinion

Tn cuer opinian, an dhe basts af the foregoing, the Statement kas been properky compiled on the
lrasis stated.

Yours faithlully

PricewaterhonseCoopers LLP
Chartered Accounlants

PricewaterhouseCoopars LLP is a Mmited labifity purtnersfip regustered in Frgland with
repistered ntumber OC303525. The registered office of PricewaterhouseConpers LEP is
Embanianent Place, London WC2N 6RA. PricewaterhouseCoopers LLE 5 aulhortsed and
regulated by the Fingmneial Conduet Authaorily for desigrated investient business,
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C. Report from Goldman Sachs Interpational and Barclays Bank PEC, acling
Lthrouprh its Invesiment Hanlc

The Directors
Morthgate ple
Maorthyrate Centre
Lingfleld Wy
Darlinzton

3.1 41

29 MNovember 20/ 9
Deur Sirs,

Firm intention to make aw offer for Bedde ple (*“Redde™) by Northgate plc
{“Northgate™)

W refer to the Northgaie Quantified Financial Benelits Statement, the basis of belief
thereof and the mates thersto (together, the "Statement”} as set oul in Parl A
of Appendix 4 1o the 27 amouncenenl do be issued by Morhgae  (he
“Anpnouncement™), for which the Board of Northgate (the “THrectors™) are solely
rezponsible under Rule 283 of the City Cnde on Takeowers and Mergers (the
",

We have discussed the Stalement (ineluding lhe assumplions and sources of
information referred to therein), with the Dircctors and those officers and cmplovees
ul Morthgate who developed lhe underlving plans. The Slilemenl is subjecl do
uncerlainty as deseribed in the Anmouncement and oo work did net invelve an
independent examination or verification of any of the financial or other informaticn
underlying the Stalement.

We huve relied upon the accuracy and complatensss of all the finaucial and other
infortnation provided 1o us by, or on behalf of, Morthgale, or olherwise discussed wilh
or reviewed by us, and we have assumed such accuracy and completenzss for the
purposes of providing 1his leler,

We do not sxpress any apindon as to the achievability of the guanfified financial
hene M idenlifed by the Directors,

We have also revicwed the work careied our by PricewaterhouseCoapers LLE and
have discussad with them the opinior set oot in Pat B of Appendix 4 o the
Anncuncement addroszed w you and ug on this matwer and the acepunting policies
and bases of calculation for the Statement.

This leiter 1s provided to vou solely in connection with Rule 28, Ha)0i1) of the Code
and for no other purpose. We accept ne eesponsibility to Northgate ar its shareholders
or any persan ather than the Directors in respect of the contents of thiy Telier, We ars
acting cxclusively as Mnancial adviser to Narthgate and na one else in connection
with the merger between MNarthgate and Redde and 1t was [or the purpose ol
complying with Rule 28, 1(adii) of the Code thal Northyste reguested o5 o prepare
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ihis report on the Statement. No person other than the Directors can rely on the
contents of (his letter, and to the fullest exlent permitted by law, we exclude all
lability (whethar in contract, tort ar otherwise} 1o any arher persot, in regpect of this
fetter, its conlants, ar the work wndertaken in connection wilh Lhia letter, ar any ol Lhe
results that can be derived from this lefler oF 2ny wrilten or oral informalion peovided
in connaction with thiz letter, and any such liabifily is expressly disclaimed except 1v
the extent that such liabilily cancot be excluded by Taw.

On the basis of the [oregoing, we congider that the Statement, for which you as the
[Yirectors are solely responsible, has been prepared with due care and consideration.

Yours [aithfully,

{roldman Sachs Internaiional

Barclays Bank PLC, acting through its Investmumt Bark
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Appendix 5
Naorthgate Statement

Cm 29 November 2019, Northgate announced its intarim resulry for the sty months ended 31
Octeber 2019 As part of that anmoumeament Morthgate made the Fallowing statements
regarding the outlook for its business (the “Interim Statements™) as an vpdate to statements
made o 23 June 2019 ar the time of the announcemeant of its rezults tor the 12 months endsd
30 April 2019 (the “Full ¥Year Statcments™):

“The Company re-confirms its sudance for the cureent vear in relation to the Group®s hire
revenue growth, where we continue to expect low 1o mid single digit year-on-year growitl %"

“lhe Compitny now sxpects the Group rental profit margin to improve byl leust 50 boasis
POy vear-or-year”

“Uroup disposa] prolils are new expected to decreuse by approximately 20% on the prior
'}"CE.J‘H

When considered together the Interim Statements imply an expecied levet of revenue and
underlving protit before tax for the 12 manths ended 30 April 2019 which (5 unchanped from
Lhe expested fevel implied by the Full Year Statements (the “Implied Forceast™,

The Full Year Siatemenis and the Implisd Forecas) were oviginally published  belore
Noerthgate made any approach io Redde and, aceordingly, the requirements of Rule 28.1{¢) af
the City Code on Takeovers and Merpers apply in relation to the Futl Year Statemeants.

The Norhgaws PRnegtors confinm Lt the hoplied Forecast remains valid and confirm that the
Implied Forecast has been properly compited on the basis of the asswmptions stated below
and that the basis of aceoumting used is comsislenl with Northizale's aceounting palicies.
Azsnmptions

The Full Year Statemaents, Inerim Statements and the Implied Foreeast were prepaced on the
basis of the following assumptions, any of which could turn o te be incorrect and therefore
afliect the validity of the Full Year Statements, Interimn Statements and the Implied Forecast:

Farctera within the igffucnce aed comiral of the Novilgate [irecions

e Theoe i3 no mgerial change in the operational streay of Northeale Fom the date ol 1his
EMIMOUACEMCE.

o There will be ng further acguisitions or dispoesals which will have a material impact on
Maorthzale’s resulis.

o There are no materisl straleric investments over and above those cumently plarmed.

Factors anesiide the inflnence or conirol of the Northeare Drectors

#  There will be no material macrosconamic change in the principal markets and regions in
which Morthpzate operates,
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e There will be ao umanticipated financial impact of the UK's EU Refergndum on 23 June
2004,

s There will be no taterial adverse events which will have a sigaificant frmpact un
Morthgate's financial results,

= There will be no changes in inlercst tates, bases of taxation, regutatory enviromment of
legislation that have a malerial impact em Northgare, including in relation to eperations

or accounting palicies.

s There will be no material changes in customer demand or Lhe competitive cavironment
which Norlhgate operates.

s There will be o business disruptions that materially affect Northgate or ify cusTonter or
supplier partners.,
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The following definitions apply throughoul This antwunceraentl wntess the comtext requires

olherwise.

“E, Sterling”, “pence” or

*Admission”

=AW Rules®™

“Barclays”

“Board”

“Business Day™

-iCED 1

IO’

“Cnde™

“Combhined Group”™

“Companies Act”

*Completion™

“Crnditions™

“Co-operation Agreement’

“Coure”

“Coouel Meating”

the lawful curreney af the LK

admission of the New Northgate Shares to the premium
listing segment of the Official Eist and 10 trading on the
London Stock Exchange's Main Market

the rules for ATM companies published by Lhe London
Stock Exachange from time Lo e

Barclays Bank PLC, acting through its Invesnment
Bank

in relalion (0 a company, its board of directois from
lime to time

a day {other than a Saturday, Sunday, public or bunk
holiday in England and Wales) on which banky are
rencerafly open [ normal husiness in Landaon

L]
chiet executive oficer
chiel (naneial officer

the City Code on Takeovers and bdergers

the enlarged crouz follewing Cumpielion comprising of
the Merthgate froup and the Redde Group

the LK Companies Act 2006, as amended [om dms 1o
lime

completion of the Merger

the conditicns to the implamentation of the Merger
{incleding the Scheme) ws set aut in Appendix 1 to this
ammoumecement amd e be sel oue in the Scheme
Dacument

the agresment dated 29 MNovember 29 belvween
MWrorthgate and Redde as described in paragraph 12

the High Court of Justice of England and ¥Wales

the meeting{s) of the Scheme Sharehelders to be
comtvenad by order of the Court pursusnt o section 596
of the Companies Act, nidice of which will he sct ot in
the Scheme Docwment, for the purpose of considering
and, if thought fit, approving the Scheme (with ar
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HCREST

“Dwily Orficial List”
“Dealing Bisciosure™

“Diizeloued™

“IRITDATY

“|<ffective Dawe™

without  amendment], Including  any  adjournment
thereof

the relovant system {as delined in the Ungertilicated
Sceurities Regulations 2001 (S1 2001/3755)) in respest
of whichk Furoclear UK & Irelamd Limitad s the
Opctrator (as defined in such Regulations in accordance
with which svcurities may be held and transferred in
upcertilisaled form

the daily atticial bst of the Lendon Swocek FExchange
has e same meaning as in Rule § of the Code

in respect of the Wider Redde Group, information
which has boen disclosed by or on behalf of Redde: (i)
in the anmat report and accournis of the Redde Group
lor the 12 memih period to 30 June 20H9; (31} in ihis
arnouncement; (i} in any other public annpuncement
by, or o behalf of, Redde in wccordance with the
Eisting Rules, the Markel Abuse Repulalion. the
Disclosure Guidance and Transparency Rules ol the
FOA  (as applicable) prior 1o the date of this
announcement: of {iv} in writing prior Lo Lhe date of Lhiy
annauncement by or an behall” of Redde to Morchgate
(or its respeclive officers, cinployees, agents or advisers
in their capacity a3 such): and

in respecl of the Wider Northgate Group, information
which has been disclosed by ar on hehalf of Nurthgate:
(i) in the annual report and acecunts al the Morthgate
Group lor the 2 manth periad to 30 April 2409, (i} in
the half yearly results announeement of e Northgile
Group for the six month periad o 3T October 2019
(ii) in this armouncement; {iv) in any other public
announcement by, o on behall of, MNorhgate in
sccordance with the Listimg Rules, the Marker Abuse
Reguiation, the Disciosure Guidance and Transparency
Rules of the FCA {as applicable) prior to the date of
this announcement; or (¥ in writing prior 1o the date of
this announcement by or on behall of Nothgate 1o
Redde {or is respective officers, employees, agents oy
advisers in their capacity as such}

earnings  befare  inwerest,  taxes, depraciation, and
amoriisation

the date upan which vither: {i) the Scheme becomes
alleerive in sccordance with its terms: or (i) i
Narthgate {subject to the consent of the Panel und the
terms of the Co-operation Agreement) chscts o
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“Cxchange Ratio”

*Excluded Shires™

“FCA”

“Harms al Prosy™

"FabAT

“Criddman Sachs®

I Morgam Cuzenove”

“Listing Rules”

*Landan Stock Exchange™

“Longstop Dale™

“tWiarker Abuse Regnlation”

“Merger™

“heew Morthisatle Shuares™

inplement the Merger by means of a Takeover Ofler,
the date on which the Takeover Offer hzeomes or is
declared uncandittonal in all respects

the exchange ratio of 03669 New Narthgate Shares in
cxchanae for cach &cheme Share

any Redde Shares beneficially owned by Northgate or
any cther member of the Wider Northgate CGrowp:

the Financial Conduct Auhorily

the Torm of proxy in connection with each of the Courl
Meeting and the Redde General Meeling, which shall
aecompiny the Scheme Docament

the Financial Services and hatkels At 2000
Goldman Sachs Internatianal

1.0 Morgan Securilies ple, which conduoes s LK
tnvestnent banking business as L. Morgan Cazenove

the rules and regudations mades by the FCA under the
Financial  Services wud  Markeis  Acl 2000, and
contained in the FCA's publication of the sama rame

London Stock Exchange ple

30 April 2020 or sueh laer die as may be agreed in
writing by Northgate and Redde (with the Pansl's
consent and a5 the Courl may approve (i such
conseni{skapproval{s} arc requircd))

Regulation (ELY Nao. 586/2014 of the European
Farliament and the Council of 16 Apetl 204 on market
abuse (andior, as applicable, such reguiation as it forms
part of the domestic UK fow by viroe of section 3 of
the  Huropean  Union  (Wilhdrawal} Act 2018, as
amended trom tine to time)

the recominended share-lor-share merger of MNorthgate
and Redde by the acquisition of the entire issued and to
b dusied share capital of Redde by Northgaie, 1o be
implemented by way of a Scheme or (should MNorthgare
so elect, subject to the consent of the Punel and 1hs
tenms of the Co-operation Agrecmenty by way of a
Takeover Offer and, where the context admits, any
subsequent revision, varlation, extension or renswal
Lhereol

lhe new MNorlhgale Shares (o he iwsued 0 Scheme
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“Non-Permitted Northgate
Dividend”

=on-Permitled Redde Dividend™

“MNorlhgate™

“Morthaate Circuln™

“Norphgate EFEPY

“Northgare Group”

“Northgate Prospecius”

“Northgate  Quanlificd  Financial

Benefits Stalement™

“worthgate Share PMlans”

“Neorthgate Sharshelder Meeting”

“~arthgate Sharehaltder
Resolutions '

“Morthegate Sharcholders™

“Mortheate Shares”

“Mortlyzate Staterment™

DiacuSigr Envetope [0 ATCEE3IZ-RE0E-43B0-B377-DEETEF0EIACY

Shareholders pursuan o the hMerger

is delned in paragraph 7

as defincd in paragraph 7

Northgale ple

the circular to be sent hy MNorthgale e Northgate
Shareholders summarising the backgroond to the
Mergar, which will include a notice convening the
Marthgate Sharsholder Meeting

e Wwthgate 2019 Exeeutive Perfrmance Share Plan
as amended and approved on 23 September 2019

toorthgate  and  ils subsidiaries and subsidiary
undertakings from tims to lime and, where the context
permits, each of them

the document required 1o be published by Northgate in
respee! of the admission 1o the Ofticial List of the New
Morthgate Shares

as defined in Appendix 4 1o this amouneenient

the Northgate TPSE, the Nonhgate All Employee Share
Scheme and the Deferred Anaual Bonus Plan

the seneral mecting of Norhgzaie Shareholders e b
comvened to consider and, 1f thought 15t approve (he
Morthgate Sharcholder  Resolutions, Including  any
adjearnment thersol

the ordinary shareholder reselutions of WNarthgaw
required to sarisly the Conditions to the Merger, being
to: (i} approve the Merger as a class | transaction for
the purposes of the Listing Rules; and {ii) want
authority to the directors af Northgate to altos the New
Neorthgale Shares (and any amendinents thereta)

the holders of Morthgate Shares from time to dme

the ordinary shares of S0 pence each in the capital of
Sorthynate

means the statement conlirmed by the directors of

Northeste in accordance with Appendix 3 1o Us
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*Ctar Document”

SOl Lisy™
“Opening Position Disclosure™

“Orversesy Shareholders™

“Panel™

“Parmitted Northgate Thvidend”

“Permitted Redde Dhvidend”
"PRAT

“Propozed Share Plan™

P

“Risdde™

“Redde Equalisation Dividend™

L]

“Redde General Mecting'

“Redde Group®

“Raodde Meeling™
“Redda PSP
"Redde SAYE Plan™
“Redide Share Plaps™

“Redde Shareholders”

“Tedde Shares™

“Bedde Special Resaludion™

LioeuSign smvatcpe 10, AT0EEIZ2-BROE-4380-B3FY-DBGT BMO33ACH

ArndLUnSeneSnt

should the Merger be implementad by mesns ol 3
Takeover Offer, the docurnenl 0 be sent to Redde
Sharchilders comtaining the full terms and conditions ol
such Takeover Oiffer

e alTieiad list of the Tinancial Condoct Authority
has the same maating us in Rule § of the Code

Redide Shureholders who wre rosident in, ordinarily
resident i, or citizens of, jurisdictions ouwtside the
Unitad Kingdom andfor the Uniled Staes

the Pancl on Takeovers and hergars
as defined in paragraph 7

as defined in paragraph 7

the Prudential Regulation Authority
as defined in paragraph 10
PricewaterhonseCoopers LLP
Redde ple

as defined in paragraph 7

the general mecting of Hedde to be convened in
conneetion with the Scheme, notice of which will be =et
out in the Scheme Document, including  any
adionmment thereol

Redde and its subsidiaries and suhsidiany undartalkings
lroen Bime L Lme and, whers the context permits, cach
af them

the Courl Megting amnd the Redde General Mecting
the Redde M6 Share Performance Plan

the Redde 2014 SAYE Scheme

the Redde 5A YR Plan and the Redde PSP

the registered hobders of Redde Shures Tom ime 0
Lime

oedinary shares of 0.1 pence each in the capital of
Bodde

the special resolution to be proposed by Redde at the
Redde General Mesting in comection willy, amuog
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“Registrar of Companies™

“Regulalory Information Service”

“Restricted Jurisdiction™

“Reslneled Persons™

“Scheme™

“Lyuheme Court Hearing™

“Seheme Courl Order”

“Hoheme Document™

Chehame Record Time™

“Seheme Shareholders”

“Seheme Sharcs”

wher things, the approvat and implementation of the
Qcheme and the alteration of Redde's amicles ol
azzociation and such olher matters as may be necossary
to implament 1he Scheme and the delisting of the Redde
Sharas

the Registrar of Compantes in England and Wales

any inlormmatian service avlhorised from time 1o lime by
the FOA for the pupose of disseminating regulatory
anneuneanuedls

any junisdiction where local laws or regulations may
result in a signilicant risk of civil, rcantatory or
criminal exposure If informalion congerning the Merger
is sent or made available 10 Redde Shareholders in that
Jurisdiction

Redde Sharehalders resident in, or nalionals or citizens
of. a Restriclad Jurisdiction or who are nomimees o
custodians, trustees or poardians for, cilizens, residents
or hationals ol 3 Restricted Jurisdiciion

the scheme al arrangement proposed to be made under
Part 26 of the Companies Act betwsen Redde and the
Scheme Shareholders to implemenl the Merger, wilk o
subjact to any maoditication, addition or conditian
approved or imposed by the Court aud agreed to by
Redde and Morthaace

the hearing of the Courl 14 sanction the Schame and, il
such hearing is adjournad, reference to commencement
of any such hearing shall mean the commencement of
the {final adjeurnment thersof

the order ol the Court sanclioning the Scheme under
Part 26 of the Companices Act

the document to be sent to {(among others) Redde
Sharehofders contaiming and sefting out, amony other
things, the Lull Lerms and conditions of the Scheme and
camtaining the notices canvering the Cowrt Mesting and
Raddde General Mocting

the time and date specified in the Schame Dogument,
expecied to be BOD pun. on the Business Day
immediately prior to the Efleetive Date

Lotders of Scheme Shares

Redde Shames:
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“Beheme Voting Roecard

HSRA!'

“Substantiat Interest™

“Takeaver OTor®

Tane

*LIK? or “United Kingdarn™

“United  States  of
“Lmited States” or “US”

“LIS Exchange Act®

S Securities Act”

Arericg”

(1) in issue g5 af the dule ol the Scherme Docomenl;

{ii} (iF anyy isaued after the date of the Scheme
Document and prior w the Scheme  Yoing
Record Time: and

(i) {if amy) issuved on or sfter lhe Schame Voling
Record Time and before the Scheme Record
Time. either on lerms thal e oviginal or any
subsizquent holders thereol shal be bound by
the Scheme or tn respect of which the holders
thereef shall buve apresd in writing (o ba bound
by Lhe Scheme,

but it cach case other than the Excluded Shares

Lk time and date specilied in the Scheme Document by
referenee o which entitlement to otz on the Scheme
will be determined

Sulicilors Regulation Authortly

in relation 1o an undertaking, a direct or indireel iniceest
in 20 per cent. or move of the total voting rights
contferred by the equity share <apital of such
underaking

il {suliect to the consent of the Papel and the terms of
the Co-operation Agreement} Norlhgate elects Lo sffecl
the Merger by way of a takeovar offer {as defined in
Chapter 3 of Part 28 ol the Companies Act), 1he offer o
be made by or on behall of MNothpate to acquire the
issued and to be issuzd ordinary share capital of Redde
o 1he tenns ad subpect o the condilions tw be set out
in the related offer document and, where the eonlesl
admits, awy subssquant revision, variation, extension or
renewal thereol

the Uniled Kingdom of Great Britain and Morthern
Ireland

the Uhniled States of America, ifs ternitodes and
passessiong, any slaie of the Unied Sates and the
Bistrict of Columbia

the Uniled Staes Securities Exchange Act of 1934, ax
amended, and the rules and regulations pramulaated
thereunder

the [nited States Secueries Act of 1933, and the reles
and regulations promulgated thereunder
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DecuSign Enveope I0: ATCOEIZZ-RATH-4360-B377-0D6976FC23A00

“Widcer Northaate Group” Norhgate  and  the subsidiaries  and  subsidiary
undertakings of Nonhgate and associaked undertakings
(ineluding  any  body  corporats,  joint  venture,
partnership. {irm or companty in which any member of
the Morthyzsle Greop is interested or any undertaking in
which Northgate and such undertakings {appzrerating
their interests) have a Substantial Inlcres)

“Wider Redde Group™ Redde and the subsitiarics amgd suhsidiary undertakings
of Fedde and associated underlakings {including any
body carporate. Juint vealurs, partnership, firm or
company in which any member of the Redde Growp iy
interested or any underlaking in which Redde and such
urihertakings  {agoregating  their interests) Lawve a
Substantial Interest)

Far the  perposzs of  this  aunouscement,  “subsidiay™,  “subsidiary undertaking”,
“nndertaking”, “associated undertaking™ have the meanings given by the Companies Act,

References w an cnactment include references fo thyt cnactment as amended, replaced,
cansolidated or re-enacted by or under any other enactment before or aller Lhe dale o this
anacemeemiend, AH reforenecs to time in this anmouncement wre o londen time unless
olherwise stated.
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