NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART IN,
INTO OR FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A
VIOLATION OF THE RELEVANT LAWS OF SUCH JURISDICTION

THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION
FOR IMMEDIATE RELEASE
20 February 2020
RECOMMENDED ALL-SHARE MERGER
of
Redde plc
and
Northgate plc

to be effected by means of a scheme of arrangement
under Part 26 of the Companies Act 2006

COURT SANCTION OF SCHEME OF ARRANGEMENT

On 15 January 2020 the Board of Redde plc ("Redde”) announced the passing of resolutions,
at a Court Meeting and General Meeting of Redde Shareholders held on the same date as the
announcement, approving the recommended all-share merger of Northgate plc
("Northgate”) and Redde (the "Merger”) to be implemented by means of a Court-
sanctioned scheme of arrangement under Part 26 of the Companies Act 2006 (the
"Scheme"), the terms of which are set out in the scheme document published on
12 December 2019 (the "Scheme Document”).

Further to the announcement made by Northgate on 14 February 2020 in relation to the
receipt of the relevant regulatory approvals in respect of the Merger, Redde announces that
following the satisfaction or waiver by Northgate of the remaining Conditions set out in the
Scheme Document, the Court has today sanctioned the Scheme and issued the Court Order
in connection with the Merger.

The Scheme remains conditional on the delivery of a copy of the Court Order to the Registrar
of Companies, which is expected to occur on 21 February 2020.

The last day for dealing in, and for registration of transfers of, Redde Shares is today and the
Scheme Record Time will be 6.00 pm today.

The trading of Redde Shares on the London Stock Exchange’s alternative investment market
("AIM") will be suspended with effect from 7.30 am tomorrow.

It is expected that admission of the Redde Shares to trading on AIM will be cancelled with
effect from 7.00 am on 24 February 2020 and Admission of the New Northgate Shares will
occur at 8.00 am on 24 February 2020.



Redde issued share capital

In accordance with Rule 2.9 of the Code, Redde confirms that it has 307,601,271 Redde
Shares in issue. The increase in issued share capital is the result of options under the Redde
Share Plans being exercised by certain participants in the Redde Share Plans. The Redde
Shares issued upon exercise of the options were admitted for trading on AIM as part of the
block admissions announced on 5 September 2014 and 28 January 2020.

The International Securities Identification Number for Redde Shares is GBOOBLWFOR63.
General

Unless otherwise defined, all capitalised terms in this announcement shall have the same
meaning given to them in the Scheme Document, a copy of which is available on the Redde
website at www.redde.com.

All references in this announcement to times are to times in London.

Enquiries:
Redde +44 (0) 122 532 1134

Martin Ward
Stephen Oakley

J.P. Morgan Cazenove (sole financial adviser to
Redde) +44 (0) 207 742 4000

Charles Harman
James Robinson
Wendy Hohmann

Cenkos Securities plc (nominated adviser and joint +44 (0) 207 397 8900
broker to Redde)

Giles Balleny
Nick Wells

Squarel Consulting Limited (Financial PR adviser to
Redde) +44 (0) 207 929 5599

David Bick

Buchanan Communications (Financial PR adviser to
Northgate)

+44 (0) 207 466 5000
David Rydell
Jamie Hooper

Tilly Abraham



Trmportant notices relating to financial advisers

1P, Morgan Seaurities pic, whldh condudts s UK investment hanking business as 3.P. Morgan
Cazenove (M).P. Morgan Cazenove™), is authorised in the UK by the Prudentiel Regulation
Authory CPRAMN and regulated by the PRA and the Finandal Conduct Authoriy CFCRN).
IP. Morgan Cazenove s acting as finandal adviser exclusively for Redde and no one e\se n
CONNECHON WIN The matkers set out in This announcement and wWill not regard any other
DErSON as WS Aient in relaliion 1o he makiers set out In This announcement and will not be
responsioie 1o anyone other than Redde for providing the protections afforded 1o dients of
IP. Morgan Cazenove of s affliates, or for providing advice n relalion 1o any makker
referred o herein.

Cankos Seaurties pic Cenkos™), whidh is authorised and regulated by the FCA, s adting
exdusively for Redde and no one else in conneciion wWith the maers set out W this
announcement and wWill not He acling for any other person or onennise responsitie to any
person other than Redde for providing the protections afforded o dients of Cenkos or for
AANISING 3Ny OTNEr PErsON N respect of The matiers set out I TS announcement or any
Transaciion, matier or arrangement referred o in this announcement.

Further informaxion

This announcement s for informalion purposes only and 1s not intended 10 and does not
constituke, or form part of, an offer, nvitalion or the soliditation of an offer 1o purdhase,
othernise acauire, subscribe for, sell or othennise dispose of any seaurities, ofr the soldaion
Qf any VOte Of approval in any junisdiction, pursuant 1o the Merger or otnennise, nor shall
Tere be any sale, ssuance of ransfer of seaurties of Redde W any jurisdicion n
contravention of apphcad\e \aw.

This announcerment hias been prepared for the purpose of compiying with Enghish \aw and the
Takeover Code and the information disclosed may not be he same as that which would have
been disdlosed ¥ this announcement fad been prepared n accordance wWith the \aws of
ursdiciions outside England and \Nales.

This announcement 4oes NOT CONSTIUTE 3 ProsHeECus OF Prospecius equivalent document.
Querseas Shareholders

The release, pubhication or distibudion of This announcement n or o jursdicions other
nan the UK or the United States may be restricted by \aw and therefore any persons who are
SUDiect 1o The \aw of any jurisdiciion other than the UK or the United States gnould nfarm
Tnemselves about, and oosernve, any appicable \egeal or regulatory reguirements. Any falare
X0 comply With The appicable resinicions may constiuie a violation of the seaurities \aws of
Ay sudh jurisdiciion. To the fullest exient permitted by appicable \aw, the companies and
Dersons invalved in the Merger disclaim any responsiniy or ey for the violation of sudn
YeSticions by any person.

The Merger relaites 10 the seauriies of tno Engiigh companies and s proposed o be
nnplemented by means of a sdheme of arrangerment provided for under, and governed by,
Enaiish \aw. A transacion effected by means of a scheme of arrangerment 1s not subiect o
e proxwy soldiation nor the tender offer rules under the United States Seaurities Exdhange
ACK 1934 (as amended) (the "US Exchange A, Accordingly, the Scheme will be sulbject
0 disdosure reguirerments and pracices appicaitie n the UK 1o schemes of arrangement,
whidh are different from the disdlosure reguirements of the US proxy solldiation and tender
offer rules. I Northgate exerdses TS fight to implement the acguisiion of the Redde Shares
By wWay of a Takeover Offer, sudh offer Wil be made n compliance with appicadle IS
securities \aws and regulations.



10 accordance wWith normal UK practice, Northgate, certain affilated companies and \s
nominess, of s orokers (ading as agents), may from Tme To tme make certain purdnases
of, Or aArrangerments 1o purdnase, Redde Shares outside of the IS, other than pursuant 1o the
Merger, untl the date on whidh the Merger and|or Scherme becomes effective, \apses or s
othennise withdrawn. These purchases may occur aifnier in the open market at prevalng
DICES Of N private transactiions at negotiated prices and would comply with applicable \aw,
nduding the US Exchange Act. Any information about sudh purdhases Wil be disdosed as
required in e UK, will be reported 10 a Regulatory Information Senvice and will be avalade
on the London Stodk Exdnange wehsite at wwn Jondonstockexchange .Com.

Unless othennise determined by Northgate or reguired by the Takeover Code, and perrmitted
Yy appicable Yaw and regulation, the Werger dhall not be made avaldble, divedlly o
ndirectly, n, ko or from a Restricted Jurisdiciion where 1o 4o $o would viclake the \aws n
RN junisdicion and no person may vote n favour of the Merger by any sudh use, means,
nstrumentaliy or form within a Restricted Jurisdiction or any other jurisdicion ¥ 1o do so
would constitute 3 violaion of the \aws of that junsdiciion. Accordingly, copes of this
announcement and all documents relaling 1o the Merger are not being, and must not be,
directly or indivectly, malled or othennise fornarded, distiibuted Of sent in, o or from a
Resicied Jurisdiciion where 1o 4o so would viokate the \aws in that jurnisdicion, and persons
receiving this announcement and all documents relating to the Merger (Incduding custodians,
nominees and trustees) must Not mall or otnennise distiibute of send them n, o or from
such junisdicions where 1o Ao $0 Would viglake the faws n That junisdicion. 1o the fullest
odent permitted by applicable \aw, the companies and persons wvalved n the WMerger
AisAaim any responsiolity or oty for Vio\ation of sudh restiictiions by any person.

The avalabiity of New Northgate Shares under the Merger 1o persons wWho are not resident n
e UK or the by of those persons 1o hold sudh ghares may be affected by the \aws or
reguiatory reguirements of the relevant jurisdiclions n whidh they are resident. Persons who
are NOL resident in the UK should inform themselves of, and goserve, any apphcadle \egal ot
regulatony requirements. Redde Shargholders who are in any doutt regarding such maters
snould Cconsult an appropriate independent finandal adviser n their relevant jurnisdiciion
WENOUE delay. Any fallure o comply With sudh restiiciions may constuie a viglation of the
Securiiies \aws of any sudh junisdiction.

The Merger gnall be subject 1o the applicable regquirements of the Takeover Cade, the Pane),
e London Stodk Exchange and the Finandal Conduct Authority .

Forward Logking Statements

THIS announcement Contains statements whidh are, or may be deemed 0 be, “fonnard-
\ooKing statements’ and whidh are prospective I nature. Al stelements other  than
Stalements of nistoncal facdt nduded 0 This announcement may be forward-\ooking
Statements. They are based on current expecialions and projeciions apout future events, and
are therefore subiect 10 fisks and uncertantes whiidn could cause actual results o differ
maternally from the future results expressed or npiied by the fornnard-looking staterments.
Qften, Hut NOL always, fonnard-looking statements can be dentified by the use of forward-
\ooking words sudh as “plang’, Texpeds’, Ms expedied’, s subjled W', Moudgel,
“adneduled’, Tectimates’, Tforecasty’, Tpredicks’, TMitends’, Tantidpates’, Tocleves',
Margels', tams', tprojeds’, Muture-proofing” or Words or terms of sinilar substance or the
negative of sudh words of Terms, as wWell as variatons of sudh words and phrases or
SKRAteMEents that certain actions, events of results Tmay”, “could’, “should’, Mwould!’, ™ rovgnd’
or Wil e taken, occur or be adhieved. Sudh statements are gualified in thelr entirety by the
nnerent isks and uncerfamies surrounding future expectailons. Fonnard-loaking statements
nay ndude staiements relating 1o the folowing:. () future capital expendiures, expenses,
TENENUSS, SAIMINGS, SYNerges, economic performance, indebtedness, finandal conditon,
dividend palicy, osses and future prospects; () business and management strategies and the
xpansion and growth of Norhgaieds or any member of the Wider Norhgate Grouy's,



Redde's or any member of the Wider Redde Groug's operations and the Combined Group,
and () the effects of gldbal economic condiions and governmental regulatiion on
Northgate's, any member of the Wider Northgate Group's, Redde's of any mermber of the
Wider Redde Group's and Combined Group's business.

Sudh fonnard-looking statements involve rigks and uncertainties that could significantly affect
expecied results and are Hased on certain key assumprions. Many faciors could cause actuel
reSUlS 1o differ materially from those projected or inpied in any fonnard-\ooking stetements.
Due 10 sudh unceramnies and nisks, readers are cauiioned not 10 place undue rellance on
sudh forward-looking statements, whidh speak only as of the dake hereof.

No member of the Wider Northgate Group, nor the Wider Redde Group, nor any of their
respeciive assodiaies, directors, officers, employees or AAVISErS PIovides any representation,
ASTUrANCE O guaraniee that the ocourrence of the events expressed of mphed W any
fornard-\ooking staterments n this announcerment Wil actually accur.

A fornard \ooking statements contained in this announcement are expressly gualified n their
entirey by the cautionary statements contained or referred To n this secion.

No profit forecasts or estimates

NO shatement in s announcement 1s intended as a profit forecast or estimate for any perod
and NO Stetement I This announcement should be interpreied 10 mean that earmngs,
carmings per share or dividend per share for Northgete of Redde, as appropriate, for the
current of future finandal years would necessarily matdh or exceed the historical pubished
CAIMINGS, SArMINGSs per snare or dividend per share for Northgate or Redde, as appropriate.

Publication on wehsite and availabiltty of hard copies

A copy of this announcement shall be made avalable subiect 1o certain resticions relaling o
PErsons  resident i Restricted  Jurisdicions on Northgate's and Redde’'s websies at
WINW norhgetepic.com and wnw . redde.com respectively by no \ater than 12 noon (London
Wrne) on 2\ February 2020. For the avoidance of doubt, The contents of these websites are
NOT INCorporated nto and do not form park of This announcerment.

ANy PErson WHo is required o He sent a copy of This announcement under the Takeover Code
may reguest a hard copy of this announcement By contacing Link Asset Senvices at The
Registry, 24 Bedkennam Road, Bedkennam, Kent, BR3 AT or on +44 (Q) 371 664 032\ Xou
May Ao reguest nat all future documents, announcements and information 1o be sent Yo
JOu in relatiion 1o the Merger ghould be in hard copy form. A hard copy of This announcement
Wil O De sent To you uniess reguested.

Disclosure reguirements of the Takeover Code

Under Rule 8.3(a) of the Takeover Code, any person who 1s interested n | per cent. of maore
of any dlass of relevant securties of an offeree company of of any seaurities exchange offeror
(being any offeror other than an offeror n respect of whidh T has been announced that s
offer ig, or is ikely 10 be, solely in cash) must make an Opening Position Disclosure folowing
e commencerment of the Qffer Perod ang, ¥ \ater, folowing the announcement n whidh
any secunities exdhange offeror is first Wdentified. An Opening Position Disclosure rmust contain
delals of the person's nterests and gnor posiions 1, and ights o subscribe for, any
relevant securiies of eadn of () the offerce company and () any securfies exdhange
offeror(s). An Opening Posiion Disclosure By a person 1o whom Rule 8.3(2) appliies must be
made Hy no \ater than 320 pm (London Bme) on the 10th business day folowing the
cormmencerment of the Offer Perad and, ¥ appropriate, by no \ater than 330 pm (London
Wrne) on the 10Tt Husiness day folowing the announcement in whiidh any securnities exchange
offeror is first Wentfied. Relevant persons who deal in the relevant securities of the offeree



COmMpany Of of a securiies excdhange offeror prior 1 the deadine for making an Qpening
Posiion Disclosure must instead make a Dealing Disclosure.

Under Rule 8.3(0) of the Takeover Code, any person Who is, of becomes, interested n \ per
CONL. Of more of any cAass of relevant securities of the offeree company or of any securiies
exdhange offeror must make a Dealing Disdlosure | the person deals W any relevant
seaurities of the offeree company of of any securiies exchange offeror. A Dealing Disdlosure
must contain detals of the dealing concermed and of The person's nterests and snorvt
DOSIONS 1N, and fights 1o subscribe for, any relevant seauriies of each of (1) the offerce
company and () any securities exdnange Offeror, save 10 the extent that these detalls have
previousy been disclosed under Rule 8. A Dealing Disclosure by a person 1o whom Rule
R.:3(0) applies must be made by no \ater than 330 pm (London tme) on the business day
following the date of the relevant dealng.

T DNO OF TOre Persons ack together pursuant o an agreement of understanding, whether
formal or informal, 1o acouire Or COMral an nterest n relevant securiies of an offeree
COMPpaANnY Or a seaurities excnange offeror, they shall be deemed 10 be a single person for the
purpose of Rule 3.3,

Qpening Posiion Disclosures must also be made by the offeree company and by any offeror
and Dealing DisAlosures must also be made by the offeree company, by any offeror and by
ANY DECSONS ACKING N CONCErt With any of them (see Rules 8.1, .2 and R .4).

Delalls of the offeree and offeror companies n respect of whose relevant securiies Qpening
Posiion Disdlosures and Dealing Disclosures must be made can be found n the Disdosure
Table on the Panel's website at hitp: | [www thetakeoverpanel.org vk, induding detalls of the
number of relevant securiies i issue, when the Offer Perod commenced and when any
offeror was first ildentified. 1 you are in any doubt as 1o whether you are reguired 0 make an
Qpening Posiion Disdlosure or a Dealing Disdlosure, you should contact the Panel's Market
Surveillance Unit on +44 (0Y20 7633 Q\29.




