
ELECTRONIC TRANSMISSION DISCLAIMER

STRICTLY NOT TO BE FORWARDED TO ANY OTHER PERSONS.

IMPORTANT: You must read the following disclaimer before continuing. The following
disclaimer applies to this electronic transmission and the attached prospectus dated 3 July 2025
(the “document”) relating to Chesnara plc, a company incorporated under the laws of England and
Wales with registered number 04947166 (the “Company”) and you are therefore advised to read
this disclaimer carefully before reading, accessing, reading or making any other use of the attached
document. In accessing the attached document, you agree to be bound by the following terms and
conditions, including any modifications to them from time to time, each time you receive any
information from the Company or any of it subsidiaries (together with the Company, the “Group”) as
a result of such access. The attached document has been published in connection with the rights
issue (the “Rights Issue”) of new ordinary shares of 5 pence each in the capital of the Company
(the “New Ordinary Shares”) and admission of the New Ordinary Shares (nil paid and fully paid) to
the equity shares (commercial companies) category of the Official List maintained by the Financial
Conduct Authority (the “FCA”) and to London Stock Exchange plc for the New Ordinary Shares to
be admitted to trading on its main market for listed securities (“Admission”). You acknowledge that
this electronic transmission and attached document is confidential and is being furnished to you
solely for your information and you agree that you will not forward or deliver the attached document,
electronically or otherwise, to any person or reproduce, download or publish the attached document
in any manner whatsoever.

SUBJECT TO LIMITED EXCEPTIONS, THIS ELECTRONIC TRANSMISSION AND THE
ATTACHED DOCUMENT MAY ARE NOT FOR DISTRIBUTION, DIRECTLY OR INDIRECTLY, IN
OR INTO THE UNITED STATES. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF
THE ATTACHED DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO
COMPLY WITH THIS NOTICE MAY RESULT IN A VIOLATION OF THE US SECURITIES ACT OF
1933, AS AMENDED (THE “US SECURITIES ACT”), OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS. NOTHING IN THIS ELECTRONIC TRANSMISSION AND THE ATTACHED
DOCUMENT CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN ANY JURISDICTION
WHERE IT IS UNLAWFUL TO DO SO.

THE NIL PAID RIGHTS, THE FULLY PAID RIGHTS, THE SHARES REFERRED TO HEREIN AND
THE PROVISIONAL ALLOTMENT LETTERS HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE US SECURITIES ACT OR WITH ANY SECURITIES REGULATORY
AUTHORITY OF ANY OTHER JURISDICTION AND MAY NOT BE OFFERED, SOLD, TAKEN UP,
EXERCISED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (EXCEPT
PURSUANT TO AN APPLICABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF THE US SECURITIES ACT. THERE WILL BE NO PUBLIC OFFER OF THE NIL PAID
RIGHTS, THE FULLY PAID RIGHTS OR THE SHARES REFERRED TO HEREIN OR THE
PROVISIONAL ALLOTMENT LETTERS IN THE UNITED STATES. SUBJECT TO LIMITED
EXCEPTIONS, THE RIGHTS ISSUE DESCRIBED IN THIS DOCUMENT IS NOT BEING MADE
TO SHAREHOLDERS OR INVESTORS IN THE UNITED STATES.

Neither the attached document nor any part or copy may be taken or transmitted, directly or
indirectly, into Australia, Canada, Japan or the Republic of South Africa or to any national, resident
or citizen thereof, or any jurisdiction where such distribution is unlawful.

This electronic transmission, the attached document and the Rights Issue when made are being
distributed only to and directed at: (i) persons in member states of the European Economic Area
(“EEA”) who are “qualified investors” (“Qualified Investors”) within the meaning of article 2(e) of
Regulation (EU) 2017/1129 (the “EU Prospectus Regulation”); and (ii) persons in the United
Kingdom that are “qualified investors” within the meaning of the UK version of the EU Prospectus
Regulation which forms part of UK domestic law pursuant to the European Union (Withdrawal) Act
2018 and are persons: (a) who have professional experience in matters relating to investments
falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005 as amended (the “Order”) (investment professionals); (b) who fall within Article 49(2)(a)
to (d) of the Order (high net worth companies, unincorporated associations etc.); or (c) to whom
they may otherwise be lawfully distributed (all such persons in (a), (b) and (c) together being
referred to as “Relevant Persons”).



Confirmation of Your Representation: Any person who is not a Qualified Investor or a Relevant
Person should not act or rely on the information contained in this electronic transmission and the
attached document. If you are in any doubt as to the matters contained in this electronic
transmission and the attached document (including whether you fall within the definitions of
Qualified Investor or Relevant Person), you should consult an authorised person specialising in
advising on investments of the kind contained in this electronic transmission and the attached
document. Any investment or investment activity to which this electronic transmission and the
attached document relate is available only to Qualified Investors in the EEA and Relevant Persons
in the United Kingdom and will be engaged in only with Qualified Investors in the EEA and Relevant
Persons in the United Kingdom. By accepting receipt of this electronic transmission and the
attached document, each recipient is deemed to confirm, represent and warrant to the Company
and RBC Europe Limited (“RBC”) and ABN AMRO Bank N.V. (“ABN AMRO” and RBC together the
“Underwriters”) and Panmure Liberum Limited that they are a Relevant Person or a Qualified
Investor. Persons into whose possession the attached document comes should inform themselves
about and observe any such restrictions. Any failure to comply with such restrictions may constitute
a violation of the securities laws of any such jurisdiction.

Restriction: This document should not be construed as any offer or invitation to subscribe for any
securities in the Company or securities in any other entity nor should it or any part of it nor the fact
of its distribution form the basis of, or be relied on, in connection with any contract or investment
decision in relation thereto. Certain information contained in the attached document may constitute
“inside information” (within the meaning of the Market Abuse Regulation as it forms part of UK law
by virtue of the European Union (Withdrawal) Act 2018 (the “MAR”)) relating to the Company or its
securities. Misuse of the Inside Information (including, but not limited to, disclosure and dealing on
the basis of this information) constitutes market abuse under the MAR and may amount to the
criminal offence of insider dealing under the Criminal Justice Act 1993.

The attached document has been made available to you in an electronic form. You are reminded
that documents transmitted via this medium may be altered or changed during the process of
electronic transmission and consequently none of the Company, the Underwriters or any of their
respective affiliates, directors, officers, employees, advisers or agents accepts any liability or
responsibility whatsoever in respect of any difference between the document distributed to you in
electronic format and any hard copy version. By accessing the linked or attached document, you
consent to receiving it in electronic form. A hard copy of the document will be made available to
you only upon request. that you are a person into whose possession this document may be lawfully
delivered in accordance with the laws of the jurisdiction in which you are located and you may not,
nor are you authorised to, deliver this document, electronically or otherwise, to any other person.

You are responsible for protecting against viruses and other destructive items. Your receipt
of this document via electronic transmission is at your own risk and it is your responsibility to take
precautions to ensure that it is free from viruses and other items of a destructive nature.

None of the Joint Bookrunners or any of their respective affiliates, directors, officers, or agents
accepts any responsibility whatsoever for the contents of the attached document or for any
statement made or purported to be made by it, or on its behalf, in connection with the Company or
the Rights Issue. Apart from the responsibilities and liabilities, if any, which may be imposed on the
Joint Bookrunners by FSMA or the regulatory regime established thereunder or under the regulatory
regime of any jurisdiction where exclusion of liability under the relevant regulatory regime would be
illegal, void or unenforceable, none of the Joint Bookrunners accepts any responsibility whatsoever
for, or makes any representation or warranty, express or implied, as to, the accuracy, completeness
or verification of the contents of the attached document or for any other statement made or
purported to be made by it, or on its behalf, in connection with the Company, the New Ordinary
Shares or the Rights Issue and nothing in the attached document will be relied upon as a promise
or representation in this respect, whether as to the past or future. Each of the Joint Bookrunners
accordingly disclaims, to the fullest extent permitted by applicable law, all and any responsibility or
liability, whether arising in tort, contract or otherwise (save as referred to above), which it might
otherwise have in respect of the attached document or any such statement.

The attached document does not constitute a prospectus but an advertisement for the purposes of
the Prospectus Regulation Rules, and has been prepared solely in connection with the proposed
Rights Issue and Admission. The final prospectus in connection with the Rights Issue and
Admission will be published in due course. Although it is intended that the final prospectus will be



approved by the FCA, the attached document has not been so approved. Similarly, although it is
intended that the final prospectus will be made available to the public in accordance with the
Prospectus Regulation Rules, the attached document has not been so made available. You should
not subscribe for any securities in the Company except on the basis of information contained in the
final form of the prospectus, expected to be published on or around 3 July 2025. Copies of the
prospectus will, following publication, be available from the registered office of the Company and on
its website at https://www.chesnara.co.uk/investors.

THE ATTACHED DOCUMENT CONTAINS INFORMATION THAT IS SUBJECT TO COMPLETION
AND CHANGE. NO OFFER OF SECURITIES WILL BE MADE AND NO INVESTMENT DECISION
SHOULD BE MADE ON THE BASIS OF THIS DOCUMENT ALONE, BUT ONLY ON THE BASIS
OF THIS DOCUMENT AS FINALISED AND COMPLETED BY THE RELEVANT PRICING
NOTIFICATION.

RBC Europe Limited (“RBC”) is authorised by the PRA and regulated in the United Kingdom by the
FCA and the PRA. RBC is acting solely for the Company and no one else in connection with this
document, the Rights Issue and Admission and will not regard any other person (whether or not a
recipient of this document) as a client in connection with this document, the Rights Issue or
Admission and will not be responsible to anyone other than the Company for providing the
protections afforded to clients of RBC nor for providing advice in relation to this document, the
Rights Issue or Admission. Neither RBC nor any of its respective subsidiaries, branches or affiliates
owe or accept any duty, liability or responsibility whatsoever (whether direct or indirect, whether in
contract, in tort, under statute or otherwise) to any person who is not a client of RBC, in connection
with this document, the Rights Issue, Admission, the contents of this document or any other
transaction, arrangement or other matter referred to in this document.

ABN AMRO Bank N.V. (“ABN AMRO”, and together with RBC, the “Underwriters”) is regulated by
the European Central Bank in close cooperation with the Dutch Central Bank (De Nederlandsche
Bank) and the Dutch Authority for the Financial Markets (Autoriteit Financiële Markten) in the
Netherlands. ABN AMRO is acting solely for the Company and no one else in connection with this
document, the Rights Issue and Admission and will not regard any other person (whether or not a
recipient of this document) as a client in connection with this document, the Rights Issue or
Admission and will not be responsible to anyone other than the Company for providing the
protections afforded to clients of ABN AMRO nor for providing advice in relation to this document,
the Rights Issue or Admission. Neither ABN AMRO nor any of its respective subsidiaries, branches
or affiliates owe or accept any duty, liability or responsibility whatsoever (whether direct or indirect,
whether in contract, in tort, under statute or otherwise) to any person who is not a client of ABN
AMRO, in connection with this document, the Rights Issue, Admission, the contents of this
document or any other transaction, arrangement or other matter referred to in this document.

Panmure Liberum Limited (“Panmure Liberum”, and together with RBC and ABN AMRO, the “Joint
Bookrunners”) is authorised and regulated in the United Kingdom by the FCA. Panmure Liberum is
acting solely for the Company and no one else in connection with this document, the Rights Issue
and Admission and will not regard any other person (whether or not a recipient of this document)
as a client in connection with this document, the Rights Issue and Admission and will not be
responsible to anyone other than the Company for providing the protections afforded to clients of
Panmure Liberum nor for providing advice in relation to this document, the Rights Issue and
Admission. Neither Panmure Liberum nor any of its respective subsidiaries, branches or affiliates
owe or accept any duty, liability or responsibility whatsoever (whether direct or indirect, whether in
contract, in tort, under statute or otherwise) to any person who is not a client of Panmure Liberum,
in connection with this document, the Rights Issue, the Acquisition, Admission, the contents of this
document or any other transaction, arrangement or other matter referred to in this document.

3 July 2025
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THIS DOCUMENT AND ANY ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE
YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to the action you should take, you are recommended to seek
your own personal financial advice immediately from your stockbroker, bank, solicitor,
accountant, fund manager or other appropriate independent financial adviser who is
authorised under the Financial Services and Markets Act 2000 (as amended) (“FSMA”) if
you are resident in the United Kingdom (the “UK”), or, if you are not, from another
appropriately authorised independent financial adviser.

This document has been drawn up as part of a simplified prospectus in accordance with Article 14
of the UK version of the Prospectus Regulation (Regulation (EU) 2017/1129), as amended, which is
part of UK law by virtue of the European Union (Withdrawal) Act 2018 (the “UK Prospectus
Regulation”), relating to Chesnara plc (the “Company”) prepared in accordance with the Prospectus
Regulation Rules of the Financial Conduct Authority (the “FCA”) under Section 73A of FSMA (the
“Prospectus Regulation Rules”). This document has been approved by the FCA in accordance
with Section 85 of FSMA, which will be made available to the public and filed with the FCA in
accordance with the Prospectus Regulation Rules.

This prospectus has been approved by the FCA as competent authority under the UK Prospectus
Regulation. The FCA only approves this prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the UK Prospectus Regulation and such approval
shall not be considered as an endorsement of the issuer that is the subject of this prospectus or of
the quality of the securities that are the subject of this prospectus. Investors should make their own
assessment as to the suitability of investing in the New Ordinary Shares.

This document together with the documents incorporated into it by reference (as set out in
Part XVIII (Documents Incorporated by Reference) of this document) will be made available to the
public, free of charge, at www.chesnara.co.uk/investors and at the Company’s registered office at
2nd Floor, Building 4, West Strand Business Park, West Strand Road, Preston, Lancashire,
PR1 8UY.

CHESNARA PLC
(Incorporated under the Companies Act 1985 and registered in England

and Wales with registered number 04947166)

10 for 19 Rights Issue of 79,539,337 New Ordinary Shares
at 176 pence per New Ordinary Share

Sponsor, Global Coordinator, Joint Bookrunner and Underwriter

RBC EUROPE LIMITED

Joint Bookrunner and Underwriter

ABN AMRO BANK N.V.

Joint Bookrunner

PANMURE LIBERUM LIMITED

Subject to the restrictions set out below, if you sell or have sold or have otherwise transferred all of
your Ordinary Shares (other than ex-rights) held in certificated form before 8.00 a.m. (London time)
on 8 July 2025 (the “Ex-Rights Date”) please send this document, together with any Provisional
Allotment Letter, if and when received, at once to the purchaser or transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for delivery to the
purchaser or transferee. None of these documents should, however, be sent to any jurisdiction
where to do so might constitute a violation of local securities laws or regulations, including but not
limited to the United States or any of the Excluded Territories. If you sell or have sold or have
otherwise transferred all or some of your Existing Ordinary Shares (other than ex-rights) held in
uncertificated form before the Ex-Rights Date, a claim transaction will automatically be generated by
Euroclear which, on settlement, will transfer the appropriate number of Nil Paid Rights to the
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purchaser or transferee. If you sell or have sold or otherwise transferred only part of your holding of
Existing Ordinary Shares (other than ex-rights) held in certificated form before the Ex-Rights Date,
you should refer to the instruction regarding split applications in Part VIII (Terms and Conditions of
the Rights Issue) of this document and in the Provisional Allotment Letter.

The distribution of this document, the Provisional Allotment Letter and the transfer of Nil
Paid Rights, Fully Paid Rights and New Ordinary Shares into jurisdictions other than the
United Kingdom may be restricted by law and therefore persons into whose possession this
document comes should inform themselves about and observe any such restrictions. Any
failure to comply with any such restrictions may constitute a violation of the securities laws
or regulations of such jurisdictions. In particular, subject to certain exceptions, this
document, the enclosures and the Provisional Allotment Letter and any other such
documents should not be distributed, forwarded to or transmitted in or into the United
States or any Excluded Territory.

This document does not constitute an invitation or offer to sell or the solicitation of an
invitation or an offer to buy New Ordinary Shares or to take up entitlements to Nil Paid
Rights or Fully Paid Rights in any jurisdiction in which such offer or solicitation is unlawful.

The directors of the Company (the “Directors”), whose names appear on page 43 of this
document, and the Company accept responsibility for the information contained in this document. To
the best of the knowledge of the Directors and the Company, the information contained in this
document is in accordance with the facts and this document makes no omission likely to affect its
import.

Prospective investors should read the whole of this document, any accompanying document
and any documents incorporated by reference prior to making any investment decision. In
particular, your attention is drawn to the letter from the Chair of Chesnara plc, which is set
out in Part VII (Letter from the Chair) of this document. Your attention is also drawn to the
risk factors set out in Part II (Risk Factors) of this document for a discussion of certain
factors which should be taken into account when considering the matters referred to in this
document and deciding whether or not to purchase the Nil Paid Rights, the Fully Paid
Rights or the New Ordinary Shares.

The Existing Ordinary Shares are admitted to the equity shares (commercial companies) category of
the Official List maintained by the FCA (the “Official List”), and to trading on the London Stock
Exchange’s main market for listed securities. Applications will be made to the FCA for the New
Ordinary Shares to be admitted to listing on the equity shares (commercial companies) category of
the Official List and to the London Stock Exchange for the New Ordinary Shares to be admitted to
trading on the London Stock Exchange’s main market for listed securities (together “Admission of
the New Ordinary Shares”). It is expected that the Rights (Nil and Fully Paid) will be admitted to
trading on a multi-lateral trading facility of the London Stock Exchange (“Admission of the Rights
(Nil and Fully Paid)”). It is expected that Admission of the New Ordinary Shares and Admission of
the Rights (Nil and Fully Paid) (together “Admission”) will become effective at 8.00 a.m. on
8 July 2025, that dealings in the Rights (Nil and Fully Paid) will commence as soon as possible
after 8.00 am on that date, and that dealings in the New Ordinary Shares (fully paid) will commence
on the London Stock Exchange at the time and date shown in the Expected Timetable of Principal
Events set out in this document.

The latest time and date for acceptance and payment in full under the Rights Issue is
11.00 a.m. on 22 July 2025. The procedures for acceptance and payment are set out in
Part VIII (Terms and Conditions of the Rights Issue) of this document and (for Qualifying
Non-CREST Shareholders other than, subject to certain exceptions, those with registered
addresses in the Excluded Territories only) also in the Provisional Allotment Letter.

Qualifying CREST Shareholders who are CREST sponsored members should refer to their CREST
sponsors regarding the action to be taken in connection with this document and the Rights Issue.

RBC Europe Limited (“RBC”) is authorised by the PRA and regulated in the United Kingdom by the
FCA and the PRA. RBC is acting solely for the Company and no one else in connection with this
document, the Rights Issue, the Acquisition and Admission and will not regard any other person
(whether or not a recipient of this document) as a client in connection with this document, the
Rights Issue, the Acquisition or Admission and will not be responsible to anyone other than the
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Company for providing the protections afforded to clients of RBC nor for providing advice in relation
to this document, the Rights Issue, the Acquisition or Admission. Neither RBC nor any of its
respective subsidiaries, branches or affiliates owe or accept any duty, liability or responsibility
whatsoever (whether direct or indirect, whether in contract, in tort, under statute or otherwise) to any
person who is not a client of RBC, in connection with this document, the Rights Issue, the
Acquisition, Admission, the contents of this document or any other transaction, arrangement or other
matter referred to in this document.

ABN AMRO Bank N.V. (“ABN AMRO”, and together with RBC, the “Underwriters”) is regulated by
the European Central Bank in close cooperation with the Dutch Central Bank (De Nederlandsche
Bank) and the Dutch Authority for the Financial Markets (Autoriteit Financiële Markten) in the
Netherlands. ABN AMRO is acting solely for the Company and no one else in connection with this
document, the Rights Issue and Admission and will not regard any other person (whether or not a
recipient of this document) as a client in connection with this document, the Rights Issue or
Admission and will not be responsible to anyone other than the Company for providing the
protections afforded to clients of ABN AMRO nor for providing advice in relation to this document,
the Rights Issue or Admission. Neither ABN AMRO nor any of its respective subsidiaries, branches
or affiliates owe or accept any duty, liability or responsibility whatsoever (whether direct or indirect,
whether in contract, in tort, under statute or otherwise) to any person who is not a client of ABN
AMRO, in connection with this document, the Rights Issue, Admission, the contents of this
document or any other transaction, arrangement or other matter referred to in this document.

Panmure Liberum Limited (“Panmure Liberum”, and together with RBC and ABN AMRO, the “Joint
Bookrunners”) is authorised and regulated in the United Kingdom by the FCA. Panmure Liberum is
acting solely for the Company and no one else in connection with this document, the Rights Issue
and Admission and will not regard any other person (whether or not a recipient of this document)
as a client in connection with this document, the Rights Issue and Admission and will not be
responsible to anyone other than the Company for providing the protections afforded to clients of
Panmure Liberum nor for providing advice in relation to this document, the Rights Issue and
Admission. Neither Panmure Liberum nor any of its respective subsidiaries, branches or affiliates
owe or accept any duty, liability or responsibility whatsoever (whether direct or indirect, whether in
contract, in tort, under statute or otherwise) to any person who is not a client of Panmure Liberum,
in connection with this document, the Rights Issue, Admission, the contents of this document or any
other transaction, arrangement or other matter referred to in this document.

Apart from the responsibilities and liabilities, if any, which may be imposed on the Joint
Bookrunners by FSMA or the regulatory regime established under FSMA or under the regulatory
regime of any jurisdiction where the exclusion of liability under the relevant regulatory regime would
be illegal, void or unenforceable, none of the Joint Bookrunners nor any of their respective affiliates,
directors, officers, employees or advisers assumes any responsibility whatsoever for, or makes any
representation or warranty, express or implied, in relation to the contents of this document, including
its accuracy, completeness, verification, fairness or sufficiency or regarding the legality of any
investment in the Nil Paid Rights, the Fully Paid Rights, or the New Ordinary Shares by any person
under the laws applicable to such person or for any other statement made or purported to be made
by them or on their behalf in connection with the Company, the Nil Paid Rights, the Fully Paid
Rights, the New Ordinary Shares, the Rights Issue or the Acquisition and nothing contained in this
document is, or shall be, relied on as a promise or representation in this respect, whether as to the
past or the future. Each of the Joint Bookrunners and their respective affiliates, directors, officers,
employees and advisers accordingly disclaim, to the fullest extent permitted by applicable law, all
and any responsibility and liability whatsoever, whether arising in tort, contract or otherwise, which
they might otherwise be found to have in respect of this document or any such statement.

The Rights Issue is fully underwritten by the Underwriters in accordance with the terms and subject
to the conditions of the Underwriting Agreement. The Underwriters’ obligations under the
Underwriting Agreement are conditional upon certain matters being satisfied or not breached prior to
Admission. If these conditions are not satisfied or (where permitted) waived by Admission, the
Underwriting Agreement will terminate. After Admission, the Underwriters have no right to unilaterally
terminate the Underwriting Agreement.

In connection with the Rights Issue, the Joint Bookrunners and any of their affiliates may, in
accordance with applicable legal and regulatory provisions, take up a portion of the Nil Paid Rights,
the Fully Paid Rights and the New Ordinary Shares as a principal position and in that capacity may
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retain, purchase or sell for their own account such securities and related or other securities and
instruments and may engage in transactions in relation to the Nil Paid Rights, the Fully Paid Rights,
the New Ordinary Shares and/or related securities and instruments for their own account otherwise
than in connection with the Rights Issue. Accordingly, references in this document to Nil Paid
Rights, Fully Paid Rights and New Ordinary Shares being offered or placed should be read as
including any offering or placement of Nil Paid Rights, Fully Paid Rights and New Ordinary Shares
to the Joint Bookrunners or any of their affiliates acting in such capacity. In addition, certain of the
Joint Bookrunners or their affiliates may enter into financing arrangements (including margin loans)
with investors in connection with which such Joint Bookrunners (or their affiliates) may from time to
time acquire, hold or dispose of Nil Paid Rights, Fully Paid Rights and New Ordinary Shares.
Except as required by applicable law or regulation, the Joint Bookrunners do not propose to make
any public disclosure in relation to such transactions.

Further to any contractual obligations that may be in place between the Company and the
Underwriters, in the event that the Underwriters or their respective affiliates subscribe for New
Ordinary Shares which are not taken up by Qualifying Shareholders, the Underwriters and their
respective affiliates may for a limited period co-ordinate disposals of such shares in accordance
with applicable law and regulation. Except as required by applicable law or regulation, the
Underwriters and their respective affiliates do not propose to make any public disclosure in relation
to such transactions.

The Joint Bookrunners and their respective affiliates have from time to time engaged in, and may in
the future engage in, various commercial banking, investment banking and financial advisory
transactions and services in the ordinary course of their business with the Company. They have
received and will receive customary fees and commissions for these transactions and services.
Certain of the Joint Bookrunners or their affiliates are, or may in the future be, lenders, and in some
cases agents or managers for the lenders, under certain of the Chesnara Group’s credit facilities
(including the Amended RCF) and other credit arrangements or its affiliates. In their capacity as
lenders, such lenders may, in the future, seek a reduction of a loan commitment to the Company or
its affiliates, or impose incremental pricing or collateral requirements with respect to such facilities or
credit arrangements, in the ordinary course of business. In addition, certain of the Joint Bookrunners
or their affiliates that have a lending relationship with the Company may routinely hedge their credit
exposure to the Company consistent with their customary risk management policies. A typical
hedging strategy would include these Joint Bookrunners or their affiliates hedging such exposure by
entering into transactions which consist of either the purchase of credit default swaps or the
creation of short positions in the Company’s securities. In the ordinary course of their various
business activities, the Joint Bookrunners and their respective affiliates may hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (which may include bank loans and/or credit default swaps) in the Company
and its affiliates for their own account and for the accounts of their customers and may at any time
hold long and short positions in such securities and instruments.

This document does not constitute an offer to sell or issue, or a solicitation of an offer to buy,
Ordinary Shares or to take up entitlements to Nil Paid Rights and/or Fully Paid Rights in any
jurisdiction in which such offer or solicitation would be unlawful. All Overseas Shareholders with a
registered address in the United States or in any of the Excluded Territories and any person
(including, without limitation, a nominee or trustee) who has a contractual or legal obligation to
forward this document or any Provisional Allotment Letter, if received, or other document to any
jurisdiction outside the United Kingdom should read paragraph 7 of Part VIII (Terms and Conditions
of the Rights Issue) of this document. Prospective investors must comply with all applicable laws
and regulations in force in any applicable jurisdiction, and must obtain any consent, approval or
permission required for the purchase, offer or sale of the Nil Paid Rights, Fully Paid Rights and/or
New Ordinary Shares under the laws and regulations in force in the jurisdiction to which such
prospective investor is subject or in which such prospective investor makes such purchase, offer or
sale, and none of the Company, the Joint Bookrunners or their respective employees, agents or
representatives will have any responsibility therefor.

No statement in this document or incorporated by reference into this document is intended as a
profit forecast or profit estimate for any period and no statement in this document or incorporated
by reference into this document should be interpreted to mean that earnings, earnings per share,
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revenue growth, net assets or cash flow will necessarily be greater or lesser than those for the
relevant preceding financial periods for the Company.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES
Neither the U.S. Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or determined if this document is truthful or complete.
Any representation to the contrary is a criminal offense.

The securities have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the “U.S. Securities Act”). The securities are subject to restrictions on transferability and
resale and may not be transferred or resold, except as permitted under the U.S. Securities Act
pursuant to registration or an exemption therefrom.

INFORMATION TO DISTRIBUTORS
Solely for the purposes of the product governance requirements of Chapter 3 of the FCA Handbook
Product Intervention and Product Governance Sourcebook (the “UK Product Governance
Requirements”), and disclaiming all and any liability, whether arising in tort, contract or otherwise,
which any “manufacturer” (for the purposes of the UK Product Governance Requirements) may
otherwise have with respect thereto, the New Ordinary Shares have been subject to a product
approval process, which has determined that the New Ordinary Shares are: (a) compatible with an
end target market of retail investors and investors who meet the criteria of professional clients and
eligible counterparties, each as defined in Chapter 3 of the FCA Handbook Conduct of Business
Sourcebook; and (b) eligible for distribution through all permitted distribution channels (the “Target
Market Assessment”).

Notwithstanding the Target Market Assessment, “distributors” (for the purposes of the UK Product
Governance Requirements) should note that: the price of the New Ordinary Shares may decline and
investors could lose all or part of their investment; the New Ordinary Shares offer no guaranteed
income and no capital protection; and an investment in the New Ordinary Shares is compatible only
with investors who do not need a guaranteed income or capital protection, who (either alone or in
conjunction with an appropriate financial or other adviser) are capable of evaluating the merits and
risks of such an investment and who have sufficient resources to be able to bear any losses that
may result therefrom. The Target Market Assessment is without prejudice to any contractual, legal or
regulatory selling restrictions in relation to the offer of New Ordinary Shares. Furthermore, it is noted
that, notwithstanding the Target Market Assessment, the Joint Bookrunners will only procure
investors who meet the criteria of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (i) an assessment
of suitability or appropriateness for the purposes of Chapters 9A or 10A, respectively, of the FCA
Handbook Conduct of Business Sourcebook; or (ii) a recommendation to any investor or group of
investors to invest in, or purchase, or take any other action whatsoever with respect to, the New
Ordinary Shares. Each distributor is responsible for undertaking its own target market assessment in
respect of the New Ordinary Shares and determining appropriate distribution channels.

NOTICE TO ALL INVESTORS
Any reproduction or distribution of this document or the Provisional Allotment Letters, in whole or in
part, and any disclosure of its contents or use of any information for any purpose other than in
considering an investment in the Nil Paid Rights, the Fully Paid Rights or the New Ordinary Shares
is prohibited. By accepting delivery of this document, each offeree of the Nil Paid Rights, the Fully
Paid Rights and/or the New Ordinary Shares agrees to the foregoing.

The contents of this document are not to be construed as legal, business or tax advice. Each
prospective investor should consult their own legal adviser, financial adviser or tax adviser for legal,
financial or tax advice.

None of the Company, the Joint Bookrunners, nor any of their respective representatives, is making
any representation to any offeree or purchaser of the New Ordinary Shares regarding the legality of
an investment in the New Ordinary Shares by such offeree or purchaser under the laws applicable
to such offeree or purchaser. Each prospective investor should consult their own legal adviser,
business adviser, financial adviser or tax adviser for legal, financial, business or tax advice in
connection with the purchase of the New Ordinary Shares. In making an investment decision, each
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investor must rely on their own examination, analysis and enquiry of the Company and the terms of
the Rights Issue, including the merits and risks involved.

Investors also acknowledge that: (i) they have not relied on the Joint Bookrunners (or any of their
affiliates) in connection with any investigation of the accuracy of any information contained in or
incorporated by reference into this document or their investment decision; (ii) they have relied only
on the information contained in or incorporated by reference into this document in making their
relevant decision; and (iii) no person has been authorised to give any information or to make any
representation concerning the Company, any other member of the Chesnara Group, the Nil Paid
Rights, Fully Paid Rights, New Ordinary Shares, the Rights Issue or the Acquisition (other than as
contained in or incorporated by reference into this document) and, if given or made, any such other
information or representation should not be relied upon as having been authorised by the Company
or the Joint Bookrunners (or any of their affiliates).

Neither the delivery of this document nor any acquisition or sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the Company
since the date of this document or that the information in this document is correct at any time after
this date.

Capitalised terms have the meanings ascribed to them, and certain technical terms are explained, in
Part XIX (Definitions) of this document.
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WHERE TO FIND HELP

Part IX (Questions and Answers regarding the Rights Issue) of this document answers some of the
questions most often asked by Shareholders about rights issues. If you have any further questions,
please call MUFG Corporate Markets Customer Support Centre on 0371 664 0321. Calls are
charged at the geographic standard rate and will vary by provider. Calls outside the United Kingdom
will be charged at the applicable international rate. The helpline is open between 9.00 am and
5.30 pm, Monday to Friday excluding public holidays in England and Wales. Please note that MUFG
Corporate Markets cannot provide any advice on the merits of the Rights Issue or provide financial,
legal or tax advice and calls may be recorded and monitored for security and training purposes.

This document is dated 3 July 2025.
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PART I

SUMMARY

1. INTRODUCTIONS AND WARNINGS
1.1 Details of the issuer

The issuer is Chesnara plc, a public limited company incorporated in England and Wales with
registered number 04947166. The registered and head office of the issuer is at 2nd Floor, Building
4, West Strand Business Park, West Strand Road, Preston, Lancashire, PR1 8UY. The issuer’s
telephone number is +44 (0)1772 972 050 and its Legal Entity Identifier (“LEI”) is
213800VFRMBRTSZ3SJ06.

1.2 Details of the securities
On Admission, the New Ordinary Shares will be registered with an ISIN of GB00B00FPT80 and a
SEDOL of B00FPT8. The ISIN for the Nil Paid Rights will be GB00BR0W1Q72 and the SEDOL
will be BR0W1Q7. The ISIN for the Fully Paid Rights will be GB00BR0W1R89 and the SEDOL will
be BR0W1R8. The New Ordinary Shares will be traded on the main market of the London Stock
Exchange under the ticker symbol “CSN”.

1.3 Details of the competent authority approving this document
This document has been approved by the FCA, as competent authority, with its head office at 12
Endeavour Square, London, E20 1JN and its telephone number is +44 (0)20 7066 1000, in
accordance with Regulation (EU) 2017/1129 as it forms part of UK law by virtue of the European
Union (Withdrawal) Act 2018 (“EUWA”).

1.4 Date of approval of the Prospectus
3 July 2025.

1.5 Warnings
This summary has been prepared in accordance with Article 7 of the UK Prospectus Regulation
and should be read as an introduction to this document. Any decision to invest in the Nil Paid
Rights, Fully Paid Rights and/or New Ordinary Shares should be based on a consideration of this
document as a whole by the investor. If the investor decides to invest in the securities, all or part
of their invested capital could be lost. Civil liability attaches only to those persons who have tabled
the summary including any translation thereof, but only where the summary is misleading,
inaccurate or inconsistent when read together with the other parts of this document, or where it
does not provide, when read together with the other parts of this document, key information in
order to aid in considering whether to invest in the Nil Paid Rights, Fully Paid Rights and/or New
Ordinary Shares.

2. KEY INFORMATION ON THE ISSUER
2.1 Who is the issuer of the securities?

2.1.1 Domicile, legal form, LEI, jurisdiction of incorporation and country of operation: The
Company was incorporated on 29 October 2003 as a public limited company under the
company name PINCO 2042 plc, with registered number 04947166. On 22 December
2003, the Company changed its name from PINCO 2042 plc to Chesnara plc. The LEI of
the Company is 213800VFRMBRTSZ3SJ06. The Company’s domicile is the UK and it
operates under the laws of England and Wales.

2.1.2 Principal Activity: The Company is a European life and pensions consolidator listed on the
London Stock Exchange since 2004. The principal legislation under which the Company
operates is the Companies Act 2006 (the “Companies Act”) and the regulations made
thereunder. It administers approximately one million life and pensions policies and operates
as Countrywide Assured plc in the UK, the Waard Group and Scildon in the Netherlands,
and as Movestic in Sweden.

2.1.3 Major Shareholders: Insofar as has been notified to the Company in accordance with
Rule 5 of the Disclosure Guidance and Transparency Rules the names of the persons who,
directly or indirectly, have an interest in 3% or more of the Company’s issued share capital,
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and their respective interests, as at 2 July 2025 (being the latest practicable date prior to
the date of this document (the “Latest Practicable Date”) are as follows:

Name of shareholder

Number of
Ordinary

Shares held

Percentage of
total voting

rights in
Company

Aberdeen plc 26,410,406 17.48*
Columbia Threadneedle Investments 17,839,143 11.81
Hargreaves Lansdown Asset Mgt 13,748,381 9.10
M&G Investments 8,700,317 5.76
Royal London Asset Mgt 5,631,863 3.73
Janus Henderson Investors 5,227,132 3.46
Dimensional Fund Advisors 4,557,161 3.02
Halifax Share Dealing 4,532,487 3.00

* Of the total Aberdeen plc shareholding of 17.48% (as at 30 May 2025), 8.36% is held by Interactive Investor.

2.1.4 Key Managing directors: The Executive Directors are Steven Murray (Group Chief
Executive Officer) and Tom Howard (Group Chief Financial Officer).

2.1.5 Statutory auditor: Deloitte LLP is the statutory auditor of the Company and is registered to
carry out audit work in the UK and Ireland by the Institute of Chartered Accountants in
England and Wales. Its business address is 1 City Square Leeds LS1 2AL, United
Kingdom and it has no material interest in the Company or the Chesnara Group.

2.2 What is the key financial information regarding the issuer?
2.2.1 Selected historical key financial information for the Chesnara Group:

The tables below set out selected historical financial information for the Chesnara Group as
at and for the year ended 31 December 2024.

Summary consolidated statement of comprehensive income
Year ended

31 December
2024
£m

Total revenue net of investment result 165.5
Other operating expenses (133.6)
Financing costs (11.1)
Profit arising on business combinations and portfolio acquisitions —

Profit/(loss) before income taxes 20.8
Income tax credit (16.9)

Profit/(loss) for the period 3.9
Foreign exchange translation differences (15.3)
Revaluation of pension obligations after tax —
Revaluation of land and building 0.4

Total comprehensive income/(expense) for the period (11.0)

Summary consolidated balance sheet
Year ended

31 December
2024
£m

Intangible assets 87.2
Financial investments 12,116.7
Cash and cash equivalents 138.0
Other assets 413.2

Total assets 12,755.1

Insurance contract liabilities 4,099.1
Investment contracts at fair value through profit or loss 6,116.7
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Year ended
31 December

2024
£m

Borrowings 204.8
Other liabilities 2,020.1

Total Liabilities 12,440.7

Net assets 314.4

This financial information has been extracted without material adjustment from the audited
consolidated financial statements for the Chesnara Group as at and for the financial year
ended 31 December 2024, which has been incorporated by reference in this document.

Shareholders should read the whole of this document and not just rely on the summarised
financial information set out in this Summary of this document.

2.2.2 Selected historical key financial information for HSBC Life (UK)
The tables below set out selected historical financial information for HSBC Life (UK) as at
and for the three finanicial years ended 31 December 2024, 31 December 2023 and
31 December 2022.

The selected financial information for the years ended 31 December 2024 and
31 December 2023 is extracted from the audited consolidated financial statements of
HSBC Life (UK) referred to in Part XIII (Historical Financial Information of HSBC Life (UK))
and set out in Appendix 1 (HSBC Life (UK) Limited’s Financial Statements together with
the Audit Reports) of this document.

From 1 January 2023 HSBC Life (UK) adopted IFRS 17 ‘Insurance Contracts’, replacing
IFRS 4 ‘Insurance Contracts’, and consequently 2022 comparative financial information was
restated within the 31 December 2023 consolidated financial statements.

As such, the selected financial information for the year ended 31 December 2022 is
extracted from the unaudited comparative financial information included within the audited
consolidated financial statements of HSBC Life (UK) for the year ended 31 December
2023.

The audited financial information for the year ended 31 December 2022 is also referred to
in Part XIII (Historical Financial Information of HSBC Life (UK)) and set out in Appendix 1
(HSBC Life (UK) Limited’s Financial Statements together with the Audit Reports) of this
document.

Summary income statement

Year ended
31 December

2024
(audited)

£m

Year ended
31 December

2023
(audited)

£m

Year ended
31 December

2022
(restated,

unaudited)
£m

Net Insurance service result 56.8 16.5 14.1
Net investment returns 26.5 12.4 21.8
Net fees income 0.3 0.3 (0.6)

Net operating Income before change
in expected credit losses 83.6 29.2 35.3
Credit impairment losses (0.1) (2.3) (0.2)

Net Operating Income 83.5 26.9 35.1
Total operating expenses 10.2 9.4 9.9

Profit before tax 73.3 17.5 25.2
Tax (expense) / credit 47.4 92.2 6.4

Profit/(loss) for the period 25.9 109.7 18.8
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Summary statement of financial position

Year ended
31 December

2024
(audited)

£m

Year ended
31 December

2023
(audited)

£m

Year ended
31 December

2022
(restated,

unauidited)
£m

Intangible assets — — —
Financial investments 3,873.2 3,136.5 2,659.2
Cash and cash equivalents 173.1 168.5 154.1
Other assets 243.5 271.0 164.0

Total assets 4,289.9 3,576.0 2,977.4

Insurance contract liabilities 3,003.0 2,330.2 1,898.5
Investment contract liabilities 931.4 852.6 789.1
Borrowings — — —
Other liabilities 78.8 87.3 93.5

Total Liabilities 4,013.2 3,270.1 2,781.2

Total equity 276.8 305.9 196.2

2.2.3 Selected unaudited pro forma financial information
The summary selected unaudited pro forma financial information set out below has been
prepared to illustrate the effect of the Acquisition on the consolidated statement of net
assets of the Chesnara Group as if it had completed at 31 December 2024 and on the
income statement as if it had completed on 1 January 2024.

The unaudited pro forma statement of net assets and the unaudited pro forma income
statement have been prepared for illustrative purposes only. The hypothetical financial
position or results included in the pro forma financial information may differ from the
Enlarged Group’s actual financial position or results.

The unaudited pro forma profit before income taxes for the year ended 31 December 2024
is £83.9 million and the unaudited pro forma net assets as at 31 December 2024 is
£461.1 million.

2.3 What are the key risks specific to the issuer?

• Significant and prolonged equity market falls could adversely impact the Chesnara Group’s
and the Enlarged Group’s profitability by reducing the value of managed funds and leading
policyholders to switch to lower-margin funds, thereby decreasing management fees and
affecting the business, results, financial position, and prospects.

• Fluctuations in currency exchange rates may adversely affect the Chesnara Group’s and the
Enlarged Group’s results of operations and financial condition due to foreign currency
exchange risk from international operations impacting financial statements, cash flows, and
regulatory capital surplus.

• Expense overruns, cost overruns on major change projects, and unsustainable unit cost
growth could impact the Chesnara Group’s and the Enlarged Group’s profitability, with
specific risks related to fixed and semi-fixed expenses, adverse variations in expense
levels, and the potential for costs related to ongoing change initiatives exceeding related
provisions or not realising anticipated benefits.

• The Chesnara Group relies on counterparties under reinsurance arrangements and any
failures of such reinsurance counterparties could subject the Chesnara Group to losses
which cannot be recovered.

• The Chesnara Group relies on certain outsourced service providers, particularly, SS&C
Technologies Limited (“SS&C”), HCL Insurance BPO Services Limited and Capita Life and
Pensions Regulated Services Limited to provide policy administration services and Towers
Watson Limited for outsourced actuarial services. Any failure of an outsourced service
provider to fulfil their contractual obligations could have a material adverse effect on the
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Chesnara Group’s and following Completion, the Enlarged Group’s business, prospects,
financial condition and results of operations.

• Failure to deliver secure IT systems and to combat cyber and other security risks to
information and physical sites could lead to loss of reputation, disruptions in business
operations and inability to meet contractual obligations and negatively impact the Chesnara
Group’s and following Completion the Enlarged Group’s ability to win future contracts.

• The Chesnara Group and the Enlarged Group may suffer losses due to operational events
or business disruptions arising from daily activities, technical or human errors, failed
processes, insufficient resources, or external events, which could lead to financial losses,
reputational damage, regulatory intervention, or business plan failure.

• Adverse movements in yields on fixed interest securities could result in a mismatch
between the portfolios of fixed interest securities and certain insurance contract liabilities,
increasing the Chesnara Group’s exposure to mismatch losses and potentially having a
material adverse effect on the Chesnara Group’s business, prospects, financial condition,
and results of operations.

• The Chesnara Group’s strategy is to acquire insurance and pension companies and
portfolios to off-set the natural decline inherent in a largely closed book business as well as
to grow the business. Competition, regulatory restrictions and an inability to raise
acquisition financing in the future may make it difficult for the Chesnara Group to execute
its M&A strategy and future acquisitions and disposals, which could have an adverse effect
on the Chesnara Group’s ability to sustain growth.

• The Chesnara Group is subject to persistency risk when policyholders cancel contracts or
stop paying premiums earlier than expected, leading to potential losses for the Chesnara
Group due to lower future management fees, discontinued premiums, and increased
exposure to mortality risks.

3. KEY INFORMATION ON THE SECURITIES
3.1 What are the main features of the securities?

3.1.1 Type, class and ISIN
Pursuant to the Rights Issue, the Company will issue 79,539,337 New Ordinary Shares.
The Rights Issue will be made on the basis of 10 New Ordinary Shares for every
19 Existing Ordinary Shares in the Company. On Admission, the New Ordinary Shares will
be registered with an ISIN of GB00B00FPT80 and a SEDOL of B00FPT8 and will be
traded on the main market of the London Stock Exchange under the ticker symbol “CSN”.
The ISIN for the Nil Paid Rights will be GB00BR0W1Q72 and the SEDOL will be
BR0W1Q7. The ISIN for the Fully Paid Rights will be GB00BR0W1R89 and the SEDOL will
be BR0W1R8.

3.1.2 Currency, denomination and par value of the securities
The Existing Ordinary Shares are, and on Admission, the New Ordinary Shares will be,
denominated in pounds sterling with a par value of 5 pence each. The Nil Paid Rights and
Fully Paid Rights will be, on Admission, denominated in pounds sterling.

3.1.3 Number of issued and fully paid securities
As at the Latest Practicable Date, there were 151,124,742 Existing Ordinary Shares in
issue. The Company will issue 79,539,337 New Ordinary Shares pursuant to the Rights
Issue. The Rights Issue will be made on the basis of 10 New Ordinary Shares for every
19 Existing Ordinary Shares.

3.1.4 Rights attaching to the securities:
All New Ordinary Shares will, when issued and fully paid, rank pari passu in all respects
with the Existing Ordinary Shares, including the right to receive all dividends and other
distributions made, paid or declared after the date of issue of the New Ordinary Shares.
On a show of hands at general meetings of the Company, every Shareholder who is
present in person and every person holding a valid proxy shall have one vote and on a poll
every Shareholder present in person or by proxy shall have one vote per New Ordinary
Share.
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The New Ordinary Shares do not carry any rights to participate in a distribution of capital
(including on a winding-up) other than those that exist as a matter of law. The New
Ordinary Shares and the Existing Ordinary Shares will rank pari passu in all respects.

3.1.5 Restrictions of free transferability of securities
The New Ordinary Shares are freely transferable and there are no restrictions on transfer of
the New Ordinary Shares in the UK other than as set out in Article 32 of the Articles of
Association which provide that the Board, in its absolute discretion, may refuse to register
any transfer of a certificated share over which the Company has a lien or where the
instrument of transfer of a certificated share is not: (i) left at the office, or at such other
place as the Board may decide, for registration; (ii) accompanied by the relevant share
certificate and other evidence reasonably required by the Board to prove title; and (iii) in
respect of only one class of shares.

3.1.6 Rank of securities in the Company’s capital structure in the event of insolvency
The New Ordinary shares do not carry any rights to participate in a distribution of capital
(including on a winding-up) other than those that exist as a matter of law. The New
Ordinary Shares and the Existing Ordinary Shares will rank pari passu in all respects.

3.1.7 Dividend or payout policy:
The Company’s dividend policy is directly influenced by two key factors. The Directors
recognise that the Ordinary Shares are predominantly held as a source of predictable and
sustainable income. The Directors’ primary aim is therefore to provide an attractive yield
with steady growth where possible. The Directors’ aim to satisfy investor expectations
cannot and will not be delivered at the expense of financial security and solvency. As such,
dividend capacity is assessed giving full regard to the Group Capital Management Policy
which currently prohibits dividends to be declared that would result in Chesnara’s Solvency
Coverage Ratio falling below 110%.

The Directors make dividend decisions with reference to a range of management
information, reports and policies including the Chesnara Group own risk and solvency
statement, Chesnara Group business plan, solvency analysis including sensitivities, analysis
of historic financial results and the Group Capital Management Policy, and any other factors
deemed by the Directors to be relevant at the time.

Supported by the strong financial profile of the Acquisition, there will be a step-up in the
Chesnara Group’s dividend trajectory. The final FY25 dividend and interim FY26 dividend is
expected to be increased by 6%, representing a one-year acceleration in the Chesnara
Group’s recent historic track record of 3% per annum increases.

3.2 Where will the securities be traded?
Applications will be made to the: (i) FCA for the New Ordinary Shares to be admitted to listing on
the equity shares (commercial companies) category of the Official List of the FCA; and (ii) London
Stock Exchange for the New Ordinary Shares (fully paid) to be admitted to trading on the London
Stock Exchange’s main market for listed securities. It is expected that the Rights (Nil and Fully
Paid) will be admitted to trading on a multi-lateral trading facility of the London Stock Exchange.
No application has been made or is currently intended to be made for New Ordinary Shares to be
admitted to listing or trading on any other exchange.

3.3 What are the key risks that are specific to the securities?

• Prospective investors should be aware that the value of an investment in the Company may
go down as well as up and any fluctuations may be material.

• The market value of the New Ordinary Shares, the Nil Paid Rights and/or the Fully Paid
Rights could fluctuate substantially and may not always reflect the underlying value or
prospects of the Chesnara Group.

• The market price of the Ordinary Shares could be negatively affected by sales of
substantial amounts of such Ordinary Shares in the public markets or the perception that
these sales could occur.
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• The market price of the New Ordinary Shares, the Nil Paid Rights and/or the Fully Paid
Rights could be subject to volatility.

• Shareholders who do not (or are not permitted to) acquire New Ordinary Shares in the
Rights Issue will experience dilution in their ownership of the Company.

4. KEY INFORMATION ON THE OFFER OF SECURITIES TO THE PUBLIC AND/OR THE
ADMISSION TO TRADING ON A REGULATED MARKET

4.1 Under which conditions and timetable can I invest in this security?
4.1.1 It is expected that Admission will become effective on 8 July 2025 and that dealings in

Rights (Nil and Fully Paid) will commence as soon as practicable after 8.00 a.m. on that
date. The Company proposes to issue 79,539,337 New Ordinary Shares in connection with
the Rights Issue. Pursuant to the Rights Issue, New Ordinary Shares will be offered by way
of rights to Qualifying Shareholders on the terms and conditions set out in this document
and, in the case of Qualifying Non-CREST Shareholders only, the Provisional Allotment
Letter. The offer is to be made at 176 pence per New Ordinary Share, payable in full on
acceptance by no later than 11.00 a.m. on 22 July 2025. The Issue Price represents a
discount of 40% to the closing price of 293.50 pence per Ordinary Share on the Latest
Practicable Date, and a discount of 30.4% to TERP of 252.98 pence per Ordinary Share by
reference to the closing price on the same basis. The Rights Issue will be made on the
basis of 10 New Ordinary Shares at 176 pence per New Ordinary Share for every
19 Existing Ordinary Shares held at the Record Date (and so in proportion for any other
number of Existing Ordinary Shares then held) and otherwise on the terms and conditions
as set out in this document and, in the case of Qualifying Non-CREST Shareholders also in
the Provisional Allotment Letters.

4.1.2 If a Shareholder does not (or is not permitted to) take up the offer of New Ordinary Shares
under the Rights Issue, such Shareholder’s proportionate ownership and voting interests in
the Company will be diluted by up to 34.5% as a result of the Rights Issue. For the
purposes of calculating: (i) the number of New Ordinary Shares to be issued pursuant to
the Rights Issue; (ii) the specified increases to the Company’s issued ordinary share capital
resulting from the Rights Issue; and (iii) the specified dilutive effect of the Rights Issue, the
issuance of any Ordinary Shares in respect of the vesting or exercise of any awards under
the Share-Based Incentive Plans which may occur between the Latest Practicable Date and
the completion of the Rights Issue has been disregarded.

4.2 Why is this prospectus being produced?
This document has been prepared in connection with the Rights Issue to be undertaken by the
Company. The Company proposes to issue 79,539,337 New Ordinary Shares as pursuant to the
Rights Issue. The Company expects to raise net proceeds of approximately £130 million from the
Rights Issue. The aggregate expenses of, or incidental to, the Rights Issue to be borne by the
Company are estimated to be approximately £10 million. The Rights Issue is fully underwritten by
the Underwriters pursuant to the terms and conditions of the Underwriting Agreement. The
Company is undertaking the Rights Issue to raise funds to part finance the Acquisition and intends
to use the net proceeds for that purpose. The remainder of the consideration for the Acquisition is
expected to be funded from £55 million of existing internal cash resources and a drawdown of
£65 million under the Company’s Amended and Restated Facility Agreement.
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PART II

RISK FACTORS

The Rights Issue and any investment in the New Ordinary Shares (including by acquiring the Nil
Paid Rights, the Fully Paid Rights and/or subscribing for the New Ordinary Shares) are subject to a
number of risks and uncertainties. Accordingly, Shareholders and prospective investors should
carefully consider the factors and risks associated with any investment in Ordinary Shares, the
Chesnara Group’s businesses and the industry in which it operates, together with all other
information contained in this document and all of the information incorporated by reference into this
document, including, in particular, the risk factors described below, and their personal circumstances
prior to making any investment decision. Some of the following factors relate principally to the
Chesnara Group’s businesses. Other factors relate principally to the Rights Issue and an investment
in the New Ordinary Shares (including by way of a purchase of the Nil Paid Rights or the Fully Paid
Rights and/or by way of a subscription for the New Ordinary Shares). The Chesnara Group’s
businesses, operating results, financial condition and prospects could be materially and adversely
affected by any of the risks described below. In such case, the market price of the Nil Paid Rights,
the Fully Paid Rights and/or New Ordinary Shares may decline and investors may lose all or part of
their investment.

The following is not an exhaustive list or explanation of all risks which investors may face when
making an investment in the Shares. Additional risks and uncertainties relating to the Chesnara
Group that are not currently known to the Chesnara Group, or that it currently deems immaterial,
may individually or cumulatively also have a material adverse effect on the Chesnara Group’s
business, prospects, operating results and financial position and, if any such risk should materialise,
the price of the Ordinary Shares (including the Nil Paid Rights and the Fully Paid Rights, if still
trading) may decline and investors could lose all or part of their investment. Investors should
consider carefully whether an investment in the Shares is suitable for them in the light of the
information in this document and their personal circumstances. Any investment in the New Ordinary
Shares is subject to a number of risks. Shareholders and prospective investors should carefully
consider the factors and risks associated with any investment in the New Ordinary Shares and the
Chesnara Group’s business and the industry in which they operate, together with all other
information contained in this document and all of the information incorporated by reference into this
document, including, in particular, the risk factors described below.

Prospective investors should note that the risks relating to the Chesnara Group, the industry in
which they operate and the New Ordinary Shares summarised in Part I (Summary) of this document
are the risks that the Directors and the Company believe to be the most essential to an
assessment by a prospective investor of whether to make an investment in the New Ordinary
Shares. However, as the risks which the Chesnara Group face relate to events and depend on
circumstances that may or may not occur in the future, prospective investors should consider not
only the information on the key risks summarised in the section of this document headed
“Summary” but also, among other things, the risks and uncertainties described below.

Prospective investors should review this document carefully and in its entirety (together with any
documents incorporated by reference into it) and consult with their professional advisers before
acquiring any New Ordinary Shares. For the avoidance of doubt, nothing in this section constitutes
a qualification of the working capital statement contained in paragraph 12 of Part XVII (Additional
Information) of this document.

1. RISKS RELATING TO THE CHESNARA GROUP, THE ENLARGED GROUP AND INDUSTRY
IN WHICH CHESNARA OPERATES

1.1 Significant and prolonged equity market falls could adversely impact the Chesnara
Group’s and, following Completion, the Enlarged Group’s profitability
A significant proportion of the Chesnara Group’s income and, therefore, overall profitability
derives from fees received in respect of the management of policyholder and investor funds.
Fee levels are generally proportional to the value of funds under management and, as the
managed investment funds overall comprise a significant equity content, the Chesnara Group
is exposed to the impact of significant and prolonged equity market falls. The Acquisition will
increase the indirect exposure of the Chesnara Group to the expected value of future
charges, arising from policyholder funds invested in equity markets. There is therefore a risk
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that any significant and prolonged fall in the equity markets could have a material adverse
impact on the Chesnara Group’s and, following Completion, the Enlarged Group’s business,
results, financial position and prospects.

In addition, depressed equity values may lead to policyholders switching to lower-margin,
fixed-interest funds, which again would reduce the fees received in respect of the
management of policyholder and investor funds. This could have a material adverse impact
on the Chesnara Group’s and, following Completion, the Enlarged Group’s business, results,
financial position and prospects.

1.2 Fluctuations in currency exchange rates may adversely affect the Chesnara Group’s and
following Completion, the Enlarged Group’s results of operations and financial condition
The Chesnara Group operates internationally and is exposed to foreign currency exchange
risk arising from fluctuations in exchange rates of various currencies through Movestic (the
assets and liabilities of which are principally denominated in Swedish Krona), Scildon and
the Waard Group (the assets and liabilities of which are principally denominated in Euros). In
addition, several business units of the Chesnara Group have indirect exposure to foreign
exchange rate movements via exposures within its unit linked funds, and therefore
movements in the value of future charges on those funds.

The Chesnara Group’s currency risk through its ownership of Movestic, Scildon and the
Waard Group is reflected in:

(a) foreign exchange translation differences arising on the translation into sterling and
consolidation of Movestic, Scildon and the Waard Group’s financial statements; and

(b) the impact of adverse exchange rate movements on cash flows between the
Company and its foreign subsidiaries.

The effect of exchange rate fluctuations on local operating results could lead to significant
fluctuations in the Chesnara Group’s, and following Completion, the Enlarged Group’s,
consolidated financial statements upon translation of the results into sterling. Any adverse
foreign currency exchange rate fluctuation may also have a material adverse effect on the
Chesnara Group’s regulatory capital surplus under Solvency II. The Chesnara Group has a
currency hedge in place that provides an offsetting effect to mitigate the impacts of currency
risk on its financial results. The derivative instrument in place is required to be renewed by
the Chesnara Group on an annual basis in order to maintain the mitigating benefits.

1.3 Expense overruns, cost overruns on major change projects and unsustainable unit cost
growth could impact the Chesnara Group’s and following Completion, the Enlarged
Group’s profitability
The effective management of expenses in closed life insurance business and the effective
pricing of products in respect of open life insurance business are both critical to the
Chesnara Group. The Chesnara Group is exposed to the impact of fixed and semi-fixed
expenses, in conjunction with a potentially diminishing policy base, on profitability. The
Chesnara Group is exposed to the impact of expense levels varying adversely from those
assumed in product pricing and consequently this poses a risk to the Chesnara Group and
the Enlarged Group following the completion of the Acquisition.

Any significant cost increases against fixed and semi-fixed expenses in the closed part of
the Chesnara Group’s life business or adverse variations between actual expenses and those
estimated at product pricing in the open life business will expose the Chesnara Group and
following Completion, the Enlarged Group to losses that could have a material adverse effect
on their business, prospects, financial condition and results of operations.

The Chesnara Group has a number of material change initiatives in-flight. There is a risk that
the actual costs of completing these projects materially exceed the provision in the accounts,
or that the anticipated benefits do not materialise, resulting in adverse impacts on the
financial results. The relevant projects include: (i) the UK transition and transformation
program which includes the migration of both the operation of Sanlam Life & Pension UK
Limited and the individual onshore protection business acquired from Canada Life to SS&C;
(i) the Chesnara Group’s sustainability program and reporting; and (i) the merger of Scildon
and Waard in the Netherlands.
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1.4 Counterparty failures under reinsurance arrangements could subject the Chesnara Group
to losses which cannot be recovered
The Chesnara Group enters into reinsurance arrangements to manage its exposure to
underwriting risk. While reinsurance contracts are intended to mitigate losses, they do not
discharge the Chesnara Group’s liability to policyholders. As a result, the Chesnara Group
remains liable to the extent that reinsurers fail to meet their obligations. The nature of
reinsurance arrangements means that there is significant concentration and reliance on
certain reinsurers and a risk that, in periods of market stress, contagion impacts reinsurers’
ability to meet claims. As a result, the Chesnara Group carries significant inherent risk that a
reinsurance counterparty will be unable to pay amounts in full when due, which could result
in either or both a loss of, or delay in receiving, income owed to the Chesnara Group. A loss
of, or delay in receiving, income owed to the Chesnara Group could have a material adverse
impact on the Chesnara Group’s and following Completion, the Enlarged Group’s business,
results, financial position and prospects. Key areas where the Chesnara Group and following
Completion, the Enlarged Group is exposed to counterparty risk are: (i) reinsurers’ share of
insurance liabilities; (ii) amounts deposited with reinsurers in relation to investment contracts;
(iii) amounts due from reinsurers in respect of claims already paid; and (iv) counterparty risk
with respect to its fixed interest security portfolio.

The Acquisition will increase the Chesnara Group’s exposure to counterparty failure risk in
respect of both the holding of fixed interest securities and amounts due from reinsurers as a
result of additional fixed interest asset holdings and a number of live reinsurance contracts.
In addition, any default of a reinsurance counterparty could introduce increased strain on the
Chesnara Group’s Solvency Coverage Ratio, arising from increased regulatory capital
requirements, if replacement reinsurance could not be immediately sourced from the point of
the reinsurance counterparty’s default. This is because the reinsurance being in place acts to
reduce capital requirements as a risk mitigating measure.

1.5 The Chesnara Group and following Completion, the Enlarged Group may suffer losses as
a result of outsourced service providers failing to fulfil their contractual obligations
The operating model of the Chesnara Group’s UK life and pensions businesses, particularly
in the UK, is heavily dependent on outsourced service providers to fulfil a significant number
of their core functions including SS&C as primary outsource partner, HCL Insurance BPO
Services Limited (“HCL”) and Capita Life and Pensions Regulated Services Limited (“Capita”)
to provide policy administration services, and Towers Watson Limited (“WTW”) which
provides outsourced actuarial services. For example, the Chesnara Group relies on SS&C,
HCL and Capita to provide policy administration services (and is moving to use SS&C as
strategic outsourcing provider going forward). Once the Chesnara Group has transitioned to
use SS&C as strategic outsourcing provider, it will be materially reliant on SS&C for policy
administration services. In addition, the Chesnara Group uses WTW for outsourced actuarial
services. In the event of failure by any of these service providers to fulfil their contractual
obligations, in whole or in part, to the requisite standards specified in the contracts, the
Chesnara Group and following Completion, the Enlarged Group may suffer losses as their
functions degrade, which could have a material adverse effect on the Chesnara Group’s and
following Completion, the Enlarged Group’s business, prospects, financial condition and
results of operations.

The Chesnara Group and, following Completion, the Enlarged Group, rely on distribution
partners to distribute its products. The Chesnara Group has a diverse and extensive list of
partners across the UK, Europe and the rest of the world. Distribution partners are
independent of the Chesnara Group and are not committed to recommend or sell the
Chesnara Group’s products. Distribution partners may also sell competing products.
Therefore, the Chesnara Group’s, and following Completion, the Enlarged Group’s,
relationships with its distribution partners are important and the failure, inability or
unwillingness of brokers to market the Chesnara Group’s and, following Completion, the
Enlarged Group’s, products could have a material adverse effect on its financial and
operational performance
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1.6 Failure to deliver secure IT systems and to combat cyber and other security risks to
information and physical sites could adversely affect the ability of the Chesnara Group
and following Completion, the Enlarged Group to win future contracts and in the event of
a breach of security could lead to business disruption and reputational damage
The ability of the Chesnara Group and following Completion, the Enlarged Group to deliver
secure IT and other information assurance systems designed to protect personal data or
customer or company confidential information is a key factor for customers. Despite
operating controls that seek to ensure the confidentiality of such information, the Chesnara
Group and following Completion, the Enlarged Group, may breach restrictions, regulations
(such as the UK Data Protection Act 2018 and the General Data Protection Regulation 2016/
679) or may be subject to attack from computer programmes or malicious or hostile third
parties that attempt to penetrate their respective network security and misappropriate
confidential information.

Due to advances in these programmes, IT capabilities and other developments, there is no
guarantee that the Chesnara Group’s and, following Completion, the Enlarged Group’s
security measures will be sufficient to prevent future breaches or cyber-attacks. In addition,
the risk of loss of information or data by other means due to a failure to keep it safe at all
times and within their custody or control is a risk that cannot be entirely eliminated. Any
such breach or compromise of security or a breach of security at a physical site could lead
to loss of reputation, disruptions in business operations and inability to meet contractual
obligations and negatively impact the Chesnara Group’s and, following Completion, the
Enlarged Group’s ability to win future contracts and as a result have a material adverse
effect on their business, prospects, financial condition and results of operations.

1.7 The Chesnara Group and, following Completion, the Enlarged Group may suffer losses as
a result of operational events or business disruption which may arise through daily
activities and running of the business.
Operational events or business disruption may occur internally or through third parties and
suppliers, and arise due to technical or human errors, failed internal processes, insufficient
personnel resources or external events. The resilience of the Chesnara Group, and following
Completion, the Enlarged Group to operational events or business disruption is a key factor
for all stakeholders. The Chesnara Group’s objective is to minimise exposure to any such
events through operating controls, operational resilience testing, business continuity plans
and appropriate oversight of any material third parties and suppliers.

Any significant operational event or business disruption could lead to financial losses, poor
customer outcomes, reputational damage, regulatory intervention or business plan failure and
as a result negatively impact the Chesnara Group’s and following Completion, the Enlarged
Group’s ability to win future contracts.

The Acquisition will increase the scale of the Chesnara Group which may provide additional
leverage in operating costs of its UK operations. The transaction and implementation of the
Acquisition may bring strategic and operational challenges to the Chesnara Group’s UK
outsourcing strategy and potential impact to the UK existing transition and transformation
programme deliverables.

1.8 Adverse movements in yields on fixed interest securities could result in a mismatch
between the portfolios of fixed interest securities and certain insurance contract liabilities
The Chesnara Group maintains portfolios of fixed interest securities: (i) in order to match its
insurance contract liabilities in terms of yield and cash flow characteristics; and (ii) as an
integral part of the investment funds it manages on behalf of policyholders and investors.
The Chesnara Group’s exposure to movements in yields on fixed interest securities will be
increased as a result of the Acquisition. The Chesnara Group, and following Completion, the
Enlarged Group will therefore be exposed to the risk of mismatch losses arising from either
a failure to match insurance contract liabilities or from the fact that sharp and discrete fixed
interest yield movements may not be associated fully and immediately with corresponding
changes in actuarial valuation interest rates. The key financial risk in the long term is that
proceeds from the Chesnara Group’s, and following Completion, the Enlarged Group’s
financial assets are not sufficient to fund the obligations arising from its insurance and
investment contracts, especially those with guaranteed returns. The Acquisition will increase
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the size of the Chesnara Group’s, fixed interest portfolio, and therefore the significance of the
risk. Whether or not the exposures to interest rate changes increases following completion of
the Acquisition will depend upon the matching strategies deployed by Chesnara following
completion of the Acquisition. If such risks materialise, they may have a material adverse
effect on the Chesnara Group’s business, prospects, financial condition and results of
operations.

1.9 Competition, regulatory restrictions and an inability to raise acquisition financing in the
future may make it difficult for the Chesnara Group to execute its M&A strategy and future
acquisitions and disposals, which could have an adverse effect on the Chesnara Group
The Chesnara Group’s strategy includes the disciplined acquisition of insurance and pension
companies and portfolios in order to offset the natural decline inherent in a largely closed
book business as well as to grow the business and create additional value from scale
advantages.

The Chesnara Group’s ability to acquire companies and portfolios will depend upon a
number of factors, including its ability to identify suitable acquisition opportunities, its ability
to consummate acquisitions on favourable terms and the Chesnara Group’s ability to obtain
financing to make acquisitions and support growth. Additionally the Chesnara Group’s ability
to obtain required regulatory consents from relevant regulatory authorities for acquisitions,
disposals and insurance business transfers under appropriate local law will depend on,
amongst other things, the financial condition of the Chesnara Group, the financial implications
of any acquisition on the Chesnara Group, the impact of such implications on new and
existing policyholders and wider risks to policyholder security as a result of the financial
condition of the Chesnara Group.

There are other insurance consolidators as well as a number of other potential purchasers,
including other insurance companies, banks, hedge funds and private equity firms, which
may result in increased competition (and therefore prices paid) for acquisitions of closed life
companies. External factors which influence sector participants’ decisions to seek to dispose
of their insurance interests could also impact the Chesnara Group’s ability to make
acquisitions.

In connection with any future acquisitions, the Chesnara Group may experience unforeseen
difficulties as it integrates the Target into its existing operations. These difficulties may require
significant management attention and financial resources and may also hinder the future
M&A strategy should there be any perceived operational limitations or delays on the
Chesnara Group’s ability to integrate further businesses.

If the Chesnara Group is unable to acquire additional life fund companies and portfolios in
line with its strategy in the medium to long term or successfully meet the challenges
associated with any future acquisitions or disposals, this could have a material adverse effect
on the Chesnara Group’s business, results, financial condition and prospects.

1.10 Lower persistency of some policies could subject the Chesnara Group and, following
Completion, the Enlarged Group, to loss of contracts and decrease profitability
Persistency risk is the risk that the actual experience regarding when a policyholder cancels
the contract or discontinues paying new premiums into the contract vary in practice from
what was assumed in setting premium level, thereby exposing the Chesnara Group and
following Completion, the Enlarged Group, to losses resulting from lower future levels of
management fees or from a discontinuation of premiums received and coverage of expenses
incurred. In its unit linked business, the Chesnara Group is subject to persistency risk when
policyholders cancel contracts or stop paying premiums earlier than expected, leading to
potential losses for the Chesnara Group due to lower future management fees and
discontinued premiums.

The Acquisition may increase the Chesnara Group’s exposure to persistency risk in cases
where the expected future fees exceed the anticipated costs. This has a direct impact on the
Chesnara Group’s and following Completion, the Enlarged Group’s future fee income. There
remains uncertainty as to whether the Chesnara Group’s core assumptions relating to policy
persistency will prove to be sufficient, as rates of persistency may be impacted by
unexpected or unforeseen events. Changes in persistency could materially affect the financial
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results of the Chesnara Group and following Completion, the Enlarged Group and may
ultimately affect the trading price of the Ordinary Shares.

1.11 Higher persistency of some policies could subject the Chesnara Group and following
Completion, the Enlarged Group to loss of contracts and decrease profitability
The Chesnara Group, and following Completion, the Enlarged Group, is subject to potential
losses due to increased persistency on certain products. For protection business, for some
policies, a reduction in rates of discontinuation compared to assumptions can lead to losses,
if contracts have become unprofitable. Similarly, for guaranteed products where the
guarantee exceeds current interest rates, a reduction in rates of discontinuation can also
lead to losses as the reinvestment of asset cash flows have a lower yield than the
guarantee. There remains uncertainty as to whether the Chesnara Group’s core assumptions
relating to policy persistency in the protection business will prove to be sufficient, as rates of
persistency may be impacted by unexpected or unforeseen events. Changes in persistency
could materially affect the financial results of the Chesnara Group and following Completion,
the Enlarged Group and may ultimately affect the trading price of the Ordinary Shares.

1.12 Inaccurate data, incorrect assumptions or financial modelling errors may result in the
Chesnara Group and following Completion, the Enlarged Group holding insufficient
reserves to support their liabilities
In common with other life insurers, the profitability of the Chesnara Group’s business
depends on a mix of factors including trends in mortality levels, policy surrender rates,
investment performance and impairments, unit cost of administration and new business
acquisition expenses. As a consequence, the Chesnara Group needs to make assumptions
about a number of factors in determining the pricing of its products and setting reserves, as
well as for reporting its capital levels and the results of its long-term business operations.
The assumptions that the Chesnara Group makes about future expected levels of mortality
and the risks associated therewith are particularly relevant for its business.

The Chesnara Group holds reserves to try to ensure that it has sufficient funds available to
pay its liabilities at the time that they fall due. The calculation of the potential liabilities is
based on, among other things, assumptions reflecting the Chesnara Group’s best estimate at
the time, allowing a margin for risk and adverse deviation. The Chesnara Group monitors
actual experience as compared with the actuarial assumptions used and it refines its
assumptions on the basis of experience. While the Chesnara Group currently considers that
the reserves established and capital held in respect of the Chesnara Group’s business are
sufficiently conservative to meet its obligations to policyholders under a range of potential
circumstances, the Chesnara Group’s assumptions may prove to be incorrect or inaccurate
(whether as a result of miscalculation by the Chesnara Group or changes in factors such as
mortality which are outside the Chesnara Group’s control). Consequently, the Chesnara
Group could be required to establish additional reserves, which could have a material impact
on the Chesnara Group’s and following Completion, the Enlarged Group’s financial position.

Inaccuracies in data held by or on behalf of the Chesnara Group or in projections or
assumptions made by the Chesnara Group may: (i) result in the Chesnara Group having to
hold a higher level of reserves or a higher level of capital; and/or (ii) have an adverse impact
on the Chesnara Group’s and following Completion, the Enlarged Group’s business, results
of operations and financial position.

1.13 Adverse mortality, morbidity and longevity experience could result in an increase in the
number of claims being made, which could materially impact the profitability of the
Chesnara Group and following Completion, the Enlarged Group
The primary insurance activity carried out by the Chesnara Group and the Target comprises
the assumption of risks relating to life, accident and health that may arise from an insurable
event. As such, the Acquisition will increase the exposure of the Chesnara Group to the
uncertainty surrounding the timing and severity of claims under contracts where death or
critical illness is the insured risk. Under such contracts, the most significant factors that could
increase the overall frequency of claims include epidemics or wide-spread changes in
lifestyle, such as eating, smoking and exercise habits, resulting in earlier or more claims than
expected and resulting in a materially adverse effect on the profitability of the Chesnara
Group and following Completion, the Enlarged Group.
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Additionally, the Chesnara Group is exposed to longevity risk through deferred annuity and
annuities in payment contracts, mainly affecting its Countrywide Assured and Scildon
businesses. The risk is that future mortality experience is lighter than that assumed in longer
pay out periods and potential losses. The Target business includes a protection business
and therefore has exposure to morbidity and mortality risks. The Chesnara Group and the
Target use industry models to estimate future mortality to monitor this risk. For contracts with
fixed benefits and fixed future premiums, there are no mitigating terms and conditions that
could reduce the insurance risk accepted by the Chesnara Group. Any changes to the
original assumptions on which such contracts were priced could have a material adverse
effect on the profitability of the Chesnara Group and following Completion, the Enlarged
Group.

Where the Chesnara Group has the ability to mitigate the insurance risk through changing
charges and premiums, failure to act in a timely manner to changing information could
adversely affect the profitability of the Chesnara Group and in the case of a major epidemic
it may be impossible to recoup the costs of resulting claims.

Adverse morbidity, mortality and longevity is a risk to the Chesnara Group and following
Completion, the Enlarged Group. To the extent that actual mortality or morbidity rates vary
from the assumptions underlying product pricing, the Chesnara Group and following
Completion, the Enlarged Group will accrue less profit. The Chesnara Group is exposed to
mortality and morbidity risk and therefore to fluctuations in the timing, frequency and severity
of insured events and their ultimate settlement, relative to the expectations at the time of
underwriting, though these risks are materially reduced through reinsurance as detailed at
risk factor 1.4 above. Such expectations include those driven by inaccurate pricing,
inappropriate underwriting guidelines and terms and conditions and holding inadequate
reserves. As such, adverse morbidity, mortality and longevity could have a material adverse
effect on the Chesnara Group’s and following Completion, the Enlarged Group’s business,
prospects, financial condition and results of operations.

1.14 Adverse regulatory and legal changes could hinder the Chesnara Group’s and following
Completion, the Enlarged Group’s ability to operate in certain jurisdictions, which could
ultimately impact revenues or lead to loss of market share
The Chesnara Group and the Target operate in jurisdictions which are currently subject to
significant change arising from regulatory and legal requirements. These may either be of a
local nature, or of a wider nature, following from EU-based regulation and law.

There is currently uncertainty on issues as to their full impact on the Chesnara Group and
following Completion, the Enlarged Group and these include:

(a) the review of Solvency II regulations being undertaken both by the European
Insurance and Occupational Pensions Authority and the European Commission, which
have the potential to impact reserving requirements and also the capital that the
Chesnara Group needs to hold;

(b) increasing attention from regulators and industry bodies on ESG (environmental,
social and governance) considerations and in particular on having a positive influence
on climate change, which will result in additional disclosure requirements and has the
potential to influence the decision making of the Chesnara Group regarding both
operations and investment strategy;

(c) regulatory governance and capital requirements also have the potential to make future
acquisition decisions dependent upon territory; and

(d) in recent years the Swedish government has implemented legislative changes which
increase pension policyholder’s flexibility to transfer their contracts to different
providers and restrict the exit fees that providers can charge. This has had the effect
of increasing the volume of transfers in the market. As a result of increased exits,
Movestic has increased the assumed “transfer out” assumptions, which has reduced
the value of in-force business. There remains a risk that the “transfer out” assumption
will need to increase further if the longer-term “new normal” persistency levels are out
of line with those assumed.
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The Chesnara Group and following Completion, the Enlarged Group also face the risk that
the Prudential Regulatory Authority (“PRA”), FCA, Finansinspektionen, the Dutch National
Bank (“DNB”), the Swedish Financial Services Authority (“SFSA”), the Netherlands Authority
for Financial Markets (“AFM”) or another governmental or regulatory body could find it has
failed to comply with applicable regulations or has not undertaken corrective action as
required which may result in public reprimand and/or monetary fines, adverse publicity for or
negative perceptions regarding the Chesnara Group and following Completion, the Enlarged
Group, as well as diverting management’s attention from the day-to-day operations of the
business. Such insurance laws, regulations, policies and any pursuant action affecting the
Chesnara Group and, following Completion, the Enlarged Group could have a material
adverse effect on its business, prospects, financial condition and results of operations.

1.15 The Chesnara Group’s and following Completion, the Enlarged Group’s businesses
depend on their ability to attract, train and retain their senior management and highly
skilled employees
The continued success of the Chesnara Group and following Completion, the Enlarged
Group depends on its ability to attract, motivate and retain highly skilled managers and
finance, actuarial, compliance, IT and customer services personnel. The loss of key
personnel from these businesses may have a material adverse effect on their ability to
manage the books of the business because it may result in the loss of their technical and
management skills, as well as their knowledge of the legacy issues of each business. The
inability to attract and/or retain the necessary highly skilled personnel could therefore have a
material adverse effect on the Chesnara Group’s and, following Completion, the Enlarged
Group’s business, prospects, financial condition and results of operations.

1.16 Along with many other Dutch life insurers, the Chesnara Group’s Dutch businesses
Scildon and Waard are exposed to litigation risk in relation to potential mis-selling of unit-
linked products (“Woekerpolis”). Scildon and/or Waard may need to pay compensation
(or higher compensation, where already paid) to its customers in relation to Woekerpolis.
In line with all other life insurance companies operating in the Netherlands, Scildon and parts
of the Waard Group was engaged in marketing products (through independent financial
advisors) where some features and costs of certain policies were subsequently deemed to
lack transparency for customers. The Board is of the opinion that, in almost all cases, the
Chesnara Group informed its policyholders in a transparent manner and in line with
legislative and regulatory requirements in effect during the term of the policy contracts
(including legislative or regulatory changes). While the Chesnara Group has previously
provided compensation to those policyholders where it did not act in line with requirements
according to its self-assessment, the Chesnara Group remains exposed to future claims
under Woekerpolis which may lead to further compensation being paid to customers (or
higher compensation, where already paid). Any such claims could have an adverse financial
or reputational impact on the Chesnara Group’s business, prospects, financial condition and
results of operations. The Chesnara Group has indemnity protections against any future
claims settlements arising on the relevant policies within the Waard books, with the
indemnities expiring in April 2027, therefore leaving some residual risk exposure of claims on
all relevant policies. Over time, the risk of further claims is considered to diminish.

1.17 The Chesnara Group and following Completion, the Enlarged Group are dependent on the
strength of the brand, the brands of the Chesnara Group’s partners and the Chesnara
Group’s reputation with customers and agents
The Chesnara Group’s and following Completion, the Enlarged Group’s results and
underlying business model are, to a certain extent, dependent on the strength of its brand
and reputation. While the Chesnara Group is well recognised, it is vulnerable to adverse
market and customer perception. The Chesnara Group operates in an industry where
integrity, customer trust and confidence are paramount. The Chesnara Group and following
Completion, the Enlarged Group are exposed to the risk that litigation, employee misconduct,
operational failures, the outcome of regulatory investigations, press speculation and negative
publicity, disclosure of confidential client information (including the loss or theft of customer
data), IT failures or disruption, cyber security breaches and/or inadequate services, amongst
others, whether true or not, could impact its brand or reputation. The Chesnara Group’s and
following Completion, the Enlarged Group’s brand and reputation could also be affected if
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products or services recommended by it (or any of its intermediaries) do not perform as
expected (whether or not the expectations are realistic) or in line with the customers’
expectations for the product range. Any damage to the Chesnara Group’s and following
Completion, the Enlarged Group’s brand or reputation could cause existing customers or
partners to withdraw their business from the Chesnara Group, and potential customers or
partners to elect not to do business with the Chesnara Group and could make it more
difficult for the Chesnara Group to attract and retain qualified employees. Such damage to
the Chesnara Group’s brand or reputation could also cause disproportionate damage to the
Chesnara Group’s and following Completion, the Enlarged Group’s business, even if the
negative publicity is factually inaccurate or unfounded. Such events, which cannot be readily
controlled, could adversely affect the Chesnara Group’s and, following Completion, the
Enlarged Group’s business, prospects, financial condition and results of operations.

1.18 The Chesnara Group and following Completion, the Enlarged Group are subject to
extensive and often inconsistent regulation which may increase costs or impact the
business model, and, in the event of a breach of such regulations, result in reputational
damage, sanctions or the inability to continue to conduct certain lines of business
The Chesnara Group currently operates in three regulatory domains, the United Kingdom
(regulated by the FCA and PRA), Sweden (regulated by the Swedish Financial Supervisory
Authority, Finansinspektionen) and the Netherlands (regulated by De Netherlands Bank) and
is therefore exposed to inconsistent application of regulatory standards across its divisions,
such as the imposition of capital buffers higher than regulatory minimums. The potential
consequences of this inconsistency for the Chesnara Group and following Completion, the
Enlarged Group are that the efficient and fluid use of capital within the Chesnara Group and
following Completion, the Enlarged Group is constrained, or that it creates a non-level
playing field with respect to future deal assessments or new business prospects.

In the event of an inadvertent breach of relevant regulation, any regulatory proceedings
against the Chesnara Group and, following Completion, the Enlarged Group may result in
lengthy and costly investigations and/or proceedings followed by the imposition of a fine or
other penalty, including a decision by the regulator that the Chesnara Group and, following
Completion, the Enlarged Group is no longer able to continue to conduct certain lines of
business. In addition, the Chesnara Group may be exposed to reputational risk as a result of
any such investigations and/or proceedings. Such penalties, other sanctions and/or damage
to the Chesnara Group’s and, following Completion, the Enlarged Group’s business and/or
reputation could have an adverse effect on its business, prospects, financial condition and
results of operations.

1.19 As a holding company, the Company is dependent upon its subsidiaries to cover
operating expenses, debt obligations and the payment of dividends to Shareholders.
The Chesnara Group’s insurance operations are conducted through subsidiaries of the
Company, which are subject to the risks discussed elsewhere in this “Risk Factors” section.
As a holding company, the Company’s principal sources of funds are remittances from
subsidiaries, returns on investments it holds, and any amounts that may be raised through
the issuance of debt.

Certain of the Company’s subsidiaries are, or may become, subject to applicable insurance,
foreign exchange and tax laws, rules and regulations and other arrangements that can limit
their ability to make remittances and/or require the Company to make capital or liquidity
available to those subsidiaries. In some circumstances, this could limit the Company’s ability
to make available funds held in certain subsidiaries to cover operating expenses of other
members of the Chesnara Group or, in the long term, to satisfy its debt obligations and the
payment of dividends by the Company in accordance with its dividend policy. If any of these
circumstances where to arise, it could have a material adverse financial or reputational
impact on the Chesnara Group’s business, prospects, financial condition and results of
operations.

1.20 Climate change may have an adverse impact on the Chesnara Group and following
Completion, the Enlarged Group
Given the global focus on climate change as well as the significant momentum in the finance
industry, the Chesnara Group is exposed to strategic and reputational risks arising from its
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action or inaction in response to climate change as well the regulatory and reputational risks
arising from its public disclosures on the matter. If the Chesnara Group does not deliver on
its climate change targets, this has the capacity to weaken the Chesnara Group’s and
following Completion, the Enlarged Group’s brand, which in turn could lead to a decline in
demand for its services. Any such brand dilution could have a material adverse effect on the
Chesnara Group and following Completion, the Enlarged Group.

1.21 Circumstances may arise which result in the Chesnara Group and following Completion,
the Enlarged Group ceasing to write new business in the future
There are a variety of factors which could result in the Chesnara Group being unable to, or
choosing not to, write new business in the future, including, but not limited to, the actions of
key personnel, regulatory intervention and/or adverse conditions in the market in which the
Chesnara Group operates. These include:

(a) market competition affecting volumes and hence profitability;

(b) regulatory changes restricting product features, product charges, distribution practices
or increasing costs;

(c) changes in consumer preferences;

(d) economic or demographic factors affecting profitability; and

(e) behaviour of key suppliers, for example, independent financial advisors.

A failure of the Chesnara Group to continue to write new business would have an adverse
effect on the longer-term financial position of the Chesnara Group and following Completion,
the Enlarged Group in circumstances where the Chesnara Group fails to scale back its cost
base to correspond with any such reduction in new business volumes. Similarly, any
significant increase in the volume of business written by the Chesnara Group may have an
adverse impact on the Chesnara Group’s and following Completion, the Enlarged Group’s
business, results of operations and financial position if the Chesnara Group fails to charge
an adequate premium or has insufficient capital to support an increase in its liabilities or fails
to scale back its cost base appropriately.

1.22 The Chesnara Group and following Completion, the Enlarged Group are subject to
evolving regimes governing the recovery, resolution or restructuring of insurance
companies
The Chesnara Group and following Completion, the Enlarged Group are subject to regimes
governing the recovery, resolution or restructuring of insurance companies and, as the scope
and implications of these regimes are still evolving, it is unclear how in future this might
affect the Chesnara Group and, following Completion, the Enlarged Group. The PRA has
issued a policy statement setting out the rules for PRA-regulated insurers, which includes
some of the Chesnara Group’s UK subsidiaries, to prepare for an orderly ‘solvent exit’ as
part of their business-as-usual activities. This affects the Chesnara Group’s UK business, and
will affect the Target business, requiring those entities to prepare analysis to be shared with
the PRA. In the Netherlands, the Dutch Insurers Recovery and Resolution Act has already
been implemented requiring insurers to maintain preparatory crisis plans for a deteriorating
financial position and a full resolution plan.

It remains a possibility that as the regimes governing the recovery, resolution or restructuring
of insurance companies evolve, new rules will be implemented which will lead to increased
compliance costs for the Chesnara Group. To the extent such compliance costs materially
increase, this could have a material adverse impact on the Chesnara Group’s and, following
Completion, the Enlarged Group’s business, results, financial position and prospects.

1.23 The Chesnara Group and following Completion, the Enlarged Group may be subject to
litigation, legal proceedings and/or regulatory investigations in the future (including
investigation and intervention by the relevant local prudential or conduct regulators),
which could have a material adverse effect on its business and results of operations
Since the financial crisis, European regulators (including the PRA and the FCA, the SFSA,
the DNB and the AFM) have increased their oversight of regulated and authorised entities
and have adopted a more direct style of regulation, which means that regulated firms,
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including the Company, are facing increasing supervisory scrutiny. The Chesnara Group’s
regulators have the power to take a range of investigative, disciplinary and enforcement
actions, penalties (which can include public censure), restitution, fines and sanctions. They
may also make enquiries of the firms they regulate and require such firms to provide
information or documents to them.

The Chesnara Group’s regulators may take such action or make such enquiries in relation to
aspects of the Chesnara Group’s or any member of the Chesnara Group’s business and
operations, including its systems and controls, IT systems, capital requirements, outsourcing
functions and permitted investments. Regulatory action may be specific to individuals, the
Chesnara Group or any member of the Chesnara Group, or part of more general action in
respect of firms that operate in the insurance or financial services industry. The Chesnara
Group maintains regular dialogue with its regulators to ensure compliance with applicable
regulatory standards. The Chesnara Group, via regular dialogue/meetings, operates in an
open and cooperative manner with all of its regulators at all times. In the normal course of
its business, the Chesnara Group is engaged in discussions with its regulators in relation to
a range of business matters.

The Chesnara Group, the Enlarged Group and/or the members of the Enlarged Group, in
line with all other regulated firms, may in the future be subject to legal actions, disputes and
regulatory investigations in various contexts, including in the ordinary course of its insurance,
investment management and other business operations. These legal actions, disputes and
investigations may relate to aspects of business and operations that are specific to the
Chesnara Group or a member of the Chesnara Group, or that are common to companies
that operate in its markets. Legal actions and disputes may arise under contracts, legislation
and regulations (including tax) or from a course of conduct taken by the Chesnara Group or
a member of the Chesnara Group and may be class actions. Although management
considers that it has made appropriate provision for the costs of litigation and regulatory
matters, no assurance can be provided that such provisions are sufficient. Given the large or
indeterminate amounts of damages sometimes sought by claimants or regulators, together
with other sanctions that might be applicable and the inherent unpredictability of litigation and
disputes, it is possible that an outcome could, from time to time, have an adverse effect on
the Chesnara Group’s and following Completion, the Enlarged Group’s reputation, business,
results of operations or financial position. However, it is not possible to predict the
significance of any proceedings that may be brought against, or any investigations that may
be conducted into, the Chesnara Group or any member of the Chesnara Group, nor is it
possible to predict with any degree of precision the financial impact of a successful claim,
fine or penalty to which the Chesnara Group, the Enlarged Group or any member of the
Chesnara Group may become subject. While management considers that its systems,
controls and operations are compliant with applicable regulations, given the growth of the
Chesnara Group’s business since it was established, there is a risk that one or more
regulators could consider that the Chesnara Group or any member of the Chesnara Group
have failed to fully comply with all relevant regulatory requirements or have not undertaken
the appropriate corrective action required.

2. RISKS RELATING TO THE ACQUISITION
2.1 The Rights Issue is not conditional upon completion of the Acquisition; if the Rights Issue

completes but the Acquisition does not, the proceeds of the Rights Issue will be retained
by the Chesnara Group
It is possible that the Acquisition could cease to be capable of completion, in particular, if a
condition precedent to Completion relating to regulatory approval is not satisfied in
accordance with the Share Purchase Agreement following Admission and the Rights Issue
becoming wholly unconditional. In this case, as the Rights Issue is not conditional upon
completion of the Acquisition, the Rights Issue would still be completed, and funds would be
raised by the Chesnara Group.

In the unlikely event that the Rights Issue were to proceed but the Acquisition does not
complete, the Directors intend to retain the net proceeds of the Rights Issue for use within
the following 12 months on the general commercial activities of the Chesnara Group and
alternative acquisitions in pursuit of the Chesnara Group’s strategy as a consolidator of
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closed life and pension funds, currently focusing on the UK and Dutch insurance markets as
well as exploring potential opportunities in the wider European insurance market. Failing this,,
the Directors will either seek to return the net proceeds of the Rights Issue to Shareholders
in a tax efficient and practicable manner or seek Shareholders’ approval to continue to hold
the net proceeds of the Rights Issue for general corporate purposes. Any such return to
Shareholders could carry fiscal costs for certain Shareholders, will have costs for the
Chesnara Group and would be subject to applicable securities laws. As a result, in such
circumstances, Shareholders may not receive a return in full (or at all) of any amounts
invested pursuant to the Rights Issue. This could, in turn, result in the Chesnara Group
experiencing negative reactions from the financial markets, its Shareholders and its other
stakeholders which could cause the market value of the Ordinary Shares to fall.

2.2 Completion of the Acquisition is subject to the satisfaction of certain conditions, which
may not be satisfied or waived
Completion of the Acquisition is subject only to the satisfaction (or waiver, where applicable)
of the following conditions:

(a) the PRA having approved, or being treated as having approved, the acquisition of
control of HSBC Life (UK) by Chesnara for the purposes of the Financial Services
and Markets Act 2000; and

(b) Admission having become effective.

There is no guarantee that these conditions will be satisfied. Failure to satisfy either of these
conditions may result in the Acquisition not completing. If the Acquisition does not complete,
the Chesnara Group will not benefit from the expected benefits of the Acquisition. The
Company has agreed to use its best endeavours to take certain actions in connection with
the satisfaction of the condition relating to the approval by the PRA. As a result, there is a
risk that the Company may incur significant expenditure in connection with, or to satisfy, such
condition which will be in addition to the actual costs of the Acquisition and the integration
process.

If the condition related to Admission is not satisfied within four Business Days of the date of
the Share Purchase Agreement, the Company is required to use best endeavours to seek
alternative financing for the Acquisition. Such alternative financing may not be forthcoming or
may only be available on terms which are not as advantageous. In such circumstances, the
Company may not be able to complete the Acquisition or, if it does complete the Acquisition,
it may not be able to not achieve the expected benefits of it. Failure to complete an
acquisition could adversely impact the Chesnara Group’s reputation as a successful
consolidator leading to difficulty in acquiring future targets and an adverse effect on the
business and financial condition of the Chesnara Group.

In addition to the risks described above, on termination of the Share Purchase Agreement
(other than: (i) as a result of the Seller becoming sanctioned under relevant sanctions
legislation; or (ii) having violated or caused the Company to violate certain legislation; or
(iii) completion not occurring due to a failure of the Seller to comply with its completion
obligations), a non-refundable break payment of £20,000,000 shall become payable by the
Company to the Seller within five Business Days. All of these events could cause the market
price of the Company’s shares to decline.

2.3 Only limited and capped warranties and indemnities are provided by the Seller and such
warranties are subject to a warranty and indemnity insurance policy (“W&I Policy”) which
may not cover all of the potential liabilities associated with the Target, which could in turn
impact the Chesnara Group’s ability to recover in full any losses which it may suffer in
respect of a breach of those warranties and/or the indemnities
The Company has put in the W&I Policy to provide insurance coverage for breach of the
warranties and tax covenant given by the Seller in respect of the Target. The W&I Policy is
subject to certain customary and specific exclusions and to agreed policy limits. As a result,
there is a risk that the Company may not be able to recover amounts in respect of claims
brought in respect of breach of the warranties or under the tax covenant.
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In addition, the Chesnara Group would be dependent on the financial position of the Seller in
the event that it sought to recover amounts in respect of any claims for which the Seller is
liable.

In either circumstance mentioned above, if claims arose but losses could not be recovered,
this could adversely affect the Enlarged Group’s business, prospects, financial condition and
results of operations.

2.4 The Chesnara Group has limited management resources and thus may become
distracted or overstretched by the process of integrating and managing the Enlarged
Group. There may be unforeseen integration difficulties which could mean that, following
completion of the Acquisition, the implementation of the Chesnara Group’s strategy may
not proceed as expected
The Chesnara Group has been, and will be, required to devote significant management
attention and resources to executing the Acquisition and subsequently integrating the Target
into the Chesnara Group’s business. While the Chesnara Group has carried out significant
planning in respect of the Acquisition, there is a risk that the Chesnara Group may encounter
difficulties when seeking to integrate the Target, as a result of differences in management
and operation of the Target prior to the Acquisition. If such integration difficulties are
significant, this could result in management distraction or overstretch and the deferral of
certain planned management actions and adversely affect the Chesnara Group’s business,
prospects, financial condition and results of operations. Should any of these integration
difficulties occur, the Enlarged Group’s businesses may not perform in line with management
or Shareholder expectations, which could have an adverse effect on the Chesnara Group’s
business, results, financial condition and prospects.

2.5 The Chesnara Group may incur higher than expected Acquisition-related costs and
integration costs
The Chesnara Group has incurred and will incur legal, accounting, financing and transaction
fees and other costs related to the Acquisition. Some of these costs are payable regardless
of whether the Acquisition is completed. The actual costs of the Acquisition and the
integration process may exceed those estimated and there may be further additional and
unforeseen expenses incurred in connection with the Acquisition or the integration, or in
complying with the ongoing United Kingdom company and listing requirements post-
Acquisition. In addition, in connection with the Acquisition, the Seller and the Target will enter
into the Transitional Services Agreement at Completion pursuant to which the Seller will
provide certain services to the Target for an agreed transitional period. If the Seller fails to
provide the services to be provided under the Transitional Services Agreement in a timely
manner or as required under the agreement, this could extend the agreed transitional period
which, under the agreement, would require the Target to pay additional costs. As a result,
there is a risk that the actual costs of the Transitional Services Agreement could be higher
than expected. Any of the above factors could materially adversely affect the Chesnara
Group’s results of operations.

2.6 The value of the Target may be less than the consideration paid
Prior to completion of the Acquisition, the Company has limited rights to terminate the
Acquisition. Accordingly, in the event that there is an adverse event affecting the value of the
Target or the value of the Target otherwise declines prior to completion of the Acquisition,
the value of the Target purchased by the Chesnara Group may be less than the
consideration agreed to be paid and, accordingly, the net assets of the Chesnara Group
could be reduced. There can be no assurance that the Company will be able to renegotiate
the consideration paid for the Target and the Company may therefore pay an amount in
excess of market value for the Target, which could have an adverse effect on the business
and financial condition of the Enlarged Group.

2.7 Risks of executing the Acquisition could cause the market price of Ordinary Shares to
decline
The market price of Ordinary Shares may decline as a result of the Acquisition if, among
other reasons, the Chesnara Group does not achieve the expected benefits of the
Acquisition as rapidly or to the extent anticipated or at all, the effect of the Acquisition on
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Chesnara’s financial results is not consistent with the expectations of investors, or
Shareholders sell a significant number of Ordinary Shares after completion of the Acquisition.

2.8 The terms of the financing arrangements of the Enlarged Group may limit its commercial
and financial flexibility
The commercial and financial flexibility of the Enlarged Group will be restricted by certain
covenants under the terms of the Amended and Restated Facility Agreement. These
covenants include customary restrictions relating to mergers and acquisitions, the granting of
security over or disposal of assets, the incurrence of financial indebtedness, guarantees and
indemnities, the extension of loans or credit by members of the Enlarged Group and
derivative transactions. Any inability to exploit commercial opportunities as a result of such
covenants may have a material adverse effect on the Enlarged Group.

3. RISKS RELATING TO THE ISSUE AND AN INVESTMENT IN THE ORDINARY SHARES
3.1 The market price of the Nil Paid Rights, the Fully Paid Rights and/or the Ordinary Shares

could be subject to volatility
The market price of the Nil Paid Rights, the Fully Paid Rights and/or the Ordinary Shares
could be subject to significant fluctuations due to a change in sentiment in the market
regarding the Nil Paid Rights, the Fully Paid Rights and/or the Ordinary Shares (or securities
similar to them), including, in particular, in response to various facts and events, including
any regulatory changes affecting the Chesnara Group’s operations, variations in the
Chesnara Group’s operating results and/or business developments of the Chesnara Group
and/or its competitors. Stock markets have from time-to-time experienced significant price
and volume fluctuations that have affected the market price for securities and which may be
unrelated to the Company’s operating performance or prospects. Furthermore, the Chesnara
Group’s operating results and prospects from time to time may be below the expectations of
market analysts and investors. Any of these events could result in a decline in the market
price of the Nil Paid Rights, the Fully Paid Rights and/or the Ordinary Shares.

3.2 Shareholders who do not (or are not permitted to) acquire New Ordinary Shares in the
Rights Issue will experience dilution in their ownership of the Company
If a Shareholder does not (or is not permitted to) take up the offer of New Ordinary Shares
under the Rights Issue, either because the Shareholder is in the United States, an Excluded
Territory or another jurisdiction where their participation is restricted for legal, regulatory and
other reasons or because the Shareholder does not respond to the Rights Issue by
11.00 a.m. on 22 July 2025, the expected latest time and date for acceptance and payment
in full for that Shareholder’s provisional allotment of New Ordinary Shares, and that
Shareholder’s Nil Paid Rights to acquire New Ordinary Shares lapse, the Shareholder’s
proportionate ownership and voting interests as well as the percentage that their Ordinary
Shares will represent of the total share capital of the Company will be reduced accordingly.
If a Shareholder does not (or is not permitted to) take up the offer of New Ordinary Shares
under the Rights Issue, such Shareholder’s proportionate ownership and voting interests in
the Company will be diluted by up to 34.5% as a result of the Rights Issue (disregarding, for
these purposes, the issuance of any Ordinary Shares in respect of the vesting or exercise of
any awards under the Share-Based Incentive Plans which may occur between the Latest
Practicable Date and the completion of the Rights Issue). Even if a Shareholder elects to sell
their unexercised Nil Paid Rights, or such Nil Paid Rights are sold on their behalf, the
consideration the Shareholder receives may not be sufficient to compensate them fully for
the dilution of their percentage ownership of the Company’s share capital that may be
caused as a result of the Rights Issue.

The Company has made arrangements under which the Joint Bookrunners, within the two
Business Day period following the expiration of the latest time and date for acceptance and
payment, will endeavour, on behalf of Shareholders that do not take up New Ordinary
Shares provisionally allotted, to find buyers for New Ordinary Shares not taken up by
Shareholders. If, however, the Joint Bookrunners are unable to find buyers for such New
Ordinary Shares or are unable to achieve a specified premium over the Issue Price and the
related expenses of procuring such buyers, Shareholders will not receive any compensation
for the Nil Paid Rights they have not taken up.
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3.3 An active trading market for the New Ordinary Shares, Nil Paid Rights and Fully Paid
Rights may not develop
Application has been made to admit the New Ordinary Shares to listing on the equity shares
(commercial companies) category of the Official List and to trading on the London Stock
Exchange’s main market for listed securities. It is expected that the Rights (Nil and Fully
Paid) will be admitted to trading on a multi-lateral trading facility of the London Stock
Exchange. It is expected that Admission will become effective on 8 July 2025, that dealings
in the Rights (Nil and Fully Paid) will commence on a multi-lateral trading facility of the
London Stock Exchange as soon as practicable after 8.00 am on that date and that dealings
in the New Ordinary Shares (fully paid) will commence on the London Stock Exchange as
soon as practicable after 8.00 am on 23 July 2025. There can be no assurance, however,
that an active trading market in Nil Paid Rights, Fully Paid Rights or New Ordinary Shares
will develop following their respective Admission dates. In addition, because the trading price
of the Nil Paid Rights and the Fully Paid Rights depends on the trading price of the Ordinary
Shares, the Nil Paid Rights and the Fully Paid Rights prices may be volatile and subject to
the same risks to which the Ordinary Shares are subject.

3.4 Admission of the New Ordinary Shares may not occur when expected
Admission of the New Ordinary Shares is subject to the approval (and subject to the
satisfaction of any conditions on which such approval is expressed) of the FCA and
Admission of the New Ordinary Shares will become effective as soon as a dealing notice
has been issued by the FCA and the London Stock Exchange has acknowledged that the
New Ordinary Shares will be admitted to trading. There can be no guarantee that any
conditions to which Admission of the New Ordinary Shares is subject will be met or that the
FCA will issue a dealing notice when anticipated.

3.5 The market price for the Ordinary Shares may decline below the Issue Price and
Shareholders may not be able to sell Ordinary Shares at a favourable price after the
Rights Issue
The public trading market price of the Ordinary Shares may decline below the Issue Price.
Should that occur prior to the latest time and date for acceptance under the Rights Issue,
Qualifying Shareholders or renouncees who exercise their rights in the Rights Issue will
suffer an immediate loss as a result. Moreover, following the exercise of their rights,
Shareholders may not be able to sell their New Ordinary Shares at a price equal to or
greater than the Issue Price.

Although the Chesnara Group has no current plans for a subsequent offering of Ordinary
Shares, it is possible that it may decide to undertake such an offering in the future. An
additional offering could have an adverse effect on the market price of the Ordinary Shares.

3.6 Investors in the Nil Paid Rights, Fully Paid Rights and/or New Ordinary Shares may be
subject to exchange rate risk
The New Ordinary Shares are, and any dividends to be paid in respect of them will be,
denominated in pounds sterling. In addition, the Nil Paid Rights, Fully Paid Rights and/or
New Ordinary Shares are priced in pounds sterling. An investment in Nil Paid Rights, Fully
Paid Rights and/or New Ordinary Shares by an investor whose principal currency is not
pounds sterling exposes the investor to foreign currency exchange rate risk. Any depreciation
of pounds sterling in relation to such foreign currency will reduce the value of the investment
in the Nil Paid Rights, Fully Paid Rights and/or New Ordinary Shares or any dividends in
foreign currency terms.

3.7 The Company’s ability to pay dividends is not guaranteed
Future dividends will be subject to the financial condition of the Chesnara Group and,
following the Acquisition, the Enlarged Group. Under UK company law, a company can only
pay cash dividends to the extent that it has distributable reserves and cash available for this
purpose.

As a holding company, the Company’s ability to pay dividends in the future is affected by a
number of factors, principally its ability to receive sufficient dividends from its subsidiaries.
The payment of dividends to the Company by its subsidiaries is affected by their financial
condition and the existence of sufficient distributable reserves and cash in those subsidiaries.
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The ability of its subsidiaries to pay dividends to the Company and its ability to receive
distributions from its investments in other entities are subject to applicable local laws and
regulatory requirements and other restrictions. These requirements could limit the payment of
dividends and distributions to the Company by its subsidiaries, which could in the future
restrict the Company’s ability to fund its operations or pay a dividend to Shareholders.

3.8 Overseas Shareholders may not be able to acquire New Ordinary Shares in the Rights
Issue or subscribe for future issues of Ordinary Shares
Securities laws of certain jurisdictions may restrict the Company’s ability to allow participation
by certain Shareholders in the Rights Issue or any future issue of Ordinary Shares. In
particular, and subject to certain exceptions, Shareholders who are located or resident in the
United States may not be able to exercise their rights in the Rights Issue or on a future
issue of Ordinary Shares, unless a registration statement under the Securities Act is effective
with respect to the Ordinary Shares or an exemption from the registration requirements is
available thereunder. The New Ordinary Shares are not and will not be registered under the
Securities Act and the Company may not file any such registration statements for any future
issue of Ordinary Shares, and an exemption to the registration requirements of the Securities
Act may not be available in any case. In such an event, Shareholders located or resident, in
the United States would be unable to participate in such an issue. Qualifying Shareholders
who have a registered address in or who are resident in countries other than the United
Kingdom should consult their professional advisers as to whether they require any
governmental or other consents, or need to observe any other formalities to enable them to
take up their Nil Paid Rights or acquire New Ordinary Shares. Any Shareholder who is not
entitled to participate in the Rights Issue or any future issue of Ordinary Shares carried out
by the Company will suffer dilution, as described above.
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PART III

IMPORTANT INFORMATION

1. DISCLAIMER
1.1 In considering whether to participate in the Rights Issue Shareholders must rely on their own

examination, analysis and enquiry of the Company and the terms of the Rights Issue,
including the merits and risks involved. None of the Company or the Joint Bookrunners or
any of their respective representatives is making any representation to any Shareholder or
prospective investor regarding the legality or advisability of an investment in the securities of
Chesnara or related or other securities or instruments (including, but not limited, to Nil Paid
Rights, Fully Paid Rights, Provisional Allotment Letters and/or New Ordinary Shares) under
the laws applicable to such Shareholder or prospective investor. The contents of this
document are not to be construed as legal, business, tax or financial advice. Each
Shareholder or prospective investor should consult with its, his or her own adviser as to the
legal, tax, business, financial and related aspects of participation in the Rights Issue.

1.2 Any decision in connection with the Rights Issue should be made solely on the basis of the
information contained in or incorporated by reference into this document. Without limitation to
the foregoing, reliance should not be placed on any information in any announcements
released by Chesnara prior to the date of this document, except to the extent that such
information is repeated or incorporated by reference into this document and not superseded
or revised.

1.3 Apart from the responsibilities and liabilities, if any, which may be imposed on the Joint
Bookrunners by FSMA or the regulatory regime established thereunder or under the
regulatory regime of any jurisdiction where the exclusion of liability under the relevant
regulatory regime would be illegal, void or unenforceable, the Joint Bookrunners do not
accept any responsibility whatsoever for and do not make any representation or warranty,
express or implied, in relation to the content of this document, including its accuracy,
completeness or verification or in relation to any other statement made or purported to be
made by them or on their behalf, in connection with Chesnara, the Nil Paid Rights, the Fully
Paid Rights, the New Ordinary Shares, the Rights Issue or the Acquisition and nothing in this
document is or shall be relied upon as a promise or representation in this respect, whether
as to the past or future. Each of the Joint Bookrunners accordingly disclaims, to the fullest
extent permitted by law, all and any liability whatsoever, whether arising in tort, contract or
otherwise which it might otherwise be found to have in respect of this document or any such
statement.

1.4 None of the Joint Bookrunners, their respective affiliates nor any person acting on behalf of
any of them accepts any responsibility or obligation to update, review or revise the
information in this document or to publish or distribute any information which comes to its
attention after the date of this document and the distribution of this document shall not
constitute a representation by any of the Joint Bookrunners or any such person, that this
document will be updated, reviewed or revised or that any such information will be published
or distributed after the date of this document.

1.5 Recipients of this document acknowledge that: (i) they have not relied on any of the Joint
Bookrunners or any person affiliated with any of the Joint Bookrunners in connection with
their investigation of the accuracy of any information contained in or incorporated by
reference into this document or their investment decision; (ii) they have relied only on the
information contained in or incorporated by reference into this document, and (iii) no person
has been authorised to give any information or to make any representation concerning
Chesnara, any other member of the Chesnara Group, the New Ordinary Shares, the Nil Paid
Rights, the Fully Paid Rights, the Rights Issue or the Acquisition (other than as contained in
or incorporated by reference into this document) and, if given or made, any such other
information or representation should not be relied upon as having been authorised by
Chesnara or the Joint Bookrunners.

1.6 The Underwriters may, in accordance with applicable legal and regulatory provisions and
subject to the Underwriting Agreement, engage in transactions in relation to the Nil Paid
Rights, the Fully Paid Rights, the New Ordinary Shares and/or related instruments for its own
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account for the purpose of hedging its commitments under the Underwriting Agreement.
Except as required by applicable law or regulation, the Underwriters do not propose to make
any public disclosure in relation to such transactions.

1.7 No person has been authorised to give any information or make any representations other
than those contained in this document or incorporated by reference herein and, if given or
made, such information or representations must not be relied upon as having been
authorised by Chesnara or by the Joint Bookrunners. Neither Chesnara nor the Joint
Bookrunners take any responsibility for, or can provide assurance as to the reliability of,
other information that you may be given. Subject to FSMA, the UK Listing Rules, the
Disclosure Guidance and Transparency Rules, the Prospectus Regulation Rules and UK
MAR, neither the delivery of this document nor any subscription or sale made hereunder
shall, under any circumstances, create any implication that there has been no change in the
affairs of Chesnara since the date of this document or that the information in this document
is correct as at any time subsequent to its date. Without limitation, the contents of the
Chesnara Group’s website do not form part of this document.

2. FORWARD-LOOKING STATEMENTS
2.1 This document contains or incorporates by reference “forward-looking” statements. All

statements other than statements of historical fact included in this document may be forward-
looking statements. Generally, words such as “will”, “may”, “would”, “should”, “could”,
“estimates”, “continues”, “believes”, “expects”, “aims”, “targets”, “projects”, “intends”,
“anticipates”, “plans”, “prepares”, “seeks” or, in each case, their negative or other variations
or similar or comparable expressions identify forward-looking statements.

2.2 These forward-looking statements appear in a number of places throughout this document
and/or the information incorporated by reference into this document, and reflect the
intentions, beliefs or current expectations of the Board and other members of senior
management, as well as assumptions made by them and information currently available to
them. Although the Board and other members of senior management believe that these
beliefs and assumptions are reasonable, by their nature, forward-looking statements involve
risks and uncertainties because they relate to events and depend on circumstances that may
or may not occur in the future and may be beyond the Company’s ability to control or
predict. Forward-looking statements are not guarantees of future performance.

2.3 The Company’s actual performance, operating results, internal rate of return, financial
condition, distributions to Shareholders and the development of its financing strategies may
differ materially from the impression created by the forward-looking statements contained in
this document and/or the information incorporated by reference into this document. In
addition, even if the Company’s actual performance, operating results, internal rate of return,
financial condition, distributions to Shareholders and the development of its financing
strategies are consistent with the forward-looking statements contained in this document and/
or the information incorporated by reference into this document, those results or
developments may not be indicative of results or developments in subsequent periods.
Important factors that could cause these differences include, but are not limited to, general
economic and business conditions, industry trends, competition, changes in government and
other regulation, including in relation to taxation, labour relations and work stoppages,
changes in political and economic stability and changes in business strategy or development
plans and other risks, including those described in the section of this document headed
“Risk Factors”. Past performance is no guide to future performance. The price of shares and
any income expected from them may go down as well as up and investors may not get back
the full amount invested upon disposal of the shares.

2.4 Prospective investors should carefully review the section of this document entitled “Risk
Factors” for a discussion of factors that could cause the Company’s actual results to differ
materially from those expected before making an investment decision. In light of these risks,
uncertainties and assumptions, the events described in the forward-looking statements in this
document and/or the information incorporated by reference into this document may not occur.
For the avoidance of doubt, nothing in this document constitutes a qualification of the
working capital statement contained in paragraph 12 of Part XVII (Additional Information) of
this document.
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2.5 Forward-looking statements contained in this document apply only as at the date of this
document. To the extent required by the UK Listing Rules, the Disclosure Guidance and
Transparency Rules, the Prospectus Regulation Rules and other applicable regulations, the
Company will update or revise the information in this document. Otherwise, the Company
undertakes no obligation publicly to update or revise any forward-looking statement, whether
as a result of new information, future developments or otherwise.

Forward-looking statements contained in this document do not in any way seek to
qualify the working capital statement contained in paragraph 12 of Part XVII
(Additional Information) of this document.

3. PRESENTATION OF HISTORICAL FINANCIAL INFORMATION
3.1 Unless otherwise stated, the historical financial information which is included in Part XII

(Historical Financial Information of Chesnara plc), incorporated by reference into this
document, was prepared in accordance with the IFRS.

3.2 Unless otherwise indicated, the historical financial information which is referred to in Part XIII
(Historical Financial Information of HSBC Life (UK)) and set out in Appendix 1 (HSBC Life
UK Limited’s Financial Statements together with the Audit Reports), covered by the
accountant report in respect of each financial year set out in Appendix 1 (HSBC Life UK
Limited’s Financial Statements together with the Audit Reports), was prepared in accordance
with the IFRS.

3.3 Each of the Company’s, and HSBC Life (UK)'s respective financial year end is the calendar
year.

3.4 Prospective investors should consult their own professional advisers to gain an
understanding of the financial information relating to the to the Company and HSBC Life
(UK) contained in this document.

3.5 Financial information incorporated by reference into, or included in, this Prospectus
The audited consolidated financial statements of the Company as at and for the financial
year ended 31 December 2024, together with the auditor report thereon, and the
notes thereto have been incorporated by reference into this document, as set out in Part XII
(Historical Financial Information of Chesnara plc) of this document, as further detailed in
Part XVIII (Documents Incorporated by Reference) of this document. The words “Chesnara
Group” refers to the Company (together with its Subsidiaries) on a consolidated basis.

3.6 Presentation of financial information of HSBC Life (UK)
The Historical Financial Information relating to HSBC Life (UK) referred to in Part XIII
(Historical Financial Information of HSBC Life (UK)) and set out in Appendix 1 (HSBC Life
(UK) Limited’s Financial Statements together with the Audit Reports) consists of historical
financial information as at and for the financial years ended 31 December 2024,
31 December 2023 and 31 December 2022.

4. PRO FORMA FINANCIAL INFORMATION
4.1 In this document, any reference to “pro forma” financial information is to information which

has been extracted without material adjustments from the unaudited pro forma financial
information contained in Part XV (Unaudited Pro Forma Financial Information for the Enlarged
Group and Accountant’s Report) of this document. The unaudited pro forma information
contained in Part XV (Unaudited Pro Forma Financial Information for the Enlarged Group and
Accountant’s Report) of this document is based on the historical financial information of the
Chesnara Group contained in Part XII (Historical Financial Information of Chesnara plc) and
Part XIII (Historical Financial Information of HSBC Life (UK)) of this document, respectively.

5. NON-IFRS FINANCIAL MEASURES
5.1 This document contains certain financial measures that are not defined or recognised under

IFRS, in particular: “Solvency”, “Commercial Cash Generation”, “Economic Value (EcV)” and
“EcV earnings”, all of which are defined below. The Directors believe that each of these
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measures provides important supplemental information with respect to the performance of
the Chesnara Group’s business and operations.

5.2 These non-IFRS financial measures are unaudited and are not measures recognised under
IFRS or any other internationally accepted accounting principles, and prospective investors
should not consider such measures as an alternative to the IFRS measures included in the
Chesnara Group’s historical financial information contained in Part XII (Historical Financial
Information of Chesnara plc) of this document.

5.2.1 Solvency – Solvency is a fundamental financial measure which is of paramount
importance to investors and policyholders. It represents the relationship between the
value of the business as measured on a Solvency II basis and the capital the
business is required to hold – the Solvency Capital Requirement (SCR). Solvency can
be reported as an absolute surplus value or as a ratio.

5.2.2 Commercial Cash Generation – Cash generation is used by the Chesnara Group as
a measure of assessing how much dividend potential has been generated, subject to
ensuring other constraints are managed. Commercial Cash Generation excludes the
impact of technical adjustments and modelling changes; representing the inherent
commercial cash generated by the business.

5.2.3 Economic Value (EcV) – EcV is a financial metric that is derived from Solvency II
Own Funds. It provides a market consistent assessment of the value of existing
insurance businesses, plus adjusted net asset value of the non-insurance business
within the Chesnara Group. The Company define EcV as Own Funds adjusted for
contract boundaries, risk margin and restricted with-profit surpluses. As such, EcV and
Own Funds have many common characteristics and tend to be impacted by the same
factors.

5.2.4 EcV earnings – The principal underlying components of the EcV earnings are: (i) The
expected return from existing business (being the effect of the unwind of the rates
used to discount the value in-force); (ii) Value added by the writing of new business;
(iii) Variations in actual experience from that assumed in the opening valuation;
(iv) The impact of restating assumptions underlying the determination of expected
cash flows; and (v) The impact of acquisitions.

6. ROUNDINGS
6.1.1 Certain data in this document, including financial, statistical, and operating information,

has been rounded. As a result of the rounding, the totals of data presented in this
document may vary slightly from the actual arithmetic totals of such data. Percentages
in tables have been rounded and accordingly may not add up to 100%.

6.1.2 In addition, certain percentages presented in the tables in this document reflect
calculations based upon the underlying information prior to rounding, and, accordingly,
may not conform exactly to the percentages that would be derived if the relevant
calculations were based upon the rounded numbers

7. CURRENCY PRESENTATION AND ABBREVIATIONS
7.1.1 Unless otherwise indicated, all references in this document to “Sterling”, “Pounds

Sterling”, “GBP”, “£”, or “pence” are to the lawful currency of the United Kingdom. The
Company prepares its financial statements in Pounds Sterling.

7.1.2 The abbreviations “£m” or “£ million” represent millions of Pounds Sterling, and
references to “pence” and “p” represent pence in Pounds Sterling.

8. NO PROFIT FORECASTS OR ESTIMATES
No statement in this document is intended as a profit forecast or estimate and no statement
in this document should be interpreted to mean that earnings per share for the most recent,
current or future financial years would necessarily match or exceed the historical published
earnings per share.
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9. NO INCORPORATION OF WEBSITE INFORMATION
Neither the content of Chesnara’s website, nor the content of any website accessible from
hyperlinks on Chesnara’s website, is incorporated into, or forms part of, this document and
investors should not rely on them, without prejudice to the documents incorporated by
reference into this document which will be made available on Chesnara’s website.

10. MARKET, ECONOMIC AND INDUSTRY DATA
10.1.1 Unless the source is otherwise stated, the market, economic and industry data in this

document constitute the Directors’ estimates, using underlying data from independent
third parties. Market data and certain industry data and forecasts included in this
document have been obtained from market research, consultant surveys, publicly
available information, reports of governmental agencies and industry publications and
surveys.

10.1.2 The Company confirms that all third-party data contained in this document has been
accurately reproduced and, so far as the Company is aware and able to ascertain
from information published by that third-party, no facts have been omitted that would
render the reproduced information inaccurate or misleading. Where third-party
information has been used in this document, the source of such information has been
identified. While industry surveys, publications, consultant surveys and forecasts
generally state that the information contained therein has been obtained from sources
believed to be reliable, the accuracy and completeness of such information is not
guaranteed. The Company has not independently verified any of the data from third-
party sources, nor has the Company ascertained the underlying economic
assumptions relied upon therein. Similarly, industry forecasts and market research,
which the Company believes to be reliable based upon the Directors’ knowledge of
the industry, have not been independently verified. Statements as to the Chesnara
Group’s market position are based on recently available data.

11. TIMES
All references to time in this document are, unless otherwise stated, references to time in
London, United Kingdom.

12. NOTICE TO INVESTORS
12.1 Notice to US Investors

Subject to certain exceptions, neither this document nor the Provisional Allotment Letter
constitutes, or will constitute, or forms part of any offer or invitation to sell or issue, or any
solicitation of any offer to purchase or acquire, New Ordinary Shares, Nil Paid Rights and/or
Fully Paid Rights to any Shareholder who is resident of, the United States.

12.2 Overseas Territories
Shareholders who have registered addresses in or who are resident in, or who are citizens
of, all countries other than the United Kingdom should refer to paragraph 7 of Part VIII
(Terms and Conditions of the Rights Issue) of this document.

12.3 Notice to all Investors
12.3.1 Any reproduction or distribution of this document or the Provisional Allotment Letters,

in whole or in part, and any disclosure of its contents or use of any information for
any purpose other than in considering an investment in the Nil Paid Rights, the Fully
Paid Rights or the New Ordinary Shares is prohibited. By accepting delivery of this
document, each offeree of the Nil Paid Rights, the Fully Paid Rights and/or the New
Ordinary Shares agrees to the foregoing.

12.3.2 The distribution of this document and/or the Provisional Allotment Letters and/or the
transfer of the Nil Paid Rights, the Fully Paid Rights and/or the New Ordinary Shares
into jurisdictions other than the United Kingdom may be restricted by law. Persons
into whom possession these documents come should inform themselves about and
observe any such restrictions. Any failure to comply with these restrictions may
constitute a violation of the securities laws of any jurisdiction. In particular, such
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documents should not be distributed, forwarded to or transmitted in or into the United
States or any ’Excluded Territory.

12.3.3 No action has been taken by the Company or by the Joint Bookrunners that would
permit an offer of the Nil Paid Rights, the Fully Paid Rights or the New Ordinary
Shares or possession or distribution of this document, the Provisional Allotment
Letters or any other offering or publicity material in any of the Excluded Territories or
in any other jurisdictions where the extension and availability of the Rights Issue
would breach any applicable law.

13. AVAILABLE INFORMATION
For so long as any of the Company’s securities are “restricted securities” within the meaning
of Rule 144(a)(3) under the U.S. Securities Act, the Company will, during any period in
which it is not subject to Section 13 or 15(d) under the U.S. Securities Exchange Act of
1934, as amended, nor exempt from reporting under the Exchange Act pursuant to
Rule 12g3-2(b) thereunder, make available to any holder or beneficial owner of such
restricted securities, or to any prospective purchaser of such restricted securities designated
by such holder or beneficial owner, upon request the information required to be delivered
pursuant to Rule 144A(d)(4) under the U.S. Securities Act.

14. ENFORCEMENT OF CIVIL LIABILITIES
The Company is organized as a public limited company incorporated under the laws of
England and Wales. None of the directors or officers is a citizen or resident of the United
States. In addition, the majority of the Company’s assets and all the assets of the directors
and officers are located or resident outside the United States. As a result, it may not be
possible for U.S. investors to effect service of process within the United States upon the
Company or the directors and officers located or resident outside the United States or to
enforce in the U.S. courts or outside the United States judgments obtained against them in
U.S. courts or in courts outside the United States, including judgments predicated upon the
civil liability provisions of the U.S. federal securities laws or the securities laws of any state
or territory within the United States. There is doubt as to the enforceability in England and
Wales, whether by original actions or by seeking to enforce judgments of U.S. courts, of
claims based on the federal securities laws of the United States. In addition, punitive
damages in actions brought in the United States or elsewhere may be unenforceable in
England and Wales.
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PART IV

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Each of the times and dates in the table below is indicative only and may be subject to change.

Time and Date (2025(1), (2))

Record Date 6.00 p.m. on 1 July

Announcement of the Rights Issue 3 July

Publication of this document 3 July

Posting of this document 4 July

Despatch of Provisional Allotment Letters (to Qualifying
Non-CREST Shareholders only(3))

4 July

Existing Ordinary Shares marked “ex-rights” by the LSE 8.00 a.m. on 8 July

Admission of the New Ordinary Shares and admission of, and
commencement of dealiings in, the Rights (Nil and Fully Paid) on a
multi-lateral trading facility of the London Stock Exchange

8 July

Nil Paid Rights credited to stock accounts in CREST (Qualifying
CREST Shareholders only)

As soon as practicable after
8.00 a.m. on 8 July

Nil Paid Rights and Fully Paid Rights enabled in CREST As soon as practicable after
8.00 a.m. on 8 July

Special Dealing Service open for applications 9 July

Dealings carried out in relation to Cashless Take-up or disposal of Nil Paid
Rights under the Special Dealing Service

Daily from 9 July

Settlement of dealings in relation to Cashless Take-up or disposal of Nil
Paid Rights under the Special Dealing Service

Trade +2 Settlement cycle

Latest time and date for receipt of instructions under the Special Dealing
Service in respect of Cashless Take-up or disposal of Nil Paid Rights

11.00 a.m. on 16 July

Recommended latest time for requesting withdrawal of Nil Paid Rights or
Fully Paid Rights from CREST (i.e., if your Nil Paid Rights or Fully Paid
Rights are in CREST and you wish to convert them into certificated form).

4.30 p.m. on 16 July

Recommended latest time and date for depositing renounced Provisional
Allotment Letters, nil paid or fully paid, into CREST or for dematerialising
Nil Paid Rights into a CREST stock account.

3.00 p.m. on 17 July

Latest time and date for splitting Provisional Allotment Letters, nil paid or
fully paid

3.00 p.m. on 18 July

Latest time and date for acceptance and payment in full and registration of
renounced Provisional Allotment Letters

11.00 a.m. on 22 July

Despatch of cheques in relation to proceeds of disposal of Nil paid Rights
under the Special Dealing Service

23 July

Results of the Rights Issue to be announced through a Regulatory
Information Service

By 8.00 a.m. on 23 July

Dealings in New Ordinary Shares, fully paid, commence on the London
Stock Exchange

8.00 a.m. on 23 July

New Ordinary Shares credited to CREST accounts (uncertificated holders
only(4))

As soon as practicable after
8.00 a.m. on 23 July

By no later than 4 August
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Expected date of despatch of definitive share certificates for New Ordinary
Shares in certificated form (to Qualifying Non-CREST Shareholders only(3))

CREST accounts credited and cheques despatched in respect of premium
payments (if applicable)

By no later than 4 August

Expected date of Completion(4) Early 2026

Notes:
1. The times and dates set out in the expected timetable of principal events above and mentioned throughout this document and in

the Provisional Allotment Letter may be adjusted by the Company by announcement through a Regulatory Information Service,
in which event details of the new dates will be notified to the FCA and to the LSE and, where appropriate, to Shareholders.

2. References to times in this document are to London time unless otherwise stated.
3. Subject to certain restrictions relating to Overseas Shareholders. See paragraph 7 of Part VIII (Terms and Conditions of the

Rights Issue) of this document.
4. Subject to satisfaction or waiver of the conditions set out in the Share Purchase Agreement and summarised in paragraph 9.1.1

of Part XVII (Additional Information) of this document.
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PART V

SHARE CAPITAL AND RIGHTS ISSUE STATISTICS

Issue Price per New Ordinary Share 176 pence

Basis of Rights Issue 10 New Ordinary Shares for every
19 Existing Ordinary Shares

Number of Ordinary Shares in issue at the Latest
Practicable Date

151,124,742

Number of New Ordinary Shares to be provisionally
allotted pursuant to the Rights Issue(1)

79,539,337

Number of Ordinary Shares in issue immediately following
the completion of the Rights Issue(1)

230,664,079

New Ordinary Shares as a percentage of the enlarged
issued share capital of the Company immediately following
completion of the Rights Issue(1)

34.5%

Estimated gross proceeds of the Rights Issue £140 million

Estimated expenses of the Rights Issue(2)(4) £10 million

Estimated net proceeds of the Rights Issue(3) £130 million

Notes
1. On the assumption that no further Ordinary Shares are issued from the date of this document until completion of the Rights

Issue other than the New Ordinary Shares. The actual number of New Ordinary Shares to be issued under the Rights Issue will
be subject to rounding to eliminate fractions.

2. All expenses are exclusive of any amounts in respect of VAT.
3. Based on the maximum number of New Ordinary Shares being issued under the Rights Issue.
4. No commissions, fees or expenses will be charged to subscribers for New Ordinary Shares by the Company.
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PART VI

DIRECTORS, COMPANY SECRETARY, REGISTERED OFFICE AND ADVISERS

Directors Luke Savage Chair
Steven Grant Murray Group Chief Executive Officer
Tom Howard Group Chief Financial Officer
Carol Jungmin Hagh Senior Independent Director
Gail Louise Tucker Independent Non-Executive Director
Eamonn Michael Flanagan Independent non-Executive Director
Samantha Tymms Independent Non-Executive Director

Each of the Directors’ business address is the Company’s registered
address at 2nd Floor, Building 4, West Strand Business Park, West
Strand Road, Preston, Lancashire, PR1 8UY and each Director’s
business telephone number is +44 (0)1772 972 050

Company Secretary Alastair Lonie of Chesnara plc

Registered Office 2nd Floor,
Building 4 West Strand,
Preston,
PR1 8UY

Sponsor, Global Coordinator,
Joint Bookrunner and
Underwriter

RBC Europe Limited
100 Bishopsgate
London
EC2N 4AA

Joint Bookrunner and
Underwriter

ABN AMRO Bank N.V.
Gustav Mahlerlaan 10
1082 PP Amsterdam
The Netherlands

Joint Bookrunner Panmure Liberum Limited
25 Ropemaker Street
London
EC2Y 9LY

Legal advisers to the Company
as to English law

Pinsent Masons LLP
30 Crown Place
London
EC2A 4ES

Legal advisers to the Company
as to US law

Proskauer Rose LLP
8 Bishopsgate
London
EC2N 4BQ

Legal advisers to the Sponsor,
Joint Bookrunners and
Underwriters as to English law
and US law

Ashurst LLP
London Fruit & Wool Exchange
1 Duval Square
London
E1 6PW

Auditor Deloitte LLP
1 City Square
Leeds
LS1 2AL

41



Reporting Accountant Deloitte LLP
1 New Street Square
London
EC4A 3HQ
United Kingdom

Receiving Agent MUFG Corporate Markets
Corporate Actions
Central Square
29 Wellington Street
Leeds
LS1 4DL

Registrar MUFG Corporate Markets
Central Square
29 Wellington Street
Leeds
LS1 4DL
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PART VII

LETTER FROM THE CHAIR

Directors: Registered office:
Luke Savage (Chair)
Steven Grant Murray (Group Chief Executive Officer)
Tom Howard (Group Chief Financial Officer)
Carol Jungmin Hagh (Senior Independent Director)
Gail Louise Tucker (Independent Non-Executive Director)
Eamonn Michael Flanagan (Independent Non-Executive Director)
Samantha Tymms (Independent Non-Executive Director)

2nd Floor, Building 4
West Strand Business Park

West Strand Road
Preston

Lancashire
PR1 8UY

3 July 2025

ACQUISITION OF HSBC LIFE (UK) LIMITED AND 10 FOR 19 RIGHTS ISSUE OF
79,539,337 NEW ORDINARY SHARES AT 176 PENCE PER NEW ORDINARY SHARE

Dear Shareholder,

1. INTRODUCTION
On 3 July 2025, Chesnara plc (“Chesnara” or the “Company” and, together with its
subsidiaries from time to time, the “Chesnara Group”) announced that it had reached
agreement on the terms of the proposed acquisition (the “Acquisition”) of HSBC Life (UK)
Limited (“HSBC Life (UK)”) from HSBC Bank plc (“HSBC Bank”) and intends to finance the
proposed acquisition by way of a combination of utilising existing cash resources, drawing
down on the Chesnara Group’s amended and restated increased revolving credit facility
agreement (“Amended RCF”) and a rights issue of ordinary shares of the Company (the
“Rights Issue”).

The purpose of this document is to provide further details of the Rights Issue and explain
why the Directors believe this is in the best interests of the Chesnara Group and its
Shareholders.

The HSBC Life (UK) business being acquired focuses on providing investment products
through its onshore investment bond offering, and a range of protection products focused on
term, critical illness and income protection. The business operates both open and closed
portfolios and products are currently distributed through HSBC Bank’s internal channels as
well as external distributors. As at 31 December 2024, the HSBC Life (UK) business had
approximately 454,000 policies, 234 employees, approximately £4 billion of assets under
administration and £314 million of Eligible Solvency II Own Funds.

The Acquisition will provide Chesnara with significantly greater scale in the United Kingdom
and is a strong fit with the Chesnara Group’s stated strategy. The purpose of the Rights
Issue is to raise capital to support the Acquisition as part of establishing an optimal financing
structure, comprising use of existing cash, drawdown of the Amended RCF and equity from
the proposed Rights Issue, to align with the Chesnara Group’s financing framework and to
support additional M&A in the future.

2. BACKGROUND AND REASONS FOR THE ACQUISITION AND RIGHTS ISSUE
2.1 Strategy

Chesnara is a specialist life and pensions consolidator listed on the London Stock Exchange.
Chesnara has businesses in the UK, the Netherlands and Sweden. The Chesnara Group’s
primary focus is consolidating life and pensions businesses in the UK and Netherlands and
this is complemented by profitable new business written in the Chesnara Group’s business in
Sweden, the Netherlands and the UK. The Chesnara Group has completed 14 acquisitions to
date, including six in the UK.
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The focus of Chesnara is to:

2.1.1 act as a consolidator of attractive and value-enhancing life and pensions books,
predominantly those that are closed to new business. In this regard, the business has
executed a number of closed-book acquisitions from City of Westminster Assurance,
Save & Prosper and Direct Line Life. More recently, in 2022, Chesnara acquired
Sanlam Life & Pensions UK Limited and in 2023 it agreed to acquire an individual
protection portfolio from Canada Life executed through a 100% reinsurance agreement
and subsequent transfer on 23 February 2025. In late 2024, Chesnara reached an
agreement with Canada Life to acquire a second, closed portfolio of unit linked bonds
and legacy pension business, similarly 100% reinsured, which is expected to transfer
to Chesnara at the end of 2025 (subject to the completion of a court-approved
transfer);

2.1.2 deploy its specialist skills to efficiently and effectively manage in-force policies and
deliver for customers, with the strategic objective of maximising value for Shareholders
from the existing business. This is achieved, in part, by outsourcing certain activities
and closely monitoring the management of policies through a central UK based
governance team. This outsourcing model creates a degree of cost variability which is
vital to a largely closed-book business whose size is reducing naturally over time and
is an approach that provides flexibility to support future acquisitions; and

2.1.3 apply its expertise in capital management, regulation and other key areas to support
the Chesnara Group’s overriding philosophy of “putting the customer first” and
therefore achieve good outcomes for customers. This approach safeguards the
financial future of customers and supports delivery of a service that meets their needs.

Chesnara has a range of growth opportunities and the Chesnara Group’s strategy includes
the disciplined acquisition of companies and portfolios, utilising a clear set of acquisition
criteria to assess opportunities.

In the UK, Chesnara operates predominantly through Countrywide Assured plc
(“Countrywide Assured”) which was the key operating subsidiary at the time of the listing of
Chesnara on the London Stock Exchange in 2004. Countrywide Assured comprises a range
of life insurance, pensions and savings products that are largely no longer actively marketed
to customers and is therefore substantially closed to new business. New business is
predominantly onshore bonds that continue to be written through third-party platforms.

2.2 Reasons for the Acquisition
The Directors believe that the Acquisition offers significant financial benefits for Shareholders
and is a strong strategic fit for the Chesnara business. In particular:

2.2.1 Increased cash generation
With lifetime cash generatoin in excess of £800 million1, achieved through the delivery
of future profits and run off of capital requirements over time, the Acquisition is
expected to materially enhance the future cash geneation of the Chesnara Group.
£140 million of cash generation is expected to emerge during the first five years post-
acquisition over the period 2025 – 2029, with significant cash generation expected to
emerge in future years, enhancing the substainability and longevity of the Chesnara
Group’s cash generation.

2.2.2 Attractive transaction pricing
The total consideration for the Acquisition is £260 million which represents 83% of
HSBC Life (UK)'s Eligible Solvency II Own Funds as at 31 December 2024.

2.2.3 Efficient financing structure
Chesnara will fund the Acquisition utilising: (a) £55 million of own cash resources;
(b) £65 million from the Chesnara Group’s Amended RCF which is currently

1 Incremental cash generation arising from the Acquisition is calculated using Chesnara’s assumptions and reporting bases on an
undiscounted basis.
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completely undrawn; and (c) a fully underwritten rights issue to raise £140 million from
its Shareholders. The proposed financing structure would have resulted in a leverage
ratio of 29% as if the transaction occurred on 31 December 2024 (compared to 31%
reported at 2024 year-end), consistent with the Chesnara Group’s investment grade
rating. In the medium term, the Chesnara Group’s leverage ratio is expected to reduce
further as Chesnara pays down the Amended RCF.

2.2.4 Robust balance sheet maintained following transaction
On a pro forma basis, if the transaction had occurred on 31 December 2024, the
Chesnara Group’s Solvency II Surplus would have been £361 million (compared to
£327 million reported at 2024 year-end) and the Solvency Coverage Ratio would have
been 169% (compared to 203% reported at 2024 year-end), which is above the
Chesnara Group’s normal operating range of 140% – 160%.

2.2.5 Step-up in dividend
Supported by the strong financial profile of the Acquisition, there will be a step-up in
the Chesnara Group’s dividend trajectory. The final FY25 dividend and interim FY26
dividend is expected to be increased by 6%, representing a one-year acceleration in
the Chesnara Group’s recent historic track record of 3% per annum increases.

2.2.6 Value creation through operating efficiencies and capital optimisation
The Acquisition is expected to create value for Shareholders through operating
efficiencies from the migration of the policy administration of the HSBC Life (UK)
policies to Chesnara’s strategic outsourcing partner SS&C. This activity will be part of
the ongoing migration of the policy administration for Chesnara’s UK business from the
existing range of outsourced providers to SS&C.

The Acquisition is also expected to enable incremental value creation for Shareholders
through management actions and capital synergies including, for example, the Part VII
transfer of HSBC Life (UK) to a single UK entity over time, mass lapse reinsurance,
FX hedging and capital diversification benefits.

2.2.7 New business opportunity
The HSBC Life (UK) product suite is complementary and well-aligned to the Chesnara
Group’s existing products, particularly its open onshore bond. HSBC Life (UK) offers
potential to generate further value from new business which the Company will assess
carefully over the coming months.

2.2.8 Reinforces Chesnara’s position as a leading life and pensions consolidator
The Acquisition represents the Chesnara Group’s largest transaction to date with
approximately £4 billion of assets under administration and approximately 454,000
policies being acquired by Chesnara, creating a combined group of approximately
£18 billion of total assets under administration and approximately 1.4 million policies.
The Acquisition is also expected to result in inclusion in the FTSE 250 and further
supports Chesnara’s position as one of the leading life and pensions consolidators.

2.3 Impact of the Acquisition
The Acquisition will bring the Chesnara Group an additional approximately £4 billion of assets
under administration and approximately 454,000 policies, based on information as at
31 December 2024. This will result in an increase in the Chesnara Group’s existing assets to
£18 billion and a total of approximately 1.4 million policyholders. The Enlarged Group would
be refocused towards the UK, with 55% of the total assets in the UK, 29% in Sweden and
16% in the Netherlands.

In addition, the Enlarged Group would continue to be focused on managing unit-linked
products. Of HSBC Life (UK)’s £4 billion of assets 94% are unit-linked meaning that the
Enlarged Group’s assets under administration would be 89% unit-linked. In terms of products,
of the approximately 454,000 policies administered by HSBC Life (UK), 95% of those are
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protection policies and 5% are onshore investment bond policies. As a result of the
combined 1.4 million policies of the Enlarged Group, 73% would be protection policies, 24%
unit-linked, 2% annuities and 1% onshore investment bonds.

The proposed financing mix will maintain the Chesnara Group’s capital and balance sheet
strength, with the leverage ratio of Enlarged Group expected to be 29% as if the transaction
had occured on 31 December 2024 in line with the Chesnara Group’s investment grade
rating.

The estimated Solvency II surplus of the Enlarged Group is expected to increase from
£327 million to £361 million as if the transaction had occurred on 31 December 2024, with
the Solvency II capital coverage ratio decreasing from 203% to 169%, and continuing to be
above the Chesnara Grooup’s normal operating range of 140%-160%.

The Directors also expect that the Acquisition has the potential to deliver material incremental
value for Shareholders through capital management actions and cost efficiencies underpinned
by the migration of the HSBC Life (UK) policies to SS&C, which is Chesnara’s strategic
policy administration outsourcing partner in the UK.

The financial and other benefits set out above are contingent on completion of the
Acquisition and could not be achieved independently.

2.4 Reasons for the Rights Issue
The Directors decided to undertake the Rights Issue to raise capital to support the
Acquisition as part of establishing an optimal financing structure, comprising use of existing
cash, drawdown of the Amended RCF and net proceeds from the proposed Rights Issue, to
align with the Chesnara Group’s financing framework and to support additional M&A in the
future. The Rights Issue will ensure that, if Qualifying Shareholders (other than, subject to
limited exceptions, Shareholders with a registered address in, or resident in, one of the
Excluded Territories) subscribe for all of the New Ordinary Shares to which they are entitled,
their shareholdings would not be diluted. This means that Shareholders who subscribe for all
of the New Ordinary Shares to which they are entitled under the Rights Issue will have the
same percentage interest in the Company both before and after the Rights Issue, subject to
the rounding down of fractional share entitlements.

2.5 Completion of the Acquisition
Completion of the Acquisition is conditional upon:

2.5.1 the PRA having approved, or being treated as having approved, the acquisition of
control of HSBC Life (UK) by Chesnara for the purposes of the Financial Services and
Markets Act 2000; and

2.5.2 Admission having become effective.

Completion of the Acquisition is expected in early 2026 following signing and announcement
of the Acquisition, subject to customary regulatory approvals.

2.6 Transaction documents
2.6.1 Share Purchase Agreement

The Share Purchase Agreement sets out the terms and conditions applicable to the
Acquisition, including the conditions to completion set out above in paragraph 2.5. The
completion conditions must be satisfied by the date which is nine months following the
date of the Share Purchase Agreement (unless otherwise agreed in writing between
the Company and the Seller).

A non-refundable break payment of an amount equal to £20,000,000 shall become
payable by the Company if the Share Purchase Agreement terminates other than in
certain limited circumstances.

The Share Purchase Agreement also contains the terms by which the £260 million
consideration is adjusted, including in respect of any dividends paid by the Target pre-
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completion and any capital contributions made by the Seller to the Target pre-
completion.

Further details of terms of the Acquisition are included in the summary of the Share
Purchase Agreement set out in paragraph 9.1.1 of Part XVII (Additional Information) of
this document.

2.6.2 Transitional Services Agreement

On signing of the Share Purchase Agreement, the Seller and HSBC Life (UK) have
agreed to enter into the Transitional Services Agreement at Completion. Under the
terms of the Transitional Services Agreement, the Seller will provide certain time-bound
transitional services to the Target for the running of the business of the Target until it
can migrate off the Seller’s systems and intra-group services.

The Transitional Services Agreement shall expire six months following the date on
which the Transitional Services Agreement is entered into (subject to any extension of
a service term by HSBC Life (UK) and/or by a decision of the appropriate governance
committee to extend a service term). Any such service term extension shall not
exceed the first anniversary of the date of commencement of the Transitional Services
Agreement.

HSBC Life (UK) shall pay for the services monthly in arrears, and shall be liable to
pay for 50% of the directly incurred fees and costs in respect of any relevant third-
party consent necessary for the provision of a service line. The Transitional Services
Agreement is governed by English law.

3. SUMMARY INFORMATION ON CHESNARA
Chesnara is primarily a European life and pensions consolidator, and is the owner of
Countrywide Assured, Movestic, Scildon and the Waard Group. Chesnara has been listed on
the premium segment on the LSE’s main market for listed securities since May 2004.

Key Chesnara Group metrics for the period ended 31 December 2024 were as follows:

• £60 million of Chesnara Group commercial cash generation;

• 203% Group Solvency Coverage Ratio;

• £14 billion of assets under administration (including the impact of the most recent
Canada Life Portfolio acquisition, expected to transfer and migrate during 2025); and

• 940,000 policies.

Chesnara has a track record of identifying, completing and integrating acquisitions, as well as
delivering growth, strong Shareholder returns and good customer outcomes. As at
31 December 2024, Chesnara had a Group Solvency Coverage Ratio of 203% with a
regulatory surplus of £327 million. Chesnara is committed to delivering on its three core
strategic objectives, which are:

• maximising value from its existing business;

• acquiring further life and pensions businesses where they satisfy stringent assessment
criteria; and

• value enhancement through the writing of profitable new business.

Chesnara’s current acquisition strategy is to target opportunities which have historically been
predominantly in the UK and the Netherlands which are value accretive and will also consider
possible acquisitions in other key geographies, such as Sweden. Opportunities are assessed
giving full regard to the following criteria:

• cash generation expectations;

• solvency;

• strategic fit and potential future value accretion; and

• risk profile.
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4. SUMMARY INFORMATION ON HSBC LIFE (UK)
The HSBC Life (UK) business being acquired focuses on providing investment products
through its onshore investment bond offering, and a range of protection products focused on
term, critical illness and income protection. The business operates both open and closed
portfolios.

The products are currently distributed through HSBC Bank’s internal channels as well as
external distributors, and include:

• Onshore investment bonds: life wrapped investment product which provides access to
approximately 3,800 funds from over 200 managers.

• Protection: group and individual protection focused on term, critical illness and income
protection.

• Trustee investment plan: closed to new business and expected to transfer to HSBC
Bank within two years of completion

Integration of portfolios being acquired
Chesnara intends to apply a disciplined approach to the migration and integration of HSBC
Life (UK). An orderly programme of work is expected to be undertaken with the policies
migrating from the current outsourced providers to Chesnara’s strategic outsourcing partner,
SS&C. This activity will form part of the wider ongoing orderly migration project that is
already underway and is transferring the policy administration of Chesnara’s wider UK
business from its existing range of outsourced service providers to SS&C.

5. STRUCTURE, PRINCIPAL TERMS AND USE OF PROCEEDS OF THE RIGHTS ISSUE
Pursuant to the Rights Issue, the Company is proposing to offer 79,539,337 New Ordinary
Shares by way of a rights issue to Qualifying Shareholders other than subject to limited
exceptions, to Shareholders with a registered address in, or who are resident in, the United
States or one of the Excluded Territories. The offer is to be made at 176 pence per New
Ordinary Share, payable in full on acceptance by not later than 11.00 a.m. on 22 July 2025.
The Company is undertaking the Rights Issue to raise capital to support the Acquisition as
part of establishing an optimal financing structure, comprising use of existing cash
(£55 million), drawdown of the Amended RCF (£65 million) and net proceeds from the
proposed Rights Issue, to align with the Chesnara Group’s financing framework and to
support additional M&A in the future. The expected gross proceeds of the Rights Issue are
£140 million.

If the Rights Issue were to proceed but the Acquisition does not complete, the Directors
intend to retain the net proceeds of the Rights Issue for use within the following 12 months
on the general commercial activities of the Chesnara Group and alternative acquisitions in
pursuit of the Chesnara Group’s strategy as a consolidator of closed life and pension funds,
currently focusing on the UK and Dutch insurance markets as well as exploring potential
opportunities in the wider European insurance market. Failing this, the Directors will either
seek to return the net proceeds of the Rights Issue to Shareholders in a tax efficient and
practicable manner or seek Shareholders’ approval at a general meeting to continue to hold
the net proceeds of the Rights Issue for general corporate purposes. The Rights Issue is
expected to raise approximately £130 million (net of expenses incurred in connection with the
Rights Issue). The Issue Price represents a 40% discount to the Closing Price of
293.50 pence per Ordinary Share on the Latest Practicable Date and a 30.4% discount to
the theoretical ex-rights price (“TERP”) of 252.98 pence per Ordinary Share calculated by
reference to the Closing Price on the Latest Practicable Date.

The Rights Issue will be made on the basis of:

10 New Ordinary Shares at 176 pence per New Ordinary Share
for every 19 Existing Ordinary Shares

held by Qualifying Shareholders on the Record Date.

Entitlements to New Ordinary Shares will be rounded down to the nearest whole number and
fractional entitlements will not be allotted to Shareholders but will be aggregated and issued
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into the market for the benefit of the Company. Holdings of Existing Ordinary Shares in
certificated and uncertificated form will be treated as separate holdings for the purpose of
calculating entitlement under the Rights Issue.

The Rights Issue is fully underwritten by the Underwriters pursuant to the Underwriting
Agreement. The principal terms of the Underwriting Agreement are summarised at
paragraph 9.1.2 of Part XVII (Additional Information) of this document.

The Rights Issue will result in 79,539,337 New Ordinary Shares being issued (representing
approximately 52.6% of the existing issued share capital and, assuming no additional
Ordinary Shares are issued prior to the Rights Issue, approximately 34.5% of the Enlarged
Share Capital following completion of the Rights Issue on a fully diluted basis).

The Rights Issue is conditional, among other things, upon:

• The Underwriting Agreement having become unconditional in all respects (save for the
condition relating to Admission) and not having been terminated in accordance with its
terms prior to Admission; and

• Admission becoming effective by not later than 8.00 a.m. on 8 July 2025 (or such later
time and/ or date as the Company may agree with the Global Coordinator).

The New Ordinary Shares, when issued and fully paid, will rank pari passu in all respects
with the Existing Ordinary Shares, including the right to receive dividends or distributions
made, paid or declared after the date of issue of the New Ordinary Shares. Applications will
be made to the FCA and to the LSE for the New Ordinary Shares to be admitted to the
Official List and to trading on the LSE. It is expected that Admission will occur and that
dealings in the Rights (Nil and Fully Paid) on the LSE will commence at 8.00 a.m. on
8 July 2025.

Details of further terms and conditions of the Rights Issue, including the procedure for
acceptance and payment and the procedure in respect pf rights not taken up, are set out in
Part VIII (Terms and Conditions of the Rights Issue) of this document and, where relevant,
will also be set out in the Provisional Allotment Letter.

Overseas Shareholders should refer to paragraph 7 of Part VIII (Terms and Conditions of the
Rights Issue) of this document for further information on their ability to participate in the
Rights Issue.

6. CURRENT TRADING AND PROSPECTS
The outlook for the current financial year remains consistent with the Board’s expectations.
The Chesnara Group remains positive on the outlook for further M&A where it remains very
active and continues to see a pipeline of opportunities. Chesnara believes it is well placed to
execute further value accretive deals for Shareholders.

The Chesnara Group is expecting to announce its interim results on 28 August 2025.

In addition to the Amended and Restated Facilities Agreement, the Chesnara Group has
additional financing options available, including, following the shareholder authorities given at
the Company’s annual general meeting in May 2025, the ability to issue restricted tier 1
(RT1) instruments, which would provide flexibility to refinance existing debt facilities or to give
the Chesnara Group the ability to execute on further value enhancing opportunities as they
arise. Accordingly, given its positive pipeline of opportunities, the Chesnara Group continues
actively to assess all such financing options including the issuance of RT1 instruments.

7. DIVIDEND POLICY
Supported by the strong financial profile of the Acquisition, there will be a step-up in the
Chesnara Group’s dividend trajectory. The final FY25 dividend and interim FY26 dividend is
expected to be increased by 6%, representing a one-year acceleration in the Chesnara
Group’s recent historic track record of 3% per annum increases.

The FY24 interim dividend was 8.6 pence and final dividend was 16.1 pence resulting in a
total dividend of 24.7 pence. Following the rights issue of 79,539,337 Ordinary Shares and a
discount of 30.4% to the TERP, the adjusted dividend per share (“DPS”) for FY24 would have
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been 21.3 pence (interim dividend of 7.4 pence and final dividend of 13.9 pence), increasing
to 22.3 pence for FY25 (interim dividend of 7.6 pence and final dividend of 14.7) and the
interim DPS for FY26 is expected to increase to 8.1, reflecting the one-year acceleration
described above.

Overview of bonus factor calculation

Metric Value Key Calculation

FY24 weighted average number of shares
(WAV) 151m A —
Shares outstanding pre-Rights Issue 151m B —
Share price (2 July 2025) 293.50p C —
Market capitalisation (2 July 2025) £444m D B x C
Rights Issue ratio 10 for 19 E —
Shares issued from Rights Issue 79,539,337 F B x E
Subscription price for New Ordinary Shares 176p G —
Amount raised (gross proceeds) c£140m H F x G
Market cap post Rights Issue £584m I D + H
TERP 252.98p J I / (B + F)
Bonus factor 1.16 K C / J
FY24 WAV adjusted for bonus factor 175m L A x K
FY24 dividends £37m M —
FY24 DPS (adjusted for bonus factor) 21.3p N M / L

Overview of Chesnara Group DPS trajectory

The Chesnara Group DPS is presented in the table below. Post-transaction assumes that
79,539,337 million New Ordinary Shares are issued pursuant to the Rights Issue with a
subscription price representing a discount of 30.4% to TERP. The bonus factor of 1.16 is
based on latest share price of 293.50 pence compared to TERP of 252.98 pence. The
adjusted FY24 DPS is 21.3 pence after taking into account the bonus factor.

Chesnara Group DPS

FY24
actual

FY24
re-stated

post-
transaction

FY25 post-
transaction

Annual
change

(FY25 vs.
FY24)

FY26 post-
transaction

Annual
change

(FY26 vs.
FY25)

Interim dividend 8.6p 7.4p 7.6p +3.0% 8.1p +6.0%
Final dividend 16.1p 13.9p 14.7p +6.0% — —
Total dividend 24.7p 21.3p 22.3p +5.0% — —

8. ACTION TO BE TAKEN IN RESPECT OF THE RIGHTS ISSUE
You will be sent a Provisional Allotment Letter giving you details of your Nil Paid Rights by
post on or about 4 July 2025 if you are a Qualifying Non-CREST Shareholder other than,
subject to limited exceptions, a Shareholder with a registered address, or who is resident or
located (as applicable), one of the Excluded Territories. If you are a Qualifying
CREST Shareholder, you will not be sent a Provisional Allotment Letter. Instead, you will
receive a credit to your appropriate stock accounts in CREST in respect of Nil Paid Rights,
which it is expected will take place as soon as practicable after 8.00 a.m. on 8 July 2025.

If you sell or have sold or otherwise transferred all of your Ordinary Shares held (other than
ex-rights) in certificated form before the Ex-Rights Date, please forward this document and
any Provisional Allotment Letter, if and when received, at once to the purchaser or transferee
or the bank, stockbroker or other agent through whom the sale or transfer was effected for
delivery to the purchaser or transferee, except that such documents should not be sent to
any jurisdiction where to do so might constitute a violation of local securities laws or
regulations, including, but not limited to, the Excluded Territories.

If you sell or have sold or otherwise transferred all or some of your Ordinary Shares (other
than ex-rights) held in uncertificated form before the Ex-Rights Date, a claim transaction will
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automatically be generated by Euroclear which, on settlement, will transfer the appropriate
number of Nil Paid Rights to the purchaser or transferee.

If you sell or have sold or otherwise transferred only part of your holding of Existing Ordinary
Shares (other than ex-rights) held in certificated form before the Ex-Rights Date, you should
refer to the instruction regarding split applications in Part VIII (Terms and Conditions of the
Rights Issue) of this document and in the Provisional Allotment Letter.

The latest time and date for acceptance and payment in full in respect of the Rights
Issue is expected to be 11.00 a.m. on 22 July 2025, unless otherwise announced by
the Company. The procedure for acceptance and payment is set out in Part VIII
(Terms and Conditions of the Rights Issue) of this document and, if applicable, in the
Provisional Allotment Letter.

For Qualifying Non-CREST Shareholders who take up their rights other than, subject to
limited exceptions, Shareholders with a registered address, or resident in, one of the
Excluded Territories, the New Ordinary Shares will be issued in certificated form and will be
represented by definitive share certificates, which are expected to be despatched by not later
than 4 August 2025 to the registered address of the person(s) entitled to them.

For Qualifying CREST Shareholders who take up their rights, the Registrar will instruct
CREST to credit the stock accounts of the Qualifying CREST Shareholders with their
entitlements to New Ordinary Shares. It is expected that this will take place as soon as
practicable after 8.00 a.m. on 23 July 2025.

Qualifying Shareholders who are CREST sponsored members should refer to their CREST
sponsor regarding the action to be taken in connection with this document and the Rights
Issue.

If you are in any doubt as to the action you should take, you should immediately seek your
own financial advice from your stockbroker, bank manager, solicitor, accountant or other
independent financial adviser authorised under the FSMA or, if you are outside the United
Kingdom, by another appropriately authorised independent financial adviser.

9. OVERSEAS SHAREHOLDERS
The distribution of this document, the Provisional Allotment Letter and the Rights Issue to
persons who have registered addresses in, or who are resident or ordinarily resident in, or
citizens of, or which are corporations, partnerships or other entities created or organised
under the laws of countries other than the United Kingdom or to persons who are nominees
of, or custodians, trustees or guardians for, persons who are citizens or nationals of, or
resident in, countries other than the United Kingdom may be restricted by the laws or
regulatory requirements of the relevant jurisdictions.

Any failure to comply with such restrictions may constitute a violation of the securities laws of
the relevant jurisdiction. Those persons should consult their professional advisers as to
whether they require any governmental or other consents or need to observe any applicable
legal requirement or other formalities to enable them to apply for New Ordinary Shares under
the Rights Issue.

No action has been or will be taken by the Company, the Joint Bookrunners or any other
person, to permit a public offering in any jurisdiction where action for that purpose may be
required, other than in the United Kingdom.

Receipt of this document and/or a Provisional Allotment Letter and/or a credit of entitlements
to New Ordinary Shares pursuant to the Rights Issue to a stock account in CREST will not
constitute an invitation or offer of securities for subscription, sale or purchase in those
jurisdictions in which it would be illegal to make such an invitation or offer and, in those
circumstances, this document and/or the Provisional Allotment Letter must be treated as sent
for information only and should not be copied or redistributed.

Provisional Allotment Letters will not be sent to, and entitlements to New Ordinary Shares
pursuant to the Rights Issue will not be credited to stock accounts in CREST of, persons with
registered addresses in one of the Excluded Territories or their agent or intermediary, except
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where the Company is satisfied that such action would not result in the contravention of any
registration or other legal requirement in any jurisdiction.

It is the responsibility of any person (including, without limitation, custodians, agents,
nominees and trustees) outside the United Kingdom wishing to apply for New Ordinary
Shares under the Rights Issue to satisfy themself as to the full observance of the laws of any
relevant territory in connection therewith, including obtaining any governmental or other
consents that may be required, observing any other formalities required to be observed in
such territory and paying any issue, transfer or other taxes due in such territory.

10. TAXATION
Your attention is drawn to Part XVI (United Kingdom Taxation) of this document in relation to
taxation matters. If you are in any doubt as to your tax position, you should consult your own
professional adviser without delay.

11. EMPLOYEE SHARE SCHEMES
In accordance with the rules of the Share-Based Incentive Plans the number of ordinary
shares subject to subsisting awards under such schemes and/or the exercise price (if any)
may be adjusted to take account of the issue of New Ordinary Shares pursuant to the Rights
Issue. Participants will be informed of any such adjustments in due course.

12. FURTHER INFORMATION
Your attention is drawn to Part II (Risk Factors) of this document and to Part XVII (Additional
Information) of this document. Investors should read all of the information contained in this
document and the information incorporated by reference and not rely on the information
summarised in this Part VII (Letter from the Chair), including the summarised financial
information. If you are a Qualifying Shareholder, and, subject to certain exceptions, unless
you have a registered address in, or are resident in, one of the Excluded Territories, your
attention is drawn in connection with the Rights Issue to the further information contained in
Part VIII (Terms and Conditions of the Rights Issue) and Part IX (Questions and Answers
regarding the Rights Issue) of this document. Shareholders and prospective investors should
read the whole of this document and not rely solely on the information set out in this letter.

13. SHAREHOLDER AUTHORISATION
At the Annual General Meeting of the Company held on 13 May 2025, the resolutions set out
in the notice of the Annual General Meeting dated 26 March 2025 were passed by the
requisite majorities of Shareholders. The New Ordinary Shares will be allocated and issued
pursuant to the authorities granted at that Annual General Meeting. It is therefore not
necessary to obtain any further approval from Shareholders to implement the Rights Issue.

14. DIRECTORS’ INTENTIONS
The Board considers that the Rights Issue is in the best interests of the Company and the
Shareholders of the Chesnara Group as a whole. Each Director who holds Ordinary Shares,
will, to the extent that he or she is able to, take up his or her rights in respect of his or her
Ordinary Shares to subscribe for New Ordinary Shares under the Rights Issue, as set out in
paragraph 6.5 of Part XVII (Additional Information) of this document.

Yours faithfully,

Luke Savage
Chair
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PART VIII

TERMS AND CONDITIONS OF THE RIGHTS ISSUE

1. Introduction
The Company is proposing to raise gross proceeds of approximately £140 million by way of
a rights issue of 79,539,337 New Ordinary Shares (the “Rights Issue”). Subject to the
fulfilment of the conditions of the Underwriting Agreement, the New Ordinary Shares will be
offered under the Rights Issue by way of rights at 176 pence per New Ordinary Share (the
“Issue Price”). This Rights Issue will be on the basis of:

10 New Ordinary Shares for every 19 Existing Ordinary Shares

held on the Record Date (and so in proportion for any other number of Existing Ordinary
Shares then held) and otherwise on the terms and conditions as set out in this document
and, in the case of Qualifying Non-CREST Shareholders (other than, subject to limited
exceptions, Shareholders with a registered address, or located or resident, in one of the
Excluded Territories), the Provisional Allotment Letters.

Times and dates referred to in this Part VIII (Terms and Conditions of the Rights Issue) have
been included on the basis of the expected timetable for the Rights Issue set out in Part IV
(Expected Timetable of Principal Events) of this document.

The Issue Price of 176 pence per New Ordinary Share represents a 40% discount to the
Closing Price of 293.50 pence per Share on the Latest Practicable Date and a 30.4%
discount to TERP of 252.98 pence per Ordinary Share calculated by reference to the
Closing Price on the Latest Practicable Date.

Qualifying Shareholders who do not (or who are not permitted to) take up their entitlements
to New Ordinary Shares will have their proportionate shareholdings in the Company diluted
by approximately 34.5%. For the purposes of calculating: (i) the number of New Ordinary
Shares to be issued pursuant to the Rights Issue; (ii) the specified increases to the
Company’s issued ordinary share capital resulting from the Rights Issue; and (iii) the
specified dilutive effect of the Rights Issue, the issuance of any Ordinary Shares in respect
of the vesting or exercise of any awards under the Share-Based Incentive Plans which may
occur between the Latest Practicable Date and the completion of the Rights Issue has been
disregarded. Those Qualifying Shareholders who take up the New Ordinary Shares
provisionally allotted to them in full will, subject to the rounding down and sale of any
fractions, retain the same proportionate voting and distribution rights as held by them on the
Record Date.

The Nil Paid Rights (also described as New Ordinary Shares, nil paid) are entitlements to
acquire the New Ordinary Shares subject to payment of the Issue Price. The Fully Paid
Rights (also described as New Ordinary Shares, fully paid) are entitlements to receive the
New Ordinary Shares, for which a payment has already been made.

Holdings of Existing Ordinary Shares in certificated and uncertificated form will be treated as
separate holdings for the purpose of calculating entitlements under the Rights Issue.
Entitlements to New Ordinary Shares will be rounded down to the next lowest whole number
(or to zero in the case of shareholders holding fewer than 19 Existing Ordinary Shares on
the Record Date) and fractions of New Ordinary Shares will not be allotted to Qualifying
Shareholders. Such fractions will be aggregated and, if possible, sold as soon as practicable
after the commencement of dealings in the New Ordinary Shares, nil paid. The net proceeds
of such sale (after deduction of expenses (including any applicable brokerage fees and
commissions and amounts in respect of related VAT)) due to each of the relevant
Shareholder(s) of less than £5.00 will be aggregated and will ultimately accrue for the benefit
of the Company.

Overseas Shareholders or any person (including, without limitation, custodians,
nominees and trustees) who has a contractual or other legal obligation to forward
this document into a jurisdiction other than the UK should consider paragraph 7
below. The offer of New Ordinary Shares under the Rights Issue will not be made into
certain territories. Subject to the provisions of paragraph 7 below, Shareholders with
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a registered address in an Excluded Territory are not being sent this document and
will not be sent Provisional Allotment Letters.

Applications will be made to the FCA and to the LSE for the New Ordinary Shares to be
admitted to listing on the equity shares (commercial companies) category of the Official List
and to trading on the LSE’s main market for listed securities, respectively. It is expected that
the Rights (Nil and Fully Paid) will be admitted to trading on a multi-lateral trading facility of
the London Stock Exchange. It is expected that Admission will become effective at 8.00 a.m.
on 8 July 2025, that dealings in the Rights (Nil and Fully Paid) will commence as soon as
possible after 8.00 a.m. on that date, and that dealings in the New Ordinary Shares (fully
paid) will commence on the London Stock Exchange at the time and date shown in the
Expected Timetable of Principal Events set out in this document.

The Existing Ordinary Shares are already admitted to CREST. No further application for
admission to CREST is required for the New Ordinary Shares and all of the New Ordinary
Shares when issued and fully paid may be held and transferred by means of CREST.
Applications will be made for the Nil Paid Rights and the Fully Paid Rights to be admitted to
CREST. Euroclear requires the Company to confirm to it that certain conditions (imposed by
the CREST Manual) have been satisfied before Euroclear will admit any security to CREST.
It is expected that these conditions will be satisfied, in respect of the Nil Paid Rights and the
Fully Paid Rights, on Admission of the Rights (Nil and Fully Paid). As soon as practicable
after satisfaction of the conditions, the Company will confirm this to Euroclear.

The International Securities Identification Number (“ISIN”) for the New Ordinary Shares will
be the same as that of the Existing Ordinary Shares, being GB00B00FPT80. The ISIN for
the Nil Paid Rights will be GB00BR0W1Q72 and for the Fully Paid Rights will be
GB00BR0W1R89.

None of the New Ordinary Shares are being offered to the public other than pursuant to the
Rights Issue. The Company reserves the right to decide not to proceed with the Rights Issue
at any time before Admission and the commencement of dealings of the Nil Paid Rights and
Fully Paid Rights on a multi-lateral trading facility of the London Stock Exchange.

The Rights Issue is conditional, inter alia, upon:

(i) the Underwriting Agreement having become unconditional in all respects (save for the
condition relating to Admission) and not having been terminated in accordance with
its terms prior to Admission; and

(ii) Admission becoming effective by not later than 8.00 a.m. on 8 July 2025 (or such
later time and/or date as the Company may agree with the Global Coordinator).

The Rights Issue is fully underwritten by the Underwriters pursuant to the terms and subject
to the conditions of the Underwriting Agreement. The Underwriting Agreement is conditional
upon certain matters being satisfied prior to Admission. The Underwriting Agreement may be
terminated by the Underwriters prior to Admission upon the occurrence of certain specified
events, in which case the Rights Issue will not proceed. For the avoidance of doubt,
Admission will not proceed in the event the conditions are not satisfied or the Underwriting
Agreement is terminated. The Underwriting Agreement is not capable of termination following
Admission. The Underwriters may arrange sub-underwriting for some, all or none of the New
Ordinary Shares. A summary of certain terms and conditions of the Underwriting Agreement
is contained in paragraph 9.1.2 of Part XVII (Additional Information) of this document.

The Joint Bookrunners and any of their respective affiliates may engage in trading activity in
connection with their roles under the Underwriting Agreement and, in that capacity, may
retain, purchase, sell, offer to sell or otherwise deal for their own account in securities of the
Company and related or other securities and instruments (including Shares, Nil Paid Rights
and Fully Paid Rights) for the purpose of hedging their underwriting exposure or otherwise.
Accordingly, references in this document to Nil Paid Rights, Fully Paid Rights or New
Ordinary Shares being issued, offered, subscribed, acquired, placed or otherwise dealt in
should be read as including any issue or offer to, or subscription, acquisition, placing or
dealing by, the Joint Bookrunners and any of their affiliates acting as investors for their own
account. The Underwriters may coordinate a sell down in the event that any underwriting
obligation arises as a result of the Rights Issue. Except as required by applicable law or
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regulation, none of the Joint Bookrunners proposes to make any public disclosure in relation
to such transactions. In addition, certain of the Joint Bookrunners or their affiliates may enter
into financing arrangements (including swaps or contracts for differences) with investors in
connection with which such Joint Bookrunners (or their affiliates) may from time to time
acquire, hold or dispose of Ordinary Shares.

Subject, inter alia, to the conditions referred to above being satisfied (other than the
condition relating to Admission) and save as provided in paragraph 7 below, it is intended
that:

(i) Provisional Allotment Letters in respect of Nil Paid Rights will be dispatched on
4 July 2025 to Qualifying Non-CREST Shareholders, other than, subject to certain
exceptions, to Shareholders with a registered address, or resident or located, in one
of the Excluded Territories;

(ii) the Receiving Agent will instruct Euroclear to credit the appropriate stock accounts of
Qualifying CREST Shareholders (other than, subject to certain limited exceptions,
Qualifying CREST Shareholders with registered addresses, or who are resident or
located, in any of the Excluded Territories) with such Shareholders’ entitlements to Nil
Paid Rights, as soon as practicable after 8.00 a.m. on 8 July 2025;

(iii) the Nil Paid Rights and the Fully Paid Rights will be enabled for settlement by
Euroclear as soon as practicable after the Company has confirmed to Euroclear that
all the conditions for admission of such rights to CREST have been satisfied, which is
expected to be as soon as practicable after 8.00 a.m. on 8 July 2025;

(iv) New Ordinary Shares will be credited to the appropriate stock accounts of the
relevant Qualifying CREST Shareholders (or their renouncees) who validly take up
their rights, as soon as practicable after 8.00 a.m. on 23 July 2025; and

(v) share certificates for the New Ordinary Shares will be despatched to relevant
Qualifying Non- CREST Shareholders or their renounces by not later than
4 August 2025.

The offer will be made to Qualifying Non-CREST Shareholders other than, subject to limited
exceptions, to Shareholders with a registered address, or resident or located, in one of the
Excluded Territories by way of the Provisional Allotment Letter (as described in
step (i) above) and to Qualifying CREST Shareholders other than, subject to limited
exceptions, to Shareholders with a registered address, or resident, in one of the Excluded
Territories by way of the enablement of the Nil Paid Rights and the Fully Paid Rights (as
described in step (iii) above) (such Shareholders’ stock accounts having been credited as
described in step (ii) above).

The New Ordinary Shares will, when issued and fully paid, rank pari passu in all respects
with the Existing Ordinary Shares, including the right to receive all dividends or other
distributions made, paid or declared after the date of their issue. There will be no restrictions
on the free transferability of the New Ordinary Shares save as provided in the Articles. The
rights attaching to the New Ordinary Shares are governed by the Articles, a summary of
certain provisions of which is set out in paragraph 5 of Part XVII (Additional Information) of
this document.

All documents, including Provisional Allotment Letters (which constitute temporary documents
of title) and cheques and banker’s draft posted to, by or from Qualifying Shareholders and/or
their transferees or renouncee (or their agents, as appropriate) will be posted at their own
risk.

Qualifying Shareholders taking up their rights by completing a Provisional Allotment Letter or
by sending a Many-To-Many (“MTM”) instruction to Euroclear will be deemed to have given
the representations and warranties set out in paragraph 8 of this Part VIII (Terms and
Conditions of the Rights Issue), unless the requirement is waived by the Company with the
consent of the Underwriters.
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2. Action to be taken
The action to be taken in respect of the New Ordinary Shares depends on whether, at
the relevant time, the Nil Paid Rights or the Fully Paid Rights in respect of which
action is to be taken are in certificated form (that is, are represented by Provisional
Allotment Letters) or are in uncertificated form (that is, are in CREST).

If you are a Qualifying Non-CREST Shareholder and you do not have a registered address
in, and are not located in, any of the Excluded Territories, please refer to paragraphs 3, 5, 6
and 8 to 11 (inclusive) below .

If you are a Qualifying CREST Shareholder and you do not have a registered address in,
and are not located in, any of the Excluded Territories, please refer to paragraphs 4, 5, 6
and 8 to 11 (inclusive) below and to the CREST Manual for further information on the
CREST procedures referred to below.

If you are a Shareholder with a registered address in, or who is a citizen or resident of, an
Excluded Territory or any other jurisdictions where the extension and availability of the Rights
Issue would breach any applicable law, or if you are holding Ordinary Shares on behalf of, or
for the account or benefit of any person on a non-discretionary basis who is in any such
jurisdiction, the offer of New Ordinary Shares is not, subject to certain exceptions, being
made to you. Please refer to paragraph 7 below.

CREST sponsored members should refer to their CREST sponsors, as only their
CREST sponsors will be able to take the necessary actions specified below to take
up the entitlements or otherwise to deal with the Nil Paid Rights or Fully Paid Rights
of CREST sponsored members.

All enquiries in relation to the Provisional Allotment Letters should be addressed to
the shareholder helpline at MUFG Corporate Markets on 0371 664 0321 (the
“Shareholder Helpline”). Calls are charged at the standard geographic rate and will
vary by provider. Calls outside the United Kingdom will be charged at the applicable
international rate. The helpline is open between 9.00 am – 5.30 pm, Monday to Friday
excluding UK public holidays. Please note that MUFG Corporate Markets cannot
provide any financial, legal or tax advice and calls may be recorded and monitored
for security and training purposes. Action to be taken by Qualifying Non-
CREST Shareholders and Qualifying AML Nominee Service Shareholders in relation to
the Nil Paid Rights represented by Provisional Allotment Letters

3. Action to be taken by Qualifying Non-CREST Shareholders in relation to Nil Paid Rights
represented by Provisional Allotment Letters

3.1 General
Provisional Allotment Letters are expected to be despatched to Qualifying Non-
CREST Shareholders on 4 July 2025. Each Provisional Allotment Letter will set out:

(i) the holding on the Record Date of Existing Ordinary Shares in certificated form on
which a Qualifying Non-CREST Shareholder’s entitlement to New Ordinary Shares has
been based;

(ii) the aggregate number of New Ordinary Shares which have been provisionally allotted
to that Qualifying Non-CREST Shareholder with respect to the Existing Ordinary
Shares referred to in (i);

(iii) the amount payable by a Qualifying Non-CREST Shareholder at the Issue Price to
take up their entitlement in full;

(iv) the procedures to be followed if a Qualifying Non-CREST Shareholder wishes to
dispose of all or part of their entitlement or to convert all or part of their entitlement
into uncertificated form;

(v) the procedures to be followed if a Qualifying Non-CREST Shareholder wishes to take
up all or part of their entitlement;
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(vi) the procedures to be followed if a Qualifying Non-CREST Shareholder who is eligible
to use the Special Dealing Service wishes to sell all of their Nil Paid Rights or to
effect a Cashless Take-up using the Special Dealing Service; and

(vii) instructions regarding acceptance and payment, consolidation, splitting and registration
of renunciation (where applicable).

On the basis that Provisional Allotment Letters are posted on 4 July 2025, and that dealings
in Nil Paid Rights commence on 8 July 2025, the latest time and date for acceptance and
payment in full will be 11.00 a.m. on 22 July 2025.

If the Rights Issue is delayed so that Provisional Allotment Letters cannot be despatched on
4 July 2025 or if the timetable for the Rights Issue is otherwise amended, the expected
timetable, as set out at the front of this document, will be adjusted accordingly and the
revised dates will be set out in the Provisional Allotment Letters and announced through a
Regulatory Information Service. All references to times and/or dates in this Part VIII (Terms
and Conditions of the Rights Issue) should be read as being subject to such adjustment.

3.2 Procedure for acceptance and payment
3.2.1 Qualifying Non-CREST Shareholders who wish to take up their entitlement in full

Holders of Provisional Allotment Letters who wish to take up all of their Nil Paid
Rights must complete and return the Provisional Allotment Letter, together with a
cheque or banker’s draft in pounds sterling, made payable to ‘MUFG Corporate
Markets Re Chesnara Plc Rights Issue A/C” and crossed “A/ C payee only“, for the
full amount payable on acceptance, in accordance with the instructions printed on the
Provisional Allotment Letter, by post or by hand (during normal business hours only)
to MUFG Corporate Markets Corporate Actions, Central Square, 29 Wellington Street,
Leeds, LS1 4DL so as to arrive as soon as possible and in any event so as to be
received by not later than 11.00 a.m. on 22 July 2025. A reply-paid envelope will be
enclosed with the Provisional Allotment Letter for this purpose and for use in the UK
only. If you post your Provisional Allotment Letter within the UK by first-class post, it
is recommended that you allow at least four days for delivery.

Once your Provisional Allotment Letter, duly completed, and payment have been
received by the Receiving Agent in accordance with the above, you will have
accepted the offer to subscribe for the number of New Ordinary Shares specified on
your Provisional Allotment Letter.

3.2.2 Qualifying Non-CREST Shareholders who wish to take up some (but not all) of their
entitlement
Holders of Provisional Allotment Letters who wish to take up some but not all of their
Nil Paid Rights or Fully Paid Rights (other than by using the Special Dealing Service
described in paragraph 3.5 of this Part VIII (Terms and Conditions of the Rights Issue)
and wish to sell some or all of those Rights which they do not want to take up should
first apply for split Provisional Allotment Letters by completing Form X on the
Provisional Allotment Letter and returning it, together with a covering letter stating the
number of split Provisional Allotment Letters required and the number of Nil Paid
Rights or Fully Paid Rights (if appropriate) to be comprised in each split Provisional
Allotment Letter, by post or by hand (during normal business hours only) to MUFG
Corporate Markets Corporate Actions Central Square, 29 Wellington Street,
Leeds, LS1 4DL by 3.00 p.m. on 18 July 2025, the last date and time for splitting
Provisional Allotment Letters. The Provisional Allotment Letter will then be cancelled
and exchanged for the split Provisional Allotment Letters required. Such holders of
Provisional Allotment Letters should then deliver the split Provisional Allotment Letter
representing the rights they wish to take up together with a cheque or banker’s draft
in pounds sterling for this number of rights, payable to “MUFG Corporate Markets Re
Chesnara Plc Rights Issue A/C” and crossed “A/C payee only” by 11.00 a.m. on
22 July 2025, the last date and time for acceptance. The further split Provisional
Allotment Letters (representing the New Ordinary Shares the Shareholder does not
wish to take up) will be required in order to sell those rights not being taken up.
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3.2.3 Qualifying Non-CREST Shareholders who wish to take action themselves to
dispose of some or all of their Nil Paid Rights
Any Qualifying Non-CREST Shareholder who is permitted to and wishes to sell all or
part of their Nil Paid Rights should contact their stockbroker or bank or other
appropriate authorised independent financial adviser to arrange the sale of those Nil
Paid Rights in the market. The stockbroker, bank or other authorised independent
financial adviser will require the Provisional Allotment Letter to arrange such sale, and
you will need to make arrangements with the stockbroker, bank or other authorised
independent financial adviser for the completion of the Provisional Allotment Letter
and its despatch to the stockbroker, bank or other authorised independent financial
adviser. Nil Paid Rights may only be transferred in compliance with applicable
securities laws and regulations of all relevant jurisdictions where the rights are not
being taken up.

Alternatively, Qualifying Non-CREST Shareholders who wish to take up some of their
Rights (other than by using the Special Dealing Service described in paragraph 3.5 of
this Part VIII (Terms and Conditions of the Rights Issue)), without selling or
transferring the remainder, should complete Form X on the original Provisional
Allotment Letter and return it, together with a covering letter confirming the number of
rights to be taken up and a cheque or banker’s draft in pounds sterling to pay for this
number of Ordinary Shares, by post or by hand (during normal business hours only)
to MUFG Corporate Markets Corporate Actions, Central Square, 29 Wellington Street,
Leeds, LS1 4DL. In this case, the Provisional Allotment Letter and payment must be
received by MUFG Corporate Markets by 11.00 a.m. on 18 July 2025, the last date
and time for splitting Provisional Allotment Letters.

3.2.4 Qualifying Non-CREST Shareholders who do not wish to take up their rights at all
and do not wish to take action themselves to sell all or any of those rights
Qualifying Non-CREST Shareholders who do not wish to take up their rights (including
rights held on their behalf) at all and who do not wish to take action themselves to
sell all or any of those rights do not need to do anything.

If Qualifying Non-CREST Shareholders do not return their Provisional Allotment Letters
by 11.00 a.m. on 22 July 2025, the Company has made arrangements under which
the Joint Bookrunners will try to find investors to take up such rights. If they do find
investors who agree to pay a premium above the Issue Price and the related
expenses of procuring those investors (including any applicable brokerage fees and
commissions and amounts in respect of related irrecoverable VAT), then Qualifying
Non-CREST Shareholders, so entitled will be paid for the amount of that aggregate
premium above the Issue Price less related expenses (including any applicable
brokerage fees and commissions and amounts in respect of related VAT), so long as
the amount in question is at least £5.00, by cheque posted to their address appearing
on the register of members of the Company (or to the first-named holder if you hold
your Ordinary Shares jointly). No payment will be made of individual amounts of less
than £5.00, which will be aggregated and will accrue for the benefit of the Company.

3.2.5 Company’s discretion as to validity of acceptances
If payment is not received in full by 11.00 a.m. on 22 July 2025, the provisional
allotment will (unless the Company has exercised its right to treat as valid an
acceptance, as set out below) be deemed to have been declined and will lapse. The
Company may elect, but shall not be obliged, to treat as valid Provisional Allotment
Letters and accompanying remittances for the full amount due which are received
prior to 11.00 a.m. on 22 July 2025.

The Company may elect, but shall not be obliged to treat as a valid acceptance, the
receipt of appropriate remittance by 11.00 a.m. on 22 July 2025, from an authorised
person (as defined in the FSMA) specifying the number of New Ordinary Shares to
be acquired and containing an undertaking by that person to lodge the relevant
Provisional Allotment Letters, duly completed, in due course.

The Company may also (in its sole discretion) treat a Provisional Allotment Letter as
valid and binding on the person(s) by whom or on whose behalf it is lodged even if it
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is not completed in accordance with the relevant instructions or is not accompanied
by a valid power of attorney where required.

The Company reserves the right to treat as invalid any acceptance or purported
acceptance of the New Ordinary Shares that appears to the Company to have been
executed in, despatched from or that provided an address for delivery of definitive
share certificates for New Ordinary Shares in an Excluded Territory unless the
Company is satisfied, and subject to approval by the Global Coordinator (acting in
good faith) that such action would not result in the contravention of any registration or
other legal requirement in any jurisdiction.

The provisions of this paragraph 3.2.5 and any other terms of the Rights Issue
relating to Qualifying Non-CREST Shareholders may be waived, varied or modified as
regards specific Qualifying Non-CREST Shareholder(s) or on a general basis by the
Company, with the agreement of the Global Coordinator.

A Qualifying Non-CREST Shareholder who makes a valid acceptance and payment in
accordance with this paragraph 3.2 is deemed to request that the New Ordinary
Shares to which they will become entitled be issued to them on the terms and
conditions set out in this document and subject to the Articles.

3.2.6 Payments
All payments must be in pounds sterling and made by cheque or banker’s draft made
payable to MUFG Corporate Markets Re Chesnara Plc Rights Issue A/C” and crossed
“A/C payee only“. Cheques or banker’s drafts must be drawn on a bank or building
society or branch of a bank or building society in the UK or Channel Islands which is
either a settlement member of the Cheque and Credit Clearing Company Limited or
the CHAPS Clearing Company Limited or which has arranged for its cheques and
banker’s drafts to be cleared through the facilities provided by any of those
companies or committees and must bear the appropriate sort code in the top right-
hand corner. Cheques must be drawn on the personal account to which the
Qualifying Non- CREST Shareholder (or their nominee) has sole or joint title to the
funds. Third party cheques may not be accepted with the exception of building
society cheques or banker’s drafts where the building society or bank has inserted
details of the name of the account holder and have either added the building society
or bank branch stamp on the back of the cheque or draft (as appropriate) or have
provided a supporting letter confirming the source of funds. The name of the account
holder should be the same as the name of the shareholder shown on page 1 of the
Provisional Allotment Letter. Post-dated cheques will not be accepted. Cheques or
banker’s drafts will be presented for payment upon receipt. No interest will be paid on
payments. It is a term of the Rights Issue that cheques shall be honoured on first
presentation and the Company may elect to treat as invalid any acceptances in
respect of which cheques are not so honoured. Return of a completed Provisional
Allotment Letter will constitute a warranty that the cheque will be honoured on first
presentation. All documents, cheques and banker’s drafts sent through the post will
be sent at the risk of the sender. Payments via CHAPS, BACS or electronic transfer
will not be accepted.

If the New Ordinary Shares have already been allotted to a Qualifying Non-
CREST Shareholder prior to any payment not being so honoured upon first
presentation or such acceptances being treated as invalid, the Company may (in its
absolute discretion as to manner, timing and terms) make arrangements for the sale
of such New Ordinary Shares on behalf of such Qualifying Non-CREST Shareholder
and hold the proceeds of sale (net of the Company’s reasonable estimate of any loss
it has suffered as a result of the same and of the expenses of the sale, including,
without limitation, any stamp duty or SDRT payable on the transfer of such New
Ordinary Shares, and of all amounts payable by such Qualifying Non-
CREST Shareholder pursuant to the terms of the Rights Issue in respect of the
acquisition of such New Ordinary Shares) on behalf of such Qualifying Non-
CREST Shareholder. Neither the Company nor the Joint Bookrunners nor any other
person shall be responsible for, or have any liability for, any loss, expense or damage
suffered by such Qualifying Non-CREST Shareholder as a result.
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If a cheque or banker’s draft sent by a Qualifying Non-CREST Shareholder is drawn
for an amount different from that set out in Box 3 of that Qualifying Non-
CREST Shareholder’s Provisional Allotment Letter, that Shareholder’s application shall
be treated as an acceptance in respect of such whole number of New Ordinary
Shares which could be acquired at the Issue Price with the amount for which the
cheque or banker’s draft is drawn (and not the amount set out in Box 3 of the
Provisional Allotment Letter). Any balance from the amount of the cheque will be
retained for the benefit of the Company.

Holders of Provisional Allotment Letters who wish to take up any of their
entitlements must make the representations and warranties set out in
paragraph 8 below.

3.3 Money Laundering Regulations
It is a term of the Rights Issue that, to ensure compliance with the Money Laundering,
Terrorist Financing and Transfer of Funds (Information on the Payer) Regulations 2017 (the
“Money Laundering Regulations”), the Receiving Agent may require verification of the
identity of the beneficial owner by whom or on whose behalf a Provisional Allotment Letter is
lodged with payment (which requirements are referred to below as the “verification of identity
requirements”). If an application is made by a UK regulated broker or intermediary acting as
agent and which is itself subject to the Money Laundering Regulations, any verification of
identity requirements is the responsibility of such broker or intermediary and not of the
Registrar. In such case, the lodging agent’s stamp should be inserted on the Provisional
Allotment Letter. The person(s) (the “acceptor”) who, by lodging a Provisional Allotment
Letter with payment, and in accordance with the other terms as described above, accept(s)
directly or indirectly, the allotment of the New Ordinary Shares (the “relevant shares”)
comprised in such Provisional Allotment Letter (being the provisional allottee or, in the case
of renunciation, the person named in such Provisional Allotment Letter) shall thereby be
deemed to agree to provide the Registrar and/or the Company with such information and
other evidence as they or either of them may require to satisfy the verification of identity
requirements and agree for the Registrar to make a search using a credit reference agency
for the purpose of confirming such identity where deemed necessary. A record of the search
will be retained.

If the Receiving Agent determines that the verification of identity requirements apply to an
acceptance of an allotment and the verification of identity requirements have not been
satisfied (which the Receiving Agent shall in its absolute discretion determine) by 11.00 a.m.
on 22 July 2025, the Company may, in its absolute discretion, and without prejudice to any
other rights of the Company: (i) treat the acceptance as invalid, in which event the
application monies will be returned (at the applicant’s risk) without interest to the account of
the bank or building society on which the relevant cheque or banker’s draft was drawn; or
(ii) may confirm the allotment of the relevant shares to the acceptor but (notwithstanding any
other term of the Rights Issue) such shares will not be issued to them or registered in their
name until the verification of identity requirements have been satisfied (which the Receiving
Agent shall in its absolute discretion determine). If the acceptance is not treated as invalid
and the verification of identity requirements are not satisfied within such period, being not
less than seven days after a request for evidence of identity is despatched to the acceptor,
as the Company may in its absolute discretion allow, the Company will be entitled to make
arrangements (in its absolute discretion as to manner, timing and terms) to sell the relevant
shares (and for that purpose the Company will be expressly authorised to act as agent of
the acceptor). Any proceeds of sale (net of expenses) of the relevant shares which shall be
issued to and registered in the name of the purchaser(s) or an amount equivalent to the
original payment, whichever is the lower, will be held by the Company on trust for the
acceptor, subject to the requirements of the Money Laundering Regulations. The Receiving
Agent is entitled in its absolute discretion to determine whether the verification of identity
requirements apply to any acceptor and whether such requirements have been satisfied.
Neither the Company, the Joint Bookrunners nor the Receiving Agent will be liable to any
person for any loss suffered or incurred as a result of the exercise of any such discretion or
as a result of any sale of relevant shares.
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Return of a Provisional Allotment Letter with the appropriate remittance will constitute
a warranty from the acceptor that the Money Laundering Regulations will not be
breached by acceptance of such remittance and an undertaking to provide promptly
to the Registrar such information as may be specified by the Registrar as being
required for the purpose of the Money Laundering Regulations. If the verification of
identity requirements apply, failure to provide the necessary evidence of identity may
result in your acceptance being treated as invalid or in delays in the despatch of a
receipted fully paid Provisional Allotment Letter, share certificate or other documents
relating to the Rights Issue (as applicable).

The verification of identity requirements will not usually apply:

(i) if the acceptor is an organisation required to comply with the Money Laundering
Directive 2018/843/EU of the European Parliament and of the Council of 9 July 2018
on the prevention of the use of the financial system for the purpose of money
laundering and terrorist financing;

(ii) if the acceptor is a regulated UK broker or intermediary acting as agent and is itself
subject to the Money Laundering Regulations;

(iii) the applicant is a company whose securities are listed on a regulated market subject
to specified disclosure obligations;

(iv) if the acceptor (not being an acceptor who delivers their acceptance in person)
makes payment by way of a cheque drawn on an account in the name of such
acceptor; or

(v) if the aggregate subscription price for the relevant shares is less than €15,000 (or its
pound sterling equivalent).

Where the verification of identity requirements apply, please note the following as this will
assist in satisfying the requirements. Satisfaction of the verification of identity requirements
may be facilitated in the following ways:

(i) if payment is made by cheque or banker’s draft in pounds sterling drawn on a branch
in the UK of a bank or building society and bears a UK bank sort code number in the
top right-hand corner, the following applies. Cheques should be made payable to
“MUFG Corporate Markets Re Chesnara Plc Rights Issue A/C” and crossed “A/C
payee only”. Third party cheques may not be accepted with the exception of building
society cheques or banker’s drafts where the building society or bank has inserted
details of the name of the account holder and have either added the building society
or bank branch stamp on the back of the cheque or draft (as applicable) or have
provided a supporting letter confirming the source of funds. The name of the account
holder should be the same as the name of the shareholder shown on page 1 or
page 4 of the Provisional Allotment Letter;

(ii) if the Provisional Allotment Letter is lodged with payment by an agent which is an
organisation of the kind referred to in (a) above or which is subject to anti money-
laundering regulation in a country which is a member of the Financial Action Task
Force (the non-EU members of which are Argentina, Australia, Brazil, Canada, China,
Hong Kong, Iceland, India, Indonesia, Israel, Japan, Korea, Malaysia, Mexico, New
Zealand, Norway, the Russian Federation (whose membership has been suspended
since 24 February 2023 and continues to be suspended as at the date of this
document), Saudi Arabia, Singapore, South Africa, Switzerland, Turkey, the United
Kingdom, the United States of America and, by virtue of their membership of the Gulf
Co-operation Council, Bahrain, Kuwait, Oman, Qatar and the UAE), the agent should
provide written confirmation with the Provisional Allotment Letter that it has that status
and a written assurance that it has obtained and recorded evidence of the identity of
the persons for whom it acts and that it will on demand make such evidence
available to the Registrar or the relevant authority; or

(iii) if a Provisional Allotment Letter is lodged by hand by the acceptor in person, they
should ensure that they have with them evidence of identity bearing their photograph
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(for example, their passport) and evidence of their address (for example, a recent
bank statement).

In order to confirm the acceptability of any written assurance referred to in (b) above or any
other case, the acceptor should contact MUFG Corporate Markets on the Shareholder
Helpline on 0371 664 0321 (from within the UK) or on +44371 664 0321 (if calling from
outside the UK). Calls may be recorded and monitored for security and training purposes.
Please note that the Shareholder Helpline operators cannot provide advice on the merits of
the Rights Issue nor give financial, tax, investment or legal advice.

3.4 Dealings in Nil Paid Rights
Assuming the Rights Issue becomes unconditional, dealings on the LSE in the Nil Paid
Rights are expected to commence at 8.00 a.m. on 8 July 2025. A transfer of Nil Paid Rights
can be made by renunciation of the Provisional Allotment Letter in accordance with the
instructions printed on it and delivery of the letter to the transferee or to a stockbroker, bank
or other appropriate financial adviser. The latest time and date for registration of renunciation
of Provisional Allotment Letters, nil paid, is expected to be 11.00 a.m. on 22 July 2025.

3.5 Special Dealing Service
3.5.1 Qualifying Non-CREST Shareholders who wish to sell all of their entitlement using

the Special Dealing Service
Qualifying Non-CREST Shareholders who are individuals aged 18 or over (in
the case of natural persons) who are resident in the United Kingdom, the
Channel Islands or the Isle of Man (or any other country confirmed by MUFG
Corporate Markets in writing provided that they have requested at their own
exclusive initiative that the Special Dealing Service be provided to them) may
elect to use the Special Dealing Service to sell all of the Nil Paid Rights to
which they are entitled. Such Qualifying Non-CREST Shareholders should complete
and return the Provisional Allotment Letter in accordance with the instructions printed
thereon, by post or by hand (during normal business hours) to MUFG Corporate
Markets, Corporate Actions, Central Square, 29 Wellington Street, Leeds, LS1 4DL by
no later than 11.00 a.m. on 16 July 2025, being the latest time and date for
requesting the sale of Nil Paid Rights through the Special Dealing Service. If you post
your Provisional Allotment Letter within the United Kingdom by first-class post, it is
recommended that you allow at least four days for delivery.

If a Qualifying Non-CREST Shareholder elects to use the Special Dealing Service to
sell all of their Nil Paid Rights or to effect a Cashless Take-up using their Provisional
Allotment Letter, they are required to provide the following personal details in respect
of the holder of the Provisional Allotment Letter: (i) full name; (ii) nationality; (iii);
national client identifier or LEI (if your Ordinary Shares are registered in a corporate
name); and (iv) date of birth.

Additionally, when electing to use the Special Dealing Service by returning their
Provisional Allotment Letter, all Qualifying Non-CREST Shareholders named in the
Provisional Allotment Letter must sign it. Failure to do so will cause MUFG Corporate
Markets to reject any instructions electing to use the Special Dealing Service.

If a Qualifying Non-CREST Shareholder does not have a national client identifier or
LEI (if their Ordinary Shares are registered in a corporate name), they should include
“N/A” in respect of this information so that MUFG Corporate Markets can generate an
ID where possible.

Without this information MUFG Corporate Markets may not be able to carry out any
instructions electing to use the Special Dealing Service.

For the avoidance of doubt, the Company accepts (and it is a term of the Rights
Issue that it shall have) no responsibility or liability whatsoever to shareholders for or
in respect of the Special Dealing Service operated by MUFG Corporate Markets and,
to the fullest extent permitted by law, disclaims any duty, liability or responsibility
whatsoever (whether direct or indirect and whether arising in contract, tort, under
statute or otherwise) in respect of such service or its operation.
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3.5.2 Qualifying Non-CREST Shareholders who wish to effect a Cashless Take-up using
the Special Dealing Service
Qualifying Non-CREST Shareholders who are individuals aged 18 or over (in the case
of natural persons) who are resident in the United Kingdom, the Channel Islands or
the Isle of Man (or any other country confirmed by MUFG Corporate Markets in
writing provided that they have requested at their own exclusive initiative that the
Special Dealing Service be provided to them) may elect to use the Special Dealing
Service to sell a sufficient number of Nil Paid Rights to raise money to effectuate a
Cashless Take-up of their remaining rights through the Special Dealing Service
operated by MUFG Corporate Markets.

Any such Qualifying Non-CREST Shareholders who wish to effect a Cashless Take-up
should complete and return the Provisional Allotment Letter in accordance with the
instructions printed thereon, by post or by hand (during normal business hours only)
to MUFG Corporate Markets Corporate Actions, Central Square, 29 Wellington Street,
Leeds, LS1 4DL by no later than 11.00 a.m. on 16 July 2025, being the latest time
and date for requesting a Cashless Take-up through the Special Dealing Service.

If you post your Provisional Allotment Letter within the United Kingdom by first-class
post, it is recommended that you allow at least four Business Days for delivery.

If a Qualifying Non-CREST Shareholder elects to use the Special Dealing Service to
sell all of their Nil Paid Rights or to effect a Cashless Take-up using their Provisional
Allotment Letter, they are required to provide the following personal details in respect
of the holder of the Provisional Allotment Letter: (i) full name; (ii) nationality;
(iii) national client identifier or LEI (if your Ordinary Shares are registered in a
corporate name); and (iv) date of birth.

Additionally, when electing to use the Special Dealing Service by returning their
Provisional Allotment Letter, all Qualifying Non-CREST Shareholders named in the
Provisional Allotment Letter must sign it. Failure to do so will cause MUFG Corporate
Markets to reject any instructions electing to use the Special Dealing Service.

If a Qualifying Non-CREST Shareholder does not have a national client identifier or
LEI (if their Ordinary Shares are registered in a corporate name), they should include
“N/A” in respect of this information so that MUFG Corporate Markets can generate an
ID where possible.

Without this information MUFG Corporate Markets may not be able to carry out any
instructions electing to use the Special Dealing Service.

For the avoidance of doubt, the Company accepts (and it is a term of the Rights
Issue that it shall have) no responsibility or liability whatsoever to shareholders for or
in respect of the Special Dealing Service operated by MUFG Corporate Markets and,
to the fullest extent permitted by law, disclaims any duty, liability or responsibility
whatsoever (whether direct or indirect and whether arising in contract, tort, under
statute or otherwise) in respect of such service or its operation.

3.5.3 Terms of the Special Dealing Service
By making an election or giving an instruction under the Special Dealing Service, a
Qualifying Non-CREST Shareholder will be deemed to have represented, warranted
and undertaken that: (a) such Nil Paid Rights will be transferred with full title
guarantee and free from liens, charges, or other third-party rights of any kind; (b) he
or she and any underlying beneficial owner are entitled to sell the Nil Paid Rights;
and (c) the use of the Special Dealing Service by him or her or the sale of the Nil
Paid Rights pursuant to the Special Dealing Service does not and will not breach any
applicable laws. By giving an instruction under the Special Dealing Service, a
Qualifying Non-CREST Shareholder will be deemed to have renounced their Nil Paid
Rights, as applicable to their instruction.

MUFG Corporate Markets will charge a commission of 1% of the gross proceeds of
any sale of Nil Paid Rights effected using the Special Dealing Service, subject to a
minimum of £15 per individual sale. Due to the minimum charge, the Special Dealing
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Service may not be cost effective for all Qualifying Non-CREST Shareholders. For
example, in relation to Qualifying Non-CREST Shareholders selling a small holding, it
is possible that in certain circumstances the administration charge may be more than
the value of the sale proceeds.

Qualifying Non-CREST Shareholders should be aware that by returning the Provisional
Allotment Letter or electing to use the Special Dealing Service, they will be deemed
to be agreeing to the Special Dealing Service Terms and Conditions and make a
legally binding agreement with the Registrar on those terms. The Special Dealing
Service Terms and Conditions will be set out in a document accompanying the
Provisional Allotment Letter. Qualifying Shareholders using such service should
note that they will be clients of the Receiving Agent and not of the Company when
using this service.

The Special Dealing Service Terms and Conditions will be posted to Qualifying Non-
CREST Shareholders together with the Provisional Allotment Letter. A Qualifying Non-
CREST Shareholder who is eligible and elects to use the Special Dealing Service,
agrees to the terms and conditions of the Rights Issue set out in this document and
the Special Dealing Service Terms and Conditions (including how the price for the
sale of their Nil Paid Rights is calculated and the commissions that will be deducted
from the proceeds of the sale of such Nil Paid Rights). Qualifying Non-
CREST Shareholders using the Special Dealing Service should note that they will be
clients of MUFG Corporate Markets and not of the Company when using such
service. MUFG Corporate Markets’ liability to such a Qualifying Non-
CREST Shareholder and its responsibility for providing the protections afforded by the
UK regulatory regime to clients for whom such services are provided is as set out in
the Special Dealing Service Terms and Conditions, and neither MUFG Corporate
Markets nor the Company shall have any liability or responsibility to such a person
using the Special Dealing Service except as set out in those Special Dealing Service
Terms and Conditions. None of the Company, the Underwriters or their agents shall
be responsible for any loss, expense or damage (whether actual or alleged) arising
from the terms or timing of any sale, any settlement issues arising from any sale, any
exercise of discretion in relation to any sale, or any failure to procure any sale, of Nil
Paid Rights pursuant to the Special Dealing Service or any other matter relating to
the operation of the Special Dealing Service. Any instructions given by a Qualifying
Non-CREST Shareholder in respect of use of the Special Dealing Service that have
been received by MUFG Corporate Markets may not be cancelled or amended. The
Company, MUFG Corporate Markets and/or their agents shall each have discretion to
determine the eligibility of Qualifying Shareholders, and may each in their sole
discretion interpret instructions on a Provisional Allotment Letter, and none of the
Company, the Underwriters, MUFG Corporate Markets or their agents shall be
responsible for any loss, expense or damage (whether actual or alleged) arising from
any such exercise of discretion.

All remittances will be sent by post, at the risk of the Qualifying Non-
CREST Shareholder entitled thereto, to the registered address of the relevant
Qualifying Non-CREST Shareholder (or, in the case of joint holders, to the address
associated with the relevant account as it appears on the register of Shareholders).

Chesnara, MUFG Corporate Markets and/or their agents cannot offer financial, legal,
tax or investment advice on the Special Dealing Service. The Special Dealing Service
is an “execution only” service and not a recommendation to buy or sell the Nil Paid
Rights. The Special Dealing Service Terms and Conditions apply to the Special
Dealing Service. The value of the Ordinary Shares and income from them can
fluctuate and when sold, investors may receive less than the original amount invested.
Past performance is not a guide to future returns. The Special Dealing Services is
provided by MUFG Corporate Markets Trustees (UK) Limited which is authorised by
the FCA.

No interest will be payable on any proceeds received from the sale of Nil Paid Rights
under the Special Dealing Service.
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3.6 Dealings in Fully Paid Rights
After acceptance of the provisional allotment and payment in full in accordance with the
provisions set out in this document and the Provisional Allotment Letter, the Fully Paid Rights
may be transferred by renunciation of the relevant Provisional Allotment Letter and delivering
it, by post or by hand (during normal business hours) to MUFG Corporate Markets, by not
later than 11.00 a.m. on 22 July 2025. To do this, Qualifying Non-CREST Shareholders will
need to have their fully paid Provisional Allotment Letters returned to them after acceptance
has been effected by the Receiving Agent. However, fully paid Provisional Allotment Letters
will not be returned to Qualifying Non-CREST Shareholders unless their return is requested
by ticking the appropriate box on the Provisional Allotment Letter. After 23 July 2025, the
New Ordinary Shares will be in registered form and transferable in the usual form (see
paragraph 3.11 below), or if they have been issued or converted into uncertificated form, in
electronic form under the CREST system.

No dealings in Fully Paid Rights may be effected using the Special Dealing Service.

It should be noted that Qualifying Non-CREST Shareholders who wish to sell their Fully Paid
Rights will have to take-up their rights by returning their Provisional Allotment Letter and
cheque in the post by following the instructions in paragraph 3.2 above.

3.7 Renunciation and Splitting of Provisional Allotment Letters
The Provisional Allotment Letters are fully renounceable (save as required by the laws of
certain overseas jurisdictions) and may be split up to 3.00 p.m. on 18 July 2025 nil paid and
fully paid.

Qualifying Non-CREST Shareholders who wish to transfer all of their Nil Paid Rights or, after
acceptance of the provisional allotment and payment in full, Fully Paid Rights comprised in a
Provisional Allotment Letter may (save as required by the laws of certain overseas
jurisdictions) renounce such allotment by completing and signing Form X on the Provisional
Allotment Letter (if it is not already marked “Original Duly Renounced”) and passing the
entire Provisional Allotment Letter to their stockbroker or bank or other appropriate financial
adviser or to the transferee. Once a Provisional Allotment Letter has been renounced, the
letter will become a negotiable instrument in bearer form and the Nil Paid Rights or Fully
Paid Rights (as appropriate) comprised in the Provisional Allotment Letter may be transferred
by delivery of the Provisional Allotment Letter to the transferee. The latest time and date for
registration of renunciation of Provisional Allotment Letters, fully paid, is 11.00 a.m. on
22 July 2025, and after such date the New Ordinary Shares will be in registered form,
transferable by written instrument of transfer in the usual common form or, if they have been
issued in or converted into uncertificated form, in electronic form under the CREST system.
Qualifying Non-CREST Shareholders should note that fully paid Provisional Allotment Letters
will not be returned to such Qualifying Non-CREST Shareholders unless their return is
requested.

If a holder of a Provisional Allotment Letter wishes to have only some of the New Ordinary
Shares registered in their name and to transfer the remainder, or wishes to transfer all the
Nil Paid Rights or (if appropriate) Fully Paid Rights but to different persons, they may have
the Provisional Allotment Letter split, for which purpose they or their agent must complete
and sign Form X on the Provisional Allotment Letter. The Provisional Allotment Letter must
then be delivered by post or by hand (during normal business hours only) to MUFG
Corporate Markets at MUFG Corporate Markets, Corporate Actions, Central Square,
29 Wellington Street, Leeds, LS1 4DL, by not later than 3.00 p.m. on 18 July 2025, to be
cancelled and exchanged for the number of split Provisional Allotment Letters required. The
number of split Provisional Allotment Letters required and the number of Nil Paid Rights or (if
appropriate) Fully Paid Rights to be comprised in each split letter should be stated in an
accompanying letter. Form X on split Provisional Allotment Letters will be marked “Original
Duly Renounced” before issue. The aggregate number of Nil Paid Rights or (as appropriate)
Fully Paid Rights comprised in the split Provisional Allotment Letters must equal the number
of New Ordinary Shares set out in the original Provisional Allotment Letter (less the number
of New Ordinary Shares representing rights that the holder wishes to take up if taking up
their entitlement in part). The split Provisional Allotment Letter(s) (representing the New
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Ordinary Shares the Shareholder does not wish to take up) will be required in order to sell
those rights not being taken up.

The Company reserves the right to refuse to register any renunciation in favour of any
person in respect of which the Company believes such renunciation may violate applicable
legal or regulatory requirements, including (without limitation) any renunciation in the name of
any person with an address outside the UK.

Alternatively, Qualifying Non-CREST Shareholders who wish to take up some of their rights,
without transferring the remainder, should complete Form X on the original Provisional
Allotment Letter and return it, together with a covering letter confirming the number of rights
to be taken up and a cheque or banker’s draft in pounds sterling to pay for this number of
New Ordinary Shares, by post or by hand (during normal business hours only) to MUFG
Corporate Markets at MUFG Corporate Markets, Corporate Actions, Central Square, 29
Wellington Street, Leeds, LS1 4DL. In this case, the Provisional Allotment Letter and
payment must be received by the Receiving Agent by 11.00 a.m. on 22 July 2025, being the
last date and time for acceptance. Once the holder’s Provisional Allotment Letter, duly
completed, and payment have been received by the Receiving Agent in accordance with the
above, the holder will have accepted the offer to subscribe for the number of New Ordinary
Shares specified on their Provisional Allotment Letter.

3.8 Registration in names of Qualifying Non-CREST Shareholders
A Qualifying Non-CREST Shareholder who wishes to have all the New Ordinary Shares to
which he is entitled registered in their name must accept and make payment for such
allotment in accordance with the provisions set out in this document and the Provisional
Allotment Letter but need take no further action. A share certificate in respect of the New
Ordinary Shares subscribed for is expected to be sent to such Qualifying Shareholders by
not later than 4 August 2025.

3.9 Registration in names of persons other than originally entitled Qualifying Non-
CREST Shareholders
In order to register Fully Paid Rights in certificated form in the name of someone other than
the Qualifying Shareholders(s) originally entitled, the renouncee or their agent(s) must
complete Form Y on the Provisional Allotment Letter (unless the renouncee is a CREST
member who wishes to hold such New Ordinary Shares in uncertificated form in which case
Form X and the CREST Deposit Form must be completed (see paragraph 4 below)) and
deliver the entire Provisional Allotment Letter, when fully paid, by post or by hand (during
normal business hours only) to MUFG Corporate Markets at MUFG Corporate Markets,
Corporate Actions, Central Square, 29 Wellington Street, Leeds, LS1 4DL by not later than
the latest time for registration of renunciations, is 11.00 a.m. on 22 July 2025. Registration
cannot be effected unless and until the New Ordinary Shares comprised in a Provisional
Allotment Letter are fully paid.

The New Ordinary Shares comprised in several renounced Provisional Allotment Letters (duly
renounced where applicable) may be registered in the name of one holder (or joint holders)
if Form Y on the Provisional Allotment Letter is completed on one Provisional Allotment Letter
(the “Principal Letter”) and all the Provisional Allotment Letters are delivered in one batch.
Details of each Provisional Allotment Letter (including the Principal Letter) should be listed in
a separate letter. All the Provisional Allotment Letters to be consolidated must be lodged in
one batch together.

3.10 Deposit of Nil Paid Rights or Fully Paid Rights into CREST
The Nil Paid Rights or Fully Paid Rights represented by the Provisional Allotment Letter may
be converted into uncertificated form, that is, deposited into CREST (whether such
conversion arises as a result of a renunciation of those rights or otherwise). Similarly, Nil
Paid Rights or Fully Paid Rights held in CREST may be converted into certificated form, that
is, withdrawn from CREST. Subject as provided in the next following paragraph or in the
Provisional Allotment Letter, normal CREST procedures and timings apply in relation to any
such conversion. You are recommended to refer to the CREST Manual for details of such
procedures.
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The procedure for depositing the Nil Paid Rights represented by the Provisional Allotment
Letter into CREST, whether such rights are to be converted into uncertificated form in the
name(s) of the person(s) whose name(s) and address appear on page 1 of the Provisional
Allotment Letter or in the name of a person or persons to whom the Provisional Allotment
Letter has been renounced, is as follows: Form X and the CREST Deposit Form (both on
the Provisional Allotment Letter) will need to be completed and the Provisional Allotment
Letter deposited with the CREST Courier and Sorting Service (“CCSS”). In addition, the
normal CREST Stock Deposit procedures will need to be carried out, except that (a) it will
not be necessary to complete and lodge a separate CREST Transfer Form (prescribed under
the Stock Transfer Act 1963) with the CCSS and (b) only the whole of the Nil Paid Rights or
the Fully Paid Rights represented by the Provisional Allotment Letter may be deposited into
CREST. If you wish to deposit only some of the Nil Paid Rights or the Fully Paid Rights
represented by the Provisional Allotment Letter into CREST, you must first apply for split
Provisional Allotment Letters by following the instructions in paragraph 3.2 above. If the rights
represented by more than one Provisional Allotment Letter are to be deposited, the CREST
Deposit Form on each Provisional Allotment Letter must be completed and deposited. The
Consolidation Listing Form (as defined in the CREST Regulations) must not be used.

A holder of the Nil Paid Rights (or, if appropriate, the Fully Paid Rights) represented by a
Provisional Allotment Letter who is proposing to convert those rights into uncertificated form
(whether following a renunciation of such rights or otherwise) is recommended to ensure that
the conversion procedures are implemented in sufficient time to enable the person holding or
acquiring the Nil Paid Rights (or, if appropriate, the Fully Paid Rights) in CREST following the
conversion to take all necessary steps in connection with taking up the entitlement prior to
11.00 a.m. on 22 July 2025. In particular, having regard to processing times in CREST
and on the part of the Receiving Agent, the latest recommended time for depositing a
renounced Provisional Allotment Letter (with Form X and the CREST Deposit Form on
the Provisional Allotment Letter duly completed) with the CCSS (to enable the person
acquiring the Nil Paid Rights (or, if appropriate, the Fully Paid Rights) in CREST as a
result of the conversion to take all necessary steps in connection with taking up the
entitlement prior to 11.00 a.m. on 22 July 2025) is 3.00 p.m. on 17 July 2025.

When Form X and the CREST Deposit Form (on the Provisional Allotment Letter) have been
completed, the title to the Nil Paid Rights or the Fully Paid Rights represented by the
Provisional Allotment Letters will cease to be renounceable or transferable by delivery, and,
for the avoidance of doubt, any entries in Form Y will not subsequently be recognised or
acted upon by the Receiving Agent. All renunciations or transfers of Nil Paid Rights or Fully
Paid Rights must be effected through the CREST system once such Nil Paid Rights or Fully
Paid Rights have been deposited into CREST.

CREST sponsored members should contact their CREST sponsor as only their CREST
sponsor will be able to take the necessary action to take up the entitlement or otherwise to
deal with the Nil Paid Rights or Fully Paid Rights of the CREST sponsored member.

3.11 Issue of New Ordinary Shares in Definitive Form
Definitive share certificates in respect of the New Ordinary Shares to be held in certificated
form are expected to be despatched by post by 4 August 2025 at the risk of the persons
entitled thereto to Qualifying Non-CREST Shareholders (or their transferees who hold Fully
Paid Rights in certificated form), or in the case of joint holdings, to the first-named
Shareholders, at their registered address (unless lodging agent details have been completed
on the Provisional Allotment Letter).

After despatch of the definitive share certificates, Provisional Allotment Letters will cease to
be valid for any purpose whatsoever. Pending despatch of definitive share certificates,
instruments of transfer of the New Ordinary Shares will be certified by the Receiving Agent
against the register.
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4. Action to be taken by Qualifying CREST Shareholders in relation to Nil Paid Rights and
Fully Paid Rights in CREST

4.1 General
It is expected that each Qualifying CREST Shareholder will receive a credit to their stock
account in CREST of their entitlement to Nil Paid Rights as soon as practicable after
8.00 a.m. on 8 July 2025. It is expected that such rights will be enabled shortly thereafter.
The CREST stock account to be credited will be an account under the participant ID and
member account ID that apply to the Existing Ordinary Shares in uncertificated form held on
the Record Date by the Qualifying CREST Shareholder in respect of which the Nil Paid
Rights are provisionally allotted. If you sell or transfer, or have sold or otherwise transferred,
all or some of your Existing Ordinary Shares (other than ex-rights) held in uncertificated form
before the Ex-Rights Date, a claim transaction will automatically be generated by Euroclear
which, on settlement, will transfer the appropriate number of Nil Paid Rights to the purchaser
or transferee.

The maximum number of New Ordinary Shares that a Qualifying CREST Shareholder may
take up is that which has been provisionally allotted to that Qualifying CREST Shareholder
and for which they receive a credit of entitlement into their stock account in CREST. The
minimum number of New Ordinary Shares a Qualifying CREST Shareholder may take up is
one.

The Nil Paid Rights will constitute a separate security for the purposes of CREST and can
accordingly be transferred, in whole or in part, by means of CREST in the same manner as
any other security that is admitted to CREST.

If, for any reason, it is impracticable to credit the stock accounts of Qualifying
CREST Shareholders, or to enable the Nil Paid Rights shortly after 8.00 a.m. on
8 July 2025, Provisional Allotment Letters shall, unless the Company determines otherwise,
be sent out in substitution for the Nil Paid Rights which have not been so credited or
enabled and the expected timetable as set out in this document will be adjusted as
appropriate. References to dates and times in this document should be read as subject to
any such adjustment. The Company will make an appropriate announcement to a Regulatory
Information Service giving details of any revised dates but Qualifying CREST Shareholders
may not receive any further written communication.

CREST members who wish to take up their entitlements in respect of or otherwise to
transfer Nil Paid Rights or Fully Paid Rights held by them in CREST (including CREST
members who wish to effect a Cashless Take-up of their Nil Paid Rights) should refer to the
CREST Manual for further information on the CREST procedures referred to below. If you
are a CREST sponsored member, you should consult your CREST sponsor if you wish to
take up your entitlement as only your CREST sponsor will be able to take the necessary
action to take up your entitlements or otherwise to deal with your Nil Paid Rights or Fully
Paid Rights (including effecting a Cashless Take-up of Nil Paid Rights).

4.2 Procedure for acceptance and payment
4.2.1 MTM instructions

CREST members who wish to take up all or some of their entitlement in respect of
Nil Paid Rights in CREST must send (or, if they are CREST sponsored members,
procure that their CREST sponsor sends) an MTM instruction to Euroclear that, on its
settlement, will have the following effect:

a) the crediting of a stock account of the Receiving Agent under the
participant ID and member account ID specified below, with the number of Nil
Paid Rights to be taken up;

b) the creation of a settlement bank payment obligation (as this term is defined in
the CREST Manual), in accordance with the real time gross settlement system
(the “RTGS” payment mechanism (as this term is defined in the CREST
Manual)), in favour of the RTGS settlement bank of the Receiving Agent in
pounds sterling in respect of the full amount payable on acceptance in respect
of the Nil Paid Rights referred to in paragraph 4.2.1a) above; and
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c) the crediting of a stock account of the accepting CREST member (being an
account under the same participant ID and member account ID as the account
from which the Nil Paid Rights are to be debited on settlement of the MTM
instruction) of the corresponding number of Fully Paid Rights to which the
CREST member is entitled on taking up their Nil Paid Rights referred to in
paragraph 4.2.1a) above.

4.2.2 Contents of MTM instructions
The MTM instruction must be properly authenticated in accordance with Euroclear’s
specifications and must contain, in addition to the other information that is required for
settlement in CREST, the following details:

a) the number of Nil Paid Rights to which the acceptance relates;

b) the participant ID of the accepting CREST member;

c) the member account ID of the accepting CREST member from which the Nil
Paid Rights are to be debited;

d) the participant ID of the Receiving Agent, in its capacity as a CREST receiving
agent. This is 9RA01;

e) the member account ID of the Receiving Agent, in its capacity as a CREST
receiving agent. This is 22781CHE;

f) the number of Fully Paid Rights that the CREST member is expecting to
receive on settlement of the MTM instruction. This must be the same as the
number of Nil Paid Rights to which the acceptance relates;

g) the amount payable by means of the CREST assured payment arrangements
on settlement of the MTM instruction. This must be the full amount payable on
acceptance in respect of the number of Nil Paid Rights referred to in
paragraph 4.2.1a) above;

h) the intended settlement date. This must be on or before 11.00 a.m. on
22 July 2025;

i) the Nil Paid Rights ISIN, which is GB00BR0W1Q72;

j) the Fully Paid Rights ISIN, which is GB00BR0W1R89;

k) the corporate action number for the Rights Issue. This will be available by
viewing the relevant corporate action details in CREST;

l) a contact name and telephone number in the shared note field; and

m) a priority of at least 80.

4.2.3 Valid acceptance
An MTM instruction complying with each of the requirements as to authentication and
contents set out in paragraph 4.2.2 above will constitute a valid acceptance where
either:

a) the MTM instruction settles by not later than 11.00 a.m. on 22 July 2025; or

b) at the discretion of the Company:

(i) the MTM instruction is received by Euroclear by not later than
11.00 a.m. on 22 July; and

(ii) a number of Nil Paid Rights at least equal to the number of Nil Paid
Rights inserted in the MTM instruction is credited to the CREST stock
member account of the accepting CREST member specified in the
MTM instruction at 11.00 a.m. on 22 July 2025; and

(iii) the relevant MTM instruction settles by 3.00 p.m. on 22 July 2025 (or
such later time and/or date as the Company may determine).
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An MTM instruction will be treated as having been received by Euroclear for these
purposes at the time at which the instruction is processed by the Network Providers’
Communications Host (as this term is defined in the CREST Manual) at Euroclear of
the network provider used by the CREST member (or by the CREST sponsored
member’s CREST sponsor). This will be conclusively determined by the input time
stamp applied to the MTM instruction by the Network Providers’ Communications
Host.

The provisions of this paragraph 4.2.3 and any other terms of the Rights Issue
relating to Qualifying CREST Shareholders may be waived, varied or modified as
regards specific Qualifying CREST Shareholders or on a general basis by the
Company.

4.2.4 Representations, warranties and undertakings of CREST members
A CREST member or CREST sponsored member who makes, or procures the making
of, a valid acceptance in accordance with this paragraph 4.2 represents, warrants and
undertakes to the Company and the Joint Bookrunners that he has taken (or procured
to be taken), and will take (or will procure to be taken), whatever action is required to
be taken by them or by their CREST sponsor (as appropriate) to ensure that the
MTM instruction concerned is capable of settlement at 11.00 a.m. on 22 July 2025. In
particular, the CREST member or CREST sponsored member represents, warrants
and undertakes that, at 11.00 a.m. on 22 July 2025 and at all times thereafter until
3.00 p.m. on 22 July 2025 (or until such later time and date as the Company may
determine), there will be sufficient Headroom within the Cap (as those terms are
defined in the CREST Manual) in respect of the cash memorandum account to be
debited with the amount payable on acceptance to permit the MTM instruction to
settle. CREST sponsored members should contact their CREST sponsor if they are in
any doubt. Such CREST members or CREST sponsored members taking up
entitlements must make the representations and warranties set out in paragraph 8
below.

If there is insufficient Headroom within the Cap (as those terms are defined in the
CREST Manual) in respect of the cash memorandum account of a CREST member
or CREST sponsored member for such amount to be debited or the CREST
member’s or CREST sponsored member’s acceptance is otherwise treated as invalid
and New Ordinary Shares have already been allotted to such CREST member or
CREST sponsored member, the Company may (in its absolute discretion as to the
manner, timing and terms) make arrangements for the sale of such New Ordinary
Shares on behalf of that CREST member or CREST sponsored member and hold the
proceeds of sale (net of the Company’s reasonable estimate of any loss that it has
suffered as a result of the acceptance being treated as invalid and of the expenses of
sale, including, without limitation, any stamp duty or SDRT payable on the transfer of
such New Ordinary Shares, and of all amounts payable by the CREST member or
CREST sponsored member pursuant to the Rights Issue in respect of the acquisition
of such New Ordinary Shares) on behalf of such CREST member or CREST
sponsored member. Neither the Company nor any other person shall be responsible
for, or have any liability for, any loss, expense or damage suffered by such CREST
member or CREST sponsored member as a result.

4.2.5 CREST procedures and timings
CREST members and CREST sponsors (on behalf of CREST sponsored members)
should note that Euroclear does not make available special procedures in CREST for
any particular corporate action. Normal system timings and limitations will therefore
apply in relation to the input of an MTM instruction and its settlement in connection
with the Rights Issue. It is the responsibility of the CREST member concerned to take
(or, if a CREST sponsored member, to procure that their CREST sponsor takes) the
action necessary to ensure that a valid acceptance is received as stated above by
11.00 a.m. on 22 July 2025. In connection with this, CREST members and (where
applicable) CREST sponsors are referred in particular to those sections of the CREST
Manual concerning practical limitations of the CREST system and timings.
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4.2.6 CREST members’ undertaking to pay
A CREST member or CREST sponsored member who makes a valid acceptance in
accordance with the procedures set out in this paragraph 4.2 undertakes to pay to
the Receiving Agent, or procure the payment to the Receiving Agent of, the amount
payable in pounds sterling on acceptance in accordance with the above procedures
or in such other manner as the Receiving Agent may require (it being acknowledged
that, where payment is made by means of the RTGS payment mechanism (as defined
in the CREST Manual), the creation of a RTGS payment obligation in pounds sterling
in favour of the Receiving Agent’s RTGS settlement bank (as defined in the CREST
Manual) in accordance with the RTGS payment mechanism shall, to the extent of the
obligation so created: (i) discharge in full the obligation of the CREST member (or
CREST sponsored member) to pay the amount payable on acceptance); and
(ii) request that the Fully Paid Rights and/or New Ordinary Shares to which they will
become entitled be issued to them on the terms set out in this document and subject
to the Articles.

If the payment obligations of the relevant CREST member or CREST sponsored
member in relation to such New Ordinary Shares are not discharged in full and such
New Ordinary Shares have already been allotted to the CREST member or CREST
sponsored member, the Company may (in its absolute discretion as to manner, timing
and terms) make arrangements for the sale of such Ordinary Shares on behalf of the
CREST member or CREST sponsored member and hold the proceeds of sale (net of
the Company’s reasonable estimate of any loss it has suffered as a result of the
same and of the expenses of the sale, including, without limitation, any stamp duty or
SDRT payable on the transfer of such Ordinary Shares, and of all amounts payable
by such CREST member or CREST sponsored member pursuant to the terms of the
Rights Issue in respect of the acquisition of such Ordinary Shares) or an amount
equal to the original payment of the CREST member or CREST sponsored member
(whichever is the lower) on behalf of such CREST member or CREST sponsored
member. Neither the Company nor the Joint Bookrunners nor any other person shall
be responsible for, or have any liability for, any loss, expense or damage suffered by
the CREST member or CREST sponsored member as a result.

4.2.7 Company’s discretion as to rejection and validity of acceptances
The Company may agree, in its absolute sole discretion (having consulated with the
Underwriters), to:

a) reject any acceptance constituted by an MTM instruction, which is otherwise
valid, in the event of breach of any of the representations, warranties and
undertakings set out or referred to in this paragraph 4.2. Where an acceptance
is made as described in this paragraph 4.2, which is otherwise valid, and the
MTM instruction concerned fails to settle by 11.00 a.m. on 22 July 2025 (or by
such later time and date as the Company has determined), the Company shall
be entitled to assume, for the purposes of its right to reject an acceptance
contained in this paragraph 4.2, that there has been a breach of the
representations, warranties and undertakings set out or referred to in this
paragraph 4.2 unless the Company is aware of any reason outside the control
of the CREST member or CREST sponsor (as appropriate) for the failure to
settle;

b) treat as valid (and binding on the CREST member or CREST- sponsored
member concerned) an acceptance which does not comply in all respects with
the requirements as to validity set out or referred to in this paragraph 4.2;

c) accept an alternative properly authenticated dematerialised instruction from a
CREST member or (where applicable) a CREST sponsor as constituting a
valid acceptance in substitution for, or in addition to, an MTM instruction and
subject to such further terms and conditions as the Company and the Global
Coordinator may determine;

d) treat a properly authenticated dematerialised instruction (in this paragraph d)
(the “first instruction”) as not constituting a valid acceptance if, at the time at
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which the Receiving Agent receives a properly authenticated dematerialised
instruction giving details of the first instruction, either the Company or the
Receiving Agent has received actual notice from Euroclear of any of the
matters specified in Regulation 35(5)(a) of the CREST Regulations in relation
to the first instruction. These matters include notice that any information
contained in the first instruction was incorrect or notice of lack of authority to
send the first instruction; and

e) accept an alternative instruction or notification from a CREST member or
CREST sponsored member or (where applicable) a CREST sponsor, or extend
the time for acceptance and/or settlement of an MTM instruction or any
alternative instruction or notification, if, for reasons or due to circumstances
outside the control of any CREST member or CREST sponsored member or
(where applicable) CREST sponsor, the CREST member or CREST- sponsored
member is unable validly to take up all or part of their Nil Paid Rights by
means of the above procedures. In normal circumstances, this discretion is
only likely to be exercised in the event of any interruption, failure or breakdown
of CREST (or of any part of CREST) or on the part of facilities and/or systems
operated by the Receiving Agent in connection with CREST.

4.3 Money Laundering Regulations
If you hold your Nil Paid Rights in CREST and apply to take up all or part of your entitlement
as agent for one or more persons and you are not a UK or EU regulated person or
institution (e.g. a UK financial institution), then, irrespective of the value of the application,
the Receiving Agent is entitled to take reasonable measures to establish the identity of the
person or persons (or the ultimate controller of such person or persons) on whose behalf
you are making the application, and any submission of an MTM instruction constitutes
agreement for the Receiving Agent to make a search via a credit reference agency where
deemed necessary. A record of search results will be retained. You must therefore contact
the Receiving Agent before sending any MTM instruction or other instruction so that
appropriate measures may be taken.

Submission of an MTM instruction which constitutes, or which may on its settlement
constitute, a valid acceptance as described above constitutes a warranty and undertaking by
the applicant to provide promptly to the Receiving Agent any information the Receiving Agent
may specify as being required for the purposes of the verification of the identity requirements
in the Money Laundering Regulations or the FSMA. Pending the provision of such
information and other evidence as the Receiving Agent may require to satisfy the verification
of identity requirements, the Receiving Agent, having consulted with the Company, may take,
or omit to take, such action as it may determine to prevent or delay settlement of the MTM
instruction. If such information and other evidence of identity has not been provided within a
reasonable time, then the Receiving Agent will not permit the MTM instruction concerned to
proceed to settlement but without prejudice to the right of the Company and/or the Joint
Bookrunners to take proceedings to recover any loss suffered by any of them as a result of
failure by the applicant to provide such information and other evidence.

4.4 Dealings in Nil Paid Rights in CREST
Assuming the Rights Issue becomes unconditional, dealings in the Nil Paid Rights on the
LSE are expected to commence as soon as practicable after 8.00 a.m. on 8 July 2025. A
transfer (in whole or in part) of Nil Paid Rights can be made by means of CREST in the
same manner as any other security that is admitted to CREST. The Nil Paid Rights are
expected to be disabled in CREST after the close of CREST business on 22 July 2025.

4.5 Dealings in Fully Paid Rights in CREST
After acceptance of the provisional allotment and payment in full in accordance with the
provisions set out in this document, the Fully Paid Rights may be transferred by means of
CREST in the same manner as any other security that is admitted to CREST. The last time
for settlement of any transfer of Fully Paid Rights in CREST is expected to be 11.00 a.m. on
22 July 2025. The Fully Paid Rights are expected to be disabled in CREST after the close of
CREST business on 22 July 2025.
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From 8.00 a.m. on 23 July 2025, the New Ordinary Shares will be registered in the name(s)
of the person(s) entitled to them in the Company’s register of members and will be
transferable in the usual way (see paragraph 4.7 below).

4.6 Withdrawal of Nil Paid Rights or Fully Paid Rights from CREST
Nil Paid Rights or Fully Paid Rights held in CREST may be converted into certificated form,
that is, withdrawn from CREST. Normal CREST procedures (including timings) apply in
relation to any such conversion.

The recommended latest time for receipt by Euroclear of a properly authenticated
dematerialised instruction requesting withdrawal of Nil Paid Rights or, if appropriate, Fully
Paid Rights from CREST is 4.30 p.m. on 16 July 2025, so as to enable the person acquiring
or (as appropriate) holding the Nil Paid Rights or, if appropriate, Fully Paid Rights following
the conversion to take all necessary steps in connection with taking up the entitlement prior
to 11.00 a.m. on 22 July 2025. You are recommended to refer to the CREST Manual for
details of such procedures.

4.7 Issue of New Ordinary Shares in CREST
Fully Paid Rights in CREST are expected to be disabled in CREST after the close of CREST
business on 22 July 2025 the latest date for settlement of transfers of Fully Paid Rights in
CREST). New Ordinary Shares will be issued to those persons registered as holding Fully
Paid Rights in CREST at 5.30 p.m. on the date on which the Fully Paid Rights are disabled.
The Receiving Agent will instruct Euroclear to credit the appropriate stock accounts of those
persons (under the same participant ID and member account ID that applied to the Fully
Paid Rights held by those persons) with their entitlements to New Ordinary Shares with
effect as soon as practicable after 8.00 a.m. on 23 July 2025).

4.8 Right to allot/issue in certificated form
Despite any other provision of this document, the Company reserves the right to allot and/or
issue any Nil Paid Rights, Fully Paid Rights or New Ordinary Shares in certificated form if it
has first obtained the Global Coordinator’s consent. In normal circumstances, this right is
only likely to be exercised in the event of an interruption, failure or breakdown of CREST (or
of any part of CREST) or on the part of the facilities and/or systems operated by the
Receiving Agent in connection with CREST.

5. Procedure in respect of Rights not taken up (whether certificated or in CREST) and
withdrawal

5.1 Procedure in respect of New Ordinary Shares not taken up
If an entitlement to New Ordinary Shares is not validly taken up by 11.00 a.m. on 22 July
2025, in accordance with the procedure laid down for acceptance and payment, then that
Provisional Allotment Letter will be deemed to have been declined and will lapse. Subject to
the terms and conditions of the Underwriting Agreement, the Joint Bookrunners, acting
severally (and not jointly or jointly and severally), will use reasonable endeavours to procure,
by not later than 8.00 a.m. on the second Dealing Day after the last date of acceptance of
the Rights Issue, subscribers for all (or as many as possible) of those New Ordinary Shares
not taken up if a premium over the total of the Issue Price and the expenses of procuring
such subscribers (including any applicable brokerage fees and commissions and amounts in
respect of VAT) can be obtained.

Notwithstanding the above, the Joint Bookrunners may cease to endeavour to procure any
such subscribers if, in their absolute opinion, it is unlikely that any such subscribers can be
procured at such a price and by such a time. If and to the extent that subscribers for New
Ordinary Shares cannot be procured on the basis outlined above, the relevant New Ordinary
Shares (if any) will be subscribed for by the Underwriters, acting severally (and not jointly or
jointly and severally) or by sub-underwriters procured by the Underwriters (if any) at the
Issue Price pursuant to the terms of the Underwriting Agreement.

New Ordinary Shares for which subscribers are procured on this basis will be re-allotted to
such subscribers and the aggregate of any premiums, being any premium over the
aggregate of the Issue Price and the expenses of procuring subscribers (including any
applicable brokerage fees and commissions and amounts in respect of VAT), if any, will be
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paid (without interest) pro rata to the relevant provisional allotments not taken up (subject as
provided in this paragraph 5.1):

(i) where the Nil Paid Rights were, at the time they were not taken up, represented by a
Provisional Allotment Letter, to the person whose name and address appeared on the
Provisional Allotment Letter;

(ii) where the Nil Paid Rights were, at the time they were not taken up, in uncertificated
form, to the person registered by the holder of those Nil Paid Rights at the time of
their disablement in CREST; and

(iii) where an entitlement to New Ordinary Shares was not taken up by an Overseas
Shareholder, to that Overseas Shareholder,

save that amounts of less than £5.00 per holding will not be so paid but will be aggregated
and ultimately paid to the Company. For the avoidance of doubt, no amounts under (i) to
(iii) above will be for the account of the Company other than amounts of less than £5.00 per
holding as described above. Holdings of Ordinary Shares in certificated form and
uncertificated form will be treated as separate holdings for these purposes. Cheques for the
amounts due (if any) will be sent by post, at the risk of the person(s) entitled, to their
registered addresses (the registered address of the first-named holder in the case of joint
holders), provided that, where any entitlement concerned was held in CREST, the amount
due will, unless the Company (in its absolute discretion) otherwise determines, be satisfied
by the creation of an assured payment obligation in favour of the relevant CREST member
(or CREST sponsored member’s) CREST settlement bank in respect of the cash amount
concerned in accordance with the CREST payment mechanism.

Any transactions undertaken pursuant to this paragraph 5.1 or paragraph 7.1 below shall be
deemed to have been undertaken at the request of the persons entitled to the rights not
taken up or other entitlements and neither the Company nor the Joint Bookrunners nor any
other person procuring subscribers shall be responsible or have any liability for any loss,
expense or damage (whether actual or alleged) arising from the terms or timing of any such
acquisition, any decision not to endeavour to procure subscribers or the failure to procure
subscribers on the basis so described. The Joint Bookrunners will be entitled to retain any
applicable fees and commissions or other benefits received in connection with these
arrangements.

It is a term of the Rights Issue that all New Ordinary Shares validly taken up by subscribers
under the Rights Issue may be allotted to such subscribers in the event that not all of the
New Ordinary Shares offered for subscription under the Rights Issue are taken up.

5.2 Withdrawal rights
Qualifying Shareholders wishing to exercise statutory withdrawal rights after the issue by the
Company of a document supplementing this document must do so by sending a written
notice of withdrawal which must include the account number, the full name and address of
the person wishing to exercise such right of withdrawal and, if such person is a CREST
Member, the participant ID and the member account ID of such CREST Member, in writing
to the Receiving Agent at MUFG Corporate Markets, Corporate Actions, Central Square, 29
Wellington Street, Leeds, LS1 4DL, or email to withdraw@mpms.mufg.co.uk, so as to be
received no later than two Business Days after the date on which the supplementary
document is published.

Notice of withdrawal given by any other means or which is deposited with or received by the
Receiving Agent after expiry of such period will not constitute a valid withdrawal.
Furthermore, the exercise of withdrawal rights will not be permitted after payment in full by
the relevant person in respect of their New Ordinary Shares taken up and the allotment of
those New Ordinary Shares to such person becoming unconditional, save as required by
statute. In such circumstances, Shareholders are advised to consult their professional
advisers. Provisional allotments of entitlements to New Ordinary Shares which are the
subject of a valid withdrawal notice will be deemed to be declined. Such entitlements to New
Ordinary Shares will be subject to the provisions of paragraph 5.1 of this Part VIII (Terms
and Conditions of the Rights Issue) as if the entitlement had not been validly taken up.
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Following the valid exercise of statutory withdrawal rights, application monies will be returned
by post to relevant Qualifying Shareholders at their own risk and without interest to the
address set out in the Provisional Allotment Letter and/or the Receiving Agent will refund the
amount paid by a Qualifying CREST Shareholder by way of a CREST payment, without
interest, as applicable within 14 days of such exercise of statutory withdrawal rights. Interest
earned on such monies will be retained for the benefit of the Company. The provisions of
this paragraph 5.2 are without prejudice to the statutory rights of Qualifying Shareholders. In
such event, Qualifying Shareholders are advised to seek independent legal advice. If you
have any further questions, please call the Shareholder Helpline on 0371 664 0321. Calls
are charged at the standard geographic rate and will vary by provider. Calls outside the
United Kingdom will be charged at the applicable international rate. The helpline is open
between 9 am – 5.30 pm, Monday to Friday excluding public holidays in England and Wales.
Please note that MUFG Corporate Markets cannot provide any financial, legal or tax advice
and calls may be recorded and monitored for security and training purposes.

6. Taxation
The information contained in Part XVI (United Kingdom Taxation) of this document is
intended only as a general guide to the current tax position in the United Kingdom and
Qualifying Shareholders should consult their own tax advisers regarding the tax treatment of
the Rights Issue in light of their own circumstances. Shareholders who are in any doubt as
to their tax position or who are subject to tax in any other jurisdiction should consult an
appropriate professional adviser immediately.

7. Overseas Shareholders
7.1 General

This document has been approved by the FCA, being the competent authority in the
United Kingdom. The making or acceptance of the proposed offer of Nil Paid Rights,
Fully Paid Rights and/or New Ordinary Shares to persons who have registered
addresses outside the United Kingdom, or who are resident in, or citizens of,
countries other than the United Kingdom may be affected by the laws of the relevant
jurisdiction. Those persons should consult their professional advisers as to whether
they require any governmental or other consents or need to observe any other
formalities to enable them to take up their rights.

It is also the responsibility of any person (including, without limitation, custodians, nominees
and trustees) receiving this document and/or a Provisional Allotment Letter and/or a credit of
Nil Paid Rights to a stock account in CREST and wishing to take up rights under or
otherwise participate in the Rights Issue to satisfy themselves as to the full observance of
the laws of any relevant territory in connection therewith, including the obtaining of any
governmental or other consents which may be required, the compliance with other necessary
formalities and the payment of any issue, transfer or other taxes due in such territories. The
comments set out in this paragraph 7 are intended as a general guide only and any
Overseas Shareholder who is in doubt as to their position should consult their professional
adviser without delay.

Having considered the circumstances, the Directors have formed the view that it is
necessary or expedient to restrict (subject to certain exceptions) the ability of persons in the
Excluded Territories and the United States, to take up rights to New Ordinary Shares or
otherwise participate in the Rights Issue due to the time and costs involved in the
registration of this document and/or compliance with the relevant local legal or regulatory
requirements in those jurisdictions.

Receipt of this document and/or Provisional Allotment Letter or the crediting of Nil Paid
Rights to a stock account in CREST will not constitute an offer in those jurisdictions in which
it would be illegal to make an offer and, in those circumstances, this document and/or a
Provisional Allotment Letter must be treated as sent for information only and should not be
copied or redistributed.

New Ordinary Shares will be provisionally allotted (nil paid) to all Shareholders on the
register on the Record Date, including Overseas Shareholders. However, Provisional

75



Allotment Letters will not be sent to, and Nil Paid Rights will not be credited to CREST
accounts of, Shareholders with registered addresses in any of the Excluded Territories or
their agent or intermediary, except where the Company is satisfied that such action would
not result in the contravention of any registration or other legal requirement in any
jurisdiction.

Although Nil Paid Rights will be credited to the CREST accounts of all Qualifying
CREST Shareholders, such crediting of Nil Paid Rights does not constitute an offer to
Shareholders and, specifically, subject to certain exceptions, no offer is being made to
Shareholders: (i) with a registered address, or resident or located, in any of the Excluded
Territories; or (ii) in any jurisdiction in which it is unlawful to make or accept an offer to
acquire the Ordinary Shares. CREST Shareholders will be entitled to take up rights in the
Rights Issue only if such action would not result in the contravention of any registration or
other legal requirement in any jurisdiction.

No person receiving a copy of this document and/or a Provisional Allotment Letter and/or
receiving a credit of Nil Paid Rights to a stock account in CREST in any territory other than
the UK may treat the same as constituting an invitation or offer to them nor should he in any
event use the Provisional Allotment Letter or deal in Nil Paid Rights or Fully Paid Rights in
CREST unless, in the relevant territory, such an invitation or offer could lawfully be made to
them or the Nil Paid Rights and Fully Paid Rights may lawfully be used or dealt with without
contravention of any registration or other legal requirements. In such circumstances, this
document and the Provisional Allotment Letter are to be treated as sent for information only
and should not be copied or redistributed.

Persons (including, without limitation, custodians, nominees and trustees) receiving a copy of
this document and/or a Provisional Allotment Letter or whose stock account is credited with
Nil Paid Rights or Fully Paid Rights should not, in connection with the Rights Issue, distribute
or send the same or transfer Nil Paid Rights or Fully Paid Rights in or into any jurisdiction
where to do so would or might contravene local security laws or regulations. If a Provisional
Allotment Letter or a credit of Nil Paid Rights or Fully Paid Rights is received by any person
in any such territory, or by their agent or nominee, they must not seek to take up the rights
referred to in the Provisional Allotment Letter or in this document or renounce the Provisional
Allotment Letter or transfer the Nil Paid Rights or Fully Paid Rights unless the Company
determines that such actions would not violate applicable legal or regulatory requirements.
Any person (including, without limitation, custodians, nominees and trustees) who does
forward this document or a Provisional Allotment Letter or transfer Nil Paid Rights or Fully
Paid Rights into any such territories (whether pursuant to a contractual or legal obligation or
otherwise) should draw the recipient’s attention to the contents of this paragraph 7.

Subject to paragraphs 7.3 to 7.5 below, any person (including, without limitation, agents,
nominees and trustees) outside the UK wishing to take up their rights under the Rights Issue
must satisfy themselves as to full observance of the applicable laws of any relevant territory,
including obtaining any requisite governmental or other consents, observing any other
requisite formalities and paying any issue, transfer or other taxes due in such territories. The
comments set out in this paragraph 7 are intended as a general guide only and any
Overseas Shareholders who are in any doubt as to their position should consult their
professional advisers without delay.

The Company reserves the right with the consent of the Global Coordinator to treat as
invalid and will not be bound to allot or issue any New Ordinary Shares in respect of any
acceptance or purported acceptance of the offer of New Ordinary Shares which:

a) appears to the Company or its agents to have been executed, effected or despatched
from an Excluded Territory unless the Company is satisfied that such action would not
result in the contravention of any registration or other legal requirement; or

b) in the case of a Provisional Allotment Letter, provides an address for delivery of the
share certificates or other statements of entitlement or advice in an Excluded Territory
or any other jurisdiction outside the UK in which it would be unlawful to deliver such
certificates, statements or advice or if the Company or its agents believe that the
same may violate applicable legal or regulatory requirements; or
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c) in the case of a credit of New Ordinary Shares in CREST, to a CREST member or
CREST sponsored member whose registered address would be in an Excluded
Territory or any other jurisdiction outside the UK in which it would be unlawful to
make such a credit or if the Company or its agents believe that the same may violate
applicable legal or regulatory requirements.

The attention of Overseas Shareholders with registered addresses in the Excluded Territories
is drawn to paragraphs 7.3 to 7.5 below.

The provisions of paragraph 5.1 above will apply to Overseas Shareholders who do not take
up New Ordinary Shares provisionally allotted to them or are unable to take up New
Ordinary Shares provisionally allotted to them because such action would result in a
contravention of applicable law or regulatory requirements. Accordingly, such Shareholders
will be treated as Shareholders that have not taken up their entitlement for the purposes of
paragraph 5.1. above and the Joint Bookrunners will use reasonable endeavours to procure
subscribers for the relevant New Ordinary Shares. The net proceeds of such sales (after
deduction of expenses) will be paid to the relevant Shareholders pro-rated to their holdings
of Existing Ordinary Shares on the Record Date as soon as practicable after receipt, except
that (i) individual amounts of less than £5.00 per holding will not be distributed but will be
aggregated and paid to the Company and (ii) amounts in respect of fractions will not be
distributed but will be retained for the benefit of the Company. Holdings of Ordinary Shares
in certificated and uncertificated form will be treated as separate holdings for these
purposes. None of the Company, the Joint Bookrunners or any other person shall be
responsible or have any liability whatsoever for any loss or damage (actual or alleged)
arising from the terms or the timing of the acquisition or the procuring of it or any failure to
procure subscribers.

Notwithstanding any other provision of this document or the Provisional Allotment Letter, the
Company reserves the right to permit any Shareholder to participate in the Rights Issue on
the terms and conditions set out in this document as if it were a Qualifying Shareholder if
the Company with the consent of the Global Coordinator is satisfied that the transaction in
question is exempt from or not subject to the legislation or regulations giving rise to the
restrictions in question. If the Company is so satisfied, the Company will arrange for the
relevant Shareholder to be sent a Provisional Allotment Letter if he is a Qualifying Non-
CREST Shareholder or, if he is a Qualifying CREST Shareholder, arrange for Nil Paid Rights
to be credited to the relevant CREST stock account.

Those Shareholders who wish, and are permitted, to take up their entitlement should
note that payments must be made as described in paragraphs 3.2 and 4.2 above.

Overseas Shareholders should note that all subscription monies must be paid in pounds
sterling by cheque or banker’s draft and should be drawn on a bank in the UK, made
payable to “MUFG Corporate Markets re Chesnara Plc Rights Issue A/C” and crossed “A/C
payee only”.

7.2 United States of America
The Nil Paid Rights, the Fully Paid Rights, the New Ordinary Shares, the New Ordinary
Shares and the Provisional Allotment Letters have not been and will not be registered under
the U.S. Securities Act, and may not be offered, sold, taken up, exercised, resold,
renounced, transferred or delivered, directly or indirectly, within the United States except
pursuant to an applicable exemption from the registration requirements of the U.S. Securities
Act.

Subject to certain exceptions, none of this document and the Provisional Allotment Letter
constitutes or will constitute an offer or an invitation to apply for or an offer or an invitation to
acquire any Nil Paid Rights, Fully Paid Rights or New Ordinary Shares in the United States.
Subject to certain exceptions, neither this document nor a Provisional Allotment Letter will be
sent to any Shareholder with a registered address in the United States. Subject to certain
exceptions, Provisional Allotment Letters or renunciations thereof sent from or post-marked in
the United States will be deemed to be invalid.

The Company reserves the right with the consent of the Global Coordinator to treat as
invalid any Provisional Allotment Letter (or renunciation thereof) that appears to the Company
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or its agents to have been executed in or despatched from the United States, or that
provides an address in the United States for the acceptance or renunciation of the Rights
Issue, or which does not make the warranty set out in the Provisional Allotment Letter to the
effect that the person is not accepting and/or renouncing the Provisional Allotment Letter or
where the Company believes acceptance of such Provisional Allotment Letter may infringe
applicable legal or regulatory requirements. The Company will not be bound to allot (on a
non- provisional basis) or issue any New Ordinary Shares, Nil Paid Rights, or Fully Paid
Rights to any person with an address in, or who is otherwise located in, the United States in
whose favour a Provisional Allotment Letter or any Nil Paid Rights, Fully Paid Rights or New
Ordinary Shares may be transferred or renounced. In addition, the Company and the Global
Coordinator reserves the right to reject any MTM instruction sent by or on behalf of any
CREST member with a registered address in the United States in respect of the Nil Paid
Rights.

The provisions of paragraph 5.1 above will apply to any rights not taken up. Accordingly,
subject to certain exceptions, Shareholders with a registered address in the United States
will be treated as unexercising holders and the Joint Bookrunners will endeavour to procure
on behalf of such unexercising holders, subscribers for the New Ordinary Shares.

Each purchaser of the securities in the United States will be required to represent and agree
as follows:

a) the purchaser (i) is a qualified institutional buyer, or QIB, as defined in Rule 144A
under the U.S. Securities Act, or a broker-dealer acting for the account of a QIB;
(ii) is acquiring such securities for its own account or for the account of a QIB; and
(iii) is aware that the securities are restricted within the meaning of the Securities Act
and may not be deposited into any unrestricted depositary facility, unless at the time
of such deposit the securities are no longer restricted;

b) the purchaser is aware that the securities have not been and will not be registered
under the U.S. Securities Act and are being offered in the United States only to QIBs
in a transaction not involving any public offering in the United States within the
meaning of the Securities Act; and

c) the purchaser understands and agrees that the securities may not be offered, sold,
pledged or otherwise transferred, except (i) to a person that the seller and any person
acting on its behalf reasonably believe is a QIB purchasing for its own account or for
the account of another QIB; or (ii) outside the United States in accordance with
Regulation S under the U.S. Securities Act; or (iii) pursuant to an exemption from
registration under the U.S. Securities Act.

7.3 Excluded Territories
7.3.1 Australia

No prospectus in relation to the New Ordinary Shares has been or will be lodged
with, or registered by, the Australian Securities Commission. Neither the New Ordinary
Shares or New Ordinary Shares nor the Provisional Allotment Letters nor any Nil Paid
Rights or Fully Paid Rights held in CREST may be offered for subscription or
purchase, taken up, sold, renounced, transferred or delivered, directly or indirectly, nor
may any invitation to subscribe for or buy or sell New Ordinary Shares or any Nil
Paid Rights or Fully Paid Rights held in CREST be issued or any draft or definitive
document in relation to any such offer, sale or invitation be distributed, in or into
Australia or to or for the account or benefit of an Australian person. Accordingly, no
offer of New Ordinary Shares or New Ordinary Shares is being made under this
document or the Provisional Allotment Letters to Shareholders with registered
addresses in, or to residents of, Australia. No Provisional Allotment Letters will be
sent to, nor will any Nil Paid Rights be credited to a stock account in CREST of,
Qualifying Shareholders who have registered addresses in Australia.

7.3.2 Canada
The Nil Paid Rights, the Fully Paid Rights, the New Ordinary Shares and the
Provisional Allotment Letters have not been and will not be registered under the
securities legislation of any province or territory of Canada. None of the Provisional
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Allotment Letter, the New Ordinary Shares, Nil Paid Rights and the Fully Paid Rights
will be directly or indirectly offered for subscription or purchase, taken up, sold,
delivered, renounced or transferred in or into Canada. Therefore, the Rights Issue will
not be made within Canada and Provisional Allotment Letters will not be sent to, nor
will any Nil Paid Rights be credited to a stock account in CREST on behalf of, any
Shareholder with a registered address in Canada. Any person in Canada who obtains
a copy of this document or a Provisional Allotment Letter is required to disregard
them.

7.3.3 Japan
The relevant clearances have not been and will not be obtained from the Ministry of
Finance of Japan and no prospectus has been or will be lodged with, or registered
by, the Ministry of Finance of Japan. Therefore, neither the Provisional Allotment
Letters nor the New Ordinary Shares, the New Ordinary Shares nor any Nil Paid
Rights or Fully Paid Rights held in CREST may, directly or indirectly, be offered or
sold, taken up, or renounced in or into Japan or its territories or possessions. No
Provisional Allotment Letter will be sent to, nor will any Nil Paid Rights be credited to
a stock account in CREST of, Qualifying Shareholders whose registered address is in
Japan.

7.3.4 Republic of South Africa
Due to restrictions under South African securities laws, no Provisional Allotment
Letters in relation to the New Ordinary Shares will be sent to Shareholders who have
registered addresses, or are resident or located, in the Republic of South Africa.
Similarly, Nil Paid Rights will not be credited to the CREST accounts of Qualifying
CREST Shareholders who have registered addresses, or are resident or located in
the Republic of South Africa. Qualifying Shareholders who have a registered address,
or are resident or located in the Republic of South Africa will not be entitled to take
up Rights in the Rights Issue. The Provisional Allotment Letters, the Nil Paid Rights,
the Fully Paid Rights, the New Ordinary Shares and the New Ordinary Shares may
not be transferred or sold to, or renounced or delivered in, the Republic of South
Africa. No offer of New Ordinary Shares or New Ordinary Shares is being made by
virtue of this document or the Provisional Allotment Letters into the Republic of South
Africa.

7.4 Overseas territories other than the Excluded Territories
Other than for, subject to certain exceptions, Qualifying Shareholders with registered
addresses, or who are resident or located in, any Excluded Territory, Provisional
Allotment Letters will be posted to Overseas Shareholders who are Qualifying Non-
CREST Shareholders and Nil Paid Rights will be credited to the CREST stock
accounts of Overseas Shareholders who are Qualifying CREST Shareholders. Such
Overseas Shareholders may, subject to the laws of the relevant jurisdictions,
participate in the Rights Issue in accordance with the instructions set out in this
document and, if relevant, the Provisional Allotment Letter. In cases where Overseas
Shareholders do not take up Nil Paid Rights, their entitlements will be sold if possible,
in accordance with the provisions of paragraph 5.1 above.

Qualifying Shareholders who have registered addresses in or who are resident in, or
who are citizens of, all countries other than the UK should consult their professional
advisers as to whether they require any governmental or other consents or need to
observe any other formalities to enable them to take up their rights.

7.4.1 Member States of the EEA
In relation to each member state of the European Economic Area (each, a “Relevant
Member State”), none of the New Ordinary Shares, the Nil Paid Rights or the Fully
Paid Rights have been or will be offered or sold to the public in that Relevant
Member State prior to the publication of this document in relation to the New
Ordinary Shares, the Nil Paid Rights and the Fully Paid Rights, which has been
approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the
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competent authority in that Relevant Member State, all in accordance with the
Prospectus Regulation, except that an offer of such Nil Paid Rights, Fully Paid Rights
or New Ordinary Shares may be made to the public in that Relevant Member State:

a) to legal entities which are qualified investors as defined in the Prospectus
Regulation;

b) to fewer than 150 natural or legal persons (other than “qualified investors” as
defined in the Prospectus Regulation) per Relevant Member State subject to
obtaining the prior consent of the Global Coordinator for any such offer; and

c) in any other circumstances falling within Article 1(4) of the Prospectus
Regulation,

provided that no such offer of New Ordinary Shares, Nil Paid Rights or Fully Paid
Rights shall require the Company or the Joint Bookrunners to publish a prospectus in
that member state pursuant to Article 3 of the Prospectus Regulation or supplement a
prospectus pursuant to Article 23 of the Prospectus Regulation, and each person who
initially acquires any New Ordinary Shares, Nil Paid Rights or Fully Paid Rights or to
whom any offer is made under the Rights Issue will be deemed to have represented,
acknowledged, and agreed that it is a “qualified investor” within the meaning of
Article 2(e) of the Prospectus Regulation.

For the purposes of the foregoing paragraph, the expression an “offer to the public” in
relation to any New Ordinary Shares, the Nil Paid Rights or the Fully Paid Rights in
any Relevant Member State means the communication in any form and by any means
of sufficient information on the terms of the offer and the New Ordinary Shares, the
Nil Paid Rights or the Fully Paid Rights.

In the case of the New Ordinary Shares, the Nil Paid Rights or the Fully Paid Rights
being offered to a financial intermediary, as that term is used in the Prospectus
Regulation, such financial intermediary will also be deemed to have represented,
acknowledged and agreed that the New Ordinary Shares, the Nil Paid Rights or the
Fully Paid Rights acquired by it have not been acquired on a non-discretionary basis
on behalf of, nor have they been acquired with a view to their offer or resale to,
persons in circumstances which may give rise to an offer of any New Ordinary
Shares, Nil Paid Rights or Fully Paid Rights to the public other than their offer or
resale in a Relevant Member State to “qualified investors” within the meaning of
Article 2(e) of the Prospectus Regulation. The Company, the Underwriters and their
respective affiliates will rely upon the truth and accuracy of the foregoing
representation, acknowledgement and agreement.

7.5 Waiver
The provisions of paragraph 7 and of any other terms of the Rights Issue relating to
Overseas Shareholders may be waived, varied or modified as regards specific Shareholders
or on a general basis by the Company in its absolute and sole discretion. Subject to this,
the provisions of paragraph 7 supersede any terms of the Rights Issue inconsistent herewith.
References in paragraph 7 to Shareholders shall include references to the person or persons
executing a Provisional Allotment Letter and, in the event of more than one person executing
a Provisional Allotment Letter, the provisions of paragraph 7 shall apply to them jointly and to
each of them.

8. Representations and warranties relating to Shareholders
8.1 All Qualifying Shareholders

All Qualifying Non-CREST Shareholders, by completing and returning a Provisional Allotment
Letter, and all Qualifying CREST Shareholders, by sending an MTM Instruction, will be
deemed to have agreed and acknowledged that:

a) the Joint Bookrunners: (i) are acting exclusively for the Company and no one else in
connection with the Rights Issue; (ii) will not regard any other person (whether or not
a recipient of this document) as their respective clients in relation to the Rights Issue;
and (iii) will not be responsible to anyone other than the Company, nor for providing

80



the protections afforded to their clients nor for giving advice in connection with the
Rights Issue or the contents of this document;

b) apart from the responsibilities and liabilities, if any, which may be imposed on the
Joint Bookrunners by FSMA or the regulatory regime established thereunder or under
the regulatory regime of any other jurisdiction where exclusion of liability under the
relevant regulatory regime would be illegal, void or unenforceable, none of the Joint
Bookrunners, nor any of their respective affiliates, directors, officers, employees or
advisers, accept any responsibility whatsoever for the contents of this document, or
make any representation or warranty, express or implied, in relation to the contents of
this document, including its accuracy, completeness or verification or regarding the
legality of any investment in the Nil Paid Rights, the Fully Paid Rights or the New
Ordinary Shares by any person under the laws applicable to such person or for any
other statement made or purported to be made by it, or on its behalf, in connection
with the Company, the New Ordinary Shares, the Nil Paid Rights, the Fully Paid
Rights, the Rights Issue or the Acquisition, and nothing in this document is, or shall
be relied upon as, a promise or representation in this respect, whether as to the past
or the future. To the fullest extent permissible, the Joint Bookrunners accordingly
disclaim all and any responsibility or liability whether arising in tort, contract or
otherwise (save as referred to above) which they might otherwise have in respect of
this document or any such statement;

c) such Qualifying Shareholders have not relied on the Joint Bookrunners or any person
affiliated with any of the Joint Bookrunners in connection with any investigation as to
the accuracy of any information contained in this document or their investment
decision; and

d) such Qualifying Shareholders have relied only on the information contained in this
document, and that no person has been authorised to give any information or to
make any representation concerning the Company, the New Ordinary Shares, the Nil
Paid Rights, the Fully Paid Rights, the Rights Issue or the Acquisition (other than as
contained in this document) and, if given or made, any such other information or
representation should not be relied upon as having been authorised by the Company
or the Joint Bookrunners.

8.2 Qualifying Non-CREST Shareholders
Any person accepting and/or renouncing a Provisional Allotment Letter or requesting
registration of the New Ordinary Shares comprised therein represents and warrants to the
Company and the Joint Bookrunners that, except where proof has been provided to the
satisfaction of the Company and the Joint Bookrunners that such person’s use of the
Provisional Allotment Letter or the effecting of the instruction will not result in the
contravention of any applicable regulatory or legal requirement in any jurisdiction: (a) such
person is not accepting and/or renouncing the Provisional Allotment Letter, or requesting
registration of the relevant New Ordinary Shares or giving such instruction, from within any of
the Excluded Territories; (b) such person is not in any territory in which it is unlawful to make
or accept an offer to subscribe for New Ordinary Shares or to use the Provisional Allotment
Letter in any manner in which such person has used or will use it or to give such
instructions; (c) such person is not acting on a non- discretionary basis on behalf of, or for
the account or benefit of, a person located within or resident of any Excluded Territory or
any territory referred to in (b) above at the time the instruction to accept or renounce was
given; and (d) such person is not acquiring Nil Paid Rights, Fully Paid Rights or New
Ordinary Shares with a view to the offer, sale, resale, transfer, delivery or distribution, directly
or indirectly, of any such Nil Paid Rights, Fully Paid Rights or New Ordinary Shares into any
Excluded Territory or any territory referred to in (b) above. The Company may treat as invalid
any acceptance or purported acceptance of the allotment of New Ordinary Shares comprised
in, or renunciation or purported renunciation of, a Provisional Allotment Letter if it: (i) appears
to the Company to have been executed in or despatched from any Excluded Territory or
otherwise in a manner which may involve a breach of the laws of any jurisdiction or if it
believes the same may violate any applicable legal or regulatory requirement; (ii) provides an
address in any Excluded Territory (or any jurisdiction outside the UK in which it would be
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unlawful to deliver share certificates or sales advice); or (iii) purports to exclude the
representations and warranties required by this paragraph 8.

8.3 Qualifying CREST Shareholders
A CREST member or CREST sponsored member who makes a valid acceptance in
accordance with the procedures set out in this Part VIII (Terms and Conditions of the Rights
Issue) represents and warrants to the Company and the Joint Bookrunners that, except
where proof has been provided to the satisfaction of the Company and the Joint
Bookrunners that such person’s acceptance will not result in the contravention of any
applicable regulatory or legal requirement in any jurisdiction: (a) he is not within any of the
Excluded Territories; (b) he is not in any territory in which it is unlawful to make or accept an
offer to subscribe for New Ordinary Shares; (c) he is not accepting on a non-discretionary
basis for, on behalf of, or for the account or benefit of, a person located or resident within
any Excluded Territory or any territory referred to in (b) above at the time the instruction to
accept was given; and (d) he is not acquiring New Ordinary Shares, Nil Paid Rights or Fully
Paid Rights with a view to the offer, sale, resale, transfer, delivery or distribution, directly or
indirectly, of any such New Ordinary Shares, Nil Paid Rights or Fully Paid Rights into any
Excluded Territory or any territory referred to in (b) above.

9. Times and dates
The Company shall, in its discretion and after consultation with its financial and legal
advisers, be entitled to amend the dates that Provisional Allotment Letters are despatched or
dealings in Nil Paid Rights commence or amend or extend the latest date for acceptance
under the Rights Issue and all related dates set out in this document and in such
circumstances shall notify the FCA, and make an announcement via a Regulatory Information
Service approved by the FCA.

In the event such an announcement is made, Qualifying Shareholders may not receive any
further written communication in respect of such amendment or extension of the dates
included in this document.

If a supplementary prospectus is issued by the Company two or fewer Business Days prior
to the latest time and date for acceptance and payment in full under the Rights Issue
specified in this document (or such later date as may be agreed between the Company and
the Joint Bookrunners), the latest date for acceptance under the Rights Issue shall be
extended to the date that is three Business Days after the date of issue of the
supplementary prospectus (and the dates and times of principal events due to take place
following such date shall be extended accordingly).

10. Governing law
The terms and conditions of the Rights Issue as set out in this document and the Provisional
Allotment Letter and any non-contractual obligations arising out of or in relation to the Rights
Issue shall be governed by, and construed in accordance with, English law.

11. Jurisdiction
The courts of England and Wales are to have exclusive jurisdiction to settle any dispute
which may arise out of or in connection with the Rights Issue, this document or the
Provisional Allotment Letter and any non-contractual obligations arising out of or in
connection with them. By accepting rights under the Rights Issue in accordance with the
instructions set out in this document and, in the case of Qualifying Non-
CREST Shareholders, other than, subject to limited exceptions, those with a registered
address, or resident in, one of the Excluded Territories.

Shareholders only, the Provisional Allotment Letter, Qualifying Shareholders irrevocably
submit to the jurisdiction of the courts of England and Wales and waive any objection to
proceedings in any such court on the ground of venue or on the ground that proceedings
have been brought in an inconvenient forum, or objection to the recognition or enforcement
in the courts of any other country of a judgment delivered by an English court exercising
jurisdiction pursuant to this paragraph 11.

82



PART IX

QUESTIONS AND ANSWERS REGARDING THE RIGHTS ISSUE

The questions and answers below have been prepared to help Shareholders understand what is
involved in the Rights Issue. These are in general terms only and, as such, you should not rely
solely on them and should also read Part VIII (Terms and Conditions of the Rights Issue) of this
document for full details of the action you should take and the terms and conditions applicable to
the Rights Issue. If you are in any doubt as to the action you should take, you are recommended to
seek your own financial advice immediately from your stockbroker, bank manager, solicitor,
accountant or other independent financial adviser authorised under FSMA if you are resident in the
United Kingdom or, if not, from another appropriately authorised independent financial adviser.

This Part IX (Questions and Answers regarding the Rights Issue) deals with general questions
relating to the Rights Issue and more specific questions relating to Qualifying Shareholders who
hold Ordinary Shares in: (i) certificated form (referred to as Qualifying Non-CREST Shareholders);
and (ii) Shareholders who hold Ordinary Shares in uncertificated form (that is, through CREST,
referred to as Qualifying CREST Shareholders). If you are a CREST sponsored member, you should
also consult your CREST sponsor. If you are a Shareholder resident outside of the United Kingdom,
you should pay particular attention to paragraph 4.6 (What should I do if I live outside the United
Kingdom?) of this Part IX (Questions and Answers regarding the Rights Issue) below.

If you do not know whether your Ordinary Shares are held in certificated or uncertificated form,
please call the MUFG Corporate Markets shareholder helpline between 9.00 a.m. and 5.30 p.m.
Monday to Friday (excluding United Kingdom public holidays) on 0371 664 0321 (calls to this
number are charged at the standard national rate and will vary by provider) or on +44(0)371 664
0321 from outside the United Kingdom (charged at the applicable international rate). Please
note that calls may be monitored or recorded and the helpline cannot provide financial, legal or tax
advice or advice on the merits of the Rights Issue.

Times and dates referred to in this Part IX (Questions and Answers regarding the Rights Issue)
have been included on the basis of the Expected Timetable of Principal Events for the Rights Issue
set out in this document

1. GENERAL
1.1 What is a rights issue?

A rights issue is a way for listed companies to raise money. Companies do this by giving
their existing shareholders a right to subscribe for further shares in proportion to their existing
shareholdings.

The offer under this Rights Issue is of 79,539,337 New Ordinary Shares at a price of
176 pence per New Ordinary Share. If you are a Qualifying Shareholder, other than a
Shareholder with a registered address in, or resident or located in, subject to certain
exceptions, the Excluded Territories, you will be eligible to subscribe for New Ordinary
Shares under the Rights Issue. If you hold your Ordinary Shares in certificated form, your
entitlement will be set out in your Provisional Allotment Letter. The Rights Issue will be
made on the basis of 10 New Ordinary Shares for every 19 Existing Ordinary Shares
held by Qualifying Shareholders on the Record Date.

1.2 Will Shareholders be entitled to vote on the Rights Issue?
No, the Rights Issue does not require new shareholder approval. The Company is relying on
existing shareholder approvals granted under sections 551 and 570 of the Companies Act
pursuant to resolutions passed at the Company’s 2025 Annual General Meeting. No general
meeting of Shareholders or other Shareholder vote will, therefore, take place in connection
with the Rights Issue.

1.3 I understand that there is a period when there is trading in the Nil Paid Rights. What does
this mean?
If you do not want to subscribe for the New Ordinary Shares being offered to you under the
Rights Issue, you can, if you are a Qualifying Non-CREST Shareholder or Qualifying
CREST Shareholder, instead sell or transfer your rights (called Nil Paid Rights) to acquire
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those New Ordinary Shares and receive the net proceeds, if any, of that sale or transfer in
cash (subject to a de minimis of £5.00). This is referred to as dealing “nil paid”. This means
that, during the Rights Issue offer period (i.e., between 8.00 a.m. on 8 July 2025 and
11.00 a.m. on 22 July 2025) you can, subject to demand and market conditions, trade in the
Nil Paid Rights (if applicable). You can also trade Ordinary Shares (which will not carry any
entitlement to participate in the Rights Issue).

1.4 Can I sell some rights and use the proceeds to take up my remaining rights?
This is known as a Cashless Take-up or “tail-swallowing”. If applicable, you should contact
your stockbroker or financial adviser who may be able to help if you wish to do this.

Alternatively, if you are an individual Qualifying Non-CREST Shareholder aged 18 or over (in
the case of natural persons), who is resident in the UK, Channel Islands or the Isle of Man
(or any other country confirmed by MUFG Corporate Markets in writing provided that you
have requested at your own exclusive initiative that the Special Dealing Service be provided
to you), you can use the Special Dealing Service (see paragraph 2.4(E) (If you want to use
the Special Dealing Service operated by MUFG Corporate Markets) of this Part IX (Questions
and Answers regarding the Rights Issue) below).

Please note that your ability to sell your rights is dependent on demand for such rights and
that the price for Nil Paid Rights may fluctuate. Please also ensure that you allow enough
time so as to enable the person acquiring your rights to take all necessary steps in
connection with taking up the entitlement prior to 11.00 a.m. on 22 July 2025.

1.5 Can I change my decision to take up my rights?
Once you have returned your Provisional Allotment Letter, you cannot withdraw your
application or change the number of New Ordinary Shares for which you have applied,
except in the very limited circumstances set out at paragraph 5.2 of Part VIII (Terms and
Conditions of the Rights Issue) of this document.

2. ORDINARY SHARES IN CERTIFICATED FORM
2.1 I hold my Ordinary Shares in certificated form. How do I know if I am eligible to participate

in the Rights Issue?
If you receive a Provisional Allotment Letter and are not a Shareholder with a registered
address in, subject to certain exceptions, any of the Excluded Territories, then you should be
eligible to subscribe for New Ordinary Shares under the Rights Issue (as long as you have
not sold all of your Ordinary Shares before 8.00 a.m. on 8 July 2025 (the time when the
Ordinary Shares are expected to be marked “ex-rights” by the London Stock Exchange)).
However, if you receive a Provisional Allotment Letter and you have a registered address in,
or are a person resident or domiciled in, or a citizen of, a country other than the United
Kingdom, you must satisfy yourself as to the full observance of the applicable laws of such
territory including observing any requisite governmental or other consents, observing any
other requisite formalities and paying any issue, transfer or other taxes due in such territories.
Receipt of this document or a Provisional Allotment Letter does not constitute an offer in
those jurisdictions in which it would be illegal to make an offer. Overseas Shareholders
should refer to paragraph 7 of Part VIII (Terms and Conditions of the Rights Issue) of this
document.

If you do not receive a Provisional Allotment Letter, and you do not hold your shares in
CREST, this probably means you are not eligible to acquire any New Ordinary Shares.
However, see Question 2.5 “I acquired my Ordinary Shares prior to the Record Date and
hold my Existing Ordinary Shares in certificated form. What if I do not receive a Provisional
Allotment Letter?” below.

2.2 How many New Ordinary Shares will I be entitled to acquire?
Box 2 on the Provisional Allotment Letter shows the number of New Ordinary Shares you will
be entitled to acquire. You will be entitled to acquire at the Issue Price 10 New Ordinary
Shares for every 19 Existing Ordinary Shares you hold at 6.00 p.m. on the Record Date. All
Qualifying Non-CREST Shareholders (other than Shareholders with a registered address in,
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subject to certain exceptions, any of the Excluded Territories) will be sent a Provisional
Allotment Letter.

2.3 I hold my Ordinary Shares in certificated form. What do I need to do in relation to the
Rights Issue?
If you hold your Ordinary Shares in certificated form and are not ineligible to participate in
the Rights Issue (because you do not hold enough Existing Ordinary Shares on the Record
Date) and do not have a registered address in, subject to certain exceptions, any of the
Excluded Territories, you will be sent a Provisional Allotment Letter that show: (a) in Box 1,
how many Existing Ordinary Shares you held at 6.00 p.m. on the Record Date; (b) in Box 2,
how many New Ordinary Shares you are entitled to acquire pursuant to the Rights Issue; and
(c) in Box 3, how much you need to pay if you want to take up all of your rights to subscribe
for all the New Ordinary Shares provisionally allotted to you in full. Paragraph 2.4 (I am a
Qualifying Shareholder with a registered address in the United Kingdom and I hold my
Ordinary Shares in certificated form. What are my options and what should I do with the
Provisional Allotment Letter?) of this Part IX (Questions and Answers regarding the Rights
Issue) below gives more details regarding the choices available to you.

If you are ineligible to participate in the Rights Issue because you do not hold enough
Existing Ordinary Shares on the Record Date or have a registered address in, subject to
certain exceptions, any of the Excluded Territories, you will not receive a Provisional
Allotment Letter. Please refer to paragraph 4.6 (What should I do if I live outside the United
Kingdom?) of this Part IX (Questions and Answers regarding the Rights Issue) below.

2.4 I am a Qualifying Shareholder with a registered address in the United Kingdom and I hold
my Ordinary Shares in certificated form. What are my options and what should I do with
the Provisional Allotment Letter?

(A) If you want to take up all of your rights
If you want to take up all of your rights to acquire the New Ordinary Shares to which you are
entitled, you must send the completed Provisional Allotment Letter, together with your cheque
or banker’s draft in pounds sterling made payable to “MUFG Corporate Markets Limited re
Chesnara plc Rights Issue” and crossed “A/C payee only” for the amount shown in Box 3 of
the Provisional Allotment Letter and write your Allotment Number and surname on the reverse
of the cheque or banker’s draft, by post or by hand (during normal business hours only) to
MUFG Corporate Markets, Corporate Actions, Central Square, 29 Wellington Street,
Leeds, LS1 4DL to be received by 11.00 a.m. on 22 July 2025. You do not need to sign the
Provisional Allotment Letter. Within the United Kingdom only, you can use the reply-paid
envelope provided with the Provisional Allotment Letter. Please allow sufficient time for
delivery. Full instructions are set out in Part VIII (Terms and Conditions of the Rights Issue) of
this document and in the Provisional Allotment Letter.

Please note third-party cheques will not be accepted other than building society cheques or
banker’s drafts.

If payment is made by building society cheque (not being drawn on an account of the person
lodging the Provisional Allotment Letter, the “applicant”) or a banker’s draft, the building
society or bank must endorse on the cheque or draft the applicant’s name and the number of
an account held in the applicant’s name at the building society or bank, such endorsement
being validated by a stamp and an authorised signature.

If you hold your shares in certificated form, a definitive share certificate will then be sent to
you in respect of the New Ordinary Shares that you take up. Your definitive share certificate
for the New Ordinary Shares is expected to be despatched to you by no later than
4 August 2025. You will need your Provisional Allotment Letter to be returned to you if you
want to deal in your Fully Paid Rights. Your Provisional Allotment Letter will not be returned
to you unless you tick Box E on page 4 of the Provisional Allotment Letter.

(B) If you do not want to take up your rights at all
If you do not want to take up any of your rights, you do not need to do anything. If you do
not take up your rights, the number of Ordinary Shares you hold in the Company will remain
the same, but the proportion you hold of the total number of Ordinary Shares in the
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Company will be lower than the proportion you currently hold. If you do not accept your
entitlement to the New Ordinary Shares by returning your Provisional Allotment Letter
subscribing for the New Ordinary Shares to which you are entitled by 11.00 a.m. on
22 July 2025, the Company has made arrangements under which the Joint Bookrunners will
try to find investors to take up your rights and the rights of others who have not taken them
up. If the Joint Bookrunners do find investors who agree to pay a premium above the Issue
Price and the related expenses of procuring those investors (including any applicable
brokerage fees and commissions and amounts in respect of related VAT), you will be sent a
cheque for your share of the amount of that premium provided that this is £5.00 or more.
Cheques are expected to be despatched to certificated shareholders by no later than
4 August 2025. Cheques will be sent to your address appearing on the register of members
of the Company (or to the first-named holder if you hold your Ordinary Shares jointly). If the
Joint Bookrunners cannot find investors who agree to pay a premium over the Issue Price
such that your entitlement would be £5.00 or more, you will not receive any payment and any
amounts of less than £5.00 will be aggregated and will accrue for the benefit of the
Company.

Alternatively and if applicable to your holding, if you do not want to take up your rights, you
can sell or transfer your Nil Paid Rights (see paragraph 2.4(D) (If you want to sell all of your
rights) of this Part IX (Questions and Answers regarding the Rights Issue) below).

(C) If you want to take up some but not all of your rights
If you wish to take up some, but not all, of your rights (but not transfer some, or all, of those
you do not wish to take up), you can complete Box B in Part 1 on page 1 of the Provisional
Allotment Letter making sure that you complete the boxes in that section stating the number
of New Ordinary Shares you wish to acquire and the amount payable (at 176 pence per New
Ordinary Share). You should return the Provisional Allotment Letter with a cheque or banker’s
draft in pounds sterling, made payable to “MUFG Corporate Markets Limited re Chesnara plc
Rights Issue” and crossed “A/C payee only” for the amount payable and write your Allotment
Number and surname on the reverse of the cheque or banker’s draft, by post or by hand
(during normal business hours only) to MUFG Corporate Markets, Corporate Actions, Central
Square, 29 Wellington Street, Leeds, LS1 4DL to be received by 11.00 a.m. on
22 July 2025. You do not need to sign the Provisional Allotment Letter.

If you hold your shares in certificated form and wish to take up some, but not all, of your
rights and to transfer some, or all, of those you do not wish to take up, or you wish to
transfer all of the Nil Paid Rights or Fully Paid Rights (if applicable), but to different persons,
you should first apply to have your Provisional Allotment Letter split by completing and
signing Form X on page 4 of your Provisional Allotment Letter, and returning it by post or by
hand (during normal business hours only) to MUFG Corporate Markets, Corporate Actions,
Central Square, 29 Wellington Street, Leeds, LS1 4DL, so as to be received by 3.00 p.m. on
18 July 2025, together with a covering letter stating the number of split Provisional Allotment
Letters required and the number of Nil Paid Rights to be comprised in each split Provisional
Allotment Letter. You (or your stockbroker, bank or other authorised independent financial
adviser) will receive the relevant number of split Provisional Allotment Letters in relation to
the Nil Paid Rights to be sold. You should send the Provisional Allotment Letters representing
the Nil Paid Rights you wish to sell to the new owner (or their broker). You should then
deliver the split Provisional Allotment Letter representing the New Ordinary Shares that you
wish to accept together with your cheque or banker’s draft by post or by hand (during normal
business hours only) to MUFG Corporate Markets, Corporate Actions, Central Square, 29
Wellington Street, Leeds, LS1 4DL to be received by 11.00 a.m. on 22 July 2025 (see
paragraph 2.4(A) (If you want to take up all of your rights) of this Part IX (Questions and
Answers regarding the Rights Issue) above).

Further details are set out in Part VIII (Terms and Conditions of the Rights Issue) of this
document and will be set out in the Provisional Allotment Letter.

Alternatively, if you are an individual certificated shareholder aged 18 or over (in the case of
natural persons), who is resident in the UK, Channel Islands or the Isle of Man (or any other
country confirmed by MUFG Corporate Markets in writing provided that you have requested
at your own exclusive initiative that the Special Dealing Service be provided to you), you can
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use the Special Dealing Service to sell some rights and use the proceeds to take up your
remaining rights, as further detailed in paragraph 2.4(E) (If you want to use the Special
Dealing Service operated by MUFG Corporate Markets) of this Part IX (Questions and
Answers regarding the Rights Issue) below.

(D) If you want to sell all of your rights
If you are a certificated shareholder and want to sell all of your rights outside of the Special
Dealing Service (see below), you should complete and sign Form X on the Provisional
Allotment Letter (if it is not already marked “Original Duly Renounced”) and pass the entire
letter to your stockbroker, bank manager or other appropriate financial adviser or to the
transferee (provided they do not have registered addresses or reside in, subject to certain
exceptions, any of the Excluded Territories). Please note that your ability to sell your rights is
dependent on demand for such rights and that the price for Nil Paid Rights may fluctuate.

Please ensure that you allow enough time so as to enable the person acquiring your rights to
take all necessary steps in connection with taking up the entitlement prior to 11.00 a.m. on
22 July 2025.

If you are an individual certificated Shareholder aged 18 or over (in the case of natural
persons), who is resident in the UK, Channel Islands or the Isle of Man (or any other country
confirmed by MUFG Corporate Markets in writing provided that you have requested at your
own exclusive initiative that the Special Dealing Service be provided to you), you can use the
Special Dealing Service to sell all of your rights. See paragraph 2.4(E) (If you want to use
the Special Dealing Service operated by MUFG Corporate Markets) of this Part IX (Questions
and Answers regarding the Rights Issue) below which explains how you can do this by using
your Provisional Allotment Letter.

(E) If you want to use the Special Dealing Service operated by MUFG Corporate Markets
If you are an individual Qualifying Non-CREST Shareholder aged 18 or over (in the case of
natural persons), who is resident in the UK, Channel Islands or the Isle of Man (or any other
country confirmed by MUFG Corporate Markets in writing provided that you have requested
at your own exclusive initiative that the Special Dealing Service be provided to you), you can
use the Special Dealing Service to either: (i) sell all of your Nil Paid Rights; or (ii) sell a
sufficient number of Nil Paid Rights to raise money to take up the remainder of your rights
(that is, effect a Cashless Take-up).

If you want to use the Special Dealing Service to sell all of your Nil Paid Rights, you can tick
Box C in Part 2A on page 1 of your Provisional Allotment Letter and complete, sign and date
Part 2B on page 1, and in each case return it by post or by hand (during normal business
hours only) to MUFG Corporate Markets, Corporate Actions, Central Square, 29 Wellington
Street, Leeds, LS1 4DL, so as to be received by 11.00 a.m. on 16 July 2025.

If you want to use the Special Dealing Service to sell sufficient rights represented by your
Provisional Allotment Letter to enable you to take up your remaining entitlements (i.e. effect a
Cashless Take-up), you can tick Box D in Part 2A on page 1 of your Provisional Allotment
Letter and complete, sign and date Part 2B on page 1, and in each case return it by post or
by hand (during normal business hours only) to MUFG Corporate Markets, Corporate Actions,
Central Square, 29 Wellington Street, Leeds, LS1 4DL, so as to be received by 11.00 a.m.
on 16 July 2025.

If you elect to use the Special Dealing Service to sell all of your Nil Paid Rights or to
effect a Cashless Take-up, you will be required to provide the following personal
details in respect of the holder of the Provisional Allotment Letter in Part 2B of the
Provisional Allotment Letter: (i) full name; (ii) nationality; (iii) national client identifier
or LEI (if your Ordinary Shares are registered in a corporate name); and (iv) date of
birth.

Additionally, all Shareholders named in the Provisional Allotment Letter must sign it.
Failure to do so will cause MUFG Corporate Markets to reject your instructions.

If you do not have a national client identifier or LEI (if your Ordinary Shares are registered in
a corporate name), please include “N/A” in respect of this information so that MUFG
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Corporate Markets can generate an ID for you where possible. Without this information,
MUFG Corporate Markets may not be able to carry out your instructions.

MUFG Corporate Markets will charge a commission of 1% of the gross proceeds of any sale
of Nil Paid Rights effected using the Special Dealing Service, subject to a minimum of £15
per holding. Due to the minimum charge, the Special Dealing Service may not be cost
effective for all Qualifying Non-CREST Shareholders. For example, in relation to Qualifying
Non-CREST Shareholders selling a small holding, it is possible that in certain circumstances
the administration charge may be more than the value of the sale proceeds.

You should be aware that by electing to use the Special Dealing Service, you will be deemed
to be agreeing to the Special Dealing Service Terms and Conditions and make a legally
binding agreement with MUFG Corporate Markets on those terms. The Special Dealing
Service Terms and Conditions will be posted to you together with the Provisional Allotment
Letter if you hold your Ordinary Shares in certificated form. For the avoidance of doubt, the
Company accepts (and it is a term of the Rights Issue that it shall have) no responsibility or
liability whatsoever to shareholders for or in respect of the Special Dealing Service operated
by MUFG Corporate Markets and, to the fullest extent permitted by law, disclaims any duty,
liability or responsibility whatsoever (whether direct or indirect and whether arising in contract,
tort, under statute or otherwise) in respect of such service or its operation.

2.5 I acquired my Ordinary Shares prior to the Record Date and hold my Existing Ordinary
Shares in certificated form. What if I do not receive a Provisional Allotment Letter?
If you do not receive a Provisional Allotment Letter but hold your Existing Ordinary Shares in
certificated form, this probably means that you are not eligible to take up New Ordinary
Shares under the Rights Issue. Some Qualifying Non-CREST Shareholders, however, will not
receive a Provisional Allotment Letter but may still be eligible to subscribe for New Ordinary
Shares under the Rights Issue, namely:

• Qualifying CREST Shareholders who held their Existing Ordinary Shares in
uncertificated form on the Record Date and who have converted them to certificated
form;

• Shareholders who bought Existing Ordinary Shares before the Ex-Rights Date and who
hold such Ordinary Shares in certificated form but were not registered as the holders
of those Ordinary Shares at the close of business on the Record Date; and

• certain Overseas Shareholders who can prove that the offer under the Rights Issue
can lawfully be made to them without contravention of any relevant legal requirements.

If you do not receive a Provisional Allotment Letter but think that you should have received
one (or should have received additional Provisional Allotment Letter(s), in respect of other
holdings), please call the MUFG Corporate Markets shareholder helpline between 9.00 a.m.
and 5.30 p.m. Monday to Friday (excluding United Kingdom public holidays)
on 0371 664 0321 (calls to this number are charged at the standard national rate and will
vary by provider) or on +44(0)371 664 0321 from outside the United Kingdom (charged at
the applicable international rate). Please note that calls may be monitored or recorded and
the helpline cannot provide financial, legal or tax advice or advice on the merits of the Rights
Issue.

2.6 I hold my Ordinary Shares in certificated form. If I take up my rights, when will I receive the
certificate representing my New Ordinary Shares?
If you take up your rights under the Rights Issue, share certificates for the New Ordinary
Shares are expected to be posted by no later than 4 August 2025.

2.7 I hold my Ordinary Shares in certificated form. What if I want to sell the New Ordinary
Shares for which I have paid?
If you hold your shares in certificated form, provided the New Ordinary Shares have been
paid for and you have requested the return of the receipted Provisional Allotment Letter by
completing Box E on the Provisional Allotment Letter, you can transfer the Fully Paid Rights
by completing and signing Form X (the form of renunciation) on the receipted Provisional
Allotment Letter in accordance with the instructions set out in the Provisional Allotment Letter
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until 11.00 a.m. on 22 July 2025. After that time, you will be able to sell your New Ordinary
Shares in the normal way. The share certificate relating to your New Ordinary Shares is
expected to be despatched to you by no later than 4 August 2025. Pending despatch of the
definitive share certificates, instruments of transfer of the New Ordinary Shares will be
certified by the Registrar against the register.

Further details are set out in Part VIII (Terms and Conditions of the Rights Issue) of this
document.

2.8 How do I transfer my rights into the CREST system?
If you are a Qualifying Non-CREST Shareholder, but are a CREST member and want your
New Ordinary Shares to be in uncertificated form, you should complete Form X and the
CREST Deposit Form (both on page 4 of the Provisional Allotment Letter). Further details on
how to deposit Nil Paid Rights or Fully Paid Rights into CREST are set out further in
paragraph 3.10 (Deposit of Nil Paid Rights or Fully Paid Rights into CREST) of Part VIII
(Terms and Conditions of the Rights Issue) of this document and in the Provisional Allotment
Letter. If you have transferred your rights into the CREST system, you should refer to
paragraph 4 (Action to be taken by Qualifying CREST Shareholders in relation to Nil Paid
Rights or Fully Paid Rights in CREST) of Part VIII (Terms and Conditions of the Rights Issue)
of this document for details on how to pay for the New Ordinary Shares.

3. ORDINARY SHARES IN CREST
3.1 I hold my Ordinary Shares in CREST. How do I know if I am eligible to participate in the

Rights Issue?
If you are a Qualifying CREST Shareholder (save as mentioned below in this paragraph), and
on the assumption that the Rights Issue proceeds as planned, your CREST stock account will
be credited with your entitlement to Nil Paid Rights as soon as possible after 8.00 a.m. on
8 July 2025. The stock account to be credited will be the account under the participant ID
and member account ID that apply to your Ordinary Shares at close of business on the
Record Date. The Nil Paid Rights and the Fully Paid Rights are expected to be enabled after
8.00 a.m. on 8 July 2025. If you are a CREST sponsored member, you should consult your
CREST sponsor if you wish to check that your account has been credited with your
entitlement to Nil Paid Rights. The CREST stock accounts of Excluded Shareholders will not
be credited with Nil Paid Rights. Excluded Shareholders should refer to paragraph 7
(Overseas Shareholders) of Part VIII (Terms and Conditions of the Rights Issue) of this
document.

3.2 How many New Ordinary Shares will I be entitled to acquire?
If you are eligible to subscribe for New Ordinary Shares in the Rights Issue, your stock
account will be credited with Nil Paid Rights in respect of the number of New Ordinary
Shares which you are entitled to acquire, and you will be entitled to 10 New Ordinary Shares
for every 19 Existing Ordinary Shares you held at 6.00 p.m. on the Record Date. You can
also view the claim transactions in respect of purchases/sales effected after this date, but
before the Ex-Rights Date. If you are a CREST sponsored member, you should contact your
CREST sponsor.

3.3 How do I take up my rights using CREST?
If you are a Qualifying CREST Shareholder and wish to take up and pay for your rights, you
should refer to the instructions set out in Part VIII (Terms and Conditions of the Rights Issue)
of this document.

If you are a CREST member, you should ensure that an MTM instruction has been inputted
and has settled by 11.00 a.m. on 22 July 2025 in order to make a valid acceptance. If your
Ordinary Shares are held by a nominee or you are a CREST sponsored member, you should
speak directly to the agent who looks after your stock or your CREST sponsor (as
appropriate) who will be able to help. If you have further questions, particularly of a technical
nature regarding acceptance through CREST, you should call the CREST Service Desk
on 0845 964 5648 (or +44(0)20 7849 0199 if you are calling from outside the United
Kingdom).
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3.4 If I take up my rights, when will New Ordinary Shares be credited to my CRESTaccount(s)?
If you take up your rights under the Rights Issue, it is expected that New Ordinary Shares
will be credited to the CREST stock account in which you hold your Fully Paid Rights as
soon as possible after 8.00 a.m. on 23 July 2025.

4. FURTHER PROCEDURES FOR ORDINARY SHARES
4.1 If I purchase Ordinary Shares after the Record Date, will I be eligible to participate in the

Rights Issue?
If you bought Ordinary Shares after close of business on the Record Date but prior to
8.00 a.m. on 8 July 2025 (the time when the Ordinary Shares are expected to start trading
ex-rights on the London Stock Exchange), you may be eligible to participate in the Rights
Issue. If you are in any doubt, please consult your stockbroker, bank manager or other
appropriate financial adviser, or whoever arranged your share purchase, to ensure you claim
your entitlement.

If you purchase Ordinary Shares at or after 8.00 a.m. on 8 July 2025, you will not be eligible
to participate in the Rights Issue in respect of those shares.

4.2 What should I do if I sell or transfer all or some of my Ordinary Shares before 8.00 a.m. on
8 July 2025 (the Ex-Rights Date)?
If you hold Ordinary Shares in certificated form and you sell or otherwise transfer, or have
sold or otherwise transferred, all of your existing Ordinary Shares (other than ex-rights) before
8.00 a.m. on 8 July 2025 (being the Ex-Rights Date) please send this document together
with any Provisional Allotment Letter, if and when received, as soon as possible to the
purchaser or transferee, or to the bank, stockbroker or other agent through whom the sale or
transfer was effected for delivery to the purchaser or transferee. However, these documents
must not be forwarded, distributed or transmitted in or into or from any jurisdiction where to
do so would violate the laws of that jurisdiction.

If you hold Ordinary Shares in certificated form and you sell or otherwise transfer, or have
sold or otherwise transferred, only part of your holding of existing Ordinary Shares (other
than ex-rights) before the Ex-Rights Date, you should refer to the instruction regarding split
applications in Part VIII (Terms and Conditions of the Rights Issue) of this document and in
the Provisional Allotment Letter.

If you hold Ordinary Shares in uncertificated form and you sell or have sold or have
otherwise transferred all or some of your existing Ordinary Shares (other than ex-rights)
before the Ex-Rights Date, you do not have to take any action. A claim transaction will
automatically be generated by Euroclear which, on settlement, will transfer the appropriate
number of Nil Paid Rights to the purchaser or transferee.

4.3 What if the number of New Ordinary Shares to which I am entitled is not a whole number:
am I entitled to fractions of New Ordinary Shares?
Your entitlement to New Ordinary Shares will be calculated at 6.00 p.m. on the Record Date
(other than in the case of those who bought shares after the Record Date but prior to
8.00 a.m. on 8 July 2025 who may be eligible to participate in the Rights Issue). If the result
is not a whole number, you will not receive a New Ordinary Share in respect of the fraction
of a New Ordinary Share and your entitlement will be rounded down to the nearest whole
number.

Any fractional entitlements to New Ordinary Shares which arise will be aggregated into whole
New Ordinary Shares and sold in the market on behalf of the relevant Shareholders. The
total proceeds of the sale (net of related expenses (including any applicable brokerage fees
and commissions and amounts in respect of related VAT)) will be paid in due proportion to
each of the relevant Shareholders. Any proceeds of sale (net of related expenses (including
any applicable brokerage fees and commissions and amounts in respect of related VAT)) due
to each of the relevant Shareholder(s) of less than £5.00 will be aggregated and will accrue
for the benefit of the Company.
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4.4 Will I be taxed if I take up or sell my rights or if my rights are sold on my behalf?
The following comments are by way of general guidance, and are subject to the same
caveats and qualifications as set out in Part XVI (United Kingdom Taxation) of this document,
and accordingly assume, amongst other things, that you hold your Ordinary Shares as an
investment.

If you are resident in the United Kingdom for tax purposes, you should not have to pay
United Kingdom tax when you take up your rights, although the Rights Issue will affect the
amount of United Kingdom tax you may pay when you subsequently sell any or all of your
Ordinary Shares. However, you may (subject to any available exemption, allowance or relief)
be subject to capital gains tax or corporation tax on any proceeds that you receive from the
sale of your rights (unless, generally, in the case of a non-corporate shareholder, the
proceeds do not exceed £3,000 or, if higher, 5% of the market value of your Ordinary Shares
on the date of sale, although in that case the amount of United Kingdom tax you may pay
when you subsequently sell all or any of your Ordinary Shares may be affected).

Further information on taxation in the United Kingdom with regard to the Rights Issue and the
holding of New Ordinary Shares is contained in Part XVI (United Kingdom Taxation) of this
document. Qualifying Shareholders who are in any doubt as to their tax position, or who are
subject to tax in any other jurisdiction, should consult an appropriate professional adviser as
soon as possible. Please note that the Shareholder Helpline will not be able to assist you
with taxation issues.

4.5 What if I hold options and awards under the Share-Based Incentive Plans?
Participants in the Share-Based Incentive Plans will be contacted separately with further
information on how their options and awards granted under the Share-Based Incentive Plans
may be affected by the Rights Issue.

4.6 What should I do if I live outside the United Kingdom?
While you have an entitlement to participate in the Rights Issue, your ability to take up rights
to New Ordinary Shares may be affected by the laws of the country in which you live, and
you should take professional advice as to whether you require any governmental or other
consents or need to observe any other formalities to enable you to take up your rights.
Shareholders residing outside the United Kingdom should refer to paragraph 7 (Overseas
Shareholders) of Part VIII (Terms and Conditions of the Rights Issue).

If as a result of the laws of certain jurisdictions you are unable to participate in the Rights
Issue, the proportion you hold of the total number of Ordinary Shares in the Company will be
lower than the proportion you currently hold. The Company has made arrangements under
which the Joint Bookrunners will try to find investors to take up your rights alongside those of
others who have not taken up their rights. If the Joint Bookrunners do find investors who
agree to pay a premium above the Issue Price and the related expenses of procuring those
investors (including any applicable brokerage fees and commissions and amounts in respect
of related VAT), you will be sent a cheque for your share of the amount of that premium,
provided that this is £5.00 or more. Cheques are expected to be despatched to certificated
shareholders no later than 4 August 2025. Cheques will be sent to your address appearing
on the register of members of the Company (or to the first-named holder if you hold your
Ordinary Shares jointly) and, in the case of bank account payments, to the bank account
information notified to the relevant nominee/MUFG Corporate Markets. If the Joint
Bookrunners cannot find investors who agree to pay a premium over the Issue Price and
related expenses, such that your entitlement would be £5.00 or more, you will not receive
any payment and any amounts of less than £5.00 will be aggregated and will accrue for the
benefit of the Company.

4.7 What should I do if I think my holding of Ordinary Shares is incorrect?
If you are concerned about the figure in the relevant Provisional Allotment Letter(s) or
otherwise concerned that your holding of Ordinary Shares is incorrect, please call the MUFG
Corporate Markets shareholder helpline between 9.00 a.m. and 5.30 p.m. Monday to Friday
(excluding United Kingdom public holidays) on 0371 664 0321 (calls to this number are
charged at the standard national rate and will vary by provider) or on +44(0)371 664 0321
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from outside the United Kingdom (charged at the applicable international rate). Please
note that calls may be monitored or recorded and the helpline cannot provide financial, legal
or tax advice or advice on the merits of the Rights Issue.
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PART X

INFORMATION ON CHESNARA PLC

The following information should be read in conjunction with the information appearing elsewhere in,
or incorporated by reference in, this document, including the financial and other information
incorporated by reference in “Documents Incorporated by Reference”.

1. INTRODUCTION
Chesnara is a specialist life assurance and pension fund consolidation group with businesses in the
UK, the Netherlands and Sweden.

The Chesnara Group’s primary focus is on closed life and pensions books through its consolidation
businesses in the UK and the Netherlands and the Chesnara Group also operates open life and
pensions businesses where these are value enhancing, including through platforms in the UK, the
Netherlands and Sweden. The Company seeks to create further value and sustain its approach to
dividends by acquiring new companies or books of business. Its acquisition strategy primarily
focuses on the territories in which it operates, though it will consider opportunities in other European
countries where there is sufficient value and strategic and cultural fit.

The Company is the owner of Countrywide Assured, Movestic, Scildon and the Waard Group.
Chesnara has been listed on the LSE’s main market for listed securities since May 2004.

Chesnara operates predominantly through Countrywide Assured which was the key operating
subsidiary at the time of the listing of Chesnara plc on the LSE in 2004. Countrywide Assured
comprises a range of life insurance, pensions and savings products that are largely no longer
actively marketed to customers and is therefore substantially “closed” to new business, with the
exception of certain onshore bonds that continue to be written through third-party platforms. The
focus of Countrywide Assured is to:

1) act as a consolidator of life and pensions books, predominantly those that are closed to new
business. In this regard, the business has executed a number of closed-book acquisitions
from City of Westminster Assurance, Save & Prosper and Direct Line Life. More recently, in
2022, Chesnara acquired Sanlam Life & Pensions UK Limited and in 2023 it agreed to
acquire an individual protection portfolio from Canada Life executed through a 100%
reinsurance agreement and subsequent Part VII transfer on 23 February 2025. In late 2024,
Chesnara reached an agreement with Canada Life to acquire a second, closed portfolio of
unit linked bonds and legacy pension business, similarly 100% reinsured, which is expected
to transfer to Chesnara at the end of 2025 (subject to the completion of a court-approved
Part VII transfer);

2) deploy its specialist skills to efficiently and effectively manage in-force policies and customers’
interests with the strategic objective of maximising value for shareholders from the existing
business. This is achieved, in part, by outsourcing certain activities and closely monitoring the
management of policies through a central UK based governance team. This outsourcing
model creates a degree of cost variability which is vital to a largely closed-book business
whose size is reducing naturally over time and is an approach that provides flexibility to
support future acquisitions; and

3) apply its expertise in capital management, regulation and other key areas to support the
Chesnara Group’s overriding philosophy of “putting the customer first” and therefore achieve
good outcomes for customers. This approach safeguards the financial future of customers
and supports delivery of a service that meets their needs.

Chesnara has a range of growth opportunities and the Chesnara Group’s strategy includes the
disciplined acquisition of companies and portfolios, utilising a clear set of acquisition criteria to
assess opportunities.

For the period ended 31 December 2024, the Chesnara Group achieved the following metrics:

• £60 million of Chesnara Group commercial cash generation;

• £531 million of EcV;

• 203% Group Solvency Coverage Ratio;
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• £14 billion of funds under management; and

• 940,000 policies.

2. HISTORY AND DEVELOPMENT, OWNERSHIP AND ORGANISATIONAL STRUCTURE
2.1 History and development

Chesnara was incorporated on 29 October 2003 and its ordinary shares are listed on the
London Stock Exchange. The Chesnara Group initially consisted of Countrywide Assured, a
closed life and pensions book demerged from Chesnara plc, a large estate agency group.
Since then, the Chesnara Group has grown through the acquisition of further closed UK
businesses, both a closed-book group and an open life and pensions business in the
Netherlands and an open life and pensions business in Sweden.

The below table provides a detailed summary of the key milestones since the Company was
founded.

Date Milestone

2003/4 The Company is incorporated – Chesnara estate agency group divested its life
insurance business and this became the inaugural portfolio of the Chesnara Group
with an opening European Embedded Value of the Chesnara Group which is valued in
accordance with principles issued by the European Insurance CFO Forum
(“Embedded Value”) of £126 million.

2005 The Company made its first acquisition – City of Westminster Assurance, adding
£30.3 million of Embedded Value to the Chesnara Group.

2009 The Company moved into Europe with the acquisition of a Swedish business now
called Movestic. The Chesnara Group’s Embedded Value reached £263 million.
Unlike the UK operation, Movestic is open to new business which adds a further
source of Embedded Value growth.

2010 The acquisition of Save and Prosper Group took the Chesnara Group’s assets
under management to over £4 billion.

2013/14 Direct Line’s life assurance business was acquired and by the end of 2014, total
Chesnara Group Embedded Value had risen above £400 million.

2015 Expansion into a new territory with the acquisition of the Waard Group (“Waard”), a
closed book in the Netherlands.

2017 Building upon its entry to the Dutch market, the Company completed the
acquisition of Legal & General Nederland, renamed “Scildon” at a 32% discount to
its EcV of £202.5 million.

2019 Completion of the acquisition of a portfolio of 6,000 policies from Monuta
Insurance, under Waard.

2020 Completion of the acquisition of 44,000 policies from the Dutch branch of
Argenta Bank, also under Waard.

2021 Expansion in the Netherlands continued under Waard, with the completion of the
acquisition of a portfolio of policies from Brand New Day.

2022 On 28 April, the Chesnara Group completed the acquisition of (i) Sanlam Life &
Pensions UK Limited in the UK (renamed CASLP Ltd), for consideration of
£39.0 million, adding £2.9 billion of assets under management and approximately
80,000 new policies; and (ii) Robein Leven N.V in the Netherlands for cash
consideration of £13 million, furthering the delivery of the Chesnara Group’s strategy
of acquiring value-enhancing books in the Netherlands. The Robein Leven business
has been integrated into Waard, which is renamed Waard Leven N.V.

2023 On 1 January, the Chesnara Group completed the acquisition of Nederlandsche
Algemeene Maatschappij van Levensverzekering N.V.'s insurance portfolio in
the Netherlands (“Conservatrix Insurance Portfolio”) from bankruptcy. The
Conservatrix Insurance Portfolio, consisting of approximately 70,000 policies, was
migrated into Waard.
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2023 The Chesnara Group announced the agreement to acquire Canada Life’s UK
onshore individual protection line of business in May 2023, comprising 47,000
term assurance and critical illness policies, which will transfer pursuant to a court-
approved Part VII transfer.

Also, in May, the Chesnara Group announced a long-term strategic partnership with
SS&C for policy administration in the UK. The partnership with SS&C will enhance
Chesnara’s overall migration and integration capabilities whilst delivering cost-
efficient policy administration for existing and future books of business for the long-
term.

2024 The Chesnara Group announced the agreement to acquire a closed portfolio of
unit linked bonds and legacy pension business with approximately 17,000
policies and total assets under management of £1.5 billion as at 31 December
2023, which will transfer pursuant to a court-approved Part VII transfer.

2025 The Chesnara Group announced the Acquisition.

2.2 Overview of key principal activities
The Chesnara Group manages itself on a geographical basis. It has three key operating
segments, being:

• the UK

• the Netherlands; and

• Sweden.

2.2.1 UK
The UK division principally consists of the insurance company, Countrywide Assured.
Countrywide Assured manages approximately 290,000 policies covering linked pension
business, life insurance, endowments, annuities and some with-profit business, and is
largely closed to new business. Countrywide Assured uses outsourcing partners to
support a large part of its operating model, with functions such as customer services,
investment management and accounting and actuarial services being outsourced. A
central governance team is responsible for managing all outsourced operations.

As a largely closed book, the division creates value and surplus capital through
managing the following key value drivers: costs; policy attrition; investment return; and
capital management actions, including reinsurance. The division also generates future
value through a small amount of new business, increments to existing policies and
periodic acquisitions.

In general, surplus regulatory capital emerges as the book runs off. The level of
required capital is closely linked to the level of risk to which the division is exposed.
Management’s risk-based decision-making process seeks continually to manage and
monitor the balance of making value enhancing decisions whilst maintaining a risk
profile in line with the Board’s risk appetite.

Key metrics as at 31 December 2024:

• Solvency II:

(i) Own Funds: £130 million

(ii) Solvency Capital Requirement (“SCR”): £97 million

(iii) Surplus: £15 million

(iv) Solvency Coverage Ratio (post dividend): 135%

• EcV: £187 million

• Assets Under Administration: £6 billion

• No. of policies: approximately 290,000
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2.2.2 Netherlands
The Chesnara Group’s Dutch division has two business units: Waard and Scildon.
Both Waard and Scildon have a common aim to make capital available to the
Chesnara Group to fund further acquisitions or to contribute to dividends.

Waard: This is the division’s closed book business. It is also the Chesnara Group’s
Dutch acquisition vehicle and supports the Chesnara Group’s aim of further
consolidation in the Netherlands. The division generates value and capital through a
combination of running efficient operations, optimising investment management and
capital management initiatives. Waard managed approximately 128,000 policies.

Scildon: Scildon is an “open” business and aims to add value and create surplus
capital by writing “new” business and by efficient operational management and capital
optimisation.

Scildon sells protection, individual savings and group pensions contracts via a broker-
led distribution model. Its aim is to deliver meaningful value growth from realistic
market share. Having realistic aspirations regarding volumes means the Chesnara
Group is able to adopt a profitable pricing strategy. New business also helps the
business maintain scale and hence contributes to unit cost management. Scildon
manages approximately 240,000 policies.

Key metrics as at 31 December 2024:

• Solvency II:

Scildon

• Own Funds: £140 million

• SCR: £68 million

• Surplus: £20 million

• Solvency Coverage Ratio: 205%

Waard

• Own Funds: £82 million

• SCR: £25 million

• Surplus: £48 million

• Solvency Coverage Ratio: 324%

• EcV: £252 million

• Assets Under Administration: £3 billion

• No. of policies: approximately 370,000

2.2.3 Sweden
Movestic is a life and pensions business based in Sweden managing approximately
280,000 policies and is open to new business. From its Stockholm base, Movestic
operates as an innovative brand in the Swedish life insurance market. It offers
personalised unit-linked pension and savings solutions through brokers together with
custodian products via a number of private banks and is well-regarded within both
communities.

Movestic creates value predominantly by generating growth in the unit-linked Funds
Under Management, whilst assuring a high-quality customer proposition and
maintaining an efficient operating model. Funds Under Management growth is
dependent upon positive client cash flows and positive investment performance.
Capital surplus is a factor of both the company’s value and capital requirements and
hence surplus can also be optimised by effective management of capital.
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As an “open” business, Movestic not only adds value from sales but as it gains scale,
it aims to become increasingly cash generative which should fund further growth or
contribute towards the Chesnara Group’s approach to dividends. Movestic has a clear
sales focus towards the advised occupational pension market and is also growing its
Custodian business.

Key metrics as at 31 December 2024:

• Solvency II:

(i) Own Funds: £184 million

(ii) SCR: £122 million

(iii) Surplus: £37 million

(iv) Solvency Coverage Ratio: 151%

• EcV: £199 million

• Assets Under Administration: £5 billion

• No. of policies: approximately 280,000

3. DIVIDEND AND ECONOMIC VALUE GROWTH
The Chesnara Group has a strong track record of delivering value growth and dividends to
its shareholders, showing the strength of its business model. This can be summarised by the
following charts:

Dividends per share history (pence per share)

EcV History (£m)
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4. STRATEGY
The Chesnara Group has three core strategic objectives:

No. Strategic objective Description Why it matters
1 Maximise the value

from existing
business

Managing our existing
customers efficiently, whilst
delivering good outcomes, is
core to delivering our overall
strategic aims.

The existing books of policies
are the principal source of
cash generation and EcV and
are at the heart of the
investment case for the
Shareholders and debtholders.

2 Acquire life and
pension businesses

Acquiring and integrating
companies into our business
model is key to continuing our
growth journey.

Well considered and
appropriately priced
acquisitions maintain the
effectiveness of the operating
model, create a source of
value enhancement and
sustain the longer-term cash
generation potential of the
Chesnara Group.

3 Enhance value
through profitable
new business

Writing profitable new business
supports the growth of the
Chesnara Group and helps
mitigate the natural run-off of
our book.

A primary focus of the
Chesnara Group’s operations
is to ensure it manages our
existing policy base in an
efficient and compliant manner.
In addition, the Chesnara
financial model supports
incremental value generation
through writing profitable new
business. New business profits
are a welcome source of
regular value growth which
supplements the growth
delivered from our existing
policy base and periodic
acquisitions.
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4.1 Summary of recent results
The Chesnara Group’s most recent reported results are for FY24. Below is a summary of the
key financial metrics relating to these results.

Financial performance

2024

Dividends Dividends per share (p) 24.7

Cash Chesnara Group commercial
cash generation (£ million) 60

EcV earnings Economic value earnings
(£ million) 69

International Financial Reporting Standards (“IFRS”) Profit before tax (£ million) 21

New business New business contribution
(£ million) 9

Financial position

2024

Solvency Solvency coverage ratio (%) 203

Solvency surplus (£ million) 327

EcV EcV per share (£ million) 3.52

EcV (£ million) 531

Assets Assets under administration
(£ billion) 14

Gearing Leverage ratio (%) 30.9

5. RECENT DEVELOPMENTS
The most recent set of results that have been published by the Chesnara Group are those
for FY24. Since then, the following key developments have taken place:

• The merger of Scildon and Waard in the Netherlands has received portfolio transfer
approval from the Dutch National Bank and completed on 2 July 2025.

• Subject to regulatory approval, Scildon has agreed to transfer its collective pension
portfolio to Allianz. The transfer is expected to complete in quarter three of 2025.
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PART XI

INFORMATION ON HSBC LIFE (UK)

Investors should read this Part XI (Information on HSBC Life (UK)) in conjunction with the
information contained elsewhere in this document including Part II (Risk Factors) of this document.
Where stated, financial information in this Part XI (Information on HSBC Life (UK)) of this document
has been extracted from the audited consolidated financial statements of HSBC Life (UK) referred
to in Part XIII (Historical Financial Information of HSBC Life (UK)) and set out in Appendix 1 (HSBC
Life (UK) Limited’s Financial Statements together with the Audit Reports) of this document.

1. BUSINESS OVERVIEW
HSBC Life (UK) is a private limited company incorporated in England and Wales with
registered number 00088695. The registered and head office of HSBC Life (UK) is at 8
Canada Square, London E14 5HQ. HSBC Life (UK)'s telephone number is +44 3457456125
and its website is https://www.life.hsbc.co.uk. The information contained on the website of
HSBC Life (UK) does not form part of this document unless where expressly incorporated by
reference.

HSBC Life (UK) is a specialist life protection and investment bond provider in the UK. HSBC
Life (UK) operates both open and closed life assurance portfolios, with approximately
454,000 policies, of which approximately 440,000 are protection products. HSBC Life (UK) is
the UK insurance arm of the HSBC Group. The HSBC Group is one of the world’s largest
banking and financial services organisations. The HSBC Group serves more than 40 million
customers worldwide through a network that covers 64 countries and territories in its
geographical regions: Europe, Asia, North America, Latin America, and Middle East and
North Africa.

HSBC Life (UK) is authorised by the PRA and regulated by the FCA and the PRA in the UK.

HSBC Life (UK)'s Financial Services Register number is 133435. HSBC Life (UK) is a
member of the Association of British Insurers.

As at 31st December 2024, HSBC Life (UK) recorded a Pre-Tax Profit of £73.3 million in
2024, had £314 million of Eligible Solvency II Own Funds, a SCR of £210 million and
Solvency Coverage Ratio of 149%. The business has low cross-border regulatory complexity
given its single-country geographical focus.

Protection new business distributed via the bancassurance agreement with HSBC Bank
(LifeChoices) is outside the transaction perimeter and will be terminated at Completion.

HSBC Life (UK) provides two key products: (i) an onshore investment bond (“OIB”) and
(ii) certain protection products (including life, critical illness and income protection). HSBC
Life (UK) is the second largest operator in the UK OIB market and provides individual
investors with access to approximately 4,000 funds from 200+ fund managers (including
investment trusts, unit trusts and OEICs).

HSBC Life (UK) has three internally distributed protection products, which are exclusively sold
in the UK. These include LifeChoices (individual protection products covering term assurance
and critical illness), MyChoice (group protection products sold exclusively to HSBC Life (UK)
group employees in the UK) and Premier 3.0 (newly launched individual protection product
with approximately 900,000 customers).

HSBC Life (UK)'s internally distributed protection products are mostly managed on by
HSBC’s own legacy platform, whereas the OIB policies HLP policies and Premier 3.0 wealth
sales are externally managed on a leading third party platform.

The HSBC Life (UK) business is currently led by Mark Hussein, who has acted as Chief
Executive Officer since 2015. Douglas Clow is Chief Financial Officer and Jo Cooper is Chief
Operating Officer. The business has its core operations in Bristol and Fareham.

The table below sets out the key performance indicators for the HSBC Life (UK) business for the
year ended 31 December 2024.

100



Key performance indicators (KPI)
Year ended

31 December
2024

New business volumes
– Life protection(1) £53.1m
– Life investments £63.1m
Lapse rates (per annum)
– Life protection (term) 9.2%
– Life protection (income protection) 7.5%
– Unit-linked life 3.1%
Operating expenses variance (excess of allowance over
incurred expenses) £0.4m
Contractual Service Margin (CSM)(2) £86m
Solvency Ratio 149%
_________
(1) During the year, the basis for Life Protection new business volumes KPI has been revised to include Group Life products. The

prior period has been restated.
(2) During the year, the basis for the CSM KPI has been revised to show the balance of net reinsurance. The prior period has been

restated.

2. HISTORY AND DEVELOPMENT
HSBC Life (UK) was incorporated in 1906 and the business formally started trading as HSBC
Life (UK) in September 1999.

In October 2011, HSBC Life (UK) took control of M&S Life. In June 2014, HSBC Life (UK)
exited the pensions sector to simplify its proposition, pursue a capital-light strategy and
reduce risk, focusing on life assurance products.

In 2016-17, HSBC Life (UK) launched the OIB product externally and internally through
Premier Relationship Managers. Also during this period HSBC Life (UK) launched its
externally distributed protection product (“HLP”), which was designed and built in just
7 months.

In 2018-19, HSBC Life (UK)'s HLP launched on several key insurance price comparison
website and during this time, HSBC Life (UK) expanded the HLP offering, to include critical
illness

During the period between 2020 and 2021, HSBC Life (UK)'s OIB experienced significant
growth, and the product achieved a double-digit market share growth in the segment,
according to ABI statistics.

In 2022, HSBC Life (UK) won the COVER Excellence Award, following the launch of an
enhanced digital underwriting engine.

In 2025, HSBC Life (UK) launched Premier 3.0, which enables the HSBC Life (UK) business
to upsell to HSBC’s large UK customer base.

3. STRATEGY
HSBC Life (UK)'s key strategy is to be one of the top five providers in the protection market
in the UK, whilst continuing growth in the OIB sector in line with market growth stabilising its
position. The business has several in-flight initiatives to support this plan (see below).

i) Investment Bonds
3.1.1 Launch of new Offshore Bond products;

3.1.2 Delivery of DFM functionality on Select Platform to strengthen investment advice
proposition and boost sector presence;

3.1.3 Further distribution growth by embedding within existing Independent Financial Advisor
networks and expansion to new networks; and

3.1.4 Margin improvement driven by reduced cost and larger business scale.

101



ii) External Protection
3.2.1 Key proposition enhancements include Multi-Benefit (launched in December 2024) and

fully underwritten product; and

3.2.2 Continued optimisation through frequent pricing reviews.

iii) Internal Protection
3.3.1 Continued enhancements of product features;

3.3.2 Pricing optimisation techniques to increase sales volumes;

3.3.3 Improvement of Mobile features; and

3.3.4 Ability to offer pre-approved policies.

4. GROUP STRUCTURE
HSBC Life (UK) is a direct subsidiary of HSBC Bank plc, with the company number
00014259 and registered office address 8 Canada Square, London, E14 5HQ and an indirect
wholly owned subsidiary of HSBC Holdings plc with the company number 00617987 and
registered office address 8 Canada Square, London, E14 5HQ.
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PART XII

HISTORICAL FINANCIAL INFORMATION OF CHESNARA PLC

The audited consolidated financial statements for Chesnara as at and for the financial year ended
31 December 2024, prepared in accordance with IAS, together with the audit reports and notes in
respect of such financial year, contained in Chesnara plc’s 2024 Annual Report and Accounts are
incorporated by reference into this Part XII (Historical Financial Information of Chesnara plc) as
described in Part XVIII (Documents Incorporated by Reference) of this document.

The consolidated financial statements contained in the Chesnara plc’s 2024 Annual Report and
Accounts were audited by Deloitte LLP and the audit report was unmodified. Deloitte LLP is
registered to carry out audit work in the UK by the Institute of Chartered Accountants in England
and Wales and has no material interest in the Company or HSBC Life (UK).

103



PART XIII

HISTORICAL FINANCIAL INFORMATION OF HSBC LIFE (UK)

The audited consolidated financial statements for HSBC Life (UK) as at and for the financial year
ended 31 December 2024, prepared in accordance with IAS, together with the audit report and
notes in respect of such financial year, contained in HSBC Life (UK) Limited’s Annual Report and
Financial Statements for the year ended 31 December 2024 is set out in Part 1 of Appendix 1
(HSBC Life (UK) Limited’s financial statements together with the audit reports).

The audited consolidated financial statements for HSBC Life (UK) as at and for the financial year
ended 31 December 2023, prepared in accordance with IAS, together with the audit report and
notes in respect of such financial year, contained in HSBC Life (UK) Limited’s Annual Report and
Financial Statements for the year ended 31 December 2023 is set out in Part 2 of Appendix 1
(HSBC Life (UK) Limited’s financial statements together with the audit reports).

The audited consolidated financial statements for HSBC Life (UK) as at and for the financial year
ended 31 December 2022, prepared in accordance with IAS, together with the audit report and
notes in respect of such financial year, contained in HSBC Life (UK) Limited’s Annual Report and
Financial Statements for the year ended 31 December 2022 is set out in Part 3 of Appendix 1
(HSBC Life (UK) Limited’s financial statements together with the audit reports).
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PART XIV

CAPITALISATION AND INDEBTEDNESS OF CHESNARA PLC

The following tables set out the Chesnara Group’s capitalisation and indebtedness as at 30 April
2025.

The tables should be read in conjunction with the financial statements contained in the
Chesnara plc’s 2024 Annual Report and Accounts which are incorporated by reference into this
document, as referred to in Part XVIII (Documents Incorporated by Reference) of this document.

The tables below set out the capitalisation and indebtedness of the Chesnara Group as at the
dates stated and as such do not reflect the impact of the Acquisition.

Capitalisation
The following table sets out the Chesnara Group’s capitalisation as at 31 December 2024, being the
balance sheet date of the Chesnara Group’s most recently published audited financial information,
and as at 30 April 2025, being a date within 90 days of the date of this document:

As at
31 December

2024
(audited)

As at
30 April 2025
(unaudited)

Shareholder Equity £000s £000s

Share capital 7,506 7,506
Legal reserve(s) — —
Other reserves 170,419 184,378

Total equity 177,925 191,884

_________
Notes:
(1) Other reserves is comprised of
(a) The share premium account which was £142.5m at 30 April 2025
(b) The merger reserve of £36.3m which arose from a reverse acquisition executed in 2004.
(c) The property revaluation reserve of £2.7m at 30 April 2025
(d) The exchange revaluation reserve of £2.8m at 30 April 2025

Indebtedness
The following table sets out the total indebtedness of the Chesnara Group as at 30 April 2025,
being a date within 90 days of the date of this document:

As at
30 April 2025
(unaudited)

£000s

Current
Guaranteed —
Secured —
Unsecured(1) 1,325

Total current borrowings 1,325
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As at
30 April 2025
(unaudited)

£000s

Non-current
Guaranteed —
Secured —
Unsecured(2) 203,215

Total non-current borrowings(1) 203,215

Total indebtedness(1) 204,540

_________
Notes:
(1) The current unsecured debt is the current portion of the financial reinsurance of £1.3m and a £0.5m overdraft.
(2) The non-current unsecured debt relates to the £200.1m of Tier 2 debt held by Chesnara plc, as well as term finance of £1.7m

and the non-current portion of the financial reinsurance of £0.7m.

The following table sets out the net indebtedness of the Chesnara Group as at 30 April 2025, being
a date within 90 days of the date of this document:

As at
30 April 2025
(unaudited)

£000s

Cash 146,860
Cash equivalents —
Other current financial assets(1) 12,132,162

Liquidity 12,279,022

Current financial debt(2) 461
Current portion of non-current financial debt 1,325

Current financial indebtedness 1,786

Net current financial indebtedness (12,277,236)

Non-current financial debt 203,215
Debt instruments —
Non-current trade and other payables 12,358

Non-current financial indebtedness 215,573

Total financial indebtedness 217,359

_________
Notes:
(1) Other current financial assets incudes all financial investments held by the Chesnara Group.
(2) Current financial debt is the bank overdraft.
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PART XV

UNAUDITED PRO FORMA FINANCIAL INFORMATION FOR THE ENLARGED
GROUP AND ACCOUNTANT’S REPORT

Part A: Unaudited Pro Forma Financial Information
The unaudited pro forma IFRS income statement and unaudited pro forma IFRS statement of net
assets of the Enlarged Group (together, the “Unaudited Pro Forma IFRS Financial Information”)
set out below have been prepared for illustrative purposes only in accordance with Annex 20 of
Commission Delegated Regulation (EU) 2019/980 and on the basis of the notes set out below. The
unaudited pro forma IFRS income statement has been prepared to illustrate the effect on the
earnings of the Chesnara Group as if the proposed Acquisition and the associated financing had
taken place on 1 January 2024.

The unaudited pro forma IFRS statement of net assets has been prepared to illustrate the effect on
the net assets of the Chesnara Group as if the proposed Acquisition and the associated financing
had taken place on 31 December 2024. The Unaudited Pro Forma IFRS Financial Information has
been prepared for illustrative purposes only and, because of its nature, addresses a hypothetical
situation and does not, therefore, represent the Chesnara Group’s or the Enlarged Group’s actual
financial position or results. The Unaudited Pro Forma IFRS Financial Information is stated on the
basis of the IFRS accounting policies to be adopted by the Chesnara Group in preparing its
consolidated financial statements for the year ending 31 December 2025.
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Unaudited pro forma consolidated IFRS income for the Enlarged Group for the year ended
31 December 2024

Pro forma adjustments

Chesnara
Group for the

year ended
31 December

2024

HSBC Life
(UK) for the
year ended

31 December
2024

Presentational
alignment

Financing
adjustments

Acquisition
adjustments

Pro forma
financial

information
for the

Enlarged
Group

Note 1
£m

Note 2
£m

Note 3
£m

Note 4
£m

Note 5
£m £m

Insurance revenue 261.9 196.0 –— — — 457.9
Insurance service
expense (244.1) (143.4) — — — (387.5)
Net expenses from
reinsurance contracts held (9.2) 4.2 — — — (5.0)

Insurance service result 8.6 56.8 — — — 65.4
Net investment return 1,286.1 26.5 333.7a — — 1,646.3
Net finance expenses
from insurance contracts
issued (334.8) — (238.2)a — — (573.0)
Net finance income from
reinsurance contracts held 2.6 — 0.3a — — 2.9
Net change in investment
contract liabilities (740.4) — (95.8)a — — (836.2)
Change in liabilities
relating to policyholders’
funds held by the Group (160.8) — — — — (160.8)

Net investment return 52.7 26.5 — — — 79.2
Fee, commission and
other operating income 104.2 0.3 2.7b — — 107.2

Total revenue net of
investment result 165.5 83.6 2.7 — — 251.8
Other operating expenses (133.6) (10.3) (2.7)b — (5.8) (152.4)

Total income less
expenses 31.9 73.3 — — (5.8) 99.4
Financing costs (11.1) — — (4.4)a — (15.5)
Profit arising on business
combinations and portfolio
acquisitions — — — — — —

Profit/(loss) before
income taxes 20.8 73.3 — (4.4) (5.8) 83.9
Income tax (expense) /
credit (16.9) (47.4) — 1.0b — (63.3)

Profit/(loss) for the
period 3.9 25.9 — (3.4) (5.8) 20.6
Items that may be
reclassified subsequently
to profit and loss:
Foreign exchange
translation differences
arising on the revaluation
of foreign operations (15.3) — — — — (15.3)
Revaluation of land and
building 0.4 — — — — 0.4
Items that will not be
reclassified to profit and
loss
Revaluation of pension
obligations after tax — — — — — —

Other comprehensive
(expense)/income for
the period, net of tax (14.9) — — — — (14.9)

Total comprehensive
income/(expense) for
the period (11.0) 25.9 — (3.4) (5.8) 5.7
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_________
Notes

1. The income statement for the Chesnara Group has been extracted, without material adjustment, from Chesnara Group’s
audited consolidated financial statements for the year ended 31 December 2024, which are incorporated into this document by
reference, as set out in Part XII (Historical Financial Information of Chesnara plc).

2. The income statement for HSBC Life (UK) has been extracted, without material adjustment, from HSBC Life (UK)’s audited
financial statements for the year ended 31 December 2024, which are referred to in Part XIII (Historical Financial Information of
HSBC Life (UK)) and set out in Appendix 1 (HSBC Life (UK) Limited’s Financial Statements together with the Audit Reports) of
this document.

3. This column reflects adjustments to align the presentation of the HSBC Life (UK) IFRS income statement with that of the
Chesnara Group as follows:

(a) HSBC Life (UK) report ‘Net finance expense from insurance contracts issued’, ‘Net finance income from reinsurance
contracts held’ and ‘Net change in investment contract liabilities’ within the ‛Net investment returns’ line on the face of the
income statement. The Chesnara Group report these as individual items on the face of the income statement. A
reclassification of £333.7m has been made to reclassify HSBC Life (UK) ‛Net investment returns’ to align presentation.

(b) HSBC Life (UK) classifies certain fee income and fee expenses within ‘Fee, commission and other operating income’ whilst
Chesnara – Group includes these within ‘Other operating expenses’. The adjustments align the presentation to Chesnara
Group’s presentation. A reclassification of £2.7m has been made to reclassify HSBC Life (UK) ‘Fee, commission and other
operating income’ to ‘other operating expenses’ to align presentation.

4. On 3 July 2025, the Company entered into an amendment and restatement (details of which are set out in paragraph 9.1.4 of
Part XVII (Additional Information) of this document) (the “Amended and Restated Facility Agreement”) pursuant to which a three
year £150,000,000 multicurrency Revolving Credit Facility (the “Amended RCF”) is made available to the Company. The
adjustment reflects:

a) Adjustments to financing costs (as per the Amended and Restated Facility Agreement) £m
Fees associated with drawing £65m from the Amended RCF and other associated advisory
fees (0.3)
Annual interest payable under the Amended RCF (4.1)
Total adjustment (4.4)

b) An adjustment of £1.0m to reflect the associated tax credit on the interest payable in 4(a) above at the rate of 25%.

5. An adjustment of £5.8m has been made to the line item ‘Other operating expenses’ to reflect the Directors’ estimate of the due
diligence costs, legal costs and other adviser fees attributable to the transaction that will be expensed in the income statement
(these costs are part of total costs of £10.0m as detailed in paragraph 17 of Part XVII (Additional Information) of this document,
the remainder of which will be capitalised).These estimated fees exclude any discretionary amounts payable to advisers on
completion of the transaction.

6. Of the adjustments in Notes 4 and 5, only the adjustment in Note 4 relating to the annual interest payable under the Amended
RCF will have a continuing impact, the rest all being one-off transaction costs.

7. In preparing the unaudited pro forma IFRS income statement, no adjustments have been made for the amortisation of
intangibles such as AVIF that will arise on acquisition or other items subject to fair value accounting, on the basis that a fair value
exercise will be performed on completion of the Acquisition.
As such, the fair value exercise may result in material adjustments, and therefore the £16.8m difference in consideration and
IFRS net assets of HSBC Life (UK) has not been shown as an adjustment to goodwill in the pro forma.

8. The unaudited pro forma IFRS income statement does not reflect any anticipated revenue enhancements, cost savings which
are not directly attributable to the Acquisition, or operating synergies or dis-synergies that the Chesnara Group may achieve or
incur as a result of the Acquisition. In preparing the unaudited pro forma IFRS income statement, no account has been taken of
the trading activity or other transactions of the Chesnara Group or HSBC Life (UK) since 31 December 2024.
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Unaudited pro forma IFRS statement of net assets for the Enlarged Group for the year ended
31 December 2024

Pro forma adjustments

Chesnara
Group for the

year ended
31 December

2024

HSBC Life
(UK) for the
year ended

31 December
2024

Financing
adjustments

Acquisition
adjustments

Pro forma
financial

information
for the

Enlarged
Group

Note 1
£m

Note 2
£m

Note 3
£m

Note 4
£m £m

Assets
Intangible assets 87.2 — — — 87.2
Property and equipment 7.8 — — — 7.8
Investment properties 91.7 — — — 91.7
Deferred tax assets 38.9 56.0 — — 94.9
Insurance contract assets 1.8 37.8 — — 39.6
Reinsurance contract assets 169.9 129.8 — — 299.7
Amounts deposited with reinsurers 34.3 — — — 34.3
Financial investments 12,116.7 3,873.2a — — 15,989.9
Derivative financial instruments 0.1 — — — 0.1
Other assets 68.7 20.0 — — 88.7
Cash and cash equivalents 138.0 173.1 194.9a (260.0) 246.0

Total Assets 12,755.1 4,289.9 194.9 (260.0) 16,979.9

Liabilities
Insurance contract liabilities (4,099.1) (3,003.0) — — (7,102.1)
Reinsurance contract liabilities (16.6) (37.6) — — (54.2)
Other provisions (20.3) — — — (20.3)
Investment contracts and fair value through
profit or loss (6,116.7) (931.4) — — (7,048.1)
Liabilities relating to policyholders’ funds
held by the Group (1,825.5) — — — (1,825.5)
Lease contract liabilities (0.6) — — — (0.6)
Borrowings (204.8) — (65.0)b — (269.8)
Derivative financial instruments (0.6) — — — (0.6)
Deferred tax liabilities (24.7) (8.5) — — (33.2)
Deferred income (1.3) — — — (1.3)
Other current liabilities (129.7) (32.6) — — (162.3)
Bank overdrafts (0.8) — — — (0.8)

Total liabilities (12,440.7) (4,013.1) (65.0) — (16,518.8)

Net Assets 314.4 276.8 129.9 (260.0) 461.1_________
Notes:

1. The net assets of Chesnara Group have been extracted, without material adjustment, from Chesnara Group’s audited
consolidated financial statements for the year ended 31 December 2024, which are incorporated into this document by
reference, as set out in Part XII (Historical Financial Information of Chesnara plc).

2. The net assets of HSBC Life (UK) have been extracted, without material adjustment, from HSBC Life (UK)’s audited financial
statements for the year ended 31 December 2024, which are referred to in Part XIII (Historical Financial Information of HSBC
Life (UK)) and set out in Appendix 1 (HSBC Life (UK) Limited’s Financial Statements together with the Audit Reports) of this
document.

a) HSBC Life presents “Financial investments” across “Debt securities – fixed rate” and “Collective investment schemes” on
the face of the statement of financial position. These have been reclassified to “Financial investments” to align presentation.

3. This column reflects adjustments in respect of financing activity related to the transaction as follows:
Adjustments to cash and cash equivalents: £m

a) The estimated net proceeds of the Rights Issue (refer to Part V (Share Capital and Rights
Issue Statistics) of this document 130.2
Accessing funds under the Amended RCF to fund the Acquisition 65.0
£0.3m payment of the fees associated with accessing the Amended RCF and other associated
advisory fees (0.3)
Total adjustments 194.9

b) An adjustment to ‘Borrowings’ of £65.0m as a result of accessing funds under the Amended
RCF.
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4 This column reflects payment for the Acquisition of £260.0m, as detailed in paragraph 9.1.1 of Part XVII (Additional Information)
of this document.

5. In preparing the unaudited pro-forma IFRS statement of net assets, no account has been taken of the value of intangibles such
as AVIF that will arise on acquisition or other items subject to fair value accounting, on the basis that a fair value exercise will be
performed on completion of the Acquisition. As such, the fair value exercise may result in material adjustments, and therefore
the £16.8m difference in consideration and IFRS net assets of HSBC Life (UK) has not been shown as an adjustment to goodwill
in the pro forma.

6. In preparing the unaudited pro forma statement of net assets, no account has been taken of the trading activity or other
transactions of the Chesnara Group or HSBC Life (UK) since 31 December 2024.
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Part B: Accountant’s Report

Deloitte LLP
1 New Street Square

London
EC4A 3HQ

The Board of Directors
on behalf of Chesnara plc
2nd Floor, Building 4
West Strand
Preston
PR1 8UY

RBC Europe Limited
100 Bishopsgate
London
EC2N 4AA

3 July 2025

Dear Sirs/Mesdames,

Chesnara plc (the “Company”)
We report on the pro forma financial information (the “Pro forma financial information”) set out in
Part XV of the prospectus dated 3 July 2025 (the “Prospectus”). This report is required by
Annex 20, section 3 of the UK version of the Commission delegated regulation (EU) 2019/980 (the
“Prospectus Delegated Regulation”) and is given for the purpose of complying with that regulation
and for no other purpose.

Opinion
In our opinion:

(a) the Pro forma financial information has been properly compiled on the basis stated; and

(b) such basis is consistent with the accounting policies of the Company.

Responsibilities
It is the responsibility of the directors of the Company (the “Directors”) to prepare the Pro forma
financial information in accordance with Annex 20 sections 1 and 2 of the Prospectus Delegated
Regulation.

It is our responsibility to form an opinion, as to the proper compilation of the Pro forma financial
information and to report that opinion to you in accordance with Annex 20 section 3 of the
Prospectus Delegated Regulation.

Save for any responsibility arising under Prospectus Regulation Rule 5.3.2R(2)(f) to any person as
and to the extent there provided, to the fullest extent permitted by law we do not assume any
responsibility and will not accept any liability to any other person for any loss suffered by any such
other person as a result of, arising out of, or in connection with this report or our statement,
required by and given solely for the purposes of complying with Annex 3 item 1.3 of the Prospectus
Delegated Regulation, consenting to its inclusion in the Prospectus.

No reports or opinions have been made by us on any financial information of HSBC Life (UK) used
in the compilation of the Pro forma financial information. In providing this opinion we are not
providing any assurance on any source financial information on which the Pro forma financial
information is based beyond the above opinion.
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In providing this opinion we are not updating or refreshing any reports or opinions previously made
by us on any financial information of the Company used in the compilation of the pro forma financial
information, nor do we accept responsibility for such reports or opinions beyond that owed to those
to whom those reports or opinions were addressed at the date of their issue.

Basis of preparation
The pro forma financial information has been prepared on the basis described in the notes, for
illustrative purposes only, to provide information about how the Acquisition and the associated
financing might have affected the financial information presented on the basis of the accounting
policies to be adopted by the Company in preparing the financial statements for the period ending
31 December 2025.

Basis of Opinion
We conducted our work in accordance with the Standards for Investment Reporting issued by the
Financial Reporting Council in the United Kingdom. We are independent of the Company and the
Target in accordance with the Financial Reporting Council’s Ethical Standard as applied to
Investment Circular Reporting Engagements, and we have fulfilled our other ethical responsibilities in
accordance with these requirements.

The work that we performed for the purpose of making this report, which involved no independent
examination of any of the underlying financial information, consisted primarily of comparing the
unadjusted financial information with the source documents, considering the evidence supporting the
adjustments and discussing the Pro forma financial information with the Directors.

We planned and performed our work so as to obtain the information and explanations we
considered necessary in order to provide us with reasonable assurance that the Pro forma financial
information has been properly compiled on the basis stated and that such basis is consistent with
the accounting policies of the Company.

Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in jurisdictions outside the United Kingdom, including the United States of
America, and accordingly should not be relied upon as if it had been carried out in accordance with
those standards or practices.

Declaration
For the purposes of Prospectus Regulation Rule 5.3.2R(2)(f) we are responsible for this report as
part of the Prospectus and declare that to the best of our knowledge, the information contained in
this report is, in accordance with the facts and that the report makes no omission likely to affect its
import. This declaration is included in the Prospectus in compliance with Annex 3 item 1.2 of the
Prospectus Delegated Regulation.

Yours faithfully

Deloitte LLP

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number
OC303675 and its registered office at 1 New Street Square, London EC4A 3HQ, United Kingdom.
Deloitte LLP is the United Kingdom affiliate of Deloitte NSE LLP, a member firm of Deloitte Touche
Tohmatsu Limited, a UK private company limited by guarantee (“DTTL”). DTTL and each of its
member firms are legally separate and independent entities. DTTL and Deloitte NSE LLP do not
provide services to clients.
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PART XVI

UNITED KINGDOM TAXATION

The comments set out below are based on current United Kingdom tax law as applied in England
and Wales and HM Revenue & Customs (“HMRC”) published practice (which may not be binding
on HMRC), in each case as at the Latest Practicable Date, and both of which are subject to
change, possibly with retrospective effect. They are intended as a general guide and are not a
substitute for detailed advice. The following information applies only to Shareholders resident and, in
the case of an individual, domiciled for tax purposes in the United Kingdom and to whom “split
year” treatment does not apply (except insofar as express reference is made to the treatment of
non-United Kingdom residents), who hold Ordinary Shares in the Company as an investment and
who are, or are treated as, the absolute beneficial owners thereof. The discussion does not address
all possible tax consequences relating to an investment in the New Ordinary Shares. Certain
categories of Shareholders, including those carrying on certain financial activities, those subject to
specific tax regimes or benefiting from certain reliefs or exemptions, those connected with the
Company or Group, officers, former officers, employees and former employees of the Company or
any Group company who have acquired Ordinary Shares in a personal capacity, those for whom the
Ordinary Shares are employment related securities (pursuant to Part 7 of the Income Tax (Earnings
and Pensions) Act 2003) and those that own (or are deemed to own) 5% or more of the share
capital and/or voting power of the Company (either alone or together with connected persons) may
be subject to special rules and this summary does not apply to such Shareholders.

Shareholders who are in any doubt about their tax position, or who are resident, domiciled or
otherwise subject to taxation in a jurisdiction outside the United Kingdom, should consult their own
professional advisers immediately. In particular, Shareholders should be aware that the tax
legislation of any jurisdiction where a Shareholder is resident or otherwise subject to taxation in that
jurisdiction may have an impact on the tax consequences of an investment in the Ordinary Shares
including in respect of any income received from the Ordinary Shares.

1. CAPITAL GAINS TAX
1.1 UK Individual Shareholders

For the purposes of United Kingdom taxation of capital gains, the issue of the New Ordinary
Shares should be regarded as a reorganisation of the share capital of the Company.

Accordingly, you should not be treated as making a disposal of all or part of your holding of
Existing Ordinary Shares by reason of taking up all or part of your rights to New Ordinary
Shares. No liability to United Kingdom tax on capital gains in respect of the New Ordinary
Shares should arise if you take up your entitlement to New Ordinary Shares in full.

Your Existing Ordinary Shares and New Ordinary Shares should be treated as the same
asset acquired at the time you acquired your Existing Ordinary Shares. The subscription
monies for your New Ordinary Shares should be added to the base cost of your existing
holding(s).

If you sell all or some of the New Ordinary Shares allotted to you, or your rights to subscribe
for them, or if you allow or are deemed to have allowed your rights to lapse and receive a
cash payment in respect of them, you may, depending on your circumstances, incur a liability
to tax on any capital gain realised. Individual shareholders may be able to reduce their
chargeable capital gains by utilising their annual exempt amount (currently £3,000 for the tax
year ending 5 April 2026). Any gain not covered by the annual allowance this amount will be
taxed to capital gains tax depending on what tax band it falls in. To the extent the excess is
within the basic rate band it should generally be taxed at 18% and to the extent it is in
excess of the basic rate band it should generally be taxed at 24%, subject to the availability
of any exemptions, reliefs and/or available losses.

If you dispose of all or part of your rights to subscribe for New Ordinary Shares or allow or
are deemed to allow them to lapse in return for a cash payment and the proceeds resulting
from the disposal or lapse of rights are “small” as compared to the value of the Ordinary
Shares in respect of which the rights arose, you may be treated as making no disposal for
the purpose of tax on capital gains. No liability to tax on capital gains will then arise as a
result of the disposal or lapse of the rights, but the proceeds will be deducted from the base
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cost of your holding of Existing Ordinary Shares. HMRC interprets “small” as 5% or less of
the value of the Ordinary Shares in respect of which the rights arose or £3,000 or less,
regardless of whether or not it would pass the 5% test. If the cash you receive is not small,
you’ll need to work out your gain or loss on the cash received by apportioning the allowable
cost of your Existing Ordinary Shares between the cash received and the New Ordinary
Shares received.

1.2 UK Corporate Shareholders

Subject to the availability of exemptions and reliefs, a Shareholder within the charge to UK
corporation tax will be liable to corporation tax on a disposal of New Ordinary Shares. The
corporation tax rate applicable to a Shareholder’s corporate taxable profits is currently 25%,
or 19 if the Shareholder is eligible for the small profits rate of corporation tax.

2. Taxation of dividends
The Company will not be required to withhold amounts on account of United Kingdom tax at source
when paying a dividend (whether the payment is made to a UK resident Shareholder, or a non-UK
resident Shareholder).

2.1 Individual Shareholders
Dividends received by a United Kingdom resident individual Shareholder from the Company
will generally be subject to tax as dividend income.

The first £500 (the “Dividend Allowance”) of the total amount of dividend income (including
any dividends received from the Company) received by such a Shareholder in a tax year will
be taxed at a nil rate (and so no income tax will be payable in respect of such amounts).

If a United Kingdom resident individual Shareholder’s total dividend income for a tax year
exceeds the Dividend Allowance (such excess being referred to as the “Taxable Excess”),
then the Taxable Excess will be subject to tax depending on the tax rate band or bands it
falls within. The relevant tax rate band is determined by reference to the Shareholder’s total
income charged to income tax (including the dividend income charged at a nil rate by virtue
of the Dividend Allowance) less relevant reliefs and allowances (including the Shareholder’s
personal allowance). The Taxable Excess is, in effect, treated as the top slice of any resulting
taxable income and:

(a) to the extent that the Taxable Excess falls below the basic rate limit of £50,270, the
Shareholder will be subject to tax on it at the dividend basic rate of 8.75%.

(b) to the extent that the Taxable Excess falls above the basic rate limit of £50,270 but
below the higher rate limit of £125,140, the Shareholder will be subject to tax on it at
the dividend upper rate of 33.75%.

(c) to the extent that the Taxable Excess falls above the higher rate limit of £125,140, the
Shareholder will be subject to tax on it at the dividend additional rate of 39.35%.

These rates and thresholds are currently applicable during the current tax year (ending
5 April 2026) and are subject to change.

2.2 Corporate Shareholders
Shareholders who are within the charge to corporation tax will be subject to corporation
(currently at a rate of 25%, or 19% if the Shareholder is eligible for the small profits rate of
corporation tax) on dividends paid by the Company, unless (subject to special rules for such
Shareholders that are small companies) the dividends fall within an exempt class and certain
other conditions are met. Each Shareholder’s position will depend on its own individual
circumstances, although it would normally be expected that the dividends paid by the
Company would fall within an exempt class such that no corporation tax is payable upon
receipt of any dividend.

2.3 Non-UK Shareholders
A Shareholder resident or otherwise subject to tax outside the United Kingdom (whether an
individual or a body corporate) may be subject to foreign taxation on dividend income under
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local law. Shareholders to whom this may apply should obtain their own tax advice
concerning tax liabilities on dividends received from the Company.

3. STAMP DUTY AND STAMP DUTY RESERVE TAX (“SDRT”)
The statements in this section are intended as a general guide to the current United Kingdom
stamp duty and SDRT position and, subject to the below, apply to all Shareholders, including those
who are not resident for tax purposes in the UK. Special rules apply to certain transactions such as
transfers of the Ordinary Shares to a company connected with the transferor and those rules are
not described below. Investors should also note that certain categories of person are not liable to
stamp duty or SDRT and others (such as persons connected with depositary arrangements or
clearance services) may be liable at a higher rate or may, although not primarily liable for tax, be
required to notify and account for SDRT under the Stamp Duty Reserve Tax Regulations 1986. The
statements also may not relate to persons such as charities, market makers, brokers or dealers.

No SDRT will be payable on the issue of Provisional Allotment Letters or split Provisional Allotment
Letters. Accordingly where Ordinary Shares represented by such documents are registered in the
name of the original subscriber, no liability to stamp duty or SDRT will arise.

The purchase of rights to New Ordinary Shares represented by Provisional Allotment Letters or split
Provisional Allotment Letters or credited in CREST (whether nil paid or fully paid) on or before the
latest time for registration or renunciation will not generally be liable to stamp duty, but the
purchaser will normally be liable to pay SDRT at the rate of 0.5% of the actual consideration paid.

Where such a purchase is effected through a stockbroker or other financial intermediary that person
will normally account for the liability of SDRT and will indicate that this has been done in any
contract note issued to a purchaser. In other cases, the purchaser of the rights to the New Ordinary
Shares represented by the Provisional Allotment Letter or split Provisional Allotment Letter is liable
to pay the SDRT and must account for it to HMRC.

No stamp duty or SDRT will be payable on the registration of Provisional Allotment Letters or split
Provisional Allotment Letters, whether by the original holders or their renouncees.

Any subsequent dealings in New Ordinary Shares will be subject to stamp duty or SDRT in the
normal way. An agreement to transfer shares in the Company will normally give rise to a charge to
SDRT at the rate of 0.5% of the amount or value of the consideration payable for the transfer.
SDRT is, in general, payable by the purchaser. Transfers of Shares in the Company will generally
be subject to stamp duty at the rate of 0.5% of the consideration given for the transfer (rounded up
to the next £5.00). The purchaser normally pays the stamp duty. If a duly stamped transfer
completing an agreement to transfer is produced within six years of the date on which the
agreement is made (or, if the agreement is conditional, the date on which the agreement becomes
unconditional) any SDRT paid is generally repayable, normally with interest, and otherwise the
SDRT charge is cancelled.

Paperless transfers of shares in the Company within the CREST system are generally liable to
SDRT, rather than stamp duty, at the rate of 0.5% of the amount or value of the consideration
payable. CREST is obliged to collect SDRT on relevant transactions settled within the CREST
system. Deposits of shares into CREST will not generally be subject to SDRT or stamp duty, unless
the transfer into CREST is itself for consideration.

Special rules would apply if Ordinary Shares in the Company were transferred: (a) to, or to a
nominee or an agent for, a person whose business is or includes the provision of clearance
services; or (b) to, or to a nominee or an agent for, a person whose business is or includes issuing
depositary receipts, (including in each case within CREST to a CREST account of such a person).
In such circumstances, stamp duty or SDRT may be payable at the higher rate of 1.5% of the
amount or value of the consideration given or, in certain circumstances, the value of the shares.
Similarly, special rules would apply to the transfer of shares within a clearance service or in respect
of agreements to transfer interests in depositary receipts.

Accordingly, specific professional advice should be sought in relation to stamp duty and
SDRT if shares are to be transferred to, within or via a clearance service or depositary
receipt system
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PART XVII

ADDITIONAL INFORMATION

1. RESPONSIBILITY STATEMENT
1.1 The Directors whose names appear in Part VI (Directors, Company Secretary, Registered

Office and Advisers) of this document and Chesnara accept responsibility for the information
contained in this document. To the best of the knowledge of the Directors and Chesnara, the
information contained in this document is in accordance with the facts and this document
makes no omission likely to affect its import.

2. INCORPORATION AND ACTIVITY OF THE COMPANY
2.1 Chesnara was incorporated and registered in England and Wales on 29 October 2003 under

the Companies Act 1985 as a public company limited by shares with registered number
04947166 and with the name PINCO 2042 plc. On 23 December 2003, it changed its name
to Chesnara plc.

2.2 The registered and head office of Chesnara is at 2nd Floor, Building 4, West Strand
Business Park, West Strand Road, Preston, Lancashire, PR1 8UY. The telephone number of
Chesnara’s registered and head office is +44 01772 972 050.

2.3 The principal legislation under which Chesnara operates is the Companies Act and the
regulations made thereunder.

2.4 The Ordinary Shares are listed on the equity shares (commercial companies) category of the
Official List and traded on the main market of the London Stock Exchange. The ISIN of the
Ordinary Shares is GB00B00FPT80 and the SEDOL number is B00FPT8. The Ordinary
Shares are in registered form and are capable of being held in either certificated or
uncertificated form.

2.5 The Ordinary Shares are ordinary shares in registered form and are capable of being held
either: (i) in certificated form; or (ii) in uncertificated form, and title to such shares may be
transferred by means of a relevant system (as defined in the CREST Regulations).

2.6 Deloitte LLP, whose address is 1 City Square Leeds LS1 2AL are the auditor of Chesnara.
Deloitte LLP is a member of the Institute of Chartered Accountants in England and Wales.

3. SHARE CAPITAL OF THE COMPANY
3.1 Immediately prior to the publication of this document, the share capital of the Company was

£7,556,237, comprising 151,124,742 Existing Ordinary Shares of £0.05 each, all of which
were fully paid or credited as fully paid as at the Latest Practicable Date. The Company has
no Ordinary Shares held in treasury. The Existing Ordinary Shares in the share capital of the
Company have a nominal value of £0.05 each and are listed on the equity shares
(commercial companies) category of the Official List and admitted to trading on the London
Stock Exchange’s main market for listed securities.

3.2 The Company has not issued any convertible securities, exchangeable securities or
securities with warrants.

3.3 There are no acquisition rights or obligations over authorised but unissued share capital or
undertakings to increase the share capital of the Company.

3.4 The issued and fully paid share capital of the Company immediately following completion of
the Rights Issue, assuming the maximum number of New Ordinary Shares is issued and that
no Ordinary Shares are issued as a result of the exercise of any share options between the
Latest Practicable Date and the completion of the Rights Issue, is expected to be as follows:

Nominal value of Ordinary
Shares

Number of Ordinary
Shares issued, allotted,
called up and fully paid

Aggregate nominal
value

(£)

£0.05 230,664,079 11,533,204
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3.5 The Company remains subject to the continuing obligations of the UK Listing Rules with
regard to the issue of securities for cash and the provisions of section 561 of the
Companies Act (which confers on Shareholders rights of pre-emption in respect of the
allotment of equity securities which are, or are to be, paid up in cash) apply to the issues of
Ordinary Shares by the Company which are not the subject of the disapplication approved
by the Shareholders in a general meeting of the Company.

3.6 It was resolved by Shareholders at the Company’s 2025 Annual General Meeting that,
amongst other things:

3.6.1 the Directors are authorised to allot shares and/or grant rights to subscribe for or to
convert any security into shares up to an aggregate nominal value of £2,516,517,
representing approximately one-third of the issued share capital of the Company;

3.6.2 up to a further amount of £2,516,517, representing approximately a further third of the
issued share capital of the Company, provided they are offered by way of a pre-
emptive offer to Shareholders;

3.6.3 the pre-emption rights under section 561 of the Companies Act are disapplied to
permit the Directors to, amongst other things, allot shares that are equity securities:

(i) in connection with a rights issue or other pre-emptive offer up to a maximum
nominal amount of £5,033,034;

(ii) up to a maximum nominal value of £754,955 representing approximately 10%
of the issued share capital of the Company as at 26 March 2025 for cash;

(iii) up to an aggregate nominal value of £754,955 for cash in connection with
financing an acquisition or other capital investment; and

(iv) such authorities will expire at the earlier of the Company’s annual general
meeting in 2026 and 30 June 2026.

3.7 Subject to the Admission of the New Ordinary Shares pursuant to the Rights Issue,
79,539,337 New Ordinary Shares will be issued at a price of 176 pence per New Ordinary
Share. This will result in the issued ordinary share capital of the Company increasing by
approximately 52.6%. Qualifying Shareholders who take up their pro rata entitlement in full
will suffer no dilution to their interests in the Company as a result of the Rights Issue.
Shareholders who do not or are not permitted to take up any of their rights to acquire the
New Ordinary Shares will be diluted by 34.5% as a result of the Rights Issue (assuming that
no Ordinary Shares are issued as a result of the exercise of any options between the Latest
Practicable Date and completion of the Rights Issue).

3.8 The New Ordinary Shares which are the subject of the Rights Issue will be provisionally
allotted (nil paid) to all Shareholders on the register on the Record Date by a resolution of
the Board and created in accordance with the laws of England and Wales.

3.9 The New Ordinary Shares will have the same rights in all respects as the Existing Ordinary
Shares (including the right to receive all dividends or other distributions declared after the
date of their issue).

3.10 The New Ordinary Shares will trade under ISIN GB00B00FPT80 and the SEDOL number is
B00FPT8. The ISIN for the Nil Paid Rights will be GB00BR0W1Q72 and the SEDOL will be
BR0W1Q7. The ISIN for the Fully Paid Rights will be GB00BR0W1R89 and the SEDOL will
be BR0W1R8.

4. MANDATORY BIDS AND COMPULSORY ACQUISITION RULES RELATING TO
ORDINARY SHARES

4.1 Other than as provided by the City Code on Takeovers and Mergers (the “Takeover Code”)
and Chapter 28 of the Companies Act, there are no rules or provisions relating to mandatory
bids and/or squeeze-out and sell-out rules that apply to the Ordinary Shares. No takeover
offer (within the meaning of Part 28 of the Companies Act) was or has been made for any
Ordinary Shares during the year ended 31 December 2023 or during its current fiscal year
ending 31 December 2024 to the Latest Practicable Date.
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4.2 Mandatory takeover bids

The Takeover Code applies to the Company. Under Rule 9 of the Takeover Code, any
person who acquires an interest in shares which, taken together with shares in which that
person or any person acting in concert with that person is interested, carry 30% or more of
the voting rights in the Company, the acquirer depending on the circumstances, persons
acting in concert with it would be required (except with the consent of the UK Panel on
Takeovers and Mergers) to make a cash offer for the outstanding shares at a price not less
than the highest price paid for any interest in shares by the acquirer or his or her concert
parties during the previous 12 months. A similar obligation to make such a mandatory offer
would also arise on the acquisition of an interest in shares by a person holding (together
with any persons acting in concert) an interest in shares carrying between 30% and 50% of
the voting rights in the Company if the effect of such acquisition were to increase that
person’s percentage of the voting rights.

An offer under Rule 9 must be made in cash at the highest price paid by the person
required to make the offer, or any person acting in concert with such person, for any interest
in shares of the company during the 12 months prior to the announcement of the offer.
There is not in existence any current mandatory takeover bid in relation to the Company.

4.3 Squeeze-out

Under the Companies Act 2006, if a “takeover offer” (as defined in section 974 of the
Companies Act) is made for the Company’s shares and the offeror were to acquire, or
unconditionally contract to acquire, not less than 90% in value of the shares to which the
offer relates and not less than 90% of the voting rights carried by those shares to which the
offer relates, it could, within three months of the last day on which its takeover offer can be
accepted, compulsorily acquire the remaining 10% The offeror would do so by sending a
notice to outstanding members telling them that it will compulsorily acquire their shares and
then, six weeks later, it would execute a transfer of the outstanding shares in its favour and
pay the consideration for the outstanding shares to the Company, which would hold the
consideration on trust for outstanding members. The consideration offered to the members
whose shares are compulsorily acquired under this procedure must, in general, be the same
as the consideration that was available under the original offer unless a member can show
that the offer value is unfair.

4.4 Sell-out

The Companies Act also gives minority members a right to be bought out in certain
circumstances by an offeror who has made a takeover offer. If a takeover offer related to all
of the Ordinary Shares and, at any time before the end of the period within which the offer
could be accepted, the offeror held or had agreed to acquire not less than 90% in value of
the Ordinary Shares and not less than 90% of the voting rights carried by the Ordinary
Shares, any holder of Ordinary Shares to which the offer related who had not accepted the
offer could by a written communication to the offeror require it to acquire those Ordinary
Shares. The offeror is required to give any member notice of their right to be bought out
within one month of that right arising. The offeror may impose a time limit on the rights of
minority members to be bought out, but that period cannot end less than three months after
the end of the acceptance period or, if later, three months from the date on which notice is
served on members notifying them of their sell-out rights. If a member exercises their rights,
the offeror is entitled and bound to acquire those Ordinary Shares on the terms of the offer
or on such other terms as may be agreed.

4.5 Takeover bids
No public takeover bid has been made in relation to the Company during the last financial
year or the current financial year.

5. ARTICLES OF ASSOCIATION
The following is a summary of Chesnara’s Articles which were adopted by special resolution
passed on 16 May 2023 and contain (amongst others) the provisions as set out below. The
Articles are available on Chesnara’s website at www.chesnara.co.uk/investors and are
summarised below.
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5.1 Objects

Chesnara’s Articles do not specifically restrict the objects of the Company. Therefore, in
accordance with section 31(1) of the Companies Act, the Company’s objects are
unrestricted.

5.2 Limited liability

The liability of the members is limited to the amount, if any, unpaid on the shares in the
Company respectively held by them.

5.3 Rights attaching to ordinary shares

(A) Voting rights of members

Subject to disenfranchisement in the event of: (i) non-payment of any call or other
sum payable in respect of any share; or (ii) any non-compliance with any statutory
notice requiring disclosure of the beneficial ownership of any shares; or (iii) the board
accepting a member’s surrender of shares, and subject to any special rights or
restrictions as to voting for the time being attached to any shares, on a show of
hands, every member has one vote and every proxy present has one vote. However,
if the proxy has been duly appointed by more than one member and has been
instructed by one or more of those members to vote for the resolution and has been
instructed by one or more other of those members to vote against it, in which case a
proxy has one vote for and one vote against the resolution.

On a poll, every member present in person or by proxy has one vote for every share
of which he is a holder. In the case of joint holders, the vote of the person whose
name stands first in the register of members and who tenders a vote is accepted to
the exclusion of any votes tendered by any other joint holders.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) relating to a mental disorder
or incapacity may vote (whether on a show of hands or on a poll) by their guardian or
any other person duly authorised to do so on that member’s behalf by proxy. The
authority of this person must be submitted to the Registered Office or specified place
at least forty-eight (48) hours before the meeting. If not, the right to vote cannot be
exercised.

(B) Dividends

(i) Declaration of dividends – Subject to applicable statutory provision and the
Articles, the Company may, by ordinary resolution, declare a dividend to be
paid to members according to their respective rights, but no dividend shall
exceed the amount recommended by the Board.

(ii) Fixed and interim dividends – subject to applicable statutory provisions, the
Board may pay such interim dividends (including any dividend payable at a
fixed rate) as appears to the Board to be justified by the profits of the
Company available for distribution. If at any time the share capital is divided
into different classes, the Board may pay such interim dividends on shares
which rank after shares conferring preferential rights with regard to dividend as
well as on shares conferring preferential rights, unless at the time of payment
any preferential dividend is in arrears. If the Board acts in good faith, no
Director shall incur any liability to the holders of shares conferring preferential
rights for any loss that they may suffer by the lawful payment of an interim
dividend on any shares ranking after those with preferential rights.

(iii) Entitlement to dividends – except as otherwise provided by the Articles or the
rights attached to the shares: (i) a dividend shall be declared and paid
according to the amounts paid up (otherwise than in advance of calls) on the
nominal value of the shares on which the dividend is paid; and (ii) dividends
shall be apportioned and paid proportionately to the amounts paid up on the
nominal value of the shares during any portion or portions of the period in
respect of which the dividend is paid, but if any share is issued on terms that
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it shall rank for dividend as from a particular date, it shall rank for dividend
accordingly.

(iv) Dividends not to bear interest – no dividend or other money payable by the
Company in respect of a share shall bear interest against the Company unless
otherwise provided by the rights attached to the share.

(v) Calls or debts may be deducted from dividends – the Board may deduct from
any dividend or other amounts payable to any member in respect of a share
all such sums presently due from them to the Company on account of calls or
otherwise in relation to any shares.

(vi) Dividends in kind – a general meeting may declare a dividend on the
recommendation of the Board. This dividend payment can be satisfied, wholly
or in part by the distribution of assets (including paid up shares or securities
of any other body corporate). In particular, the Board may: (i) issue fractional
certificates or ignore fractions; (ii) fix the value of distribution of any assets,
and may determine that cash shall be paid to any member on the footing of
the value so fixed in order to adjust the rights of members; and (iii) vest any
assets in trustees on trust for the persons entitled to the dividend.

(vii) Scrip dividends – the Board may, with the authority of an ordinary resolution of
the Company, offer any holders of Ordinary Shares the right to elect to receive
further fully paid Ordinary Shares by way of scrip dividend instead of cash in
respect of all (or some part, to be determined by the Board) of any dividend
specified by the ordinary resolution.

(viii) Unclaimed dividends – all unclaimed dividends or other monies can be used
by the board for the benefit of the Company until claimed. The Company
depositing unclaimed dividends into a separate accounts does not make the
Company a trustee of those funds. Any dividend unclaimed for a period of
12 years from the date the dividend became due for payment shall be forfeited
and shall revert to the Company.

(C) Return of capital

(ix) On a winding up of the Company and subject to applicable statutory
provisions, the Company’s assets available for distribution shall be divided
among the members in proportion to the nominal amounts of capital paid up
or credited as paid up on the shares held by them, subject to the terms of
issue of or rights attached to any shares.

(x) On a winding up of the Company (whether voluntary, under supervision or by
the Court) the liquidator may, on obtaining any sanction required by law, divide
among the members in kind the whole or any part of the assets of the
Company, whether or not the assets consist of property of one kind or of
different kinds. For this purpose the liquidator may set the value he deems fair
on a class or classes of property, and may determine on the basis of such
valuation and in accordance with the then existing rights of members how the
division is to be carried out between members or classes of members. The
liquidator may not, however, distribute to a member without their consent an
asset to which there is attached a liability or potential liability for the owner.

(D) Capitalisation of profits and reserves

The Board may, with the authority of an ordinary resolution of the Company:

(xi) resolve to capitalise any undivided profits of the Company not required for
paying any preferential dividend or any sum standing to the credit of any
reserve or fund of the Company (including any share premium account, capital
redemption reserve and profit and loss account), in each case, whether or not
it is available for distribution; and

(xii) appropriate that sum to be capitalised to the holders of Ordinary Shares in
proportion to the nominal amounts of the shares (whether or not fully paid)
held by them respectively which would entitle them to participate in a
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distribution of that sum if the shares were fully paid and the sum were then
distributable and were distributed by way of dividend and apply such sum on
their behalf either in or towards paying up the amounts, if any, unpaid on any
shares held by them respectively, or in paying up in full New Ordinary Shares
or debentures of the Company of a nominal amount equal to that sum, and
allot the shares or debentures credited as fully paid to those holders of
Ordinary Shares or as the Board may direct, in those proportions, or partly in
one way and partly in the other, but so that the share premium account, the
capital redemption reserve and any profits or reserves which are not available
for distribution may, for the purposes of this Article, only be applied in paying
up New Ordinary Shares to be allotted to members credited as fully paid.

(xiii) Resolve that any shares allotted to members holding partly paid shares, so
along as such shares remain partly paid, will rank for dividends to the extent
as the partly paid shares;

(xiv) Make such provision by the issue of fractional certificates ( or by ignoring
fractions or by accruing the benefit of fractions to the Company rather than to
the holders concerned) or by payment in cash or otherwise as the Board may
determine in the case of shares or debentures becoming distributable in
fractions, and

(xv) Authorise a person to enter into an agreement with the Company on behalf of
all concerned members, providing for: (i) allotment of fully paid shares or
debentures to members based on their entitlement from capitalisation; or
(ii) the payment by the Company on behalf of such members of unpaid
amounts on existing shares using members’ proportions of reserves or profits
(the agreement will be binding on all members as will all acts and things
required to give effect to such resolution).

5.4 Transfer of shares

(A) Subject to Articles, Company shares in certificated form may be transferred by an
instrument of transfer in writing in any usual form, or in another form approved by the
Board, which must be executed by or on behalf of the transferor and (in the case of
a transfer of a share which is not fully paid) by or on behalf of the transferee.
Uncertificated shares may be transferred without a written instrument in accordance
with the Uncertified Securities Regulations. The transferor shall remain the holder of
the share transferred until the name of the transferee is entered in the register of
members in respect of it.

(B) Subject to the applicable statutory provisions, the Board may refuse to register the
transfer of a certificated share or the renunciation of a renounceable letter of
allotment unless it is: (i) in respect of a share which is fully paid; (ii) in respect of
only one class of shares; (iii) in favour of a single transferee or renouncee or not
more than four joint transferees or renounces; (iv) duly stamped (if required); and
(v) delivered for registration to the Registered Office or such other place as the Board
may decide, accompanied by the certificate for the shares to which it relates (unless
a certificate has not been issued) and any other evidence as the Board may
reasonably require to prove the title to such share of the transferor or person
renouncing and the due execution by them of the transfer or renunciation or, if the
transfer or renunciation is executed by some other person on their behalf, the
authority of such person to do so.

(C) If the Board refuses to register a transfer or renunciation, it shall, within two months
after the date on which the transfer or renunciation was delivered to the Company
and subject to statutory provisions, send notice of the refusal to the transferee or
renouncee and (except in the case of fraud) return to them the instrument of transfer
or renunciation.

(D) The Board shall register a transfer of title to any uncertificated share or the
renunciation or transfer of any renounceable right of allotment of a share which is a
participating security held in uncertificated form in accordance with the Uncertified
Securities Regulations, except that the Board may refuse to register any such transfer
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or renunciation which is in favour of more than four persons jointly or in any other
circumstance permitted by the Uncertified Securities Regulations. Subject to statutory
provisions, if the Board refuses to register any such transfer or renunciation the
Company shall, within two months after the date on which the instruction relating to
such transfer or renunciation was received by the Company, send notice of the refusal
to the transferee or renouncee.

(E) The Board may, at its discretion, recognise and give effect to a renunciation of the
allotment of any share by the allottee in favour of some other person.

(F) No fee shall be charged for the registration of a transfer of a share or the
renunciation of a renounceable letter of allotment or other document relating to or
affecting the title to any share.

5.5 Alteration of share capital

(A) The Company may alter its share capital in any way permitted by statute.

(B) Any resolution authorising the Company to sub-divide any of its shares may determine
that, as between the shares resulting from the sub-division, any of them may have a
preference, advantage, or referred or any other right or be subject to any restriction
compared with the others.

5.6 Variation of class rights

(A) If the share capital of the Company is divided into shares of different classes, any of
the rights attached to any class of shares (that the Company may be or be about to
be in liquidation) may (unless the rights attached to the shares of the class otherwise
provide) be varied or abrogated in any manner, either with the consent in writing of
the holders of not less than three-quarters in nominal value of the issued shares of
the class or with the sanction of a special resolution passed at a separate meeting of
the holders of shares of the class.

(B) Subject to the terms of issue of or rights attached to any shares, the rights or
privileges attached to any class of shares shall be deemed not to be varied or
abrogated by:

(i) the creation or issue of any New Ordinary Shares ranking pari passu in all
respects (save as to the date from which such New Ordinary Shares shall
rank for dividend) with or subsequent to those already issued;

(ii) the reduction of the capital paid up on such shares or by the purchase or
redemption by the Company of any of its own shares in accordance with
applicable statutory provisions; or

(iii) the Board resolving that a class of shares is to become or is to cease to be,
or the operator permitting such class of shares to become or to cease to be,
a participating security.

5.7 Disclosure of interests in shares

Where notice is given by the Company under section 793 of the Companies Act (a “section
793 notice”) to a member, or another person appearing to be interested in shares held by
such member, and the member or other person has failed in relation to any shares to give
the Company the information required within fourteen days after the date of service of the
section 793 notice, unless the Board otherwise decides:

(A) the member is not entitled to be present or to vote at a general meeting or on a poll,
or to exercise any other rights conferred by membership in relation to the meeting or
poll in respect of the relevant shares; and

(B) where the relevant shares represent at least 0.25% in nominal value of their class of
shares: (i) a dividend (or any part of a dividend) or other distribution or amount
payable may be withheld by the Company; (ii) the member shall not be entitled to
elect to receive shares instead of a dividend; and (iii) the Board may, in certain
circumstances and in its absolute discretion, refuse to register the transfer of any
shares.
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(C) The transfer is an exempt transfer; and

(D) The member is not themselves in default in supplying the information required and
proves to the satisfaction of the Board that no person in default of supplying the
information required is interested in any of the shares which are the subject of the
transfer.

The restrictions shall cease to apply seven (7) days after the earlier of: (i) receipt by the
Company of notice of an excepted transfer (but only in relation to the shares transferred); or
(ii) receipt by the Company, in a form satisfactory to the Board, of all the information
required by the section 793 notice.

5.8 Uncertificated shares

Shares of a class shall not be treated as forming a separate class from other shares of the
same class as a consequence of such shares being held in certificated or uncertificated
form.

The Articles apply to uncertificated shares only to the extent that they are not inconsistent
with the holding of such shares in uncertificated form, with the transfer of title to such shares
by means of the Uncertificated System or with the Uncertified Securities Regulations. The
Board may lay down regulations not included in the Articles which (in addition to or in
substitution for any provisions of the Articles): (i) apply to the issue, holding or transfer of
uncertificated shares; (ii) set out (where appropriate) the procedures for conversion and/or
redemption of uncertificated shares; and/or (iii) the Board considers necessary or appropriate
to ensure that the Articles are consistent with the Uncertified Securities Regulations.

5.9 Forfeiture

The Board may serve notice on the members in respect of any amounts unpaid on their
shares after it has become due and payable. The member shall be given not less than
fourteen (14) days’ notice to pay the unpaid amount, together with any interest and all
expenses incurred by the Company by reason of the non-payment. In the event of non-
compliance, a share in respect of which the notice is given may be forfeited by resolution of
the Board. Such forfeiture shall include all dividends and other amounts payable in respect
of the forfeited shares which have not yet been paid. The Board may accept the surrender of
a share which is liable to be forfeited in accordance with the Articles.

When any share has been forfeited, notice of the forfeiture shall be served upon the person
who was the holder of the share. An entry that such notice has been given and of the fact
and date of forfeiture shall be made in the register of members. Failure to give notice to the
relevant holder of the share will not invalidate the forfeiture. Forfeited shares shall become
the property of the Company. The holder of a share (or the person entitled to it by
transmission) which is forfeited shall, on forfeiture, cease to be a member in respect of the
share; surrender to the Company for cancellation the certificate for the share (if a certificated
share); remain liable to pay to the Company all monies payable in respect of the share at
the time of forfeiture, with interest from such time of forfeiture until the time of payment; and
remain liable to satisfy all (if any) claims and demands which the Company might have
enforced in respect of the share at the time of forfeiture.

A statutory declaration by a Director or the Secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it against all persons
claiming to be entitled to the share. The declaration shall (subject to the execution of any
necessary instrument of transfer) constitute good title to the share.

5.10 Lien on Shares

The Company has a first and paramount lien on each issued share (not being a fully paid
share) for all amounts payable to the Company (whether presently payable or not) in respect
of such share. The lien applies to all dividends on any such share and to all amounts
payable by the Company in respect of such share. The Board may resolve that any share be
exempt wholly or in part from the relevant provisions in the Articles.

The Company may enforce a lien by selling the shares if an amount in respect of which the
lien exists is currently payable and is not paid within fourteen (14) days following the giving
of a notice to the holder in accordance with the Articles. The title of the transferee to the

124



shares will not be affected by any irregularity in or invalidity of the proceedings connected
with the sale or transfer. Any exercise shall be effective as if it had been executed by the
holder of the shares to which it relates.

5.11 Directors

(A) Number of Directors

The number of Directors shall not, unless otherwise determined by an ordinary
resolution of the Company, be less than two nor more than ten.

(B) Appointment

The Company, by ordinary resolution, or the Board may appoint Directors either to fill
a vacancy or as an addition to the existing Board, subject to the total number of
Directors not exceeding the maximum number fixed by the Articles. Any Director so
appointed by the Board shall hold office only until the next following annual general
meeting, and shall then be eligible for reappointment. Such person shall not be taken
into account in determining the number or identity of Directors who are to retire by
rotation at such meeting.

(C) Executive Directors

Subject to statutory provisions, the Board may appoint any Director to hold any
employment or executive office with the Company for such period and on such terms
as the Board may decide. The Board may revoke, terminate or vary the terms of any
such appointment, without prejudice to any claim for damages which the Director may
have for breach of contract against the Company.

(D) Rotational Retirement at Annual General Meeting

At each annual general meeting, all Directors at the date of the notice convening the
annual general meeting shall retire from office but shall be eligible for reappointment.
If any resolution(s) for the appointment or reappointment of the persons eligible for
appointment or reappointment as Directors are put to the annual general meeting and
lost and at the end of that meeting the number of Directors is refer than the minimum
number fixed by the Articles, all Directors who stood for reappointment at that
meeting (the “Retiring Directors”) shall be deemed to have been reappointed as
Directors and shall remain in office but may act for no other purposes than filling
vacancies and convening general meetings of the Company and performing such
duties as are appropriate to maintain the Company as a going concern and to comply
with the Company’s legal and regulatory obligations.

The Retiring Directors shall then convene a general meeting as soon as reasonably
practicable following the annual general meeting at which they became Retiring
Directors and they shall retire from office at that meeting, provided the number of
Directors remaining in office is not fewer than the minimum number of Directors fixed
by the Articles.

(E) Removal by ordinary resolution

The Company may in accordance with the applicable statutory provisions, by ordinary
resolution remove any Director before the expiration of their term of office and by
ordinary resolution appoint another person as Director in their place. Any person so
appointed shall be treated, for the purposes of determining the time at which he or
any other Director is to retire, as if he had become a Director on the day on which
the person in whose place he is appointed was last appointed or re-appointed a
Director.

(F) Alternate Directors

A Director may appoint any other Director or any person approved for that purpose by
a Board resolution, to be their alternate by notice delivered to the company secretary,
or in any other manner approved by the Board. An alternate director shall be an
officer of the Company and be entitled to exercise all the powers, rights, duties and
authorities of their appointer (other than the power to appoint an alternate Director)
but shall not be deemed the agent of the Director appointing them. An alternate
Director shall cease to be an alternate Director if their appointer revokes their
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appointment by notice delivered to the company secretary or their appointer ceases
to be a Director.

(G) Remuneration

The Company shall pay to the Directors (but not alternate Directors) for their services
as Directors such aggregate amount of fees as the Board decides (not exceeding
£650,000 per annum or such larger amount as the Company may by ordinary
resolution decide). The aggregate fees shall be divided among the Directors as Board
decides, or if no decision is made, equally. A Director may also be paid all travelling,
hotel and other expenses properly incurred by them in connection with their
attendance at meetings to which these Articles apply or otherwise in connection with
the discharge of their duties as a Director.

The salary or remuneration of a Director appointed to hold employment or executive
office in accordance with the Articles may be a fixed sum of money, or wholly or in
part governed by business done or profits made, or as otherwise decided by the
Board and may be in addition to or instead of a fee payable to them for their services
as Director.

The Board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or
other allowances or gratuities (by insurance or otherwise) for a person who is or has
at any time been a Director, an officer or a director or an employee of the Company
or its subsidiary. For this purpose the Board may establish, maintain, subscribe and
contribute to any scheme, trust or fund and pay premiums. A Director or former
Director is entitled to receive and retain for their own benefit any pension or other
benefit provided in accordance with this Article and is not obliged to account for it to
the Company.

6. DIRECTORS AND PERSONS DISCHARGING MANAGERIAL RESPONSIBILITIES
6.1 Board of Directors

The Directors and their principal functions within the Company, together with a brief
description of their management experience and expertise and principal business activities
outside the Company, are set out below. The business address of each of the Directors (in
such capacity) is 2nd Floor, Building 4, West Strand, Preston, PR1 8UY.

Name Position

Luke Savage Chair
Steven Grant Murray Group Chief Executive Officer
Tom Howard Group Chief Financial Officer
Carol Jungmin Hagh Senior Independent Director
Gail Louise Tucker Independent Non-Executive Director
Eamonn Michael Flanagan Independent Non-Executive Director
Samantha Tymms Independent Non-Executive Director

6.2 Directorships and partnerships outside of the Group
The details of those companies and partnerships outside of the Group of which the Directors
are currently directors or partners, or have been directors or partners at any time during the
five (5) years prior to the publication of this document, are as follows:

Name
Current directorships and
partnerships

Previous directorships and
partnerships in the last
5 years

Luke Savage Liontrust Asset
Management Plc
Bancroft’s School
Numis Securities Limited
Numis Corporation Limited

DWF Group plc
Liverpool Victoria Financial
Services Limited
Queen Mary University of
London Foundation
Lutine Yachts Limited
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Name
Current directorships and
partnerships

Previous directorships and
partnerships in the last
5 years

Steven Murray Cattanach – a private charity
(Chair)
CASFS Ltd
Countrywide Assured Life
Holdings Limited
Countrywide Assured Services
Limited

Royal London Asset
Management Limited
Royal London Asset
Management Holdings Limited
PM Central Services Limited
Countrywide Assured plc

Tom Howard N/A Aviva Investors Holdings
Limited
Aviva Investors Global Services
Limited

Carol Hagh Countrywide Assured plc
Old Game New Rules Ltd

Blossom Financial Services
Limited
CASLP Ltd
Churchill Insurance Company
Limited
U K Insurance Limited
Direct Line Insurance Group
plc

Gail Tucker Countrywide Assured plc
Breast Cancer Now (Trustee)

PricewaterhouseCoopers
University of Warwick Council

Eamonn Flanagan AJ Bell plc Countrywide Assured plc
R&Q Insurance Holdings Ltd

Samantha Tymms N/A N/A

6.3 Conflicts of Interest
Save for their capacities as persons legally and beneficially interested in Ordinary Shares,
there are:

6.3.1 no actual or potential conflicts of interest between the duties owed by the Directors
and their private interests and/or other duties that they may also have; and

6.3.2 no arrangements or understandings with major Shareholders, customers, suppliers or
others, pursuant to which any Director was selected as a member of the
administrative, management or supervisory bodies or member of senior management.

Each of the Directors has a statutory duty under the Companies Acts to avoid conflicts of
interests with the Company and to disclose the nature and extent of any such interest to the
Board. Under the Articles of Association and, as permitted by the Companies Act, the Board
may authorise any matter which would otherwise involve a Director breaching this duty to
avoid conflicts of interest and may attach to any such authorisation such conditions and/ or
restrictions as the Board deems appropriate (including in respect of the receipt of information
or restrictions on participation at certain Board meetings), in accordance with the Articles of
Association.

6.4 Directors’ confirmations
6.4.1 Save as set out in paragraph 6.4.2 below, as at the date of this document, none of

the Directors has at any time within the past five years:

(a) had any convictions in relation to fraudulent offences (whether spent or
unspent); or

(b) been adjudged bankrupt or has entered into any individual voluntary
arrangements; or
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(c) been a director of any company at the time of or within a 12 month period
preceding any receivership compulsory liquidation, creditors’ voluntary
liquidation, administration, company voluntary arrangement or any composition
or arrangement with such company’s creditors generally or with any class of
creditors of such company; or

(d) been partner of any partnership at the time of or within a 12 month period
preceding any compulsory liquidation, administration or partnership voluntary
arrangement of such partnership; or

(e) had their assets be the subject of any receivership; or

(f) been partner of any partnership at the time of or within a 12 month period
preceding any assets thereof being the subject of a receivership; or

(g) been subject to any official public incrimination and/or sanctions by any
statutory or regulatory authority (including any designated professional body);
or

(h) ever been disqualified by a court from acting as a director or other officer of
any company or from acting in the management or conduct of the affairs of
any company.

6.4.2 Eamonn Flanagan was a non-executive director on the board of R&Q Insurance
Holdings Ltd, a company incorporated in Bermuda which filed for liquidation in the
Supreme Court of Bermuda on 21 June 2024. The Supreme Court appointed joint
provisional liquidators and shortly following their appointment, Eamonn Flanagan
resigned as a director of R&Q Insurance Holdings Ltd, alongside the other non-
executive directors.

6.5 Directors’ Interests
The interests of the Directors and their persons closely associated (for the purposes of UK
MAR), in the share capital of the Company (all of which, unless otherwise indicated, are
beneficial) on the Latest Practicable Date and as they are expected to be immediately
following the Rights Issue including as a percentage of the enlarged share capital (assuming
100% take up by the Directors of their entitlements under the Rights Issue and that no
Ordinary Shares are issued as a result of the exercise of any options between the Latest
Practicable Date and the completion of the Rights Issue), are as follows:

Ordinary shares
beneficially held at
Latest Practicable

Date

Ordinary Shares
beneficially held

immediately following
the Rights Issue

Name No. % No. %

Luke Savage 30,000 0.020 45,789 0.02
Steven Murray 250,839 0.166 382,859 0.17
Tom Howard 26,425 0.017 40.332 0.02
Carol Hagh 30,000 0.020 45,789 0.02
Eamonn Flanagan 30,000 0.020 45,789 0.02
Gail Tucker N/A N/A N/A N/A
Samantha Tymms N/A N/A N/A N/A

6.5.1 The Directors who are Shareholders have the same voting rights as all other
Shareholders.
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6.5.2 Details of the Directors’ non-beneficial interests in the Ordinary Shares subject to
options and awards under the Share-Based Incentive Plans as at the Latest
Practicable Date are set out below:

Name
Type of
award

No. of
Ordinary
Shares
subject to
Award(1)

Exercise
Price Grant date Vest date

Performance
Period

Holding
Period

Steven
Murray

2023 LTIP 242,754 Nil 28 March
2025

28 March
2028

3 Years 2 Years

2023 LTIP 249,525 Nil 2 April 2024 2 April 2027 3 Years 2 Years
2023 LTIP 210,386 Nil 6 July 2023 6 July 2026 3 Years 2 Years
2014 LTIP 56,467 Nil 28 April 2022 28 April 2025 3 Years 2 Years
2023 STIS 63,558 Nil 28 March

2025
28 March
2028

N/A N/A

2023 STIS 39,953 Nil 31 May 2023 31 May 2026 N/A N/A
2023 STIS 58,484 Nil 2 April 2024 2 April 2027 N/A N/A
2014 STI 29,525 Nil 28 April 2022 28 April 2025 N/A N/A
Sharesave 8,167 220.40 28 October

2022
1 December
2025

N/A N/A

Tom
Howard

2023 LTIP 135,135 Nil 16 April 2024 16 April 2027 3 years 2 Years
2023 LTIP 129,348 Nil 28 March

2025
28 March
2028

3 Years 2 Years

2023 STIS 30,227 Nil 28 March
2025

28 March
2028

N/A N/A

2024
Buy-out

75,397 Nil 15 May 2024 15 May 2027 3 years N/A

2024
Buy-out

188,492 Nil 15 May 2024 15 May 2025 1 year N/A

Sharesave 9,084 204.20 25 October
2024

1 December
2027

N/A N/A

2025
Buy-out

99,206 Nil 15 May 2024 15 May 2026 2 years N/A

The interests shown in the table above are the maximum number of Ordinary Shares
that may be received under each of the awards. The actual number of Ordinary
Shares that may be released or become exercisable is dependent, in some cases, on
performance conditions and so may be less than the maximum shown.

6.5.3 The non-executive Directors and the Chair do not have any non-beneficial interests in
the Ordinary Shares subject to options and awards under the Share-Based Incentive
Plans.

6.5.4 Save as set out in this Part XVII (Additional Information), it is not expected that any
Director will have any interest in the share or loan capital of the Company following
the Rights Issue and there is no person to whom any capital of any member of the
Group is under option or agreed unconditionally to be put under option.

6.5.5 Save as disclosed in this paragraph 6, no Director has any interests (beneficial or
non-beneficial) in the share capital of the Company or any of its subsidiaries.

6.6 Directors’ Remuneration

For more information on the Directors’ remuneration (including any contingent or deferred
compensation), and benefits in kind granted to Directors of the Company for services in all
capacities to the Group, see the section titled ‘Directors’ Remuneration Report’ in
Chesnara plc’s 2024 Annual Report and Accounts, incorporated into this document as
described in Part XVIII (Documents Incorporated by Reference) of this document.

7. CORPORATE GOVERNANCE
For a description of the Group’s corporate governance arrangements, including the structure
of the Board, see the section titled ‘Corporate Governance Report’ in Chesnara plc’s 2024
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Annual Report and Accounts, incorporated into this document as described in Part XVIII
(Documents Incorporated by Reference) of this document.

8. MAJOR SHAREHOLDERS AND OTHER INTERESTS
As at the Latest Practicable Date, the Company had been notified under Rule 5 of the
Disclosure Guidance and Transparency Rules of the following direct and indirect substantial
interests in the issued Ordinary Shares of the Company:

Name of shareholder

Total number
of ordinary
shares held

Percentage of
the issued

share capital
as at Latest
Practicable

Date

Aberdeen plc 26,410,406 17.48*
Columbia Threadneedle Investments 17,839,143 11.81
Hargreaves Lansdown Asset Mgt 13,748,381 9.10
M&G Investments 8,700,317 5.76
Royal London Asset Mgt 5,631,863 3.73
Janus Henderson Investors 5,227,132 3.46
Dimensional Fund Advisors 4,557,161 3.02
Halifax Share Dealing 4,532,487 3.00
_________
* Of the total Aberdeen plc shareholding of 17.48% (as at 30 May 2025), 8.36% is held by Interactive Investor.

As at the Latest Practicable Date, save as disclosed in this paragraph 8, the Company is not
aware of any interest (within the meaning of the Disclosure and Transparency Rules) which
represents 3% or more of the voting rights in the Company. The Company is not aware of
any person or persons who, directly or indirectly, acting jointly with others or acting alone,
exercised or could exercise control over the Company. The Company is not aware of any
arrangements the operation of which may, at a subsequent date, result in a change in control
of the Company.

9. MATERIAL CONTRACTS
9.1 Chesnara

The following contracts (not being contracts entered into in the ordinary course of business)
have been entered into by members of the Group: (a) in the two years immediately
preceding the date of this document and are, or may be, material to the Group; or
(b) containing provisions under which Chesnara plc or any member of the Group has any
obligation or entitlement which is material to the Group as at the date of this document.

9.1.1 Share Purchase Agreement
On 3 July 2025, the Company, as the buyer and HSBC Bank plc, as the seller
entered into a share purchase agreement, to acquire the entire issued and to be
issued share capital of HSBC Life (UK) (the “Share Purchase Agreement”).

Completion of the Share Purchase Agreement is subject to certain conditions being
satisfied (or waived by the agreement of each of the Company and the Seller under
the terms of the Share Purchase Agreement):

• the PRA having approved, or being treated as having approved, the acquisition
of control of HSBC Life (UK) by the Company for the purposes of the FSMA;
and

• Admission having become effective (the “Admission Condition”).

The Company has agreed to use its best endeavours to take certain actions in
connection with the satisfaction of the condition relating to the approval by the PRA .
If each of the conditions has not been satisfied (or waived by mutual written consent
between the Company and the Seller) by the date which is nine months following the
date of the Share Purchase Agreement and the Company and the Seller have not
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otherwise agreed in writing within five Business Days thereof then the Share
Purchase Agreement will terminate and the Acquisition will not proceed.

The total consideration for the Acquisition comprises: an amount equal to:

a) £260 million (the “Basic Amount”); minus

b) an amount equal to all dividend payments made by HSBC Life (UK) to the
Seller in circumstances where the record date for such dividend falls between
31 December 2024 up the date of Completion; (the “Dividend Amount”); plus

c) an amount equal to:

a. 1% per annum calculated on a 365-day year, applied daily, from and
including 1 January 2025 to and including the earlier of the date of
Completion or 31 December 2025; and

b. 5% annum calculated on a 365-day year, applied daily, from and
including 1 January 2026 to and including the date of Completion,

(the “Daily Amount”),

multiplied by the Basic Amount multiplied by the number of days
elapsed from and including 1 January 2025 to and including the date of
Completion; minus

c. the Daily Amount multiplied by the amount of each dividend forming
part of the Dividend Amount multiplied by the number of days, in each
case, elapsed from but excluding the relevant date on which a dividend
forming part of the Dividend Amount is paid to the Seller to and
including the date of Completion; plus

d) an amount equal to the aggregate of any capital equity contribution, or other
capital amounts to be contributed by the Seller and/or any member of the
Seller’s group to HSBC Life (UK) in the form of cash between the date of the
Share Purchase Agreement (included) and the date of Completion
(included) (“Capital Contributions”); plus

e) an amount for each Capital Contribution equal to the Daily Amount multiplied
by the amount of the relevant Capital Contribution multiplied by the number of
days elapsed from but excluding the date of payment of the relevant Capital
Contribution up to and including the date of Completion,

together the (“Consideration Amount”).

The Consideration Amount may be adjusted via a “locked box” mechanism. This
means that if certain types of payments which are outside the ordinary course of
business have been, or are, made to the Seller’s group from HSBC Life (UK) from
31 December 2024 up to and including the date of Completion, then this will result in
a reduction in the cash component of the Consideration Amount at Completion.
Where these payments have not been determined or agreed at Completion then
further price adjustments may occur after Completion.

Prior to the date of Completion, either the Company or the Seller may terminate the
Share Purchase Agreement with immediate effect, upon becoming aware that the
other party:

a) has become a Sanctioned Person (as defined within the Share Purchase
Agreement); or

b) has, in connection with the entry into of the Share Purchase Agreement and
the transactions contemplated therein, and/or any matter pertaining directly or
indirectly to the Share Purchase Agreement, including the negotiation of the
Share Purchase Agreement and the fulfilment of the other party’s obligations
under the Share Purchase Agreement, violated or would cause the other party
to violate any: (i) Anti-Bribery Laws; (ii) Economic Sanctions Laws; (iii) the US
Export Administration Regulations or the US International Traffic in Arms

131



Regulations; (iv) any Anti-Terrorism and Anti-Money Laundering Law (the
“Relevant Legislation”).

If the Admission Condition is not satisfied within four Business Days of the date of
the Share Purchase Agreement, the Company shall use best endeavours to seek
alternative financing for the Acquisition. In such circumstances, the Seller may
terminate the Share Purchase Agreement, from the fortieth Business Day following the
date of the Share Purchase Agreement provided that the seller must give not less
than 10 Business Days’ notice to the Company of its intention to exercise the
termination right and further provided that such termination right shall lapse if the
Company has been able to obtain alternative financing for the Acquisition to the
reasonable satisfaction of the Seller.

On termination of the Share Purchase Agreement (other than: (i) as a result of the
Seller becoming a Sanctioned Person; or(ii) having violated or caused the Company
to violate the Relevant Legislation; or (iii) completion not occurring due to a failure of
the Seller not complying with its completion obligations), a non-refundable break
payment of an amount equal to £20,000,000 shall become payable within five
Business Days of termination of the Share Purchase Agreement.

The Seller and the Company have given each other certain customary representations
and warranties in relation to the Acquisition and the issue of the New Ordinary
Shares. The Seller has also given to the Company an indemnity in respect of
potential liabilities associated with certain enhanced redundancy or early retirement
benefits under occupational pension schemes that may transfer to the Company upon
Completion. The Company’s recourse in respect of warranties and certain indemnities
in relation to HSBC Life (UK) is, save in respect of fraud, limited to recovery under
warranty and indemnity insurance policy which was also entered into between the
Company and Riskpoint Solutions Limited on the date of the Share Purchase
Agreement.

Save as set out above, the Seller’s liability in respect of claims made pursuant to the
Share Purchase Agreement is subject to certain customary limitations including that
the Seller’s total liability in respect of all claims (other than specific claims relating to
adjustments to the Consideration Amount via the “locked box” mechanism) relating to
the Acquisition is not to exceed 100% of the Consideration Amount. Certain sub-caps
on the Seller’s liability also apply.

The Seller has undertaken that HSBC Life (UK) will be run in the ordinary course of
business until Completion and will not make any material change to the nature of the
business. The Share Purchase Agreement contains customary restrictions on the
conduct of certain activities by HSBC Life (UK) prior to Completion.

The Share Purchase Agreement is governed by English law.

9.1.2 Underwriting Agreement
On the date of this document, the Company and the Joint Bookrunners entered into
the Underwriting Agreement pursuant to which the Company has appointed RBC as
sole sponsor, global coordinator, lead underwriter and joint bookrunner, ABN AMRO
as joint underwriter and joint bookrunner and Panmure Liberum as joint bookrunner in
connection with the Rights Issue and Admission.

Subject to the terms and conditions of the Underwriting Agreement, the Joint
Bookrunners (as agents for the Company) have severally (and not jointly or jointly and
severally) agreed to use reasonable endeavours to procure subscribers for all (or as
many as possible of) the New Ordinary Shares which are not taken up as soon as
reasonably practicable and in any event no later than 8.00 a.m. on the second
dealing day after the last date for acceptances under the Rights Issue, for an amount
which is not less than the total of the Issue Price multiplied by the number of such
New Ordinary Shares for which subscribers are so procured and the expenses of
procurement (including any commissions and related amounts in respect of VAT).
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If and to the extent that the Joint Bookrunners are unable to procure subscribers on
the basis outlined above, the Underwriters shall, as principals, subscribe on a several
basis in the agreed proportions for any remaining New Ordinary Shares at the Issue
Price.

In consideration for their services under the Underwriting Agreement, and subject to
their obligations under the Underwriting Agreement having become unconditional and
the Underwriting Agreement not having been terminated, the Joint Bookrunners will be
paid a fee by reference to the gross proceeds of the Rights Issue in respect of the
New Ordinary Shares. The Company has also agreed to pay a fee to the Sponsor in
consideration for its services as sponsor. The Company shall bear all reasonably and
properly incurred expenses of, and incidental to, the Underwriting Agreement and the
Rights Issue.

The Company has given certain customary representations and warranties and
undertakings to the Joint Bookrunners, including a 180-day lock-up on issues of new
shares from the date of Admission (save for permitted issuances in connection with
the Rights Issue and existing employee share schemes and the issue of convertible
securities following completion of the Rights Issue). The Company has also given
customary indemnities to the Joint Bookrunners and to certain persons connected
with the Joint Bookrunners.

The obligations of the Joint Bookrunners under the Underwriting Agreement are
subject to certain customary conditions including, among others: (i) the
representations and warranties given by the Company in the Underwriting Agreement
being true and accurate and not misleading on the dates on which they are given;
(ii) the Company having complied with all of its obligations undertakings under the
Underwriting Agreement and under the terms and conditions of the Rights Issue; and
(iii) Admission occurring not later than 8.00 a.m. on 8 July 2025 (or such later time
and/or date as the Company and the Global Coordinator may agree in writing).

If any condition is not satisfied (unless, where permissible, extended or waived by the
Global Coordinator), or becomes incapable of being satisfied, by the required time
and date then, save for certain exceptions, the parties’ obligations under the
Underwriting Agreement shall cease and terminate, without prejudice to any liability
for any prior breach of the Underwriting Agreement. In addition, the Global
Coordinator is entitled to terminate the Underwriting Agreement prior to Admission if
certain circumstances occur, including, among others, where, in the good faith opinion
of the Global Coordinator, there has been a material adverse change with respect to
the Group or the occurrence of certain force majeure-style events which would, in the
good faith opinion of the Underwriters, make it impractical or inadvisable to proceed
with the Rights Issue, to market the New Ordinary Shares in the manner
contemplated, or to fulfil or enforce contracts for the subscription or sale of the New
Ordinary Shares. The Underwriting Agreement cannot be terminated once Admission
has occurred.

9.1.3 Previous Acquisitions
(i) Canada Life Acquisition Agreement

On 20 December 2024, Countrywide Assured plc (“Countrywide Assured”)
and Canada Life Limited (“CL”) entered into a framework agreement and
reinsurance agreement to acquire CL’s closed UK unit-linked bond and closed
UK unit-linked pensions business (“Acquired CL Business”). The
consideration paid for the Acquired CL Business was £2,200,000. The
Acquired CL Business will transfer to Countrywide Assured pursuant to a
Part VII transfer following approval by the Court of the English scheme and
any conditions to the order sanctioned by the Court being satisfied. Under the
terms of the framework agreement, the longstop date for the transfer is
31 December 2026 or such other date as agreed between Countrywide
Assured and CL. Under the terms of the framework agreement, CL gave
Countrywide Assured certain warranties. Claims in respect of certain tax
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warranties must be brought prior to the date five years following the date on
which the transfer takes effect in accordance with the Court order.

(ii) Canada Life 2023 Acquisition Agreement
On 16 May 2023, Countrywide Assured and CL entered into a framework
agreement and reinsurance agreement to acquire CL’s UK onshore individual
protection line which consisted of 47,000 term assurance and critical illness
policies (“2023 Acquired CL Business”). The consideration paid for the
Acquired CL Business was £9,000,000. The 2023 Acquired CL Business
transferred to Countrywide Assured pursuant to a Part VII transfer following
approval by the Court of the English scheme on 23 February 2025. Under the
terms of the framework agreement, CL gave Countrywide Assured certain
warranties. Claims in respect of certain tax warranties must be brought prior to
the date four years following the date on which the transfer takes effect in
accordance with the Court order.

(iii) Conservatrix Acquisition Agreement
On 21 July 2022, Waard Leven N.V. (“WL”) entered into an asset transfer
agreement (the “ATA”) with the trustees in bankruptcy of Nederlandsche
Algemeene Maatschappij van Levensverzekering N.V. (“Conservatrix”) to
acquire the rights and obligations under insurance contracts entered into by
Conservatrix (the “Conservatrix Assets”). Completion under the ATA occurred
on 1 January 2023. WL’s acquisition of the Conservatrix Assets was effected
by way of the incorporation of a special purpose vehicle (which has since
been dissolved), shares in which were issued to Conservatrix and then
transferred along with the Conservatrix Assets to WL on or around 3 January
2023. Consent to the transfer of the Conservatrix Assets pursuant to the terms
of the ATA was obtained from, amongst other stakeholders:

(1) the Dutch tax authority, which also confirmed, with reference to a
decision of the State Secretary of Finance of 28 April 2021, that the
effective date of such transfer may be 1 April 2022 in accordance with
the ATA;

(2) the Dutch Central Bank (“DNB”) in accordance with section 3:112 et
seq of the Dutch Financial Supervision Act; section 3:284 of the Dutch
Financial Supervisions Act;

(3) the relevant supervisory judges of the District Court of Amsterdam, in
accordance with section 101 jo. 176 of the Dutch Bankruptcy Act.

The transfer and integration of the Conservatrix Assets to Waard Leven N.V.
was effectively completed on or around 3 January 2023.

9.1.4 Amended and Restated Facility Agreement
On or around the date of this document, the Company entered into an amendment
and restatement deed with National Westminster Bank plc as Arranger, Original
Lender and Facility Agent and ABN AMRO as an Original Lender to amend and
restate credit facility agreement originally dated 2 July 2024 (the “Amended and
Restated Facility Agreement”) pursuant to which a three year £150,000,000
multicurrency revolving facility is made available to the Company.

The Amended RCF may be applied towards, amongst other things, the part funding
of consideration and the Acquisition under and pursuant to the Share Purchase
Agreement as disclosed to the Amended RCF finance parties, certain other
acquisitions that are permitted under the Amended and Restated Facility Agreement
and general corporate and working capital purposes of the “Group” as defined in the
Amended and Restated Facility Agreement (being the Company and each of its
respective subsidiaries for the time being). The Amended RCF is unsecured, and the
Company is the only borrower under the Amended and Restated Facility Agreement
but the Company can on-lend amounts borrowed to other members of the Group.
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The Amended and Restated Facility Agreement contains a certain funds concept
which will apply to a utilisation of the Amended RCF to fund the Acquisition. In the
context of the Acquisition, the “Agreed Certain Funds Period” will run from the
effective date of the Amended and Restated Facility Agreement to the earlier of:
(i) the date falling nine months after the date of the Share Purchase Agreement;
(ii) the date on which the Share Purchase Agreement is terminated in accordance
with its terms; (iii) the date on which the Company notifies the Facility Agent that the
Acquisition will not be proceeding.

To make a certain funds utilisation, the Company has to comply with certain notice
requirements under the Amended and Restated Facility Agreement and it must have
sufficient headroom to draw the amount requested. If these requirements are met,
during the Agreed Certain Funds Period, subject to certain carve outs, there can be
no acceleration of the loans, cancellation of undrawn commitments or refusal to make
available a utilisation of the loans in each case to the extent that such acceleration,
cancellation or refusal to fund would prevent or limit the making of any loan to fund
the Acquisition. The carve outs to certain funds are illegality, a “Major Event of
Default” is continuing (on the date of the utilisation request, on the proposed
utilisation date or would result from the proposed utilisation) and a change of control
in relation to the Company.

The concept of Major Event of Default relates to the Company and its material
subsidiaries (i.e. those members of the Group accounting for 5% or more of profit of
the Group or gross assets of the Group). Major Events of Default include non-
payment, insolvency defaults, unlawfulness, repudiation or recission of finance
documents, loss of regulatory authorisation, redemption of shares by the Company
(save as expressly permitted by the Amended and Restated Facility Agreement),
misrepresentation insofar as relating to breach of a material representation (being
binding obligations, non-conflict, power and authority and validity and admissibility in
evidence), breach of financial indebtedness and negative pledge undertakings, breach
of undertakings relating to acquisitions, disposals, merger, loans, dividends and
general authorisations (in the case of authorisations only insofar as relating to the
Company’s or the relevant Material Subsidiaries’ ability to perform obligations under
the Amended and Restated Facility Agreement and related finance documents) and
termination of the Share Purchase Agreement.

Immediately upon the expiry of the Agreed Certain Funds Period, all rights, remedies
and entitlements shall be available to the finance parties and may be exercised,
notwithstanding that they may not have been used or been available for use during
the Agreed Certain Funds Period.

Subject to the certain funds provisions summarised above, loans under the Amended
RCF may be drawn if no Default is outstanding or would result from such loan. The
Defaults included in the Amended and Restated Facility Agreement are customary
and based on the Loan Market Association’s template for investment grade
transactions.

Loans under the Amended RCF may be drawn in sterling, US dollars or euro. Interest
is payable on the loans at a percentage rate per annum which is equal to the
aggregate of the relevant reference rate (SONIA for sterling loans, SOFR for US
dollar loans and EURIBOR for euro loans) plus a margin which is subject to change
depending on the total debt to economic value for the 12 month period ending on the
most recent financial quarter date. If an event of default is continuing the highest
possible margin applies. Each interest period is one month and interest is payable at
the end of each interest period. The Company is also required to pay a commitment
fee equal to 35% of the applicable margin on available commitments under the
Amended RCF for the period that the Amended RCF is available. The commitment
fee is calculated on the last day of each month but is payable quarterly in arrears.

The Amended and Restated Facility Agreement includes standard information
undertakings. These include the delivery of annual audited consolidated financial
statements, half yearly interim consolidated financial statements relative the first half
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of each financial year, quarterly consolidated management accounts and copies of
regulatory returns required to be delivered by a member of the Group to any financial
services regulator.

There are three financial covenants that the Company must comply with under the
Amended and Restated Facility Agreement which are measured:

a. firstly, the distributable earnings of the Company on the first day of each
12 month period ending on a financial quarter date (each a “Relevant Period”)
plus cashflow for that Relevant Period to total funding costs of the Company
(which includes all financing charges (including on tier 1 or tier 2 debt),
dividends and any redemption of or reduction in share capital) for that
Relevant Period must not be less than 1.4:1;

b. secondly, total debt (being all financial indebtedness of the Group (including
the capital element of finance leases) less tier 1 and tier 2 debt and up to
£60,000,000 of financial indebtedness relating to financial reinsurance in the
ordinary course of business) to economic value (being the Company’s
assessment of the value of the business in accordance with Solvency II after
adjusting for certain items where it is deemed that Solvency II does not reflect
the commercial value of the business) must not at any time be more than
0.2:1; and

c. thirdly, each regulated Group member must at all times maintain financial
resources of at least 110% of the minimum regulatory solvency capital
requirement with certain named entities within the Group having to maintain at
least 130% of the minimum regulatory requirement.

The Company must submit compliance certificates relative to the financial covenants
with each set of quarterly and annual financial statements. The compliance certificate
relating to the annual financial statements must be reported on by the Company’s
auditors.

In addition, the Amended and Restated Facility Agreement contains certain other
customary representations, warranties and undertakings including, without limitation, a
restriction on certain acquisitions, a restriction on certain sales and other disposals of
assets, a restriction on the creation or subsistence of security subject to certain
exceptions, a restriction on financial indebtedness subject to certain exceptions, a
requirement that if any reinsurer providing reinsurance services to a member of the
Group becomes insolvent, ceases business or whose certain credit rating falls below
a certain level to replace that reinsurer or recapture the reinsurance provided by that
reinsurer and a requirement to maintain certain regulatory authorisations.

The events of default under the Amended and Restated Facility Agreement include,
among others and subject to customary grace periods and materiality thresholds,
(i) failure to make payments under the Amended and Restated Facility Agreement and
related finance documents, (ii) breach of any financial covenants mentioned above,
(iii) breach of any other obligations contained in the Amended and Restated Facility
Agreement and related finance documents, (iv) misrepresentation, (v) cross-default in
excess of specified amounts, (vi) certain insolvency events or procedures in relation
to any Group company (any similar events, including enforcement of security over
assets above a specified value), (vii) creditors’ process in relation to assets of a
Group company above a specified value, (ix) it becomes unlawful for an obligor to
perform any of its obligations, (x) repudiation, (xi) a material adverse effect (defined to
include a material adverse effect on the ability of the Company to perform its payment
obligations under the Amended and Restated Facility Agreement and related finance
documents, on the business, operations financial condition or assets of the Group as
a whole or the validity or enforceability of rights and remedies under the Amended
RCF and related finance documents) occurs or is reasonably expected to occur,
(xii) cessation of business by a Group company, (xiii) redemption of shares or
reduction of share capital by the Company subject to express carve outs, (xiv) audit
qualification in relation to the audited accounts of any Group company, (xv) recission
or purported recission of the Amended and Restated Facility Agreement or other
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related finance documents, (xvi) proceedings which are reasonably likely to be
adversely determined and, if adversely determined, could reasonably be expected to
have a material adverse effect, (xvii) loss, suspension or termination of regulatory
authorisation (xviii) imposition of restriction or limitation on dividends or distributions
by a regulator which has or is reasonably likely to have a material adverse effect,
(xix) certain powers are exercised by a regulator against a regulated member of the
Group in circumstances which have or are reasonably likely to have a material
adverse effect, (xx) tier 1 or tier 2 debt ceases to be subordinated and rank behind
sums owed by the Company under the Amended and Restated Facility Agreement
and related finance documents.

The events of default include a general carve-out in relation to the Acquisition,
pursuant to which matters or transactions explicitly disclosed to the finance parties
prior to the date of completion under the Share Purchase Agreement and solely in
connection with Indianna shall not be deemed to constitute a breach of any
representation, warranty or undertaking in the Amended and Restated Facility
Agreement and thus shall not constitute a default or an event of default.

If an event of default is continuing, the Facility Agent may give notice of cancellation
of all available commitments and/or declare all outstanding advances, together with
accrued interest, to be immediately due and payable or payable on demand.

9.2 HSBC Life (UK)

The following contract (not being a contract entered into in the ordinary course of business)
have been entered into by HSBC Life (UK): (a) in the two years immediately preceding the
date of this document and are, or may be, material to HSBC Life (UK); or (b) containing
provisions under which HSBC Life (UK) has any obligation or entitlement which is material to
HSBC Life (UK) as at the date of this document.

9.2.1 Share Purchase Agreement
Please see the description of the Share Purchase Agreement as set out in
paragraph 9.1.1 of this Part XVII (Additional Information).

10. RELATED PARTY TRANSACTIONS
10.1 Chesnara

There are no related party transactions between the Chesnara Group and its related parties
that were entered into during the year ended 31 December 2024 and there have been no
related party transactions during the period from 31 December 2024 to the Latest Practicable
Date.

10.2 HSBC Life (UK)

Save as disclosed in the historical financial information of HSBC Life (UK) appended to this
Prospectus and referred to below, HSBC Life (UK) entered into no transactions with related
parties during the years ended 31 December 2022, 31 December 2023 and 31 December
2024.

• Note 27 of the notes to the audited financial statements of HSBC Life (UK) for year
ended 31 December 2022 which can be found at page 294 of this document.

• Note 21 of the notes to the audited financial statements of HSBC Life (UK) for year
ended 31 December 2023 which can be found at page 242 of this document.

• Note 20 of the notes to the audited financial statements of HSBC Life (UK) for year
ended 31 December 2024 which can be found at page 187 of this document.

In respect of the period from 1 January 2025 to 31 Mary 2025, related party transactions
between HSBC Life (UK) and related parties are summarised as follows:

10.2.1 Income and expense
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31 May 2025
£’000

Net insurance service result
– Parent 0
– Other Group company 2,669

Net investment returns
– Parent 2,016
– Other Group company 1,845

Net fees income / (expense)
– Parent (551)
– Other Group company 5,086

Total operating expenses
– Parent 0
– Other Group company (3,038)

8,8027

11.2.2 Key balances with related parties as at 31 May 2025

31 May 2025
£’000

Assets
Financial assets at fair value through profit and loss
Debt securities 0
– Other Group company 932

Collective investment schemes
– Parent 0
– Other Group company 50,357

Cash and cash equivales
– Parent 174,190

225,478
Loans, receivables and prepayments
– Parent 410
– Other Group company 2,326

Insurance contract assets
– Parent 0
– Other Group company 0

Reinsurance contract assets
– Parent 0
– Other Group company 9,787

238,002
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31 May 2025
£’000

Liabilities
Insurance contract assets
– Parent 0
– Other Group company 74,394

Reinsurance contract liabilities
– Parent 0
– Other Group company 8

Investment contract liabilities
– Other Group company 916,533

Insurance and other payables and deferred income
– Parent 469
– Other Group company 6,776

998,180

Income from related party transactions arises from:

• Insurance service result includes the impact from HSBC Group contracts with
other HSBC Group companies to provide life, critical illness and income
protection cover for employees and associated reinsurance contracts. The
impact of attributable insurance contract expenses are also included in the
insurance service result.

• Investment returns include interest receivable on cash balances deposited with
HSBC Life (UK)’s parent and interest on collective investment scheme holdings
with other HSBC Group companies.

• Fee income include annual management charges rebated to HSBC Life (UK)
in respect of its holdings in collective investment schemes managed by other
HSBC Group companies, and fees received from HSBC Group companies for
the provision of insurance products.

• Fee expenses include costs charged to the HSBC Life (UK) by its parent for
the provision of investment accounting and unit pricing services and cost
charged for the provision of asset management services by other HSBC Group
companies.

• Operating expenses include acquisition costs (commission) payable to other
HSBC Group companies in relation to sales of the HSBC Life (UK)’s products.
HSBC Life (UK)’s products are currently marketed and sold primarily by HSBC
Bank through its sales channels.

• Costs charged to the HSBC Life (UK) for the provision of management
services are also included in operating expenses. These include product
management, customer services (policy underwriting, administration and claims
processing), risk management, actuarial, finance, human resources, property
services and IT. HSBC Life (UK) is recharged for the actual costs incurred in
undertaking these activities. Cost directly attributable to insurance and
reinsurance contracts are taken into the contractual service margin calculation
and spread over the life of the contracts through the insurance service result.

As a wholly owned subsidiary of the HSBC Group, HSBC Life has many services
provided by other HSBC Group companies, and in addition provides insurance and
investment products to HSBC Group companies. The relationship between the
companies is managed through intragroup agreements, and there have been no
material changes to these agreements since 31 May 2025. All services are billed on
a monthly or more regular basis, and there have been no material changes in the
amounts charged since 31 May 2025.
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On 26 June 2025, a dividend in the amount of £15 million was paid by HSBC Life
(UK) to its parent. Other than this dividend, and for the intragroup arrangements
referred to above, there have been no material related party transactions since
1 June 2025. As set out in the summary of the Share Purchase Agreement at
paragraph 9.2.1 of this Part XVII (Additional Information), any dividend payment made
by HSBC Life (UK) to the Seller in circumstances where the record date for such
dividend falls between 31 December 2024 up to the date of Completion shall result in
an adjustment to the total consideration for the Acquisition.

11. DIVIDENDS
The Group is committed to offering its Shareholders an attractive income stream arising from
the profits of its life assurance business. The Company’s dividend policy is directly
influenced by two key factors. The Directors recognise that the Ordinary Shares are
predominantly held as a source of predictable and sustainable income. The Directors’
primary aim is therefore to provide an attractive yield with steady growth where possible. The
Directors’ aim to satisfy investor expectations cannot and will not be delivered at the
expense of financial security and solvency. As such, dividend capacity is assessed giving full
regard to the Group Capital Management Policy which currently prohibits dividends to be
declared that would result in Chesnara’s Solvency Coverage Ratio falling below 110%.

The Directors make dividend decisions with reference to a range of management information,
reports and policies including the Group own risk and solvency statement, Group business
plan, solvency analysis including sensitivities, analysis of historic financial results and the
Group Capital Management Policy, and any other factors deemed by the Directors to be
relevant at the time.

In respect of FY24, the Company announced the payment of a final dividend of 16.08 pence
per Ordinary Share to Shareholders, and an interim dividend of 8.61 pence per Ordinary
Share was paid on 1 November 2024. Therefore, the total dividend paid to Shareholders in
respect of the financial year ended 31 December 2024 will be made at the rate of
24.69 pence per Ordinary Share.

Supported by the strong financial profile of the Acquisition, there will be a step-up in the
Chesnara Group’s dividend trajectory. The final FY25 dividend and interim FY26 dividend is
expected to be increased by 6%, representing a one-year acceleration in the Chesnara
Group’s recent historic track record of 3% per annum increases.

12. WORKING CAPITAL

The Company is of the opinion that, taking into account the Amended and Restated Facility
Agreement and the net proceeds of the Rights Issue, the working capital available to the
Group is sufficient for its present requirements, that is, for at least the next 12 months from
the date of publication of this document.

13. LITIGATION
13.1 Chesnara

There are no governmental, legal or arbitration proceedings (including any such proceedings
which are pending or threatened of which the Company is aware) during a period covering
at least the previous 12 months preceding the date of this document which may have, or
have had in the recent past, significant effects on the Company’s or the Group’s financial
position or profitability or, following the Acquisition, may have significant effects on the Group
and/or the Enlarged Group’s financial position or profitability.

13.2 HSBC Life (UK)

There are no governmental, legal or arbitration proceedings (including any such proceedings
which are pending or threatened of which the Company is aware) during a period covering
at least the previous 12 months preceding the date of this document which may have, or
have had in the recent past, significant effects on HSBC Life (UK)'s financial position or
profitability.
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14. NO SIGNIFICANT CHANGE
14.1 Chesnara

There has been no significant change in the financial performance or financial position of the
Group since 31 December 2024, being the date to which the latest audited financial
statements of the Group were prepared.

14.2 HSBC Life (UK)

Save for the £15 million dividend payment made by HSBC Life (UK) to the Seller on
26 June 2025 as referred to in paragraph 10.2 of this Part XVII (Additional Information), there
has been no significant change in the financial performance or financial position of HSBC
Life (UK) since 31 December 2024, being the date to which the latest audited financial
statements of HSBC Life (UK) were prepared.

15. REGULATORY DISCLOSURES
The Company regularly publish announcements via the Regulatory Information Service and
the Company’s website. Below is a summary of the information disclosed in accordance with
the Company’s obligations under UK MAR over the past 12 months relevant as at the Latest
Practicable Date. In addition to the Regulatory Information Service, full announcements can
be accessed via the Company’s website at www.chesnara.co.uk/investors.

15.1 Transactions of Persons Discharging Managerial Responsibilities (“PDMR”)
(A) On 10 June 2025, the Company released a notification relating to the purchase of

Ordinary Shares pursuant to a dividend reinvestment plan on behalf of a PDMR.

(B) On 23 May 2025, the Company released notifications relating to the purchase of
Ordinary Shares pursuant to a dividend reinvestment plan on behalf of a PDMR, as
well as on behalf of a closely associated person with the PDMR.

(C) On 24 April 2025, the Company released a notification relating to a PDMR being
granted a conditional award of Ordinary Shares under the Company’s Long Term
Incentive Plan (“LTIP”).

(D) On 7 April 2025, the Company released a notification relating to a PDMR transferring
Ordinary Shares to a closely associated person with the PDMR.

(E) On 31 March 2025, the Company released a notification relating to PDMRs being
granted awards of Ordinary Shares under the Company’s Short Term Incentive
Scheme and other PDMRs of the Company being granted conditional awards of
Ordinary Shares under the LTIP.

(F) On 28 March 2025, the Company released a notification relating to the purchase of
Ordinary Shares on behalf of PDMRs.

(G) On 30 January 2025, the Company released a notification relating to the purchase of
Ordinary Shares pursuant to a dividend reinvestment plan on behalf of a PDMR.

(H) On 12 December 2024, the Company released a notification relating to the purchase
of Ordinary Shares on behalf of a PDMR.

(I) On 22 November 2024, the Company released a notification relating to the purchase
of Ordinary Shares pursuant to a dividend reinvestment plan on behalf a PDMR, as
well as on behalf of a closely associated person with the PDMR.

(J) On 14 November 2024, the Company released a notification relating to the purchase
of Ordinary Shares under a dividend reinvestment plan on behalf of a PDMR.

(K) On 29 October 2024, the Company released a notification relating to the grant of
options to acquire Ordinary Shares under the Company’s Save As You Earn Scheme
on behalf of PDMRs.

(L) On 11 September 2024, the Company released a notification relating to the purchase
of Ordinary Shares on behalf of PDMRs.
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(M) On 1 August 2024, the Company released a notification regarding a PDMR’s
acquisition of Ordinary Shares following the partial vesting of an award under the
2014 LTIP. A portion of the shares was sold to cover associated tax and social
security liabilities.

15.2 Directorate Changes
(A) On 6 June 2025, the Company released a notification relating to directorate changes.

(B) On 29 January 2025, the Company released a notification relating to directorate
changes.

(C) On 18 July 2024, the Company released a notification relating to an external
directorship appointment of an independent non-executive director of the Company.

15.3 Financial Results
(A) On 27 March 2025, the Company released a notification in relation to its full year

results for the period ended 31 December 2024.

(B) On 10 September 2024, the Company released a notification in relation to its half-
year results for the period ended 30 June 2024.

15.4 Shareholdings
(A) On 10 July 2024, the Company released a notification in relation the holdings of its

major shareholders.

15.5 Acquisitions
(A) On 23 December 2024, the Company released a notification announcing its

agreement to acquire a closed portfolio of unit linked bonds and legacy pension
business from Canada Life Limited.

16. CONSENTS
Deloitte LLP of 1 New Street Square, London, EC4A 3HQ has given and not withdrawn its
written consent to the inclusion of its report on the unaudited pro forma financial information
in Part XV (Unaudited Pro Forma Financial Information for the Enlarged Group and
Accountant’s Report) of this document in the form and context in which it is included and
has authorised the contents of the part of this document which comprise its report for the
purposes of Rule 5.3.2R(2)(f) the Prospectus Regulation Rules. Deloitte LLP is a member
firm of the Institute of Chartered Accountants in England and Wales.

17. GENERAL
17.1 The aggregate costs and expenses payable by Chesnara in connection with the Rights Issue

are estimated to amount to approximately £10 million (excluding amounts in respect of VAT).

17.2 The financial information contained in this document does not constitute statutory accounts
within the meaning of section 434(3) of the Companies Act.

17.3 The auditor of the Company is Deloitte LLP of 1 City Square, Leeds, LS1 2AL. Deloitte has
audited the consolidated financial statements of Chesnara for the financial year ended 2024.
Deloitte LLP is a member firm of the Institute of Chartered Accountants in England and
Wales.

17.4 One or both of the Joint Bookrunners and their affiliates have engaged in transactions with
the Company (including, in some cases, credit agreements and credit lines) in the ordinary
course of its banking business and one or both of the Joint Bookrunners have performed
various investment banking, financial advisory and other services for the Company, for which
it received customary fees, and the Joint Bookrunners and their affiliates may provide such
services in the future. Each of the Joint Bookrunners and their respective affiliates may, from
time to time, engage in further transactions with, and perform services for, the Company and
the Group in the ordinary course of their respective businesses.
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18. DOCUMENTS AVAILABLE FOR INSPECTION
18.1 Copies of the following documents will be available on Chesnara’s website at

www.chesnara.co.uk/investors from the date of this document up to and including the date of
Admission:

(A) the Articles;

(B) the consent letter referred to in paragraph 16 of this Part XVII (Additional Information);

(C) the report from Deloitte LLP on the Unaudited Pro Forma Financial Information of the
Enlarged Group set out in Part B of Part XV (Unaudited Pro Forma Financial
Information for the Enlarged Group and Accountant’s Report) of this document;

(D) the documents incorporated by reference into this document as described in
Part XVIII (Documents Incorporated by Reference) of this document; and

(E) a copy of this document.

Dated: 3 July 2025
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PART XVIII

DOCUMENTS INCORPORATED BY REFERENCE

This document should be read and construed in conjunction with certain information which have
been previously published and filed with the FCA and which shall be deemed to be incorporated in,
and form part of, this document.

The table below sets out the documents of which certain parts are incorporated by reference into,
and form part of, this document. Only the parts of the documents identified in the table below are
incorporated into, and form part of, this document. The parts of these documents which are not
incorporated by reference are either not relevant for investors or are covered elsewhere in this
document. To the extent that any information incorporated by reference itself incorporates any
information by reference, either expressly or by implication, such information will not form part of
this document for the purposes of the Prospectus Regulation Rules, except where such information
is stated within this document as specifically being incorporated by reference or where the
document is specifically defined as including such information.

Any statement contained in a document which is deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for the purpose of this document to the extent that
a statement contained herein (or in a later document which is incorporated by reference herein)
modifies or supersedes such earlier statement (whether expressly, by implication or otherwise). Any
statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this document.

Reference document
Information incorporated by reference into this
document

Page
numbers

Chesnara plc’s 2024
Annual Report and
Accounts

Corporate Governance Report 98
Director Remuneration Report 110
Independent Auditor’s Report to the members of
Chesnara plc

142

Consolidated Statement of Comprehensive Income 148
Consolidated Balance Sheet 149
Consolidated Statement of Cash flows 150
Consolidated Statement of Changes in Equity 151
Notes to the consolidated financial statements 152

This document is available for inspection in accordance with paragraph 18 (Documents Available for
Inspection) of Part XVII (Additional Information) of this document. These documents are also
available electronically on the Company’s website at www.chesnara.co.uk/investors.
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PART XIX

DEFINITIONS

“ABN AMRO” means ABN AMRO Bank N.V.

“Acquisition” means the acquisition by the Company of the Target from the
Seller pursuant to the Share Purchase Agreement

“Admission” means Admission of the New Ordinary Shares and Admission of
the Rights (Nil and Fully Paid);

“Admission of the New Ordinary
Shares”

means the admission of the New Ordinary Shares to: (i) listing on
the equity shares (commercial companies) category of the Official
List; and (ii) trading on the London Stock Exchange’s main market
for listed securities

“Admission of the Rights (Nil
and Fully Paid)”

means the admission of the Rights (nil and fully paid) to trading on
a multi-lateral trading facility of the London Stock Exchange

“Amended and Restated
Facilities Agreement”

means the amended and restated facility agreement entered into
by the Company and the Amended RCF Banks on 3 July 2025,
details of which are set out in paragraph 9.1.4 of Part XVII
(Additional Information) of this document

“Amended RCF” means the revolving credit facility provided pursuant to the
Amended and Restated Facilities Agreement

“Annual General Meeting” means an annual general meeting of the Company as defined in
the Articles

“Articles” or “Articles of
Association”

means the articles of association of the Company in force at the
date of this document

“AVIF” means “Acquired Value of In-Force” business (being part of the
purchase price that represents the value of the insurance
contracts in the target company when a life insurance company
makes an acquisition)

“BACS” means the Bankers Automated Clearing Services

“Board” means the board of directors of the Company (as at the date of
this document, unless otherwise stated)

“Business Day” means any day (other than a Saturday or Sunday) on which banks
generally are open for business in London (other than solely for
settlement and trading in Euro)

“Cashless Take-up” means the sale of such number of Nil Paid Rights as will generate
sufficient sale proceeds to enable the direct or indirect holder
thereof to take up all of their remaining Nil Paid Rights (or
entitlements thereto)

“certificated” refers to a share or other security which is not in uncertificated
form (that is, not in CREST) and “in certificated form” shall be
construed accordingly

“Chair” means the chair of the Company

“CHAPS” means the Clearing House Automated Payment System

“Chesnara Group” means the Company together with each of its direct and indirect
subsidiaries from time to time (and “subsidiary” shall have the
meaning given to it in the Companies Act

“Chesnara plc’s 2024 Annual
Report and Accounts”

means the annual report and audited consolidated financial
statements (including the notes thereon) of the Group as at and
for the financial year ended 31 December 2024
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“City Code” means the City Code on Takeovers and Mergers of the UK

“Closing Price” means the closing middle market quotation of an Existing Ordinary
Share as derived from the Daily Official List

“Countrywide Assured” means Countrywide Assured plc, a company incorporated in
England and Wales (Company Registration Number 02261746)
and having its registered office at 2nd Floor, Building 4 West
Strand Road, Preston, Lancashire, England, PR1 8UY

“Companies Act” means the Companies Act 2006 (c. 46) of England and Wales, as
amended from time to time

“Company” or “Chesnara” means Chesnara plc a company incorporated in England and
Wales (Company Registration Number: 04947166) and having its
registered office at 2nd Floor, Building 4 West Strand,
Preston, PR1 8UY

“Completion” means completion of the Acquisition pursuant to the terms of the
Share Purchase Agreement

“CREST” means the relevant system (as defined in the CREST Regulations)
in respect of which Euroclear is the operator (as defined in the
CREST Regulations)

“CREST Manual” means the rules governing the operation of CREST, consisting of
the CREST Reference Manual, CREST International Manual,
CREST Central Counterparty Service Manual, CREST Rules,
Registrars Service Standards, Settlement Discipline Rules,
CREST CCSS Operations Manual, Daily Timetable, CREST
Application Procedure and CREST Glossary of Terms (all as
defined in the CREST Glossary of Terms promulgated by
Euroclear on 15 July 1996, as amended from time to time)

“CREST member” means a person who has been admitted by Euroclear UK as a
system-member (as defined in the CREST Regulations)

“CREST Regulations” means the Uncertificated Securities Regulations 2001 (SI 2001
No. 3755), as amended from time to time

“CREST sponsor” means a CREST participant admitted to CREST as a CREST
sponsor

“CREST sponsored member” means a CREST member admitted to CREST as a sponsored
member

“Daily Official List” means the daily official list of the London Stock Exchange

“Directors” means the statutory directors of the Company (as at the date of
this document, unless otherwise stated)

“Disclosure Guidance and
Transparency Rules”

means the disclosure guidance and transparency rules made
under Part VI of FSMA (as amended from time to time)

“EcV” means economic value, a market consistent assessment of the
value of existing insurance businesses, plus adjusted net asset
value of the non-insurance business within the Group

“Eligible Solvency II Own
Funds”

means Solvency II Own Funds that can be used to meet the
Solvency Capital Requirement

“Enlarged Group” means the Group following Completion of the Acquisition

“Enlarged Share Capital” means the expected issued ordinary share capital of the Company
immediately following the issuance of the New Ordinary Shares

“Euroclear” means Euroclear UK & International Limited

“EUWA” means the European Union (Withdrawal) Act 2018

146



“Ex-Rights Date” means the date specified in the Expected Timetable of Principal
Events

“Existing Ordinary Shares” means, in relation to a particular date, the Ordinary Shares in
issue at that date

“Excluded Shareholders” means, subject to certain exceptions, Shareholders who have
registered addresses in, who are incorporated in, registered in, or
otherwise resident or located or resident in, any Excluded Territory
or, subject to certain limited exceptions in the United States of
America

“Excluded Territories” means Australia, Canada, Japan, South Africa and any other
jurisdiction where the extension or availability of the Rights Issue
(or any transaction contemplated thereby and any activities carried
out in connection therewith) would breach applicable law and
“Excluded Territory” means one of them

“Executive Director” means the executive directors of the Company as at the date of
this document and “Executive Director” means any one of them

“Facility Agent” means National Westminster Bank plc acting as facility agent in
connection with the Amended and Restated Facility Agreement

“FCA” means the Financial Conduct Authority

“FCA Handbook” means the FCA’s Handbook of Rules and Guidance, as amended
from time to time

“Fully Paid Rights” means the rights to acquire New Ordinary Shares, fully paid

“FSMA” means the Financial Services and Markets Act 2000 of England
and Wales, as amended from time to time

“FY24” means the Company’s financial year ended 31 December 2024

“FY25” means the Company’s financial year ending 31 December 2025

“FY26” means the Company’s financial year ending 31 December 2026

“Global Coordinator” means RBC Europe Limited

“Group Capital Management
Policy”

means the policy maintained by the Board from time to time
documenting the Group’s capital management framework,
including amongst other things how the Company manages its
capital such that it continues to meet the Solvency II requirements

“Group Solvency Coverage
Ratio”

means the ratio of the Group’s Eligible Solvency II Own Funds
divided by the Group’s Solvency Capital Requirement

“HSBC Group” means HSBC Life (UK) together with its holding companies or
parent undertakings and any subsidiary of such holding
companies or parent undertakings, in each case from time to
time (and “holding companies”, “parent undertakings” and
“subsidiaries” shall have the meanings given in the Companies
Act)

“HSBC Life (UK)” or the “Target” means HSBC Life (UK) Limited

“HSBC Bank” or “Seller” means HSBC Bank plc

“IFRS” means the International Financial Reporting Standards as
adopted by the UK

“ISIN” means International Securities Identification Number

“Issue Price” means 176 pence per New Ordinary Share issued pursuant to the
Rights Issue
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“Joint Bookrunners” means RBC Europe Limited, ABN AMRO Bank N.V. and Panmure
Liberum Limited

“Latest Practicable Date” means 2 July 2025, being the latest practicable date prior to the
publication of this document

“LEI” means Legal Entity Identifier

“LSE” or “London Stock
Exchange”

means London Stock Exchange Group plc

“LTI” means Long-Term Incentive Scheme

“LTIP” means Long-Term Incentive Plan

“Major Events of Default” has the meaning set out in the summary of the Amended and
Restated Facilities Agreement contained in paragraph 9.1.4 of
Part XVII (Additional Information) of this document

“Movestic” means the group’s Swedish business, Movestic Livförsäkring AB
and its subsidiary and associated companies

“New Ordinary Shares” means the new Ordinary Shares to be issued by the Company
pursuant to the Rights Issue

“Nil Paid Rights” means rights to acquire New Ordinary Shares, nil paid

“Official List” means the official list maintained by the FCA pursuant to FSMA

“Ordinary Shares” means the ordinary shares of 5 pence each in the capital of the
Company and includes, where the context requires, the New
Ordinary Shares

“Overseas Shareholders” means Shareholders with registered addresses in, or who are
citizens, residents or nationals of jurisdictions outside of the
United Kingdom

“Own Funds” means, in accordance with the UK’s regulatory regime for
insurers, the sum of the individual capital resources for each of
the regulated related undertakings less the book-value of
investments by the Company in those capital resources

“Panmure Liberum” means Panmure Liberum Limited

“Part VII transfer” means a transfer pursuant to Part VII of the Financial Services and
Markets Act 2000

“PRA” means the Prudential Regulatory Authority

“Prospectus” or “this document” means this document, comprising a prospectus relating to the
Company for the purposes of the Rights Issue

“Prospectus Regulation” means the Prospectus Regulation (Regulation (EU) 2017/1129),
and the delegated acts, implementing acts and technical
standards thereunder

“Prospectus Regulation Rules” means the Prospectus Regulation Rules of the FCA made
pursuant to Section 73A of FSMA

“Provisional Allotment Letter” means the provisional allotment letter to be issued to Qualifying
Non-CREST Shareholders (other than certain Overseas
Shareholders)

“Qualifying CREST Shareholder” means Qualifying Shareholders holding Ordinary Shares in
uncertificated form

“Qualifying Non-
CREST Shareholder”

means Qualifying Shareholders holding Ordinary Shares in
certificated form
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“Qualifying Shareholder” means holders of Ordinary Shares on the register of members of
the Company on the Record Date with the exclusion of the
Excluded Shareholders

“QIB” means a “qualified institutional buyer” within the meaning of
Rule 144A under the US Securities Act

“RBC” means RBC Europe Limited

“RCF Banks” means National Westminster Bank plc and ABN AMRO Bank N.V.

“Receiving Agent” and
“Registrar”

means MUFG Corporate Markets, a trading name of MUFG
Corporate Markets (UK) Limited

“Record Date” means 6.00 p.m. on 1 July 2025, being the time and date specified
in Part IV (Expected Timetable of Principal Events) of this
document on which a Shareholder must hold Ordinary Shares to
be a Qualifying Shareholder

“Regulatory Information
Service”

means one of the regulatory information services authorised by
the FCA to receive, process and disseminate regulatory
information from listed companies

“Rights (Nil and Fully Paid)” means the Nil Paid Rights and the Fully Paid Rights

“Rights Issue” means the offer by way of rights to Qualifying Shareholders to
acquire New Ordinary Shares in the Company, subject to the
terms and conditions of this document

“SDRT” means stamp duty reserve tax

“SEDOL” means Stock Exchange Daily Official List

“Share-Based Incentive Plans” means the following share schemes operated by the Group: (i) the
2023 LTIP; (ii) the 2014 LTI; (iii) the 2023 STIS; (iv) the 2014 STI;
(v) the Share save; and (vi) the Buy-out plan

“Shareholder” means a holder of Ordinary Shares from time to time (and
Shareholders shall be construed accordingly)

“Share Purchase Agreement” has the meaning given in paragraph 9.1.1 of Part XVII (Additional
Information) of this document

“Solvency II” means the fundamental review of the capital adequacy regime for
the European insurance industry. Solvency II aims to establish a
set of EU-wide capital requirements and risk management
standards and has replaced the Solvency I requirements

“Solvency Capital Requirement”
or “SCR”

means, in accordance with the UK’s regulatory regime for
insurers, the sum of individual capital resource requirements for
the insurer and each of its regulated undertaking

“Solvency Coverage Ratio” means the ratio of an insurance company’s eligible capital to its
regulatory capital requirement

“Solvency II Surplus” means the difference between the Group’s Eligible Solvency II
Own Funds and the Group’s Solvency Capital Requirement

“Special Dealing Service” means the dealing service being made available by MUFG
Corporate Markets Trustees (UK) Limited to Qualifying Non-
CREST Shareholders who are individuals aged 18 or over (in the
case of natural persons) who are resident in the United Kingdom,
the Channel Islands or the Isle of Man (or any other country
confirmed by MUFG Corporate Markets in writing provided that
they have requested at their own exclusive initiative that the
Special Dealing Service be provided to them) who may elect to
use the Special Dealing Service sell all of their Nil Paid Rights or
to effect a Cashless Take-up
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“Sponsor” means RBC Europe Limited acting in its role as sponsor as
defined in the UK Listing Rules

“SS&C” means SS&C Technologies Limited

“STI” or “STIs” means Short-Term Incentive Scheme

“stock account” means an account within a member account in CREST to which a
holding of a particular share or other security in CREST is
credited;

“TERP” means the theoretical ex-rights price

“Transitional Services
Agreement”

has the meaning given in paragraph 2.6.2 of Part VII (Letter from
the Chair) of this document

“U.S. Securities Act” means the U.S. Securities Act of 1933, as amended

“UK” means the United Kingdom

“UK Listing Rules” means the UK Listing Rules made under Part VI of FSMA (as set
out in the FCA Handbook), as amended from time to time

“UK MAR” means Regulation (EU) No 596/2014 of the European Parliament
and of the Council of 16 April 2014 on market abuse, as it forms
part of UK law by virtue of the EUWA, as amended from time to
time

“UK Prospectus Regulation” means the Prospectus Regulation (EU) 2017/1129, as it forms
part of UK law by virtue of the EUWA

“UK Solvency II Directive” means the “Solvency 2 Directive” as defined in the UK Solvency II
EU Exit Regulations

“UK Solvency II EU Exit
Regulations”

means the Solvency 2 and Insurance (Amendment, etc.) (EU Exit)
Regulations 2019

“UK Solvency II Regulation” means the “Solvency 2 Regulation” as defined in, and amended
by, the UK Solvency II EU Exit Regulations (and being the EU
Solvency II Delegated Act as implemented, mutatis mutandis, as
“UK law” for the purposes of and pursuant to the EUWA into
Applicable Law and Regulation in the United Kingdom), as the
same may be amended and/or supplemented from time to time by
applicable law and regulation in the UK

“Uncertificated” or “in
Uncertificated Form”

refers to a share or other security recorded on the relevant register
of the share or security concerned as being held in uncertificated
form in CREST and title to which, by virtue of the CREST
Regulations, may be transferred by means of CREST

“Underwriting Agreement” means the agreement dated 3 July 2025 between the Company
and the Joint Bookrunners, a summar of which is set out in
paragraph 9.1.2 of Part XVII (Additional Information)

“Underwriters” means RBC Europe Limited and ABN AMRO Bank N.V.

“USE Instructions” means Unmatched Stock Event instructions, as defined in the
CREST Regulations

“VAT” means value added tax
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APPENDIX 1

HSBC LIFE (UK) LIMITED’S FINANCIAL STATEMENTS
TOGETHER WITH THE AUDIT REPORTS

PART 1

FINANCIAL STATEMENTS FOR THE FINANCIAL YEAR ENDED 31 DECEMBER
2024 TOGETHER WITH THE AUDIT REPORT

151



HSBC Life (UK) Limited 

Independent auditors' report to the 
members of HSBC Life (UK) 
Limited 
Report on the audit of the financial statements 
Opinion 

. In our opinion, HSBC Life (UK) Limited's financial statements: 

- give a true and fair view of the state of the Company's affairs as at 31 December 2024 and o{ its profit and cash flows for the year then.
ended; 

- . have _been properly prepared in accordance with UK-adopted international accounting standards; and 
- have been prepared in accord_ance with the requirements of the Companies Act 2006: 
We have audited the financial statements, included within the Annual Report and Accounts (the ;, Annual Report"). which comprise: the 
Statement of financial position as at 31 December 2024; the Statement of comprehensive income, the Statement of cash flows, the Statement 
of change·s in equity for the year then ended; and the no_tes to the financial statements, comprising material accounting p9licy information and 
other explanatory information. 

Our opinion is consistent wi.th our reporting to the Risk and Audit Committee ('RAC'). 

Basis for opinion . .
We conducted.our audit in accordance with International Standards on Auditing (UK) ("ISAs (UK)") and applicable law. Our responsibilities under 
ISAs (UK) are further described in the Auditors' responsibilities for the audit of the financial statements section of our report. We-believe that 
the audit evidence _we have obtained is sufficient and appropria1e to provide a basis for our opinion. 

Independence 
We remained independent of the Company in accordance with the ethical requirements that are relevant to our audit of th!=l financial • 
statements in the UK, which includes the FRC's Ethical Standard, as applicable to public interest entities, and we have fulfilled our other ethical 
responsibilities in accordance with these requirements. 

To the best of our knowledge and belief,.we declare that non-audit services prohibited by the FRC's Ethical Standard were not provided. 

Other.than those disclosed·in note 7, we have provided no non-audit services to the company in the period under audit. 

_Our audit approach 
Overview 
Audit scope 
- We performed a full scope audit of the complete finandal information of the entity in accordance with our materiality and risk assessmer:it.

Key audit matters 
- Subjectivity in mortality and morbidity assumptions _in insurance contract liabilities. 
- Subjectivity in expen_s� assumptions in insurance contract liabilities.

• Materiality
- • Overall materiality: £21,495,569 (2023: £17,401,311) based on 0.5% of total assets. 
- Performance materiality: £16,121,677 (2023: £13,050,983) .. 

The scope of our audit 
As part of designing our audit, we determined materiality and assessed the risks of material misstatement in the financial statements. 

Key audit matters 
Key audit matters are those matters that, in the auditors' professional judgement, were.of most significance in the audit of the financial 
statements of the current _ period and include the m·ost significant assessed risks of material misstatement (whether or not due·to fraud) 
identified by the auditors, including those which had the greatest effect on: the overall audit strategy; the allocation of resources in the audit; 
and directing the efforts of the engagement team. These matters, and any comments we make on the results of .our procedures thereon." were 
addressed in the context of our audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide a 
separate opinion on these matters. 
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