Company No. 2098143

SNC INTERNATIONAL (HOLDINGS) LIMITED
(the “Company”}

STATEMENT OF COMPLIANCE
{pursuant to section 644(5) of the Compantes Act 2006)

On 6 August 2012, the Company passed (1} a special resolution to reduce its share premium
account by £27,209,835 from £27 209,835 to £0, and (i) a special resolution to reduce its share
capital from 38,348,165 Ordinary Shares of £1 each to 2 Ordinary Shares of £1 each, by the
cancellation and extinguishment of 38,348,163 of its 1ssued £1 Ordinary Shares (together, the
“Special Resolution”) The Special Resolution was supported by a solvency statement made
by the Company's directors on 6 August 2012 pursuant to sections 642-644 of the Companies
Act 2006 (the “Solvency Statement”) ;
We, being all the directors of the Company, confirm for the purposes of section 644(5) of the
Companies Act 2006 that the Solvency Statement was

I made not more than 15 days before the date on which the Special Resolution
relating to the reduction of share capital of the Company were passed by way of

written resolution, and

1 provided to the members of the Company in accordance with section 642(2) of
the Companies Act 2006

Signed by each of the directors on 6 August 2012

s

Trevor Martin

FRIDAY
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the Compary in respect of such joint holding), end the encashment of any such cheque or the creation
of any soch assured payment obhgation s is referred to m Clanse 3.1.2 ghall be a complete discharge
10 Palmer Capital for the moneys represented thereby.

The provisions of this Clemse 3 ghall be subject to any condition ar prohibition imposed by law.

4 Share cerfificates and cancellation of eniltlements
‘With effect frarn and incinding the Effective Date:

4.1 el certificates representmg Scheme Shares shall cease to have effect as documents of title to the
Scheme Shares comprised therein and every holder of Scheme Shares shall be bound st the request of
the Company to dehver up thafr share cartificate(s) to the Company or to destroy the same; end

42  FEuroclear ghall be instructed o cancel the emtitlernents to Scheme Shares of holders of Schems Shares
in uncertificated form and approprate entrnies shall be made in the regster of members of the
Company with effect from the Effective Date to reflect thejr cancellation,

5 Effective Date

5.1 Ths Scheme shall become effective es soon as office copies of the Conrt Ordezs and the related
statement of capitsl spproved by the Conrt shall have been delrvered to the Registrar of Compardes,
and, if the Court 50 ordess, the Capital Reduchon Court Order and the related stetemnent of caprtal
shall have been registered by the Registrar of Compames.

5.2  TUnless this Scheme shall have become effective on or before 5 November 2012, or such later date, if

any, as the Company and Pelmer Caprtal may agres and the Conrt may allow, this Scheme shall never
become effectrve.

6 Modification

The Company and Pelmer Capitel may jointly consent on hehalf of all concerned to any modificetiom of, ar
additon to, fins Scheme or to any condihon which the Court mey approve or impose.

7 Governing Law

: This Scheme is governed by the laws of England 2nd Wales and is subject to the jurisdichon of the English
courts

Dated 27 June 2012
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THE SCHEME

Canceliation of the Scheme Shares

Ths sharc capitalofthecompmyshaﬂberedncedbycanmﬂingandcxﬁngdshmgﬂmschme
Shares.

The Company shall be re-registared es e private limited campany purseant to section 651 of th=
Companiss Act.

Subgect to and forthwith tpon ths Teduchion of capitel refemred to in Clause 1.1 above end to the
re-registration referred to in Clanse 12 gbove taking effect and notwithstanding emything to the
contrary contained in the Compary’s articles of associatiom, the reserve arsing m the books of
acconnt of the Campany as a result of the szid reduenon of capitel shall be capitahised and apphed in
payingnpinfuﬂa:pﬂtheNeWMShmswkﬁchshaﬂbcmoﬁedandmsusdmmdasfuﬂypaid
to Palmer Capital and/or 1ts nominee(s).

Cansideration for the cancellation of the Schexne Ehares

i Incunside:aﬁonforthacanccll_aﬁonnfﬂmSchsmsShamsmdtheaﬂptnnmmdissueofﬂmNszuvista
Shares as provided m Cleuse l.PaJmerCspmlshanaytoorform:accothfthcholdenmecm
Shares (as appeating in the register of members of the Compary at the Scheme Recard Time) the following

Cash Cornsideration:

For every Ordinary Share 14.75 pence in cesh, and
Far every Prefarred Ordinary Share £1.00 in cash,

3 Settlement of Consideration

3.1 Pahmer Capital chall:

33

3.1.1 no lster them 14 days after the Bffective Date in the case of Schems Shares which at the Scheme
Record Time are in certificated form, procure the despatch to the persons entitled thereto m
eccardance with the provisions of Clause 3.2 of cheques for the sums payable to them
respectvely 1n accordance with Clanse 2;

3.1.2 1o later than 14 days after the Effective Date in the case of Schems Sheres which &t the Scheme
Record ‘Tme are in macertficated form, procure the creation of an agsured payiment obligation
m favour of the payment bark of the persons entified thersto in accordznce with the CEEST
assured payment arangements for the gums payable to them respectively 1 accordance with
ChuselprondcdmmPﬂmmCxpitalmsmthcﬁngmnkapaymmnofﬂmsam;msby
chaquaassctoutintﬂmc&llif,foranymnscm,nmahea to do so; and

3.13 in the case of Scheme Shares held pursuant to the Tnvists SIP ar acquired pursuant to the Inviste
Cptions pay the relevant som throngh Invists (after dednction of cortam #xes) within 14 days
of the Bffective Dats in accordence with the Optionholder Lettars,

ATl delrveries of cheques pursuznt to this Scheme ehall be effected by sending fhe same by first class
post in prepaid envelopes addressed to the persons entitled thareto gt their respective addresses as
appearing 1n tha register of members of the Campary or, in the case of joint holdems, at the address of
that ane of the joint holders whose nzms stands first in such register in respect of such joint holdmg
at the Scheme Record Time, and nome of Palmer Capital, the Company ar their respective agents shall
bcrcspcmsiblbforanylossord:layinttmuansmissionordchveryofanychcqucssmtinaccurdance
wifh this Clanse 3.2 which shall be sent at the rigk of the persons enmifled thersto.

Aﬂchsqucsshaﬂhmadepayabhwmcpmmsmspecﬁvdymnﬂedmthcmmmmpmmmd

thereby (except that, in the case of joint holders, Palmer Cepital reserves the right to make sach
cheq‘u:spa.yablctothatonoofmcjointholdetswhosenmmdsﬁminthcmpmofmmbmof
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() Palmer Capital has aprecd to appear by Counsel at the Scheme Court Hearing and to submit to be
bound by and to undertake to the Court to be bound by this Schems end to execute and do or procure
to be executed znd done all such documents, acts and things as may be nacessery or desmzble 1o be
exectied or done by it for the purpose of giving effect to this Schems
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“Scheme Shares” the Juvista Shares
() inissue at the date of this Schems;

() Gf eoy) issued after the date of this Schems and before the
Voting Record Time; and

(n) Gfeoy) jzsned at ar after the Voting Record Time and &t or
before the Scheme Record Time m respect of which the
onigmel or any subsequent holders thereof are, or shall have
agreed in writing 1o be, bound by this Scheme,

m each case, excndmg any Excmded Shares;

“Second Counrt Meeting” the mesting of the Scheme Shereholders who hold Preferred
Ordinary Shares (and any adjonmment thereof) to be convened by
the notice set out on pages BO to 82 (inclusive) of the Scheme
Document pursuant to an order of the Court purstant to Part 26 of
the Companies Act for the purpose of considering and, if thonght fit,
approving the Schems (with or withont amendment) to be held at
the offices of Canaccord Genuity Hawkpomnt at 41 Lothtmry,
London BC2R 7AE at 10.15 am. on 20 July 2012,

“ancertificated” or “In a share or other security recorded on the relevant register as being

mcertificated form” beld in meertificated form in CREST and tile to which, by viurtne
of the CREST Regoiations, may be transferred by means of
CREST; and

“Voting Record Time” 6.00 pan. on the day winch 18 two days before the date of the

Shareholder Meetings or, if any of the Sharsholder Meetings is
adjourned, 6.00 p.m. on the day which 18 two days before the date
of such adjourned meeting.

References to Clanses are to Clauses of this Scheme, end references (o time are to London fume.

®

©

o

The share capital of the Company as et the close of busmess on 26 Tune 2012 wes £76,724.775 divided
into 267,247,750 Ordinary Shares, 364,494 of which were held in the FBT and 331,563 pursuant to
the Invista SIP and 50,000 Preforred Ovdinary Shares, ell of which were credrted as fully paid (and
none of which wets held in treasary)

Imvista Optians to scquire up to 1,743,981 Ordinary Shares pursnant to the Invista Employee Shere
Schemes are outstandmg at the dets of this document. These Invista Ophons will became exercisable
{to the extent already not so) 1f the Court senctions the Scheme. 364,494 of thess Inviste Options will
be satisfied by using the Ordmary Shares in the EBT. Further Invista Options gramted nnder the Invista
Lang-Term Incentive Plan will not vest or become exercisable m connection with the Scheme. All
Invista Options, to the extent wnexercised, will lapse smmediately before the Sgheme Record Time.

Palmer Capital was incorporated on 1 Fune 2012 woder the Companies Act a8 a private hmted
company. The ssned share capital of Palmer Capitel as at the date of this Scheme 15 £] divided into
1 ordinary shares of £1.

At the dats of this Scheme no Ordrnary Shares sre registered m the neme aof or beneficially owned by
Palmer Capital and other members of the Palmer Capitel Group.

PahnuCapﬂalhungreedmqummdbwomcmemgsmdhdﬂnofaﬂumfomhﬁm&&nm
Shares prior to the Scheme Court Hearing and to cantinue to bold the same until after the Effective
Date or, if earier, the date on which the Scheme lapses or is withdrawn.
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“New Invista Shares”

“Optonholder Letters”

#QOrdinary Shares”
“Palmer Capltal”

“Patmer Capital Group”

“Palmer Capital Investors™

“Pelmer Capitsl Partners”

“Preferred Ordinary Shares™
“Registrar of Camnpanies”
“Restricted Jurisdiction™

“Scheme?

“Scheme Court Hearing™
“Scheme Docmment”

“Scheme Record Time”

“Scheme Shareholders”

the new Ordmary Sheres to bs allotted end izsued pursuent to this
Schems, -

the etters and enclosares to be sent to the halders of Invista Options
end peticipants under the Invista SIP m commection with the
Scheme;

the ordinary chares of £0,0001 each in the captal of Tovista;

Palmer Capitel Investors (India) Limited, a pravate Inmited company
incorporated in England and ‘Wales with registered number
08092373;

Palmer Captal Permers, Palmer Capite] Investors, therr subsidtaries
and therr subsidiary undertakings inchding Pelmer Capital and
*Palmer Caputal Group Members” shall be construed accordmgty;
Palmer Capitel Investors Limied, a company incorpareted in

England, remstered number 04916155 whose registered office is

Time & lifs Buiiding, One Bruton Street, 6th Floor, Meyfair,
London W1J 6TL;

Palmer Capital Partners Limited, a compeny incorporsted in
Bngland, registered mmmber (1531949 whose 1registered office is
Time & Life Bmldmg, One Broton Street, Sth Floor, Mayfar,
London WLY 6TL;

the preferred ordmary sbares of £1.00 each in the capital of Invista;
the Regstrar of Companies In England end ‘Wales;

any yunsdiction where local laws or regulations may resolt in
significant nsk of civil, regulatory or criminel exposwe if
information conceming the Offer 1s sent or made available to Invista
Sharehpiders m that junsdiction {(in accordence with Rale 232 of
the Takeover Code),

thns proposed scheme of arrengement made under Peaxt 26 of the
Carnpanies Act between Invista and the Scheme Shareholders (with
ot subject to axy modification, additon or condition approved or
imposed by the Court and agreed to by Palmer Capital and Tmvista),

the hearing of the Court at which this Schems 15 sanctioned;

the document dated 27 Fans 2012 gent by the Company to holders
of Scheme Shares containing the explanatory statement required by
ssction 897 of the Companiss Act to be fumished to Scheme
Sherekolders (other than those 1 Restacied Junsdictions) of which
this Scheme formas part;

600 pm on the Business Day immediately precedmg the dats on
which the Cepital Reduction Court Order is mmade pursoant to
Clause 1 of this Scheqns;

the holders of Scheme Shares,
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«Court Order{s)’

“CREST”

“CREST Regulatfons”

“EBT”
“Effective Date”

“Faroclear™
“Fxcloded Shares”

“First Couxt Meeting”

“holder”

“Tuvista” or the “Company”

the order of the Court sanctionmg the Scheme under Part 26 of the
Companies Act and the Cepital Reduction Court Order, ar, where
the context requires, either of them;

a relevent sysiem (as defined m the CREST Regnlations) 1n respect
of which Ernroclear 1z the Operator (a5 defined mm the CREST
Regulations),

the Uncertificated Securities Regolations 2001 (SI 2001 No, 3755)
(as amended, modified, consalidated, re-enacted ar replaced from
time to tme),

fhe Invista Bmployee Bensfit Trust;

the dafe on which this Schems becomes effsctive 1 sccordance
with Clause 5 of this Schems,

Euroclear UK & Jreland Limpted, the operator of CREST;

auny Iuvists Shares of which any member of the Palmer Caprtal
Group is the holder or in which any member of the Palmer Capytal
Group is beneficially interested,

the mesting of the Scheme Shareholders who held Ordmery Shares
(and eny adjcurnment thereof) to he convened by the notice set out
on pages 77 to 79 (inclusive) of the Schems Docnment pursnant to
an arder of (e Court pursuent to Part 26 of the Companies Act for
the purpose of considering and, if thonght fit, approving the Scherme
(with or withont amendment) to be held et the offices of Canaccord

Gesmity Hawkpoint, 41 Lothbury, London BC2R 7AE at 10 00 am,
on 20 July 2012;

mezns & registered holder of Iovista Sheres md mchides 2 parson
entitlad by transmission,

Invista Real Estate Investment Management Holdings ple, 2 public
limited company incorporated in Bngland and Wales with repistared
mumber 03788425;

“Invista Annnal Incentive Plan™ the Tovista 2008 Aomuel Inceative Plan,

“Invista Deferred Matching
Plan*

“Tovista Employee Share
Schemes”

“Imvista Long-Term
Incentive Plan®

“Invista Options”

‘Tnvista Shares”
“Tnvista SIP*

“members”?

the Invista 2009 Defeared Matelhmg Plan;

the Invista Long-Terrn Incentive Plan, the Invista Deferred
Matching Plan, the Invista Anunal Incentve Plan and the Iovista
SIP, -

the Invista 2008 Long-Tenn Incentive Plag;

aptions to acgumre Ordinary Shares prusoant to eny of the Tnvista
Bmployee Share Schemes;

Ordinary Shares and Preferred Ordmary Sheres,

the Invista Share Incantive Plan adopted on 26 Rebruary 2007 (a5
aemanded on 31 October 2007);

mernbers of the Compeny on the register of members at any relevent
date;
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- PART 6

THE SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE No. 5098 of 2012
CHANCERY DIVISION
COMPANIES COURT
IN THE MATTER OF INVISTA REAT, ESTATE INVESTMENT
MANAGEMENT HOLDINGS PLC
- and =
N THE MATTER OF THE COMFANIES ACT 2006

SCHEME OF ARRANGEMENT
(under Part 26 of the Companies Act 2006)

BETWEEN
INVISTA REAL ESTATE INVESTMENT MANAGEMENT HOLDINGS FLC

AND
THE HOLDERS OF SCHEME SHARES
(as defined)
PRELIMINARY
(A) In this Scheme, unless inconsistont with the subject or context, fhe followmng expressians bear the
following meanings:
“Business Day” any day which 18 not a Saimrday, Supday or 2 bank or poblic holiday
in Bngland,
“Captital Reduction” the reduction of the share capital of Taviste pursusant to Sechom 641
of the Compamess Act far the purposes of giving effect o fing
Scheme;
“Capital Reduction Conrt the arder of the Court confinming the Capital Reduction;
Order” -
*Cash Consideration” the cash consideration payeble to holders of Scheme Shares by
Pahmer Capital under Clanse 2 of ths Scheane;
ssoertificated” or “in g share which is not in uncertificated form (that 15, not held in
certificated form” CREST);
“Companies Act” the Companies Act 2006 (a5 amended, modified, consohdated, re-
enacted or replaced fram time to time),
*Court” the High. Conrt of Justes in England end Wales;

“Court Meetings” the First Court Meeting and the Second Court Meesting;
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