Certified translation from the German lanqguage

Deed Register No. /2018

MERGER PLAN Heard in

Prim on ***,

The following person appeared before me,

Rolf Henssler
— Notary with registered office in Priim —

Mr Daniel Lawlor, Solicitor, _
ey

known to the Notary, here acting not in his own name, but as authorised representative

on the basis of a notarised power of attorney dated ***/2018, deed register no. 245/2018

of the Notary Dr. Hermann Wichmann with registered office in Géttingen, which was

submitted in original copy and is attached to this Deed in certified copy, for Carsten
siemsen, [

-, who in turn is not acting in his own name but

1. as managing director with the sole power of representation of “Safety Drive
Limited” with registered office in 69 Great Hampton Street, Birmingham, B18
6EW/England, registered with the Registrar of Companies for England and Wales,
Cardiff, Company No. 5323093,

2. and as managing director with the sole power of representation with exemption
from the restrictions set out in Sect. 181 of the German Civil Code (Burgerliches
Gesetzbuch, BGB) of “Siemsen und Rohrscheid GmbH"” with registered office in
Gottingen, registered in the Commercial Register of the Gottingen Local Court
under HRB 205516, business address: 37083 Gottingen, Schulweg 6, Germany

The person appearing intended to notarise the following
MERGER PLAN

and declared, acting as stated:

31145



l.
Companies involved

The following companies are involved in the cross-border merger:

1. The English Limited incorporated under the name Safety Drive Limited with
registered office in 69 Great Hampton Street, Birmingham, B18 6EW, England,
registered with the Registrar of Companies for England and Wales, Cardiff,
Company No. 5323093, with a liable equity of GBP 100.00, divided into 100 shares
with a nominal value of GBP 1.00 each - "Safety Drive Limited". The liable equity
capital of Safety Drive Limited has been paid in full. Safety Drive Limited is subject
to English law. The sole shareholder is Mr Carsten Siemsen, holding 75 shares
with a nominal value of GBP 1.00 each and Mr Frank R&hrscheid, holding 25
shares with a nominal value of GBP 1.00 each.

2. The German limited liability company incorporated under the name "Siemsen und
Roéhrscheid GmbH" with registered office in Gottingen, business address: 37073
Gottingen, Schulweg 6, Germany, with a share capital of EUR 25,000, registered in
the Commercial Register of the Gottingen Local Court under HRB 205516 -
“Siemsen und Ro6hrscheid GmbH”. The share capital of Siemsen und
Roéhrscheid GmbH shall be provided in the form of cash contributions, half of which
have been paid in. Siemsen und Rohrscheid GmbH is subject to German law. The
sole shareholders are also Mr Carsten Siemsen, holding one share with a nominal
value of EUR 18,750.00 and Mr Frank Ro6hrscheid, holding one share with a
nominal value of EUR 6,250.00.

Merger
1. Safety Drive Limited shall transfer its entire assets including all rights and
obligations pertaining thereto by way of a Cross-Border Merger by absorption to

Siemsen und Rohrscheid GmbH.

2. None of the companies involved owns real estate either directly or indirectly.



Ratio applicable to the exchange of shares, transfer
of the shares, initial dividend claim

As consideration for the asset transfer, Siemsen und Réhrscheid GmbH shall grant
the shareholders of Safety Drive Limited, i.e. Mr Carsten Siemsen and Mr Frank
Rohrscheid, one new share in Siemsen und Rohrscheid GmbH each in exchange
for the 100 fully paid up shares in Safety Drive Limited with a nominal value of GBP
1.00 each as follows: Mr Carsten Siemsen shall be granted a new share with a
nominal value of EUR 750.00 and Mr Frank Roéhrscheid shall be granted a new
share with a hominal value of EUR 250.00. The grant shall be free of charge. The
shares shall be entitled to dividends as of 01/01/2018. There will be no additional
cash payment.

To complete the merger, Siemsen und Rohrscheid GmbH will increase its share
capital by EUR 1,000.00 from previously EUR 25,000.00 to EUR 26,000 by forming
two new shares with a nominal value of EUR 750.00 and EUR 250.00.

V.
Conseqguences of the merger for employees,

co-determination

The consequences of the merger for the employees of Safety Drive Limited result
from Sect. 20 (1) Nos. (1) and (2), Sect. 324 of the Transformation Act
(Umwandlungsgesetz, UmwG) and Sect. 613a (1) and (4) to (6) of the German Civil
Code (Birgerliches Gesetzbuch, BGB).

Upon effectiveness of the merger, i.e. on the date of entry of the merger in the
Commercial Register of the acquiring legal entity, the acquiring legal entity
succeeds to all employment relationships existing at the transferring legal entity
together with all rights and obligations by operation of law pursuant to Sect. 613a
(1) BGB. These employment relationships may not be terminated by reason of the
merger.



3. In addition, the prohibition of deterioration limited to one year pursuant to Sect. 324
UmwG and Sect. 613a (1) sentences 2 to 4 BGB shall be observed.

4. The employees affected by the transfer shall be informed in writing in accordance
with Sect. 613a (5) BGB of the transfer, the date or planned date of the transfer, the
reason for the transfer, the legal, economic and social consequences of the transfer
for the employees and the measures that are being considered with regard to the
employees.

5.  The employees shall not have the right to object pursuant to Sect. 613a (6) BGB.

6. The merger will not have any effects under co-determination law, as the acquiring
company has less than 500 employees even after the merger becomes effective.
Neither the transferring company nor the acquiring company has a works council.

7. The merger will not have any consequences or measures other than those
described above; in particular, there will be no consequences for the employees of
the acquiring entity.

V.

Balance sheet date

The merger is based on the balance sheets of Safety Drive Limited and Siemsen und
Rohrscheid GmbH each dated 31 October 2018. The two previous closing balance
sheets of Safety Drive Limited have the following balance sheet dates: 31 December
2016 and 31 December 2017.

VI.

Effective date of the merger

The assumption of the assets of Safety Drive Limited by Siemsen und Réhrscheid GmbH
shall take place in the internal relationship with effect from the end of 31 October 2018,
midnight. As of 1 November 2018, midnight (effective date of the merger), all actions and
transactions of Safety Drive Limited shall be deemed to have been performed for the
account of Siemsen und Rohrscheid GmbH.



VII.
Special rights

Special rights or restrictions within the meaning of Section 122c (2) No. 7 UmwG or Art.
7 (2) lit. g of the Companies (Cross-Border Mergers) Regulations 2007 shall apply
neither to Siemsen und Rohrscheid GmbH nor to Safety Drive Limited. No special rights
shall be granted to individual shareholders in the context of the merger. Furthermore, no
special measures within the meaning of this provision shall be provided for such

persons.

VIII.

Special advantages

Special advantages within the meaning of Sect. 122c (2) (8) Transformation Act or Art. 7
(2) lit. h of the Companies (Cross-Border Mergers) Regulations 2007 shall not be
granted to experts auditing the draft terms of merger or the members of the
administrative, management, supervisory, or controlling bodies of the companies

involved in the merger.

IX.

Articles of Association of the acquiring GmbH

The Articles of Association of Siemsen und Ro6hrscheid GmbH are attached hereto as
Annex. They shall be incorporated into this Deed by reference.

X.

No employee co-determination

The requirements of Sect. 5 of the Act on the Co-Determination of Employees in Cross-
Border Mergers (Gesetz Uber die Mitbestimmung der Arbeitnehmer bei einer
grenziberschreitenden Verschmelzung, MgVG) are not met. There are no employee
rights with regard to Part 4 of the Companies (Cross Border Merger) Regulation 2007.



XI.

Information on the valuation of the assets and liabilities transferred to Siemsen
und Rohrscheid GmbH.

Siemsen und Rohrscheid GmbH will recognise the assets of Safety Drive Limited
transferred as a result of the merger in its balance sheet at the existing book values
(carrying over of book values). The fixed assets and liabilities of the company to be
merged have been evaluated by the parties in accordance with the financial documents
specified in Part V.

XII.
Execution Order, Power of Attorney

1. The parties involved assign and authorise the officiating Notary to register the
present Deed in the Commercial Register and to fully represent them in the registry

process.

2.  Furthermore, the parties involved authorise the notary clerks Ms Rosemarie
Oschlies, Ms Alexandra Knie, Ms Jutta Weller and Ms Jennifer Lammers, each
individually and with exemption from the restrictions set out in Sect. 181 BGB, to
make necessary and appropriate changes and amendments to this Deed on their
behalf and to register such with the Commercial Register.

XIIl.

Final Clauses

1. The costs incurred through the merger of the two companies shall be borne by
Siemsen und Roéhrscheid GmbH. In the event the merger does not become
effective, the costs of this Agreement shall be borne by the companies in equal
parts. All other costs shall be borne solely by the respective company concerned.

2. In the event of individual provisions of this Deed being or becoming null and void,
ineffective or unenforceable, this shall not affect the validity of the remaining
provisions of said Deed. The parties undertake to replace the null and void,
ineffective or unenforceable provision with another provision that is effective or
enforceable and comes as close as possible to what the parties had economically
and legally intended by the null and void, ineffective or unenforceable provision.



3. The Notary drew the attention of the parties to the further course of the procedure
up to the merger becoming effective and to the effective date as well as the legal
consequences of the merger. The Notary did not provide any tax advice.

4.  The following persons shall
receive copies:
— the transferring company
— the acquiring company
certified copies:

— the Registrar of Companies for England and Wales, Cardiff,
— the competent tax office for the transferring company (Corporation Tax
Division)
Certified copy in electronic form:

— the Register Court at the Géttingen Local Court.
4. This text is subject to German law and shall be construed in accordance with

German law.

The record was read by the Notary to the person appearing, the annex was submitted for
review, approved and signed by him and the Notary himself as follows:



Deed register no. 274/2018

Heard in Gottingen on 18 October 2018

The following persons appeared today before me,

Ulrich Amthauer

with registered office in Gottingen

1. Carsten siemsen,
2 e e ——

the person referred to under 1) identified himself through ID card

the person referred to under 2) identified himself through ID card, ||| Gz

The Notary’s question pursuant to Section 3 (1) No. 7 of the German Notarisation Act
(Beurkundungsgesetz, BeurkG) was answered in the negative by the persons appearing.



The persons appearing hereby establish a limited liability company (Gesellschaft
mit beschréankter Haftung, GmbH) pursuant to Sect. 2 (1a) of the German Limited
Liability Companies Act (Gesetz betreffend die Gesellschaften mit beschrankter
Haftung, GmbHG) under the name

Siemsen und Réhrscheid GmbH

with registered office in Gottingen

The object of the Company is the retail sale of learning materials for preparation
for the driving test. The Company shall be entitled to set up branches in Germany
and abroad, to establish subsidiaries and to acquire interests in companies of the
same or a similar type. The Company may conduct all transactions that are
conducive to directly or indirectly promote the purpose of the Company.

The share capital of the Company is EUR 25,000.00
(in words twenty-five thousand euros) and shall be assumed as follows:

Mr Frank Rohrscheid shall assume a share with a nominal value of EUR 6,250.00
(in words: six thousand two hundred and fifty euros) (share no. 1).

Mr Carsten Siemsen shall assume a share with a nominal value of EUR
18,750.00 EUR (in words: eighteen thousand seven hundred fifty euros) (share
no. 2).

The contributions shall be made in cash, 50 percent immediately, the remainder
at the time the shareholders' meeting resolves to demand payment.

ur Carsten Siemsen, [
shall be appointed managing director of the Company.

The managing director shall be exempted from the restrictions set out in Sect.
181 BGB.

The costs of incorporation shall be borne by the Company up to a total of EUR
300.00; however, to the maximum amount of its share capital. Any additional
costs shall be borne by the shareholders in proportion to the nominal amounts of
their shares.

The shareholder shall receive one copy of this Deed, the Company and the
Registry Court shall receive certified copies (in electronic form) and the Tax Office
- Corporation Tax Division - shall receive a simple copy.



7.

The notary pointed out the following in particular:

The Company is created as such only upon entry in the Commercial Register.

The Company may only be registered in the Commercial Register once half of
the share capital has been paid in.

Anyone acting in the name of the Company as a managing director or as a
managing director prior to registration of the Company is personally liable as
a joint and several debtor for liabilities incurred up to the date of registration.
Liability expires upon registration.

The founder's liability of the shareholders in the event of commencement of
business activity prior to registration of the Company for liabilities established
at this time, liability for loss coverage if no registration is made, liability for
impairment of capital after registration — was discussed with the parties
involved.

The above record was read out to the persons appearing by the notary, approved by
them and signed in their own hand as follows:

/signature (illegible)/

/signature (illegible)/

/signature (illegible)/

/Round seal: Ulrich Amthauer, Notary with registered office in Gottingen/

This is to certify that the above is a true and correct translation of the German document
that has been presented to me as a PDF file.

Siegburg, dated 7 December 2018

Nina Straub

Certified translator for English and French,

admitted to and authorized by the Saarland Regional Court and notaries









.
Umtauschverhiltnis, Ubertragung der Geschiftsanteile,
Zeitpunkt der Gewinnberechtigung

Als Gegenleistung flir die Vermdégensubertragung gewéhrt die Siemsen und ROhr-
scheid GmbH den Gesellschaftern der Safety Drive Limited, n@mlich Herrn Carsten
Siemsen und Herrn Frank R&hrscheid, im Austausch gegen ihre an der Safety Drive
Limited bestehenden voli eingezahlten 100 Anteile zu einem Nennbetrag von je 1,—- £
jeweils einen neuen Geschéftsanteil an der Siemsen und Réhrscheid GmbH wie folgt:
Herrn Carsten Siemsen wird ein neuer Geschéftsanteil im Nennbetrag von 750,00 Euro
gewahrt und Herrn Frank Réhrscheid wird ein neuer Geschéftsanteil im Nennbetrag
von 250,00 Euro gewéhrt. Die Gewahrung erfolgt kostenfrei. Die Geschéftsanteile sind
ab dem 01.01.2018 gewinnberechtigt. Eine bare Zuzahlung erfolgt nicht.

Zur Durchfiihrung der Verschmelzung wird die Siemsen und Ré&hrscheid GmbH ihr
Stammkapital von bislang 25.000,- Euro um 1.000,- Euro auf 26.000,- Euro durch Bil-
dung zwei neuer Geschéftsanteile im Nennbetrag von 750,- Euro und 250,- Euro erho-
hen.

V.
Voraussichtliche Auswirkungen der Verschmelzung auf die Beschaftigung,
Mitbestimmung

Die Folgen der Verschmelzung fir die Arbeitnehmer der Safety Drive Limited ergeben
sich aus § 20 Abs. 1 Nr. 1 und 2, § 324 UmwG sowie § 613a Abs. 1 und 4 bis 6 BGB.

Mit dem Wirksamwerden der Verschmelzung, d. h. dem Tag der Eintragung der Ver-
schmelzung in das Handelsregister der (ibernehmenden Rechtstragerin, gehen samtli-
che Arbeitsverhéltnisse, die mit der tUbertragenden Rechtstragerin bestehen, geméafn
§ 613 a Abs. 1 BGB kraft Gesetz mit allen Rechten und Pflichten auf die iibernehmen-
de Rechtstragerin liber. Diese Arbeitsverhéltnisse kénnen nicht wegen der Verschmel-

zung gekiindigt werden.


























