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Establishing and Managing a Business in the UK

Foreword

Following Brexit, the UK remains a leading investment destination for companies to develop their global businesses. The UK's depthof
innovation, flexible businessenvironment, stronginfrastructure, stable political system, established systemof commonlaw andclose
international links are some of the key competitive advantages of doing business in the UK.

This guide has beencompiled to givean overview of the rudimentary legal aspects that should be considered by anyone thinking of
establishing a businessin the UK. It is aimed atbusinesses that may already be establishedin the US or other countries and includes
references to the regulatory and governmentbodies that shape and governthe business sectorin the UK.

Each section has been prepared by the respective specialistattorney fromour Pillsbury London office. Pillsbury and its lawyers are highly
regardedfor theirforward-thinking approach, their enthusiasm for collaboratingacrossdisciplines and theirunsurpassed commercial
awareness.

Our attorneys will endeavourto update this publicationon an ongoing basisand we recommend that ourreaders visit the Pillsbury website
to downloadthe most currentversion of this guide.

We hope this guide will encourage youto considerthe opportunities that the UK offers businesses andto reach outto yourap propriate
Pillsbury partner for an introduction toour services.

If we can be of assistance, please contactus directly - London Law Firm| Pillsbury Law

e

James Campbell, Partner

james.campbell@pillsburylaw.com

Contributors:

James Campbell, Partner— Corporate & Securities

Gavin Watson, Partner— Corporate & Securities

AshmiBhagani, Counsel — Corporate & Securities

Steven Farmer, Partner- Technology/Intellectual Property, Data Privacy, Intemational Trade
Victoria Judd, Counsel— Finance

Amanda Soloman, Consultant — Tax

Robert Davies, Consultant— Employment

Sukhi Walia, Consultant — Real Estate
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1. Introduction to Establishing and Managing a Business in the UK

Overseas investorsare welcomein the UK. Save as set out below, there are no specific laws prohibiting foreign investmentin the UK nor
are there any business requirementsfor UK participation in the ownership or managementof any business established by foreign investars.
Bank accounts may alsobe heldin Pounds Sterling (£) or anyforeigncurrency.

On 29 April 2021, the UK enacted legislation tocreate anextensive new regime toscrutinise foreign direct investment on national security
grounds. Thenewrulesintroduce a mandatory natification regime for transactions in certain specified sensitive sectors and a voluntary
notificationregimefor all other sectors. However, the UK Govermnment has emphasisedthat it expects thenew regimeto be appliedin a
targetedand proportionate mannerto ensure that the UK remains an attractive destinationfor overseas investment.

A person resident outside the UK wishing to establish a business operationin the UK must first decide the structure that such operation
should take. The nextsection willconsider some of thelegalfactorsinvolved when establishing the two most commonly selected forms of
UK businesses.

These are:
A UK Registered Company —Thishas a separate legal identity fromits shareholder(s). It canbe wholly-owned or partly owned.

A UK Establishment —This is considered an extension ofa non-UK company anddoes nothave a separate legal personality. The ability
toregister a UK establishmentdoes notextendto overseas partnerships or otherunincorporatedbodies.

Itisalso possible to establish limited liability partnerships in the UK, although the details relating to suchentities are generally very
bespoke and, as such, we havenot covered themhere.

us o

Alternatively, it may be appropriate todo business “with” the UK ratherthanto establish a business “in” the UK. This may involve one or
more of the followingagreements:

B fFranchise agreementto appoint a franchisee in the UK;

B Agencyordistributionagreement;

m Contractof employmentto appoint a sales employeein the UK; or
B License of intellectual property rights to a UK licensee.

Legally, the term UK includes the countries of England, Scotland, Wales and Northem Ireland. This guide deals solely with the formalities
that must be complied with when establishing a business in England and Wales. Therequired formalities for setting up a business in
Scotland and Northem Ireland vary in certain respects and there are material differencesin the applicablerules.
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2. Factors in making the choice between a UK Company and a UK Establishment

UK Companies

UK Establishments

Corporation Tax

Chargedon the worldwide profits of a UK companyat a main rate of
19% (increasing to 25%from 1 April 2023 witha small praofits rate of
19% applying fromthatdate to most companies with prafits not
exceeding £60,000, and with marginal relief for companies with
profits between£50,000and £250,000).

The calculation of taxable profits is based upon a company’s trading
profits and as adjustedfor tax purposes.

Trading losses made by a UK company canbe set-off against a
company's total profits.

A diverted profitstax charge of 25% (31% from 1 April2023) can
apply where HMRC considers that profits have beenartificially
diverted fromthe UK.

Corporation Tax
Taxed in the UK only on profits which are attributable tothe UK
establishment.

Rules on calculation of profits, use of losses, filing of returns and
transferpricing apply in the same way as UK companies.

A diverted profitstax charge of 25% (31% from 1 April2023) can
apply where HMRC considers that profits have beenartificially
diverted fromthe UK.

Financing

Interest paid on loan financingmay be deductible froma UK
company's taxable prafits calculation to the extent thatit doesnot
exceed the higherof £2 millionand 30% of UK taxable profits before
interest, taxes, capital allowances and some other tax reliefs.

Financing

Interest paid on a loanfromtheheadoffice is nottax deductible
unless the funds derive froma third party lender advanced forthe
purposes of the UK business.

Start-up Costs
Start-up losses can generally be carriedforwardand deducted from
future profits.

Start-up Costs
Not applicable.

Repatriation of Profit
Repatriates profits by declaring a dividend. Dividends paid will not
reduce the company's taxable profits.

No withholdingtax on dividends.

Interest or royalty payments are otherwaysa UK company’sprofits
may be made availableto a parent. Withholding tax mayapplybut
may be reducedor eliminated by a double taxtreaty.

Repatriation of Profit
No profits tax forestablishments of overseascompanies, other
than the corporation tax.

Filing Obligations

Details of the company's directors, secretary (if any), registered
office, any person(s) with significant control overthe companyand a
copy of the current articles of assaciation (the documentgoverning
how the company is run)mustbe filedand regularly updated with
the Registrarof Companies.

An annual confirmation statementmustbe filed confirming that
publicly held information is up to date and correct.

Filing Obligations
The registrationrequirements include details of the non-UK
company’s directors / officers and the extent of theirauthority.

All details (other than directors’ residential addresses) are available
for public inspection.

Not required to file a confirmation statement each yearbut must
notify the Registrar of Companies of any changes to its details.
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Minutes of meetings of shareholders and directors, and registers of
mortgages andchargesheld by or over the company mustbe
retained(although not publicly).

Accounting records must be kept andannual accounts prepared and
a copy submitted to the Registrar of Companies, meaning they are
available forpublic inspection.

Must appoint UK qualified accountants to audit the company’s
accounts (if necessary).

The accounting andreporting requirements for a UK establishment
depend uponthe company’s filing requirementsin its country or
state of origin.

Liability of Shareholdersand Directors

Companies arerecognisedas havinga legal personality separate
from the person(s) whoform the company, its directors and its
shareholders.

Shareholder liahility is restricted to paying in full the agreed price for
their sharesin thatcompanyalthough there are some exceptions.
Directors owe certain statutory duties to the Company.

Liability of Shareholdersand Directors
The liability of directors and shareholderswill be determined by the
constitutionand jurisdiction of the non-UK company personality.

Persons of Significant Control Register
Requiredto keepits personswithsignificantcontrol register (“PSC
Register”) up to date.

Legal entities may be noted on anothercompany’s PSC Register if
they are both relevantand registrable in relation tothe company in
operation. This will generally be where theyare a UK company or
their sharesare tradingon regulated markets e.g. the LSE, AIM, the
NYSE and NASDAQ), etc.

Persons with Significant Control Register

Non-UK companies operating in the UK mightbe subject to similar
requirements in theirhome country but are notsubject tothe
requirements tohold and maintaina PSC Register. The UK
Government is proposing to enactlegislation to create a register of
beneficial ownershipinformation(similarto the PSC Register for
UK companies)for overseas entitiesthatownor buy property in the
UK. It is anticipated that suchlegislationwill be implementedin
the near future.

Requirement tofollow UK law

Although the UK Establishment willnot be subject to UK company
law, it will still needto ensure it complies with various other laws,
including (forexample) in relationto anti-bribery andanti-money
laundering, data protection, modern slaveryand health and safety
laws.
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Tax

UK taxis levied on incomeand capital gains—income tax and capital gains taxbeing payable by individuals and corporation tax by
companies. The potential exposure of both UK registered companies and UK establishments to taxationupon profits is summarise dbelow.

Taxes that equally apply toUK companies and UK establishments:

Capital Gains— Tax must be paid at a company’s or establishment's corporation tax rate on any capitalgains made on the disposal of
chargeable assets.

VAT - The standard rate of VAT in the UK is currently 20% and is chargeable on the supply of mostgoods and services. UK businesses
register andcharge VAT when thevalue of their chargeable supplies reaches a threshold, currently £85,000. It is possible to voluntarily
register before the thresholdis reachedin order to beable toreclaim VAT paidon purchases.

VAT islargely neutral formostbusinesses. VAT charged to customersand collected by thebusinessis paid to HMRC. Businesses that have
registered for VAT canreclaimor set offany VAT thattheythemselves are charged on purchases of goods and services. Where VAT
incurred on purchases exceeds VAT charged on supplies, the business will receive a repayment from HMRC.

Import Duties — Importduties will be applied to anygoods importedintothe UK fromcountries outside the UK unless, (i) the country
being imported from has a trade agreementwiththe UK, (ii) an exception applies, suchas a relief or tariff suspension, or (iii) the goods
come from developing countries covered by the Generalised Scheme of Preferences. Therate at which duty is charged varies according to
how HMRC classifies the goods concemed. Different rules may apply forNorthernIreland.

Excise Duties— Excise duties will be imposed onthe supply of certainproducts (e.g. tobacco, liguor and petroleum products).

Stamp Duty Land Tax— This isa tax on transactionsrelating to the transferof real estate or interestsin real estate, details of which are
set out in Chapter6 (Acquiringor Leasing Business and Residential Premises).
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3. Formalities required to set up aCompany and register a UK Establishment

There are twomaintypes of UK limited company: private limited companies (LTD) and public limited companies (PLC).

Public limitedcompaniesmay, butneednot, effect a listing of their shares fortradingon an exchange suchas the London Stock Exchange
or AIM. There are strict regulatory standards applying to public companies relating tomatters such as disclosure of information and
prohibiting certain transactions. Private limited companies are not allowed tomake such listing. This guide concentrates on issues relating
to UK private limited companies.

Share Capital —At leastonesharemustbe issued in a private limited companyon its incorparation toone “subscriber”. This can be
increased afterincorporationas the company requires. Sharesmay be denominated in anycurrency and differentclassesof sharesina
company may be denominatedin differentcurrencies.

Certificate of Incorporation — Acompany is not deemed to existuntil the Registrarof Companies has issuedit witha certificate of
incorporation. The Registrar will issuethis when it hasreceived the company'sarticlesof association, together with certain formsand a
fee.

Memorandum of Association — The memorandum is provided by the Registrar of Companies on incorporation and sets out the names of
the subscribing shareholders and their shareholdings in the company; simply put, it is a snapshot of informationabout the company on
incorporation. The memorandum cannot be amended and is not generally required afterincorporation. A copy of the memaorandum mustbe
kept with the statutory registers of the company.

Articles of Association —Thisis the constitutionof the company. It forms a contract betweenthe company and all of the shareholders
(also known as members) and details certainrights and entitlements which the company binds itself to grantits shareholders. These
entitlements mightinclude theright to vote, the right to attend general meetings and the right toa dividend if oneis declared.

Statutory Forms —In order toincorporate a newcompany, certain documents mustbe completed andlodged withthe Registrar of
Companies. Incorporation occurs when the Registrar of Companies issues the certificate of incorporation which usually takes aboutone
week, althoughit is normallypossible to effect an incorporation on a same-day basis by way of paperfiling fora fee of £100(this service
has been suspendedduringthe COVID-19pandemic until further notice). Electronic incorparation costs £12 andincorporation by hard copy
forms costs £40. Alternatively, various company incorporation agents will have “off the shelf” companies that arealready incorporated.
The shareholders, directors, registeredaddress and other corporate details will be amended when the off the shelf company is transferred
to the new shareholder. There arealso small charges forother filings the company may have to make during the course of its existence.

Shareholder — Any individual, firm or corporation may be appointed as a shareholder (or “member”)whether they areresident in the UK
or otherwise. Every UK company must haveat least one shareholder. A registerof the names, addresses, and the number of shares held by
each of the company's shareholdersmustbe maintained by the company (but not publicly, although it mustbe available forinspectionon
request). UK company law reserves certain company decisions to shareholders, e.g. amending the articles of association of the company
and, in certain circumstances, removinga director. Shareholders exercise their powers by passing resolutionsin generalmeetings ar, in
some circumstances, passing a written resolution signedby the requisite shareholder majority.

Director — Thecompany musthave one or moredirectors andat least onedirector must be an individual. The company's articles of
associationwill setout details of the maximum and minimum number of directors and willalso vestin the directors the power to run the
company. Thedirectors will generally make the day-to- day decisions of the company.

Company Secretary — Either an individual or a company may actas the company secretary, although it is notmandatory fora private
company to appoint a company secretary. The secretary may alsobe a director of thecompany. If a secretary is appointed, they are
responsible forthe administrative requirementsto whichthe companyis subjectand therefore ideally shouldbe presentin the UK.

Persons with Significant Control Register (PSC Register) —Since 6 April 2016, UK companies havebeenrequiredto keep a register
of individualsor legal entities that have control overthem. The PSCRegisteris partof a widermovementto increase transparency around
the ultimate ownership and control of companiesincorporatedin the UK. The UK provisions are similar to those introduced by the EU and
its respective member states.
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Choice of Company Name

The Registrarof Companies willnot incorporate a new companywhich proposes to use the same or a materia lly similarname to one which
isalready in use by an existing company. It is necessary to searchthe index of names at Companies House to establish whether a desired
name is availableforuse.

Before selecting a name, it is also sensible toconduct a trade mark search and domain name search against the desired name.

The Registrarwill notaccept applicationsfor incorporationif a company nameis offensive or suggests a criminal activity orattemptsto
use certain restricted words. The grant of a certificate of incorporation registeringa particularname doesnot guarantee that there will be
noissuesinfuture, e.g.if a company’s nameis deemed toprovide a misleading indication of its business activities, thenthe Registrar can
order the company to changeits name.

Although a company mustalways have a registeredname, it may decide to trade under a differentbusiness name. The directors of a
company have the powerto decide onthe useof a business name. The business name need notcontainthe word “limited”. If a different
business nameis used, then the company’s incorporated name mustalso appear on allits stationery.

After incorporation, a company canchange its name (subject to the above) at any time as long as 75% of the shareholders appr ove the
name change by a special resolution. A fee between £8 and £50is payable to the Registrar, depending onthe speed of the serviceand
whetherthe application is made by paperor electronically. Please note thatthere are continuingobligations (see below), withregards to
how and when the company’s name mustbe displayed.

Immediate actions of the company upon incorporation

Any or all of the followingmay be necessary:
B The company must writeup andamend as appropriate its statutory books;
B Where appropriate, thecompanyshouldbe registered for VAT withHMRC;
B Thedirectors mustensurethatall company stationery, publicity and the company's website bears the following information:
©3  The company nameand business trading name, if differentto the company name,
3 Itsplace of registration (Englandand Wales, Scotland, or NorthernIreland),
3 Itsregistered number(whichis granted on incorporation),
«3  Theaddress of the registered office,
©3  The names of eitherall thedirectars or none of them, and
3 The fact that the company is a limited company (this is normally shown by spelling outthe company’sfull name including
‘Limited’ or ‘Ltd).
If the company is to have employeesworkingfor it, the local tax inspector should be contacted to arrange forthe necessary income tax and
national insurance provisions to be setup forthose employees.

AllUK employees must be providedwitha written statement of theirtermsand conditions of employmentwithintwo months of the
commencement of their employment.

The company may wish toopena bank accountandarrange forappropriate bank mandates tobe established.

The company may haveto change its financial yearand date (knownas the “accounting reference date”) to fitwith the wider corporate
group. Newlyformed companiesare automatically given an accounting reference date of the last day of the month of incorporation.

Standard termsand conditions of trade or other contracts to be used by the companywhichare enforceable under English lawwill be
required.
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Continuing obligations for UK companies —Continuingobligations for UK companies include filing annual confirmation statements
(confirming anychanges tothe share capital, PSCs or directors), filing annual accounts, maintaining the public PSCRegister and making
event-drivenfilings, e.g. to reflect changes in share capital, registered office details or directors.

Formalities required to establish a UK Establishment

In order to register a UK establishment, a detailed formmustbe completed and filedwiththe Registrarof Companies, alongwitha filing
fee of £20 (£100 for the same-day paperfiling service, thoughthis service has beensuspendedduring the COVID-19 pandemic until further
notice). In the form, the applicant overseas company must set outthe following details:

Its corporate name andany altemative name underwhich it proposes to carry on business (please note thatthe same restrictions
in relation to sensitive names apply to overseas companies registering in the UK. See'Choice of Company Name’ above);

Whether particulars have beendelivered previouslyin respect of another UK establishment, together withthe registration
number;

Its governinglaw andaccountingrequirements;
Whether itisa credit or financial institution;
Its legal form;

The country of incorporation, the name of the registeron whichit is registered withinthe country of incorporationand its
registrationnumber;

A certifiedcopy of the company’s constitution or, if it is writtenin any language other than English, a certified translation
thereof;

If itisrequired to prepare, disclose and deliveraccounts under parent law, a copy of the company’s latest set of accounts;and

Alist of officers and the secretaryand certain information about each of them(includingname, address, date of birthand the
extent of their powers to represent the overseas company together with a statement as to whether they may actalone or must
act jointly). Thecompanymay wishto take out insurancein its name.
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Once a company has been established and s operational there will generally be a need for some form of outside finance forwaorking
capital or to acquireassets. In theinitial stagesof a company’s life, funds foractivities such as these will often be contributed by the
shareholders in the formof equity; as the business develops bank finance oftenbecomes necessary.

Types of Finance

Typical formsof finance provided by banks include overdrafts and loans. Any bank that is approached for any form of finance will undertake
credit checks and “knowyour customer” ("KYC") checks. Depending uponthe amount of finance requiredand the financial standing of the
company, a bank may require personalguarantees from the company’s shareholders or parentcompanyand security.

Overdrafts: These providea short-term formof revolving finance for companies for general working capital purposes and are made
available via thecompany’s current account. An arrangement fee will usually be charged by the bank offering the overdraft and intereston
the overdraftwill generally be linked to the bank’s base rate (a marginin addition to the baserate willbe charged by the bank). In view of
thisbeing shortterm finance, the company willbe ableto borrow up to the agreed overdraft limit and any receipts of the company in its
current accountwill reduce the overdraft outstandingautomatically. At theend of the agreed overdraft period, unless the overdraft is
extended, the company will be requiredto repay any outstanding borrowing. Typically, overdrafts are repayable on demand.

Loans — Term & Revolving Credit Facilities: Longer term finance is required by companies not onlyto fundworking capitalbut alsoin
order thatthe company can fund expansion andthe acquisition of assets suchas premises, plant and machinery and otherfixed assets.
Banks are willing, subject to theusual credit and KYC checks, toprovide loans pursuant to which anagreedamountwill be lent tothe
companies. These loans typically have a longerrepayment period than wouldbe available underan overdraft. Loans can be made
available eitheron a termor revolvingcredit basis.

Term loans, where theloan is made for a givenperiod, may have an amortised repayment profile whereby a certain amountof the loan
principal is repaidat regularintervals (monthly, quarterly, etc.), or where the whole principalamountadvanced is repayable atthe end of
the term of theloan in one amount (a bullet repayment). These two mechanisms canalso be combinedto allow fora repayment profile that
suitsall parties. Interest ata fixed rate, whichwill comprise of eithera floating or fixed base rate anda margin (as agreed with the bank)
will be paid at regularintervals (manthly, quarterly, etc.)throughout the term of the loan. The bank will charge an arrangement fee for
setting up theloan for thecompany and may charge a commitment or ticking fee until the loanis drawn down by the company.

Revolving creditfacilities provide the company witha committed finance line fora givenperiod as the needarises foritems such as
working capital. The company is ableto accessfunds (withinthe agreed amount of the loan)as and when required (subject to minimum
drawdowns anddrawdown periods), but, unlikea termloan, the company is able to repay the loanwhenever it wants and redrawthe loan
again later on(hence therevolvingnature of the loan). Interestwill accrue on the loan in the same way as a termloanbut will only be
charged when therevolving loanfacilityis being utilised; a commitment fee will be chargedby the bank to the extent thatthe loan is
available to be drawn butis not utilised. Thebank will alsocharge an arangement fee for setting up the loanforthe company.

More ComplexFinancing Solutions: Banksare able to provide more complex financing solutions to companies depending on the needs
of the company. For example, the company mayneedto importgoods from overseas and thereby set up documentarylettersof credit with
the foreignexporter.In order to dothis, the company’s bank (the issuing bank) will require proof that the company has adequate fundingin
place to make payment to the exporter; thismay be undertakenby a loan being provided by the bank which willenable theimporting
company to settle any liabilities which arise under the documentaryletter of credit (the issuing bank will require a counter indemnity from
the company in orderto issue the documentary letter of credit) which canbe repaidby the company upon the subsequent sale of the goods
by the company.

In larger loan transactions, banks will often use market standard documentation drafted by the Loan Market Association (LMA). This will
cater for a syndicateor club of lenders and administrative mechanics formanaging the loan as betweensuch lenders, including for
instance by the appointmentof an agentwho will act on instructions of the lendersor a majority of thelenders.
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Common Documentary Requirements

B Constitutional Documents — The lenderwill require copies of all constitutional documents (articles, certificates of
incorporation andchange of name) to check that the company is properly establishedand to ensure that the intemal regulations
of the companyare compliedwithwhentheloan is made.

® Board Minutes — It isimportant from a lender's perspective toensure that the company has properly approved the loanin
accordancewiththe company’s constitutional documents to ensure that the company is empowered to enterintotheloan
agreement (and otherrelated documents suchas guarantees and security)and therefore be fullyliableforthe obligations created
thereunder.

® Parent Company Board Minutes— These will sometimes be required (especially in the case ofa loan being madeto a special
purpose vehicle that has beenestablished solely for the purposes of the transaction) in order to ensure thatthe company’sparent
isfully aware of theterms of the transactionand supportive of the transactionas the shareholder of theborrowing company.

m  Officers Certificates — These will provide the lender with specimen signaturesof the officersof the company thatare signing
the loan documentation, and willcertify anyboard minutes, constitutional documents and other documents that are delivered to
the lender as being completeand upto date. They may alsocontaincertainmarket standard declarations to provide additional
comfort to the lender.

m Legal Opinions — These will be requiredby lendersin larger value loans in orderforthe lender’s legal counsel to confirm that
the company (and any other obligor companies) is properly empoweredto enterinto the loandocumentation, andthatthe loan
documentation(such as theloanagreement, and any guarantees and security) is legally binding and enforceable. Other matters
such asregistrations, filings andtax may alsobe covered by legalopinions giving the lender confirmation of the legal posi tion
with regardto the status of the loanand reducing the legalrisk.

® Financial Statements — These will be requiredby the lenders prior tothe startof the loan facility (where historic audited profit
and loss accounts, balance sheets, etc.will be required) and throughoutthe termof the loan(these mayinclude audited accounts
and monthly, quarterly and semi-annual financial statements and managementaccounts). Forming the basis of the creditanalysis
undertaken by thebankin order to make the loanavailable to the company may prove a vital tool in the monitoring of the
company's financial performance bothon a historicbasis and looking forward. Duringthe termof theloan, theymay be required
tobe accompaniedby a compliance certificate by which the directors of the company will certify compliance withany financial
covenants setby the lenders.

B  Know Your Customer(KYC) — In orderto combat fraud and money launderingissues, all lenders are required to seek
informationon the ownersof the company withwhomthey are seeking to do business.

Security and Guarantees

Guarantees: Guarantees are required by lenders to support overdrafts and loanswhich they provide particularly where the company hasa
limited history, assets or track record, or where the companyis part of a larger corporate group. In the case of a start-upbusiness, where
the sole ownershareholder / director is often themain personrunningthe business, the financial standing of the companyis significantly
dependent upon that individual. It is commonin such circumstancesfor the lenderto require a guarantee tobe provided by the owner of
the company (whichitself maybe supported by other security also provided by the owner).

A guarantee is a third-party obligation which provides the lender withrecourse against the guarantor when the overdraft or loan goes into
default, in otherwords, where the company fails to pay or perform otherabligations. Where multiple facilities (such as overdrafts and
loans) are granted to the company, the lender may require the ownerto providean all monies guarantee in respectof all the liahilities of
the company.

In cases where the companyforms subsidiaries or is part of a corporate group of companies, guarantees are alsohelpfulin thatthey allow
one company toprovide financial supportto othermembers of the group. Where one member of the group seeks finance, the lender will
often seek a guarantee from other membersof the group. In all cases where guarantees are provided by parentcompanies, sister
companies or subsidiary companies, it is important that each guarantor company receives a corporate benefit fordoing so. This may take
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the form of a monetarypayment. More usually, it is evidenced by the board of the guaranteeing company acknowledging, in the board
minutes approving the guarantee, thebenefitof suchguarantee to the company and the groupas a whole.

Where a guaranteeis providedby a company, thelenderwill undertake a thorough creditanalysis of the guarantor company in the same
way as if it were a borrower. Similarly, the lender will require manyof the deliverables it would requireif the guarantor company was the
borrower (i.e.board minutes, financial statements, etc.) and may require additional security to be provided by the guarantor tosupportthe
guarantee obligations.

Security: Lenders will oftenrequire security to be provided not only by the borrower company, but often in the case of small companies,
by the shareholders/owners. The type of security takenwill depend upon what assets the company or guarantoris able to provide, and the
lender will need to assess the value of such security. Commontypes of security include the following:

B Mortgages of Land— A form of security which will allow the lenderto foreclose over thelandin the event of a default. This
form of security must be registeredat the Land Registry and elsewhere.

m  Assignment of Rights — Aform of security overcontractual rights, e.g. over receivables (financial benefits under contracts
including monies owing to the security provider) orbank accounts. To perfect theassignment, it willbe necessary fornotice to be
given to the counterparty of the debtor under the contract.

B Charges— Charges can be taken in respect of a wide variety of assets including, land, bank accounts, company shares, etc.
Charges may be fixedor floating.

Documentation: A sharecharge wouldusually be a documentthatonly includes a charge over shares, while a debenture is a document
that would ordinarily include fixedand floating charges overall or several classes ofassets of a company. A debenture may also include
mortgages andassignments. Wherea debenture contains a floating charge, suchfloating charge creates a security interest overthose
assetswhich, until a crystallisation event occurs, will allow the company to deal and dispose of those assets. Once a crystallisationevent
does occur (such as theinsolvency of the company, or receipt of notice fromthe lender that it wants to take action toprote ctthe assets),
the floating charge is converted intoa fixed charge therebyfreezing the assets and preventing the company from dealing with ordisposing
of the assets thereafter.

Registration: Underthe Companies Act 2006, security created by a UK-registeredcompany is generally registrable at Companies House
within 21 days of creation. Failure to deliver particulars to the Registrar willmeanthat the security will be voidagainst a liquidator,
administratoror creditor of the company and the money secured by the charge will become immediately payable.

LIBOR

In many credit facility agreementsentered into before 2021, interestis calculated by reference to LIBOR (the London Interbank Offered
Rate). However, since the endof 2021, the Financial Conduct Authority (FCA) no longer supports24 fouroutof the 35LIBOR settings. Six
sterling andyen LIBOR settings willcontinue for the duration of 2022 ona synthetic’ basis. Five US dollar LIBOR settings will continue to
be calculated usingpanel banksubmissions until mid-2023, although its use for new business will be restricted from yearend 2021, with
limited exceptions.

Alternative risk free rates (RFRs) are available fortheloan market totransitionto and for new loans entered into. The Sterling Overnight
Index Average (SONIA)is the RFR of reference in the UK and the Secured Ovemight Funding Rate (SOFR) is the RFR of referencein the US.
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5. Employment

Business leaders, in-house counsel and HR professionals rightly expect risk-based analysis and practical and proportionate employment
law solutions. Thatis whatwe aimto provide by maximising our cross-disciplinary approach.

The UK economy is emerging from the COVID-19 pandemic withthe practices of employers and employees having been influenced by the
challenges of prolongedremote working. Many individualshave heightened expectationsfor a more flexible working environment within a
more competitive, and potentially more litigious, labour market. Flexible working requests and formal workplace grievances are on therise.
Discriminationand whistleblowing claims can lead to uncapped compensation.

We continue tohelp businesses adapt andmanage operational risk effectively and efficiently, drawing onour long-experience of
supporting US based businessesmaking their firsthires in the UK oftenwith home-office structures. Wehelp clients anticipate and
manage their risks pro-actively.

Where a business employsstaffwhowaork in or are based out of the UK, the employerwill have obligations underthe lawapplicablein the
relevant part of the UK. It will need to consider employmentlaw, immigrationissuesand taxissues.

These issues ariseirrespective of whether the employer is a UK entity or not —thekey issue is where the employee actuallyworks.
Specific advice should be sought as to theapplicability of the UK employmentand tax laws where the employee is peripatetic, an
expatriate or otherwise works out of a number of jurisdictions. These factors are relevant tothe mandatorylocal lawrights as well as the
potential to enforce post-termination restrictions.

All employees havean employment contract with theiremployer, even if it is not setout in writing. It is alwayspreferable to setout terms
expressly in writing to avoid ambiguity and the possible relevance of more beneficialimpliedarrangements.

Employees and workers in the UK have a number of protections set out in the applicable legislation covering, amongstotherthings,
working time and paid leave, minimumwage, pension contributions, discrimination, “whistleblowing “and protectionagainst unfair
dismissal. Key points include:

B Paidholiday entitlement is 28 days per annum (pro-ratedfor part-time workers). However, care needsto be taken if overtime,
commissionor bonus arrangements might apply and the particulararrangements assessed to determine whether holiday pay
needs to expressly include such elements;

B Under the auto-enrolment regime, employers may needto make provision for, andcontribute to, a pension benefit for their
employees. Although opt-outarrangements canbe applicable employers should seek specific advice as to theirobligations in this
respect;

®m Thereisnoemployment-at-will in the UK. All employees areentitled tobe given, andare requiredto give, notice of termination
of employmentof at least the statutory minimum (basically, one week peryear of service from an employerand a minimum of
one week froman employee). Market arrangements willcommonly involve negotiation of longer periods.

Employer's Liability Insurance: Employers must take outinsurance against disease or injury sustained by an employee duringthe
course of his or her employmentandagainst damage causedby its employees tothird parties.

Immigration Issues: Ifan employer wishes to employ a worker in the UK who comesfrom outside the UK, including from 1 January 2021
those from the EEA or Switzerland, permission for that individual to work in the UK is likely to be requiredand specific advice should be
sought.

UK legislationrequires all employers to check whetherall employees who startworkwiththemin the UK are entitledto work in the UK.
Employers needto check theappropriate original documents of each employee and keep a record to showthattheyhave carried outthe
appropriate ‘rightto work’ checks. Wherean employer employs an illegalmigrant worker, it could face a civil penalty of up to £20,000,
unless it can establish thatit carried out the appropriate ‘rightto work’ checks. Employingan illegal migrantknowingly or where an
employer reasonably believes that the migrant does nothave the rightto work, are criminal offences which could render an employer liable
foran unlimitedfine and/ora prisonsentence of upto five years. Wehave strong relationships with UK immigration experts to help you
get thisright.
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Employment Tax:
B TaxationandSocial SecurityContributions (National Insurance) — Employers are likely to need to withhold income tax fromtheir

employees’pay in accordance with the PAYE system. Employersmustalso pay National Insurance contributions in respect of
every employee, dependenton theemployee’s earnings and National Insurance category.

B PEOs—We are seeing anincreasing interest in the potential use of Professional Employer Organisation(PEQ) structures andhave
experiencein advising onthe pros and cons of direct employment versus PEO arrangements. This is a particularissue to bear in
mind if share options areto feature as part of a remuneration package.

B |R35—Employersmustbe alert to therisks and practical impactof contractingwithindividuals who utilise their ownPersonal
Service Companies.

Post-termination restrictive covenantsare more prevalent in the UK than in many US states.We can helpyou assess yourneeds and tailor
your protections.

Brexit remains a live employment lawissue through the mechanism of EU Retained Law. The UK is consulting how to manage this
practically and thechallenges for HR professionals are significant. We are contributing via our involvement with the Employment Lawyers’
Association Legislative and Policy Committee.
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6. Property - Acquiring or Leasing Business and Residential Premises

Finding Suitable Business Premises

Thisis normally undertaken by commercial property agents, usually chartered surveyors whose knowledge of the market forthe areayou
wish to locate to will be important. In Englandand Wales, chartered surveyors deal withthe buying, sellingand leasing of property
togetherwithconnected professional matters, such as building surveying, planning issues and business rating. In advising on buying,
selling or leasing property theywill:

B Give advice on levels of purchase price and rent;
B Negotiatethemainterms of thedeal to ensureit reflects the local market at the time;

B [faskedtodo so, advise on the state and condition of the building. In this regard we recommendyourcommercial propertyagent
takes on board UK Governmentpolicyon reducing emissions, achieving energy efficiency and itsaim to achieve carbon net zero
by 2050 and likely required capital investment. Wherea lease is being taken, thenif the termof the lease is short, care should
be taken to avoid making a contributionvia the service charge regime towards significantcapital expenditure associated with
energy efficiency improvement works. If a lease ofa longerdurationis being taken, you should perhaps expect to take a more
collaborative approach with the landlord;

B Although notpresently considered market standard when takinga lease, the appointed commercial property agentcould seek to
negotiate theinclusionof a “pandemic” rent suspension and/or break clause;

B Where your commercial property agentcan negotiate a break clause, we advise thatthebreak clause pre-conditions should have
the inclusion ofa “pandemic” rent suspensionand/or break clause. Further, where a break clause can benegatiated, the break
clause pre-conditionsshouldnotbe so onerous as to risk frustrating the effective operation of the breakclause;

m  Wefurtheradvisethatwherea lease is being taken, the lease rent suspension clause applies equally to cases wherethere is
damage or destructionto the premises whethercausedby an insured or uninsuredrisk; and

B Forretail premises, it is anticipated thatin the aftermath of the COVID-19 pandemic, we will see a greater move in retail leases
towards a lower base rent plus further rentlinked to turnover. Your commercial property agentwill likely advise.

Once the main terms areagreed, the parties’ lawyers will discuss the legal documentationto give effect tothe agreement. Any issues
arising fromthe documentation and the legal due diligence exercise in respect of the property, including land use restrictions, planning
issues, the terms of an existing lease affecting whetheror notthe company can lawfullyuse the premises forits business, and any other
questions will be discussedand dealt with. Information aboutthe property generally will be sought from the relevantauthoritie s and the
seller or landlord. Environmental(as well as sometimes structural) surveys are alsoa wise precaution.

Structuring the Investment in UK Business Premises

There are no legal restrictions in the UK on overseas investarsowning, selling or leasingproperty in Englandand Wales. Whe n considering
the investmentvehicle, thereis considerable flexibilitywith such investment permissible viaa domestic or foreign vehicle. As tax
considerations willdetermine the mostappropriate investment vehicle touse, advice shouldbe sought under UK tax laws andthe laws of
the investor's ownjurisdiction. From April 2022, there willbe availableto investors a newtax efficient property holding vehicle known as
a QAHC (qualifyingassetholding company).

The UK Governmenthas moated for some considerable period the creation ofa register of beneficial interests so that overseas owners of
UK propertydeclare ona publicly available register details of the ultimate beneficial ownersof thatproperty. The UK Gove mment has yet
to take steps to enact suchmeasures. The UK Government has, however, extendedthe scope property trustarrangements that must be
registered with the Trust Registration Service (TRS) as part of its implementationof the mostrecent Anti-Money Laundering Directive.
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Likely Costs When Obtaining Business Premises

In addition to the purchase price or rent payable for the premises, the chartered surveyor'sfees, fees of any building surveyor andlegal
costs, the following costs should alsobe anticipated whenacquiring new premises:

Stamp Duty Land Tax (”SDLT”)— SDLT willbe payableto HMIRC wherea commercial property (freehold or leasehold) is being
purchased. SDLT is payable on the consideration paidfor the praopertyat the following rates.

Propertyor lease premium ortransfer value SDLT rate:
B Upto£150,000-0%;
B Thenext£100,000(theportionfrom £150,001to £250,000) - 2%;
®m  Theremaining amount(the portionabove £250,000) - 5%.

SDLT isalso payable on the netpresentvalue(NPV) of the rental element on the grantof newleases. If VAT is payable on therentthen
this should be included on therentin the NPV calculation at a rate of 20%. As a “rule of thumb”, the longerthe lease and the higherthe
rent, the greater the SDLT liabilitywill be. It shouldbe notedthatthere will be no SDLT part-refund should a tenant exercise a break
option, say, part-way through the contractualtermof thenew lease.

Specific rules dealwithfurther issues suchas any premium paid, rentreviews (inthe first fiveyears of the lease term) and surrenderand
re-grants of the same or enhanced premises.

Value Added Tax (VAT) - VAT may in certain circumstances be charged by the landlord on rent payable undera lease. It may also be
charged on the purchase price of freehold property or the premium paid on the purchase of a lease. It maybe possible torecoverthe VAT if
the company is registered for VAT purposes.

Land Registry Fees —Fees rangefrom £20up to £1105and are payable(i) on any purchase consideration, (i) on theregistration of leased
land where the leasegranted for a term of seven years or more, or (iii)where an existing unregistered lease is acquired withmore than
seven years still left to run.

Rent —Rent is usually payable quarterly in advance on leasehold property, exclusive of utilities suchas electricity, telephoneand gas
charges. Services provided by the landlord to the property, rates payable to the relevant authorities, andinsurance fees are likely additional
costs.

Service Charges —Charges maybe payable on leasehold property forfacilities provided by the landlord, suchas repairingand
maintaining the building and the decoration andrepair of common parts (including extemal areas) and provision of security andreception
services where theproperty is part of an office block, or an industrial or retail estate. When negotiating the terms fora new lease, consider
whethera capped service charge can be agreed. This is especiallyimportant on shortertermleases, especially if unusual or capital
expenditureis contemplated by the landlordwhichwould cause the service charge to increase dramatically.

Business Rates —\Where commercial property is occupied, the property userwill be required to pay local area and government taxes to
the local business ratingautharity

Other Cost Considerations —Takeintoaccount for freehold, leaseholdand serviced offices the costof equippingand fitting-outto the
required standard and specification, the costin addition to the purchase price or rent payable for the premises, the chartered surveyor's
fees, fees of any building surveyor andlegal costs. The following additional costs should alsobe anticipated whenacquiring new premises.

m Costofinsurancefor tenants ownfixtures, fittings andequipment andthird-party liability and public liability insurances.

B Thought shouldalso be given to ensuringthat premises have sufficientIT capability to meet modern businessrequirements and,
inrelation to leased premises or serviced offices, that requisiterights have been granted to allow data communication
equipment andcabling tobe installed to facilitate suchIT capability.
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Serviced Office Accommodation

When initially settingup a business, a company maynot have a large staff and may not wishto spend time lookingforoffices. A suitable
alternative may be serviced office accommodation, which is widely available.

Leasehold Premises

The acquisition of leasehold premises usuallytakeslonger to finalise thanthe acquisition of a freehold, dueto the relative complexity of
the transaction. Prospective tenantswill be required to fumish references, whichwill include the provision of annual reports and company
accounts.

Once in new premises thereare a number of considerations thattenants shouldbe aware of:

Rent Review — Commercial leases that arefor longer than five years will almost always contain provisions allowing the landlord to
increase the rentin line with current market rates at different intervals in the life of thelease (or alternatively mayspecify pre-agreed
stepped increases which may provide the tenant with greater budgeting certainty). Therent review cycles are usually at the endof every
fifth year of thelease. If the parties are unable to agreea reviewed rent at any stage they have the abilityto refer the matter toan
independentthird partyto decide on thereviewed rent.

Sub-Lettingand Selling— A commercial lease will usually allowa tenant torentout the whole (and sometimes a part) of its space to
another company, subject to obtaining thelandlord’s prior consent. Sharing of the space with “group companies” is often perm itted
without theneed forthe landlord's consent. If a moveto alternative premises is subsequently requiredduring the termof an existinglease,
the lease will also usually allowthetenantto transfer(assign) its lease to a third party. Thelandlord’s consent will usually be required
before an assignment can take place. Atenantmay remain liable for paymentof rentand other sums under theleasein the eventthatthe
new tenantdefaults on payments, butthis willdepend on the provisions in the commercial lease.

Repairs — Mostcommercial leases will require the tenantto keep the premises in a good and substantial state of repair, condition and
decoration. This applies regardless of the state of the premises when acquired. Priorto committingto the lease, having a survey of the
premises carried outis a prudent course of actionif the tenant wishesto limitits repairingobligation in the lease, as the surveyor will
produce the “baseline” schedule of conditionand the tenantcan seek to incorparatein a new lease qualifiedrepairing, decor ating and
“handback” provisions by reference to the schedule of condition. Tenantrepairing obligations often extend to anyequipment serving the
premises (e.g. air-conditioning)and it is advisableto carry outor procure fromthe landlord specialist surveys and maintenance records.

Alterations— A tenant maywish to carry out alterations to the premises to suitits business needs. Most leases donot allow extemnal or
structural alterationsbut do allow intemal non- structural alterations provided thatthe landlord's priorconsent is obtained. A tenant is
requiredto reinstateany alterationsand/oradditionsit makesat the end of theterm of the lease.

Landlord's Professional Fees (Legal and Surveyors)— Thesefees are invariably payable for the reviewand approval of the proposed
works and formally documenting consentto works, save where suchapproval (for initial fitting-out works) is obtained at the time the new
lease is enteredinto, in which case, landlords will generally bear their ownprofessional costs.

Use — The lease will specify howthe property maybe used, whichmustalso accord withthe permitted use underplanning law. If a
change of use is required theremay be a need to obtain both thelandlord's consentas well as any required planning permission fromthe
planning authorities. There have recently been material changes to planninglaws in England and Wales with theintroductiono f new wide-
ranging planning useclass E (commercial, business and service), which may allowa tenantunder a lease that contains a userclause
consistent withplanning use classE potentiallybeingable change use (for example between retail and office use) withouttheneed for
further planningconsentor evenlandlord consent.

Residential Premises

If a company is moving staffto England and Wales to startup the UK company, residential accommodation may be taken by the company
for the staffmembers rather than the staff buyingfreehold houses or purchasing longleases of flats. If a company proposes toenterinto a
short-termleasearrangement in its name for a staff member, the company should be aware it has no rights of occupation in the property at
the end of the tenancy and no right to renew the tenancy.
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7. Intellectual Property Rights

The term Intellectual Property Rights (“IPRs”) may covera wide range of registered and unregistered proprietary rights such as patents,
trade marks, service marks, designrights, topography rights, semi-conductorrights, moral rights, rights of confidentiality, utility models,
copyrights, database rights or rightsin domain names, andincludes anyrights granted by any existing registrations of or ap plications for
the above.

Most IPRs are territorialand whilstinternational treaties can provide some cross-border pratection, not all rights and protectionafforded in
one country will necessarily extend to othercountries. Many aspects of the UK intellectual property regime will befamiliar to non-UK
businesses, particularly those with experience in jurisdictions whichare co-signatoriesto relevant intemational conventions on IPRs.

After establishing a UK operation, the non-UK entity (whether parent company or head office) should ensure thatit has protected itsown
IPRs inrespect of use in the UK and that it is not infringing or about toinfringe a third party’s IPRs. All licences neededto use anyIPRs
which the companydoes notexclusively ownshould also be obtained.

It isadvisable for thenon-UK company to carry outan audit of theIPRs it uses in its home territory. It should establish whether it owns or
licences the rights it uses and whether these rights are transferable to the UK business withoutadditional licences.

Registration of IPRs

The non-UK company shouldensure that allnecessary stepsare takento obtainor establish its ownership of its IPRs in the UK. Some IPRs
(e.g. patents) mustbe registeredto be enforceable, some(e.g.copyright) subsist without anyregistrationand some (e.g. trade marks,
design rights) can be registered or unregistered, although registration makes enforcementeasier. The company should therefore assess
whetherit is able to register such protection and, if it is, make therelevantapplication(s) at the earliest opportunity.

The registers applicable to a company's IPRs should be searched priorto use/registration in the UK to establish (i) whetherthe company's
IPRs are likely to infringe those of a third party, and/ or (ii) the likelihood of obtaining registration. In relation topatentand registered
design rights, an application shouldbe made before the subject matter of the applicationbecomes available to the public anywhere in the
world.

The UK isa member of the Madrid Protocol which means it canbe designated forthe purposes of an application toregister an
international trade mark. Under the Madrid Protocal, the “international registration” is not a unified registration, however. Instead, it
provides fora series of national registrations in the countries designated. This is in contrast toan EU-wide trade mark (“"EUTM")whichis a
single unitary right covering the 27 member states of the EuropeanUnion. Following the UK's exit from the EuropeanUnion, an EUTMwill
no longer coverthe UK. Companies looking toprotect their trade marks in the UK and EU must therefore file both a UK trademarkand an
EUTM (or individual trade mark registrations in the national registers of those EU countrieswhere it operates, e.g. Germany, ltaly, France,
etc.).

Unregistered IPRs

With regardto unregistered IPRs (whichincludes IPRs that cannotbe registeredin the UK such as copyrightand confidential information
and IPRs that canbe registered or unregistered such as design rights and trade marks) steps shouldbe taken with regard to e ach IPRto
strengthen the company’s evidence thatit owns thatright (and, where applicable, the company should considerregisteringany
unregistered IPR).

Licence Limitations

The terms of thelicences which grantthe companyuse of IPRs should be inspectedto ensure that they do not contain any restrictions that
will preventthe UK company’suse of thase IPRs. It may also be necessary toestablishwhetheror not the licensorhas grantedor is able to
grant licences to third parties for use in the UK of the IPRin question.
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IPRsand Employees/Consultants

Contracts entered into with the UK operation’s employees or consultants should make specificprovisionforthe retention of the ownership
of IPRsin creations, developmentsand copyright material or software made by the new UK operation. The default positionin the UK is
that, if an employee generates IPRs in the ordinary course of theiremployment, theiremployer will ownthat IPR. However, it is prudent to
make sure thatthis is the case through employment contracts. Also, in the UK, generallya company would not automatically own IPR
created by contractors while providing their services—this must therefore be specifically dealt with by contract.

Domain Names

If the company wishes to havea UK website, it might want toregister and use the companynameas its domainname. The company
cannot registera domainname if thatname has already been registered by a third party. It canfind out if therelevant domain name is
available by performinga “whois” search (e.g.at http://www.whois.net/). This search reveals whether anyone owns thenamerather than
whetherthere is a website at the domain name address.

A domain name must be registered withthe relevantdomainname registrar (in the UK this is Nominet UK, at http://www.
nominet.org.uk/). Thereare various restrictions regarding the length and format of the domainname. The company should registera
domain nameonline throughan accredited registration agentwhowill deal with theregistrarand the registration requirements on behalf
of the company.

Traditionally domainnames areregistered on a “first come, firstserved” basis. However, this has meant that some companies have
discovered thatthey have been toolateto register theirownnameas a domain name. While there are 45 classes foruse of trade marks,
there isno such restrictionoverdomainnames. Therefore, where a domain name has beenregistered andis beingused in good faith, a
business is generallyunlikely to be able to force a transfer of thatname. The company may be able to buythe name fromthe prior
registrant. Alternatively, if the company has enforceable trade markrights which pre- date the registration of a domain name similar or
identical to the company’s trade mark, it maybe ableto compel the prior registrant to transferthedomain.

UK Patent Box

The UK Patent Box allows companies to elect to apply a 10% rate of corporationtax to profits attributable to qualifying patents, whether
received as a royalty or embedded in the sales price of products. Theregimealso applies to otherqualifying intellectual property rights
such asregulatory dataprotection(alsocalled “data exclusivity”), supplementary protectioncertificates and plant variety rights. Othernon-
qualifyingprofits in these companies will continue tobe taxedat themainrate.

The aim of the PatentBox is to provide an additional incentive for companies to retain and commercialise existing patents and to develop
new innovative patented products. It encourages companies to locate the high-value jobsassociated with the development, manufacture
and exploitation of patentsin the UK and maintain the UK's positionas a world leader in patented technologies.
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8. Data Protection

The law governingthe collectionand use of personal data in the UK was significantly updated by the EU General Data Pratection
Regulation ("EUGDPR"), whichcameintoforce on 25 May 2018. Although the UK left the EU on 31 January 2020 (and the transition period
ended on 31 December2020), the EU GDPR continues to apply in the UK (the "UK GDPR"), subject to amendments made by The Data
Protection, Privacy and Electronic Communications (Amendments etc.) (EU Exit)Regulations 2019 (the “DP BrexitRegulations”). The DP
Brexit Regulations introduce only minor edits atthis point tothe EU GDPRwiththe aim of ensuring thatthe UK data protectionlegal
framework functions correctly following theend of the transition period.

Although the UK Govemment has signaled itsintentionto reformthe UK data pratection regime tomake it “pro-growthand innovation
friendly”1, the legal principlesand obligations contained in the UK GDPR do not materially diverge from those containedin the EU GDPR at
this point. The UK GDPRis supplemented by the Data Protection Act.

The Information Commissioner’s Office (“ICO”)

The ICOis the UK's supervisory authority set up touphold informationrights in the public interest, promoting openness by public bodies
and data privacy for individuals.

Under the Data Protection(Charges and Information) Regulations 2018, any business which processespersonal data as a “datacontroller”,
meaning they ownthe data and can decide how it is processed, mustpay a “dataprotection fee” to thelCO. The fee will vary depending
on the size of the company andturnover. Failure todo so isa criminal offence.

The UK GDPR

The UK GDPR appliesto the processing of personal databy organisations establishedin the UK. It also applies to non-UK organisations
that offergoods and services to the UK marketor whomonitor activities of individuals based in the UK, as faras theirbehaviour takes
place within the UK.

Those conductingbusinessin the UK and/or the EU, should look closely at the requirements of the UK GDPRand EU GDPR, to ensure their
systems, policies and contractual arrangements are compliant. UK dataprotection law sets out principles that govern the processing of
personal data as follows:

B Personal data shall be processedfairly and lawfully;

B Personal data shall be obtainedonly fora specifiedand lawful purpose and shallnot be further processed in a manner thatis
incompatible withthe original purpose;

Personal data shall be adequate, relevantand notexcessive in relationto the purpose forwhichit is being processed;
Personal data shall be accurate and, where necessary, kept up to date;
Personal data processedfor any purpose shallnot be kept forlongerthanis necessary for that particular purpose;

Personal data shall be processedin accordance with the rightsof datasubjects;

Appropriatetechnical and organisational measuresshall be taken against unauthorisedor unlawful processing of personal data
and against accidental loss or destruction of the personal data; and

B Personal data shall notbe transferred to a country or territory outside the UK unless an adequate level of protection fortherights
and freedoms of the data subjectis in place in relationto the processing of that personal data.

! Cabinet Office policy paper, “The Benefits of Brexit: how the UK is taking advantage of leaving the EU”, Published 31 January 2022, link:
https://www.gov.uk/government/publication s/the-benefit s-of-bre xit
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Whatare the obligations of the UK GDPR

Key requirements under the UK GDPR include the following:

Data Protection Officers(“DPQ0s”) - In many circumstances, those caught by the UK GDPRwill need to appointa DPO and so
thought will needto be given as to whetherthis applies and, if so, whothatpersonor personsmight be.

Appointment of Re presentatives -\Where UK dataprotection lawapplies toa business established outside the UK, it may
need to appoint a representative in the UK. This does notapply in certain circumstances. Also, where the EU GDPR appliesto a
business established outside of the EU (includingin the UK), it may need to appointa representative in the EU.

Accountability - Those caught by the UK GDPR are required to demonstrate compliance throughcertaininternal documents,
maintainingwritten records of all data handlingactivities and by carryingout data protectionimpactassessment s, where
required.

Legal Basis for Processing - Personal datacan onlybe processed wherethedatacontrollerhas a legal basis for that
processing (e.g., consent, legitimate interests, contract necessity, etc.).

Privacy Policies — Businesses arerequired to provide certain informationto data subjectswhere personal datais received
from the datasubjects or a third party, often containedin a privacy notice (i.e. the identity of “data controller”, how the personal
dataisused, etc.). Policies will need updating therefore.

New and Extended Data Subject Rights — Businesses mustcomply (in most circumstances) with newand extended data
subject rights (e.g.right of access, right of rectification, rightto be forgotten, right to restrict processing, rightto data portability,
right to objectand rightnot tobe subject toautomated processing, etc.). The UK GDPR gives data subjects control over their
personal dataandhowit is handled.

Data Protection “By Design” and "By Default” — Businesses mustensurethat, in the planning phase of processing activities
and implementationphase of any new product or service, data protectionprinciples and appropriate safeguards are
addressed/implemented.

Breach Notification —Businessesmustreparta data breach to the ICO within 72 hours of theirbecoming aware of thatbreach,
except wherethedatabreach is unlikely taresult in any harmto data subjects. Where there is a high degree of risk to data
subjects, the business must notifythe affected data subjects without unduedelay.

Appointment of Data Processors

Where abusiness thatis acting as a datacontrollerappoints a vendor to provide services which will require that vendorto process or
otherwise haveaccess to UK personal data, the vendormustbe appointedunder a binding writtenagreement, which states that the vendor
must:
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Only act on the data controller'sdocumented instructions;

Impose confidentiality obligations on allpersonnel who process the relevantdata;

Ensure the security of the personal data that it processes;

Abide by the rules regarding appointment of sub-processors;

Implement measuresto assistthe data controllerin complyingwith therights of data subjects;

Assist the data controller in obtaining approval fromdata protection authorities, whererequired;

At the data controller's election eitherretum or destroy the personal data at the end of the relationship;and

Provide the data controllerwithall information necessary to demonstrate compliance withthe UK GDPR.
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Compliance Checklists

The following checklists willbe helpful for assessing yourcompliance with UK/EU data protectionlaw.

Lawfulness, Fairness and Transparency

0 Your business has conductedan information audit tomap
data flows.

0 Yourbusiness has documented what personal datayou hold,

where it came from, whoyou share it with and what youdo

with it.

Your business has identified your lawful bases for

processing personal dataand documented them.

Your business has reviewedhow youask for and record

consent.

Your business has systemsto record and manage ongoing

consent.

If your business relies anconsent tooffer online services

directly to children, youhave systemsin place tomanageit.

[0 Your business is currently registered withthe ICO.

Individual Rights

0 Yourbusiness has provided privacy notices toindividuals.

I If your business offers online services directly to children,
you communicate privacy information in a way thata child
will understand.

O Yourbusiness hasa process to recognise andrespondto
individuals'requests to access their personal data.

[0 Yourbusiness has processes to ensure that the personal
data you hold remains accurate and up to date.

0 Yourbusiness has a process to securely dispose of personal
data thatis nolongerrequired orwhere an individual has
asked youto erase it.

[0 Yourbusiness has procedures torespondto an individual's
request to restrict the processing of their personal data.

O Yourbusiness has processes to allowindividuals to move,
copy or transfer theirpersonal data from one IT environment
toanotherin a safe and secure way, without hindrance to
usability.

0 Yourbusiness has procedures tohandle an individual’s
objection tothe processingof their personal data.

O Your business has identified whether any of your processing
operations constitute automateddecisionmaking andhave
procedures
inplace to deal withthe requirements.

O O O O

Accountabilityand Governance

[0 Yourbusiness has an appropriate dataprotectionpolicy.

0 Yourbusiness monitors your own compliance with data
protection policies and regularly reviews the effectiveness
of data handling and security contrals.

[0 Yourbusiness provides data protection awareness training
forall staff.

22 Pillsbury Winthrop Shaw Pittman LLP

0 Your business has a written contractwithany data
processars you use.

O Yourbusiness manages information risks in a structured
way so that management understands the businessimpact
of personal
data related risksand manages themeffectively.

I Your business has implemented appropriate technical and
organisational measures to integrate dataprotection into
your processing activities.

I Your business understandswhenyou must conducta data
protection impactassessment “DPIA” and has processes in
place to action this.

0 Your business has a DPIA framework whichlinks to your
existing risk management and project management
processes.

O Your business has nominated a data protectionlead or Data
Protection Officer(DPO).

[0 Decision makers and key peoplein yourbusiness
demonstrate support for data protectionlegislationand
promotea positive culture
of data protectioncompliance across the business.

Data Security, International Transfersand Breaches

I Your business has an information security policy supported
by appropriate securitymeasures.

0 Your business ensures an adequate level of protection for
any personal dataprocessedby otherson your behalf that is
transferred outside the UK.

0 Yourbusiness has effective processes to identify, report,
manage andresolve any personal databreaches.

Processing Checklist

I Your business has reviewedthe purposesof its processing
activities andselected the most appropriate lawful basis (or
bases) for each activity.

I Your business has checkedthatthe processing is necessary
for the relevantpurposeand is satisfied that there isno
other reasonable way to achieve that purpose.

I Yourbusiness has documentedits decisionon which lawful
basis applies to help you demonstrate compliance.

0 Your business hasincluded information aboutboth the
purposes of the pracessingand the lawfulbasis forthe
processing in your privacy notice.

[0 Where your business processes special category data, you
have also identified a condition for processing special
category data and have documented this.

[0 Where your business processes criminal offence data, you
have also identified a condition for processing this data and
have documented this.

pillsburylaw.com



Transfers of Personal Data from the UK to a Third Country

Transfers of personal data fromthe UK toother countries, including the EEA, are subject to transferrules under the UK GDPR. These

transferrulesbroadlymirrorthe EU GDPRrules. In summary, care mustbe taken toensure thetransferis “adequately safeguarded” and
only done if necessary. Some countries are automatically deemed “adequate” (e.g.the EEA, Canada, Japan, etc.), however, if this is not
the case (the U.S. is not deemedadequate), then data exporters in the UK needto consider other mechanisms tosafeguard the transfer.

Many US based organisations previously relied on self-certificationunder the Privacy Shield frameworkto safeguardthe transfer of UK/EU
data to the US. However, on 16 July 2020, Europe'shighest courtinvalidated the Privacy Shield framewark.

Data exporters in the UK can transfer personal data from the UK to a third country if the exporter anddataimporterin thatthird country
have entered intoa contractincorporating standard data protectionclauses recognisedor issued in accordance with the UK dataprotection
regime. These areknown as “standard contractual clauses” (“SCCs”).

The SCCs containcontractual obligations on the data exporter and the dataimporter, andrights forthe individuals whose per sonal datais
transferred. Individuals can directly enforce thoserights againstthe dataimporterand the data exporter.

The European CommissionissuednewEU SCCs on 4 June2021. These arenot valid forrestricted transfers under UK GDPR, however.
Following a consultation, theICO has nowissued newdataprotection clauses for transfers of personaldata, which willreplace the old EU
SCCs. There isanew Interational Data Transfer Agreement(IDTA) anda new International Data Transfer Addendumto the new E uropean
Commission SCCs. These were laid before Parliamenton 28 January 2022. Provided that there are no objections, these documentswill be
inforce on 21 March 2022.

Data exporters in the UK may continue to enterinto new contracts on the basis of the old EU SCCs until 21 September2022. Al | contracts
on the basis of the old EU SCCs will continue to provide “appropriate safeguards” for the purpose of UK GDPR, until 21 March 2024. From
that date, if restricted transfers continue, UK exporters mustenterinto a contracton the basis of the IDTA or the Addendum or find anather
way to safeguardintemational transfer underthe UK GDPR.

When enteringintoa contracton the basis of the IDTA or the Addendum, data exporters in the UK must still carry out a risk assessment.
This isto make sure thatthe actual protection providedby the IDTA or Addendum, given the actual circumstances of the transfer, is
sufficiently similarto the principles undermpinning UK data protectionlaws.

Transfers of Personal Data betweenthe UK and EU

On 28 June 2021, the European Commissionadopted decisions on the UK's adequacyunder the EU GDPR, finding the UK to be adequate.
This means thatdatacan continue to flowfrom the EU and the EEA to the UK without the need foradditional safeguards.

Breachesofthe GDPR

The consequences of breachingdataprotection laws in the UK are serious. For example, UK GDPR fines areup to £17.5 million or 4% of a
company's totalannual worldwide turnover, whichever is higher.

If a company experiences a security breach, it may alsoface additional costs associated with investigating, addressing and responding to
the breach, including (i) the preparation and mailing or other transmission of notifications or other communications to consumers,
employees orothers as required by the UK GDPR, (ii) the establishment of a call center or other communications procedures, (iii)legal or
consultingfees and expenses associated with the investigation of and response to the breach, and (iv)credit reporting and monitoring
services offeredto individuals impacted by thebreach. Also, therewill, of course, be potential reputational damage associatedwitha
regulatory breachof the UK GDPR and/ora security breachleading to the loss of personal data.

In summary, data protectionis an important consideration forany business looking toestablishitself in the UK (or Europe forthat matter)
and those establishing themselves here should look to implement practices, processes and policies which are compliantwithre cent
changes. If thisarea is not taken seriously thenit could expose the company to fines comparable tothose levied in antitrustcases.
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9. Corporate Insolvency and Debt Collection

The UK insolvency regime has its origins in laws aimedat protecting creditors from defaultingdebtors. While many of the principles of
creditor protectionremain, there have been substantial revisions so as to promote a rescue culture aimedat increasingrates of business
rescue, saving jobs andimproving retumsto creditors. New insolvency legislation introduced in 2020 was aimed at assisting struggling
businessesandavoidinginsolvency.

In the UK, under section 123 of the Insalvency Act 1986, a company is deemedto be insolvent whenit can no longermeet its financial
obligations.

There are twotests forcorporate insolvency:
B [sthe company currently, or willitin the future, be unable topay its debts as andwhentheyfall due for payment?

B |sthevalue of the company’s assets less than the amount of its liabilities, takingintoaccountas-yet uncertain andfuture
liabilities?

Furthermore, a company is deemed unable topay its debts, and therefore insolvent, if:

®  Acreditorwhois owed more than£750has served a formal demand foran undisputed sumat the company's registered office
and the debt has not been paidforthree weeks (though this threshold has been increasedto £10,000 until 31 March 2022 as part
of the COVID-19 temporarymeasures); or

B Ajudgmentor othercourt orderhas notyet been satisfied. Where a company is insolvent, the duties of its directors move from
the interests of the shareholders to those of the creditors.

The UK regime includes a range of options whena company faces insolvency includingadministration, administrative receivership,

corporate voluntaryarrangement (now rarely used), creditors' voluntary liquidation and compulsory liquidation. In June 2020, the UK
enacted the Corporate Insolvency and Govemance Act whichintroduced a moratoriumanda new “restructuringplan” as additional
legislative tools.

The questionof which of the procedures is the most appropriate depends uponall the circumstances; however, the following brief
summaries are intended to provide an overview of the various procedures.

Administration— Akey feature of an administration application is that it bringsinto force a statutaory moratoriumin relation to claims
against the company. Either the directors of the companyor the holder of a qualifyingfloating charge mayapply for an administration order
and the appointment of an administrator, whois an accredited insolvency practitioner. An administrator can also be appointed by a court
order, followingan administrationapplication, provided thatthe courtis satisfied the company is deemed “unableto pay its debts”, as
above.

The focus of the administration procedure is to rescue the company itself as a going concernso as to achieve a better resultfor the
creditors of the company as a whole than wouldbe likelyin an immediate winding up, and/orto retumn monies to secured or preferential
creditors by way of realising thecompany's assets for their benefit.

Corporate Voluntary Arrangement(“CVA”) - If a limited company is insolvent, it can usea CVA to paycreditors overa fixed period.
The directors of a company can obtaina CVA by engagingand payingan accredited insolvency practitioner to administerit.

The insolvency practitionerwill work outan “arrangement” covering the amount of reduced debt the company can manage anda payment
schedule. They will write to creditors about thearrangementand invite themto vote on it. Thearrangement must be approved by creditors
who are owed atleast75% of thedebt.

Scheduled payments are made to the creditors through the insolvency practitioner until thedebtis paid off. If payments are late or missed,
any of the creditorscan apply to wind up the business.
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Creditors’Voluntary Liquidation (”CVL") — ACVL is a terminal procedure, not a rescue option; a lastresortwhere no other optionis
available, whereby the assets of the company that is in financial difficulties are realised and distributed to creditors in the order of priority
under the Insolvency Act 1986. It is commencedby the members passing a special resolution tothe effect that the company cannot
continue its business by reason of its liabilities and therefore it is advisable to wind upthe company.

Under a CVL, a liquidatoris appointed to wind upthe company’saffairs. The liquidator does this by calling in all the company's assets and
distributingthemto its creditors. Any remaining assets will be distributed to the company’s members. A CVLenables aninsolventcompany
tobe wound up without a court order and the creditors are givenmore control overthe liquidation process, includingcontrol over the
choice of the liquidator.

Compulsory Liquidation— A creditor may petition the court on the grounds that the company is insolventor unableto pay its debts, for
the compulsory winding up of a corporate debtorin certain specified circumstances. A judge then decides at a court hearing w hether it is
appropriate to make a windingup order. If granted, the procedure allows the assets of a company tobe realisedand distributed to the
company's creditors. Thoughuncommon, a company's directors may present a winding up petitionagainst their own company.

Moratorium— The newmoratoriumon enforcement actions gives a company breathing space to attempt a rescue or restructure.
Companies seekingto rely on the moratorium must apply to the court. They will be able to continue tradingwhilst the moratoriumis in
place and creditors willbe prevented frominitiating insolvency proceedingsfor the duration of the moratorium.

Restructuring Plan—Thisis intended to provide analtemative to insolvency. Either the company or its creditors mayapply tocourt to
propose that a restructuring plan is put in place. A court will sanctiona restructuring planwhichhas been approvedby at least 75% of
creditors.

The restructuring planis largely similarto a scheme of arrangement, butwith theimportant distinction that it can beimpaosed on dissenting
creditors in certain circumstances (cross-class cram down). Thecross-class cramdown feature was usedforthe first timein 2021. 1t has
been used against dissenting secured creditors and landlords, andalso in respect of a non-Europeancompany. Courts haverefusedto
sanction a restructuring planwhere it failed to satisfy the condition that no member of the dissenting class would be waorse off as a result
of the restructuring plan than in the alternative.

Debt Collection— If a foreign company is owed a debtby an Englishcompany, the fareigncompany will usuallyhave the optionof suing
for paymentin England provided that the contractwiththe Englishparty does notrequire that claims be broughtin a differentjurisdiction.
Alternatively, the foreigncompanymay have the option of pursuing proceedings in its home courts and then seeking to enforce a judgment
through the Englishcourts.

English CourtProceedings — The English courtsprovide litigants with a broad range of options for enforcinga debt. Fast track
procedures areavailable, in particular forlowervalue claims, as are specialist courts forcomplex matters:

®  CountyCourts(generally for claims under£100,000);

High Court (generally forcomplex claims and those exceeding£100,000);
Commercial Court;

Technology and Construction Court;

Banking Court; and

Admiralty Court.
The English courts offer range of mechanisms for the enforcement of a judgment, including:
B Warrantfor execution: forthe seizureand sale of a judgment debtor's assets;

®  Third party debtorder: requiring the debtor’s bank to make paymentfromthe debtor's bank account (known in some jurisdictions
asa “garnishment order”);

Chargingorder:to protect against thedisposal of a debtor’s assets; and

Attachment of earnings: requiring payment by a debtor's employer from theirwages.
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Enforcement offoreign judgments inthe UK —In order to enforce a foreign judgment against assets ofa debtor in England or Wales,
the enforcing party must seek to have the foreign judgmentrecognisedby the Englishcourts. In order to be enforceable, a foreign money
judgmentmustbe final and conclusive, and must notbe forthe enforcement of taxes, fines or penalties. The English courts will apply their
conflict of lawsrulesto be satisfied that the foreign courthad jurisdictionto determine the subject matter of the dispute underlyingthe
judgment. Once jurisdiction is established, the foreign judgment canbe challengedonly on limited grounds, e.g. that it was obtained by
fraud, is contrary to public policy, or that the proceedingscontravened principles of natural justice.
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