COMPANY NO. 10647359

ALLFUNDS GROUP PLC

MINUTES of an annual general meeting of Allfunds Group Plc (Company) held in person at
Freshfields Bruckhaus Deringer LLP, 100 Bishopsgate London EC2P 2SR, on 7 May 2024 at
12:00 (BST).

Present: David Bennett (Chair and member)

In attendance: Lisa Dolly (Independent Director and member)
(in person) David Pérez Renovales (Independent Director and member)

Sofia Mendes (Independent Director)

JP Rangaswami (Independent Director)

Ursula Schliessler (Independent Director)
Johannes Korp (Non-Executive Director)
Leonora Saurel de Sola (Non-Executive Director and as a corporate
representative of LHC3 Limited)

Andrea Valier (Non-Executive Director)

Axel Joly (Non-Executive Director)

Juan Alcaraz (Executive Director and member)
Marta Ofioro (Company Secretary and member)
Marta Rubio (Vice Secretary and member)

Ali Siddiqui (representative from Deloitte LLP)

Chair
David Bennett was appointed Chair of the meeting.

Quorum

The Chair noted that a quorum was present and therefore declared the meeting to open
and welcomed shareholders.

Pursuant to Dutch law requirements, the Company Secretary informed that there were
540,394,470 shares and votes present at the meeting, either in person, by proxy or
through remote voting.

Programme

The Company Secretary outlined the programme of the meeting and gave the floor to
the CEO for him to provide a brief review of 2023, and then to the Chair for him to
outline the changes to the Company’s corporate governance arrangements made
following the review of the Dutch Corporate Governance Code.

Questions and answers

Subsequently, the Chair informed the meeting that all shareholders and their duly
authorised representatives were now entitled to ask questions and that all questions
would be answered after all shareholders had spoken.
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No questions were asked.

Resolutions

The Chair advised that, in the opinion of the Board, the resolutions set out in the notice
convening the meeting (Notice) were in the best interests of the Company and the
shareholders as a whole and that, accordingly, the Board unanimously recommended
that the shareholders vote in favour of each resolution.

With the consent of all members present, the Notice was taken as read.
In accordance with the Articles of Association, the Chair demanded to vote on a poll.

The resolutions set out in the Notice were then proposed and voted on a poll.
Resolutions 1 to 11 in the Notice were proposed as ordinary resolutions and resolutions
12 to 15 in the Notice were proposed as special resolutions.

The votes were as follows:?
Resolution 1:

To receive the accounts of the Company for the year ended 31 December 2023, together
with the Directors’ reports and the report of the auditors thereon.

- Votes for: 539,960,657 — 99.989% of votes cast
— Votes against: 58,518 — 0.011% of votes cast

- Votes cast: 540,019,175

- Votes withheld: 375,295

Resolution 2:

To approve a final dividend for the year ended 31 December 2023 of €0.0935 per
ordinary share in the capital of the Company.

— Votes for: 540,383,084 — 99.999% of votes cast
- Votes against: 2,757 — 0.001% of votes cast

— Votes cast: 540,385,841

- Votes withheld: 8,629

Resolution 3:

To approve the Directors’ Remuneration Report (excluding the Directors’
Remuneration Policy) for the year ended 31 December 2023 as set out on pages 104 to
135 of the Annual Report.

- Votes for: 516,498,962 — 95.610% of votes cast
- Votes against: 23,717,726 — 4.390% of votes cast
— Votes cast: 540,216,688

- Votes withheld: 177,782

1 It is stated for the record that, in accordance with English law, a vote withheld is not a vote in law. It is also
stated that, as of 7 May 2024, the Company had 620,055,702 issued ordinary shares, each of which carrying
one vote, and held 826,558 ordinary shares in treasury.
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Resolution 4:

To approve the Directors’ Remuneration Policy as set out on pages 110 to 118 of the
Annual Report, which, if approved, will take effect from 7 May 2024.

- Votes for: 500,841,851 — 92.690% of votes cast
— Votes against: 39,498,814 — 7.310% of votes cast
- Votes cast: 540,340,665

- Votes withheld: 53,805

Resolution 5:

To re-elect Sofia Mendes as a non-executive director, who retires and who, being
eligible, offers herself for re-election.

— Votes for: 535,451,625 — 99.162% of votes cast
- Votes against: 4,523,792 — 0.838% of votes cast
- Votes cast: 539,975,417
— Votes withheld: 419,053

Resolution 6:

To re-elect David Pérez Renovales as a non-executive director, who retires and who,
being eligible, offers himself for re-election.

- Votes for: 524,607,056 — 97.162% of votes cast
— Votes against: 15,320,915 — 2.838% of votes cast
- Votes cast: 539,927,971

- Votes withheld: 466,499

Resolution 7:

To re-elect Andrea Valier as a non-executive director, who retires in accordance with
Article 132 of the Company’s Articles of Association and who, being eligible, offers
himself for re-election.

— Votes for: 525,380,932 — 97.306% of votes cast
— Votes against: 14,548,039 — 2.694% of votes cast
- Votes cast: 539,928,971

— Votes withheld: 465,499

Resolution 8:

To re-elect Axel Joly as a non-executive director, who retires in accordance with Article
139 of the Company’s Articles of Association and who, being eligible, offers himself for
re-election.

— Votes for: 528,304,622 — 97.847% of votes cast
— Votes against: 11,623,349 — 2.153% of votes cast
- Votes cast: 539,927,971

— Votes withheld: 466,499
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Resolution 9:

To appoint Ernst & Young LLP as auditor of the Company to hold office until the end
of the next general meeting of the Company at which the accounts are laid.

- Votes for: 540,339,122 — 99.992% of votes cast
— Votes against: 42,744 — 0.008% of votes cast

- Votes cast: 540,381,866

- Votes withheld: 12,604

Resolution 10:

To authorise the Directors to determine the auditor’s remuneration.

- Votes for: 540,343,987 — 99.992% of votes cast
— Votes against: 44,657 — 0.008% of votes cast

- Votes cast: 540,388,644

- Votes withheld: 5,826

Resolution 11:

That:

(i) the Directors be generally and unconditionally authorised, pursuant to section
551 of the UK Companies Act 2006, to:

(a) allot shares in the Company, and to grant rights to subscribe for or to
convert any securities into shares in the Company,

(A)
(B)

up to an aggregate nominal amount of approximately €516,713, and

comprising equity securities (as defined in the UK Companies Act
2006) up to an aggregate nominal amount of approximately
€1,033,426 (including within such limit any shares issued or rights
granted under paragraph (A) above), in connection with an offer to
holders of shares in proportion (as nearly as practicable) to their
existing holdings or to holders of other equity securities if this is
required by the rights of those equity securities, or if the Directors
consider it necessary, as permitted by the rights of those equity
securities, in each case subject to such exclusions or arrangements as
the Directors deem necessary or appropriate to deal with treasury
shares, fractional entitlements, record dates, legal, regulatory or
practical problems in, or under the laws of, any territory or any other
matter,

for a period expiring on the earlier of the end of the next AGM of the
Company or the close of business of 7 August 2025 (unless previously
renewed, revoked or varied by the Company in general meeting);

(b) make an offer or agreement, before this authority expires, which would or
might require shares to be allotted, or rights to subscribe for or convert any
security into shares to be granted, after expiry of this authority, and the
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Directors may allot shares and grant rights in pursuance of that offer or
agreement as if this authority had not expired; and

(ii) all existing authorities given to the Directors pursuant to section 551 of the UK
Companies Act 2006 be revoked, but without prejudice to the continuing authority
of the Directors to allot shares in the Company, or grant rights to subscribe for
or convert any security into shares in the Company, pursuant to an offer or
agreement made by the Company before the expiry of the authority pursuant to
which such offer or agreement was made.

— Votes for: 521,092,840 — 96.430% of votes cast
- Votes against: 19,291,803 — 3.570% of votes cast
- Votes cast: 540,384,643

— Votes withheld: 9,827

Resolution 12:

That, subject to Resolution 11 being passed:

(i) the Directors be generally authorised, pursuant to sections 570 and 573 of the
UK Companies Act 2006, to:

(@) allot equity securities (as defined in the UK Companies Act 2006) for cash
pursuant to the authority conferred by Resolution 11 and/or to sell ordinary
shares held by the Company as treasury shares for cash as if section 561(1)
of the UK Companies Act 2006 did not apply to such allotment, this power
to be limited to:

(A)

(B)

(©)

the allotment of equity securities for cash in connection with an offer
of equity securities to holders of shares in the Company in proportion
(or as nearly as practicable) to their existing holdings and to holders
of other equity securities if this is required by the rights of those
securities, or if the Directors consider it necessary, as permitted by
the rights of those equity securities, subject to such exclusions or
arrangements as the Board deems necessary or appropriate to deal
with treasury shares, fractional entitlements, record dates, legal,
regulatory or practical problems in, or under the laws of, any territory
or any other matter;

in the case of the authority given under Resolution 11(i)(a)(A), the
allotment of equity securities or sale of treasury shares for cash (other
than as described in paragraph (A) above or paragraph (C) below) up
to an aggregate nominal value of approximately €155,014,; and

when any allotment of equity securities is or has been made pursuant
to paragraph (i)(a)(B) (a paragraph (i)(a)(B) allotment), the allotment
of additional equity securities or sale of treasury shares (also pursuant
to the authority given under Resolution 11(i)(a)(A)) up to an aggregate
nominal amount equal to 20% of the nominal amount of that
paragraph (i)(a)(B) allotment, provided that any allotment pursuant
to this paragraph (i)(a)(C) is for the purposes of a follow-on offer
which the Board of the Company determines to be of a kind
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(b)

contemplated by paragraph 3 of Section 2B of the Statement of
Principles on Disapplying Pre-Emption Rights most recently
published by the Pre-Emption Group prior to the date of this notice,

for a period expiring on the earlier of the end of the next AGM of the
Company or the close of business of 7 August 2025 (unless previously
renewed, revoked or varied by the Company in general meeting); and

make an offer or agreement which would or might require equity securities
to be allotted (and treasury shares to be sold) after expiry of this authority,
and the Directors may allot equity securities (and sell treasury shares) in
pursuance of that offer or agreement as if this authority had not expired;
and

(i1) all existing authorities given to the Directors pursuant to sections 570 to 573 of
the UK Companies Act 2006 be revoked, but without prejudice to the continuing
authority of the Directors to allot equity securities pursuant to an offer or
agreement made by the Company before the expiry of the authority pursuant to
which such offer or agreement was made.

- Votes for: 538,554,848 — 99.704% of votes cast
— Votes against: 1,601,250 — 0.296% of votes cast
- Votes cast: 540,156,098
- Votes withheld: 238,372

Resolution 13:

That, subject to Resolution 11 being passed, and in addition to any power given under
Resolution 12:

(i) the Directors be generally authorised to:

()

(b)

allot equity securities (as defined in the UK Companies Act 2006) for cash
under the authority conferred by Resolution 11 and/or to sell ordinary
shares held by the Company as treasury shares for cash as if section 561(1)
of the UK Companies Act 2006 did not apply to such allotment, this power
to be limited to the allotment of equity securities for cash up to an aggregate
nominal value of approximately €155,014, and provided that the allotment
is for the purposes of financing (or refinancing, if the power is used within
twelve months of the original transaction) a transaction which the Directors
determine to be an acquisition or other capital investment of a kind
contemplated by the Statement of Principles on Disapplying Pre-Emption
Rights most recently published by the Pre-Emption Group prior to the date
of the Notice of AGM; and

when any allotment of equity securities is or has been made pursuant to
paragraph (i)(a) (a paragraph (i)(a) allotment), allot equity securities or
sell treasury shares up to an aggregate nominal amount equal to 20% of
the nominal amount of that paragraph (i)(a) allotment, provided that any
allotment pursuant to this paragraph (b)(ii) is for the purposes of a follow-
on offer which the Board of the Company determines to be of a kind
contemplated by paragraph 3 of Section 2B of the Statement of Principles
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(i)

on Disapplying Pre-Emption Rights most recently published by the Pre-
Emption Group prior to the date of this notice;

for a period expiring on the earlier of the end of the next AGM of the Company
or the close of business of 7 August 2025 (unless previously renewed, revoked or
varied by the Company in general meeting); and

(c) make an offer or agreement which would or might require equity securities
to be allotted (and treasury shares to be sold) after expiry of this authority,
and the Directors may allot equity securities (and sell treasury shares) in
pursuance of that offer or agreement as if this authority had not expired;
and

that all existing authorities given to the Directors pursuant to sections 570 to 573
of the UK Companies Act 2006 be revoked, but without prejudice to the continuing
authority of the Directors to allot equity securities pursuant to an offer or
agreement made by the Company before the expiry of the authority pursuant to
which such offer or agreement was made.

Votes for: 521,062,416 — 96.465% of votes cast
Votes against: 19,095,089 — 3.535% of votes cast
Votes cast: 540,157,505

Votes withheld: 236,965

Resolution 14:

For the purposes of section 694 of the UK Companies Act 2006, to approve the terms
of the buyback contracts proposed to be entered into (in the forms produced to the
meeting) (“buyback contracts”) for off-market purchases (as defined in Section 693(2)
of the UK Companies Act 2006) by the Company of its own ordinary shares, and to
authorise the Company to purchase ordinary shares pursuant to such buyback
contracts, provided that:

(i)

(i)

(iii)

the maximum aggregate number of ordinary shares authorised to be purchased is
62,005,570 shares;

the minimum price (exclusive of expenses) per ordinary share that may be paid is
€0.0025 and the maximum price (exclusive of expenses) per ordinary share that
may be paid is the higher of:

(a) anamountequal to 5% above the average market value of an ordinary share
for the five business days immediately preceding the day on which the
Company agrees to buy the relevant ordinary share, based on the share
price on Euronext Amsterdam; and

(b) the higher of the price of the last independent trade and the highest current
independent bid on the trading venues where the purchase is carried out;
and

this authority shall expire on the earlier of the end of the next AGM of the
Company or the close of business of 7 August 2025 (unless previously renewed,
revoked or varied by the Company in general meeting), but without prejudice to
the continuing authority of the Company to purchase ordinary shares pursuant to
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5.6

a contract concluded before the expiry of such authority and which might be
executed wholly or partly after such expiry.

Votes for: 540,344,947 — 99.995% of votes cast
Votes against: 28,542 — 0.005% of votes cast
Votes cast: 540,373,489

Votes withheld: 20,981

Resolution 15:

That a general meeting of the Company, other than an annual general meeting, may be
called on not less than 14 clear days’ notice.

Votes for: 520,904,218 — 96.413% of votes cast
Votes against: 19,380,870 — 3.587% of votes cast
Votes cast: 540,285,088

Votes withheld: 109,382

The Chair declared all the resolutions in the Notice duly passed.

Other business

There being no further business, the Chair declared the meeting closed at 12:45 (BST).

13 May 2024
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