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INTHE HIGH QOURT OGF IUSTICE
SUSINESS AND PROPERTY COURTS OF
ERGLANED AND WALES

&
i FRE N s
COMPANIES COURT {CHN £ e
i XN
Y &

THEHON MRIUSTIOU ARNOLD

s,
AR AR T o A
TR

INTHEMATTER OF NEX GROUP PLLC

~and-

IN THE MATTER OF THE CORMPANIES AT 1006

GRDBER

UPON THE ARJOURNER HEARING OF THE CLAEM dued 17 Aol 3018 of the sbovs named
NEX Group pic {the "Clsimant™) whose registered office is situsted at 2 Broadgate, London EC2M
TUR and whose registered numbey is 10813770

AND UPON HEARING Martin Moore QU, Coungsl for the Tlaimant
AND PPON READING the sa3d Claim snd sheavidenee

AND UPON sach of CME Grogp Ine, {'UME™ and CME London Linsted ("Bidco™ by Counsel for
the Ulalmant, being fs Coursel for this purpose, ondertaling to be bound by the scheme of
arvangsment dared 25 Apnl 200F berctnalter sapntioned (e "Scheme®) and fo sxrevute and do or
procurs 1o be exevuted and done 3l such docwinents, aets and tings as maey be nepessary or desirable
o be exeonted o done by §t Sy the purposes of giving effect to the Scherss

AN UPON each of CHE sad Bidep by Counsel for the Chadmant, being s Counsed for this purposs,
forther widentaking (4 10 procurs payvment of the total cush considerstion pavable under the Scheme
1 Link Asset Services as receiving agent (he "Reeelving Agent”) prior to the date falling 14 days
after the sxpested effeciive date of the Scheme; {8 trevocably fo dnstrunt the Regeiving Agent o
sold these monies in & destanated UK bank sosount solely for the purposes of satstving OME and
Rideo’s pavment ohilgations under the Scheme; and (8) oot 1o seelo recgvary of any summs beld by the
Hooetving Agent for 12 years, €xcept with the permission of the Tourt
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THE COURT HERERY SANCTIONS the Scheme as set forth in the Schedule hereio

AND IT IS ORDERED THAY this Order be produced by the Clamant to the Registrar of
Companies and that an office gopy hereof be deliverad to him.

Diated 1 November 2018
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Service of this Order
The Court has provided a sealed copy ofthis Order to the ssoving party:
CHbsd Chante LLP gt 1 Upper Bank Steeet, London, E14 811 Ref: 7040674015

Teb: 20 7008 1000 — Fax 0207 006 5555 — DX 149126 Canary Whar! 3
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SCHEDULE

THE SCHEME
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PART IX
THE SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF HUSTRCE TR-2GIR-083678
BUSINEDSS AND PROPERTY COURYS
0F EMNGLAND AND WALES
COMPANIES COURY {C:0)
IN THE MATTER OF NEX GRINUP PLC

and

Y THE MATTER OF THE COMPANIES ACY 2%

SCHEME OF ARRANGEMENT
{under Part 2¢ of the Companizs Act 2006
hetwees
NEX Group g
and
the NEX Scheme Sharsholders
{as horeipaBer defined)

FRELIMIRARY

i thie Behowe, uploss inconsistent with the subjech or contost, e Tollowing expressions shall bear the
following meanings:

“Aeguisitien” o000, the proposed scquisition of fie entire issusd and o be fssted share capitad of
WEX by LBE snd Bideo, to be maplemerdad by way of this Scheme or {should
CME or Bideo s oslect suiiset 19 the concent of the Panely by way of 3
takenver offer;

“Spnguncemet” 0, .. the tint annmimcsment of the Acquisition, dated 29 March 2018, by OME and
NEX in aceovdance with Rule 2.7 of the ity Code on Tekeovers aid Mevgers;

“Bidea” oL e CME London Limited, 3 newlv-incorpurated Eaglish company with rogistery
number 11276290 and with 8s rogistorad address 2t 41h Floor, 1 New Chasnge,
Lomdon BOSM 9AF, Uahed Kingdom,

“Pasiwess Day™ o0 A diys other than 2 Saturdry, Susdey of public or bank holidey, when banks we
apen fhr bustussy (o Losdow,

“Cash Constderstion” | .. G cash anuat of S8 pence pavable by Rideo parsuant to the Acguisition
respect of each WEX Scheme Sharg,

“eartifiested” or Tin

coptificnted form™ . .. L. ot in uncertificated form (that is, not In CRESTY
COME” L Lo LME Group e, & company incorporated in Drelsware with s principal

sxeeutive offives &t 30 South Wicker Dove, Chizage, Hiools, UK,

COCME CDE ... ... domatorishised UREST depositery interssts represcnting Now UME Shares
isned throngl the existing wsnonsorsd-{UI8 progrvnme administered fhrough
CREST in respect of OME Shares;

CUME Grpup” Lo o CME, ds subsidisrizs and 0y subsidlary underakings from tme ity
“OME Shares”™ o0 the shares of Clage & sommon stock of par vahee $8.61 each in the capital
of CME;
“OME Specisd Bividend™ . g dividend which CME mighe declare; a5 e owt i Clagse ¥ of this Rcheme;
12
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*Commpanies &of 28087 .. . the Conpanisy At 2006 {as amended);

“Compamy™ or “NEX™ . .. NEX Group plo,a sompany incorporatsd in Enpland and Wales with registersd
nspber HOI3TRE,  whoge  registemsd office & 2 Beadgaie,
Longon, BCIM TUE,

“Considerstion” . . ... .. the Cash Considerstion and the Share Constderation:
b 0 1 . .the High UCourt »f fentics i England and Waley;
“Court Masting” ..., 0 0. the mesting oi the holderg of the NEX Sharss, convenad by order of fhe Coun

pursuant to Part 28 of the Companies Agt 2008 to consider and; f thought fit,
approve this Scheme with o without mndifleation, inchding any adjoummant
theread

“Court Order™ .. ... .. the ordér of the Count saactioning thig Scherae under Part 28 of the Companiag
Aot IH36;

SERESTT o voees  the relovant systom {as defided in the Uncentiffcated Sevuritiss Regulations
2081 horospest of which Bureckewr is.the QOperster {as defined 8 the
Vinosriifionted Securittes Regulationg 2001}

SOERSY Lo the BT The Direct Registration Syatony iy ronording entiilementy 1o sharsy
in hock-entry form

SERRET L the Deposiiory Trist Company, 8 whally-owned subsidizry of the Deposiiony
Trust snd Clearanee Corporalion

CEffeotive™ Lol oi oo this Scheme having become effective pursuant 1o i tems;

“Eifsotive Date™ oL the date on which this Scheme becomes Effectivy;

“Farpslear” ... ke §z rovlenr UK & lreland Limited inoorpomted o Bagland and Wales with

waistered nuwber 2EIETIR
SECAY oL oo i e s the Finaociad Conduct Sothority of Ry succossor from time 1o fme
Phalder™ L o oL 3 registered bolder and Ingludes & person entited by ttansmission;

“link Astst Serviee®” . oo Link Asset Services @ trading vame of Link 8darket Services Limited, whosg
registered offi ‘,s i at The Regbiry, 34 Beoleoham Read, Rechenbam,

Kent BR3 4
CanBersT L L. . e members of NEX on the register of mombers 2t any relevant date;
N the Nasdag Glebal Seleer Market;
“New UME Shares™ .. .. the CME Shares which are to be Issued pursuant 1o this Scheme;
SHEX Board” Lo o0 the board of diregtors of NEX at the date of this document oy, where the

context 30 reguires, the board of divectors of MEX fom fime o fime;

“HEX Fiosd Bividend” . . .

ooy,

b dividend which DEX Sharcholders shall be entitled 4o receive, 25 sstout in
Chiuge 3 oof s Schems:

7

HEX Scheme
Shavehsldess™ ... on holders of NEX Scheme Shares;
“HWEX Scheme Shapes” ... NEX Bhares:
i desue w the date of s document and which vemmn m issne o e
Scheme Reoord Time

{68Y dusued sfier e daie of the Bcheme Document aud priar 1o the Schemie
Voting Betord Time wideh remain in (ssue 8t the Scheme Record
Timg; and

{i) lssued at.or after the Scheme Voulng Record Tine and prior to the Schemg

Record Tane @ respect of which tiz oripinal or any subsequent holder
t&sm&af s hound by the Scheme, or shall by such tins have sgeeed m
writing o be bound By the Schemes aud, o cacl case, which remain In

3
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fssue @t the Schame Becord Time, excluding, in asy omse, awy
MEX Shares field by or on behalf of OME o the OME Grong at the
Scheme Record Tine

"NEX Share Schemes” . .. means
{iy  the NEX Group pic 2018 Performance Share Plag;
iy the NEX Group plp 2018 Deferved Shave Bouns Plan
(i) the NEX Groug pb

31¢ Sentor Mapagement Long Ten Incemiive Flag
gvl o the MEX Geoup ple 2018 Giohal Sharesave Rlay;

£¥}  the ICAPR pic 281Y Perfirmancs Shase Plang

Wiy ih
(v} th

{viii} the HOAP plo 2083 Sharssave Boheme;

11

FOAF ple 2013 Deferred Share Boous Plan

(e

ICAR ple Senior Mansgement Long Torm Incentive Plan;

(ixy  the ICAP 2003 Soonus Bhare Maching Blaxg
{x; the HAP Sendor Exeontive Bguity Participation Flay and
{aty ihe Tralane, iuoc SO0 Stoek Plax

zach wy amended Bor Hme R tine

NER Shared L.l the ondivary shares of 173 pence cagh in the sapils of NEX fom time o
Hone;

“NEX Special Bividend™ | the dividend permitiad to be deciired and paid by NEX| as set out te Clamse 3
of this Scheme;

Ramel Lo the Pane! on Takeoverns snd Mergems;
“Permitted NEX

Bividends” o oo fhe NEX Final Dividend and say NEX Speciab Dividend;
“Hecslving Agent” . ... .. Link Asset Bervicey

“Regisivar of Companies™ | the Reptstrar of Companiss in England and Wales;

“Jebame” oL L 0oL L this schems of areangenient i 3¢ present form or with or subject © any
modificetion, sddition or vondition which NEX and OME may agree and
whigh the Court mey approve or Inpose;

“Seheme Dovument” .. .. the circular dated 23 Aped 2018, seat by NEX 1o NEX Scheme Sharsholders
ard persons with Information righis of which this Scheme forms pary
“Seheme Heenrd Tine” .. K00 pam. on the Husiness IRy immediately prior 1o the Effective Dete;

“Soheme Voting Record
810 U A Ko pm. on 18 May IS onf the Court Medting i sdjoumed, 848 pamn,
48 hours {excluding any part of 2 day that s mota working Say} before the
date of such adjourned mesting:

“Share Consideration™ . . the §.0444 New CME Shares o be issucd by CME to or for the account of
cach MNEX Scherae Sharcholder pursusnt o the Acguisition in respect of each
MEX Schews Shavg;

“eubsicdfary undevfaking™ . shall be copstrasd {8 ascordanng with the Corapaniss Aot 28

“Transfer Sgend”™ or
HUEPONA” oL o Computetshars. Toost Toneany MR & federally churtored wusi company
having ity principal office and place of business at 23 Royall Street, Canton,
Massachusetis; and

104
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“pmeertifivated” or MR
usncertificated form™ | .. recorded ou the relevant register as being held v usncedificated fomm in
CREST and title o which, by vithee of the Uncertifioated Sccuritics
Regulatons 2003 (S 2001 No 3755%), may be teansfereed by rmesns of CREST,

snd whee tHe costest €6 sdnuie or reguies, the pliral includes the singular g vice versa
All references in this Schems to times are o times in London {unless otherwise stated),
References 10 Olauses and sub-Clauses ame o chanses or sub-glauses of this Scheme.

A The lesusd ghare capital of NEX at 23 April 20318 {being the last practicable date prior to the date of this
Scheme) 15 £65.433,701 divided nto fully paid ordingry shares of 17.5 pence each, KEX did pothold any
NEX Shares it treasusy a8 at e close of busingss on 23 Apstl 2018 (being the last practicable date pritr
to the date of this Schemel.

B, Awards up o 11346434 NEX Shares have heon awarded and remain outstanding 85 2t 23 Agpril 2018
fheing e last practivable date prior o e date of this Schieme) pursuant fo the NEX Share Schemes,

O At the date of thig Scherae, no NEX Shaves are vegistered bn the name of or beneficially owsed by OME
and other members of the CME Group.

. CME and Bideo hay each apteed t appear by Counsel on thy hearing to sanction this Schente and to
undertake 1o the Court o be bound therehy and 1o execute aid do and procure & be exscuisd and dons all
such documents, scts and thingz as may be necessary or desirable 10 be executed or done by it for the
purpase of sivinr effet o thiy Scheme
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THE SCHEME

Transder of the NEX Schewmie Shavses

i the Effectve Date, CME topether with Bidoo shall acquive ol of the NEX Scheme Shares fully poid
up, with full title guaranine, free Gom sl Beew, equitable interests, obarges, cncumbrances, rights of
pre-empton and-other thisd party viphts of iy natneg whatsosver and together with sl rights atteching
them ab the date of this Schesue or thereaBler, inclading voting vights and eptifoment fo reusive and relain
st dividends end other distvibuiione dechared; paid o made by NEX by eeforence 1o 1 record date falling
gn or gfter the Effective Daie, save that seither CME ner Bidoo shall be sniitled 10 any Permitied NEX
Dividends, Hach NEX Scheme Sharcholder’s NEX Scheme Shares shall be atquived by CME und Bidoo in
sopmtio refleciing the selative values of the Shave Considergiion and the Cash Congideration on the
Bifacuve Dats, Wheres that rado resalte in the scquisition by sach of UME and Bideo of 4 nunbey of NEX
Schente Sharss which (@ not oowhale number, the number shall be rousded dowa n the case of Bides and
ronmtded up i the sase of UME, i cach case 1o the novrest whole NEX Scheme Share,

The WNEX Scheme Shares shall be transforved to UME or 3¢ the opse may b, Rideo by means of a fommg of
toansfer or aiher insirurent oo nsruction of toinsfor and to give sffoct o such taasfer any person may be
sppointed by OME or Bideo s aitostisy asdior agent andfoe ctherwies and shail be authorised a8 sugh
sitorrey andor apent andfor otherwise on behalf of the relovamt holder of NEX Scheme Shares fo exeunie
ared detiver: as tranaferdn, g fosm of tranafer or other nstrament o instruction of wansfer {whether 45 a
deed or otherwise) of such NEX Schems Shares and every form, instrument o natrucion of transfer 5o
exgoutsd shall be effeotive ay Ui had besn sqeouiad by the holder of holders of the NEX Scheme Shaves
tharehy transfoered. Such fora of transfer shalf be the princips] Instrument of transfern,

)

Pending the transfer of the NEX Scheme Shares pursaant 1 Clsuse Hb), sach MNEX Scheme Sharsholder
srrevocably sppotnts UME and Nideo as thelr atiorsey andior sgent andfor othorwiae to exercise (in phies
of and to the exslusion of the relevant NEX Scheme Sharcholdery any voting rights attached o the KEX
Scheme Shares snd agy or ail tiphts and povileges attaching o the NEX Scherss Sharsy, fo sige any
copzent o shoet notics of & penersl or separate class musting and oo their behall ko exeente g fonm of
proxy in respect of such sharss appointing sny porson nominatsd by CME or Bideo to aitend poneeal sad
separate class mestings of the Uompany and authories the Company w send 10 UME or Bidon any noticg,
cireular, warssnt or other dovument or communication whish may be requited 1o be zent:io thent 83 3
member of the Company, such that fom the Eifsctive Dhate, 5o NEX Scheme Sharcholder shall b2 entitled
6 exercise auy voling rights atsched o the NEX Scheme Shaves or any other dghts or prvileges
stiaching o the NEX Scheme Shares

Consideration for tramfer of the NEX Seheme Shares

Not mors than B4 days sfier the Effvctive Dite {or such other pelod as may be appeoved by the Fanell, in
consideration of the tansfe of the KEX Scheme Sharss to OME srd Budso i the manner d ralic
deseribed fn Clatse 1{a) sublect 30 the remaining provisions of this Schens:

et

{1} Bideo shall pey or provcurs that thers shall be paidd © or for the acosunt of sach NEX Scheme
Sharcholder fas appeaciag in the register of members of NEX af the Scheme Record Time] 508 pence
w o cash per NEX Schems Share held by the NEX Schome Sharcholder at the Dehems Record

Timer sad

{8} OME shadl fssue o of R the scecant of gach NEX Schiome Shsreholder {s appeasing in the register
of members of NEX at the Scheme Becord Tintel, 00444 Now CME Shates per NEX Schéme Share
held by the NEX Scheme Shareholder at the Schsme Becord Time.

The New UME Shares issued pursuant to Clatse 23 XE0 and the remaining provistons of thix Schemie will
ba dssued gredited 85 Adly peid and wall ek pard passy i all regpects with Class A comoon stock of pwr
vafup SO.OT sach i the coplial of CME Inresusnt the thrae the New UK Shases sre issued pusaa o
thiy Seheme, inclading the fghl to receive and relainrdividends and oiher disnbuiong dechwed, made oo
paid by reference w3 record date fulling on or after the Bifective Date and o panticipaie In the assets of
CHME upon winding uprof CME. AppHostions will be made for the New UME Jhares to be fisied on
Tdasdag.
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3 Dividemly

{n} DEX Sharcholders will be antitled to recebve o finad dhvidend for NEX i respect of the vear ended
31 Blarch 3018, such dividend not to gyoeed anampunt of 7,85 pence por NEX Share {the "NEX Fins}
Dividend™).

{&; In the event that the Effective Date coours priorio the date of NEX's 2018 aonugd general mesting, the
WEX Board intends to decisre the NEX Final Dividend as 3 setond interim dividend for the mlevant
perind.

b i prioe o the BEfsctive Date, OME declaves & dividend other than in rezpeet of s segaiar four qusrisrly
dividemds {a “CME Spenisl Wividend”) then NEX sl alue be eotited w deche and pay, by sy of 4
spectal dividend, an smoumt ey NEX Share sgusl 9 30444 vimes the OME Spectsd Dividend, mokipited
by the exchange rate fov the conversion of ULS. dollars inio pounds stesling derved from WH/Rentors g
g 400 po Lomdon Bmed on the ex-dividend date of the UME Special Bividend {the "NEX Special
Bividend™) The record date for the NEX Sgecial Dividend must be 2 date on or ailer the exvdividend date
of the CME Speeial Dividend.

(&) Peny dividend or othey distiibution in respect of the NEX Shaves 13 authorised, declared, paid or made on
ot sfier the dete of the Annousooment and poce o the Effective Date, ciher thap the Ponmitied NEX
Dvidends, o fo exsess of the Permittted NEX Dividends UME and Bidoo wossrve the right o reduce the
anvrint of cask pavable in respeet of each NEX Share by the amount of ali ov part of any such dividend o
otier distiibation.

4, Seftlement of the Congiderstion
{3} Settlement shall be efftcted as Hillows:

{i} ~ where, immedistely prior to the Scheme Record Time, a NEX Scheme Shareholder holds NEX
Scheme Shares o uncerfificated form, settlement of any Cashe Consideration o which the NEX
Soheme Shareholder is ontitled shall be paid by means of CREST by Bidoo provuring thet the
Receiving Agent ¢ instructed o crente an assursd paymerd obligstion s Byvour of the NEX Scheme
Shareholder’s payrend banicin respect of the Cash Considerniion e 10 them sy svon as practivable
afor the Eifective Date and t any event within 14 days of the Effective Date, iy accordance with the
UREST assured payineni arangements;

{1} where, dnynedisiely prtor 1o the Schowe Record Thoe, 3 NEX Scherse Sharcholder holds NEX
Scheme Bhares tn cortiBeated form, setifemeont of any Cosh Constderation to whinh the NEX Scheme
Sharcholder 15 entitled shall be sentbed by Bideo by chegue in povnds sterding. Cheques shall &
despaiched by the Recelving Agent a5 scon 23 pragticable after the Effective Pt and In any evert
within 14 days of the Effective Tate;

(it} where, wamediaisly prioe W the Schene Recosd Time, 8 NEX Scherns Sharchalder holds NEX
Scheme Shares iy ureertifiosted form, UM shall procure that $40 the New CME Shares 1o whish the
holder of such BEX Scheme Sharss 35 ergitled shall beomgued o Cede & Ul which will be the
registered holder of such shares, 28 nomines for DEC (B the interssts in such Meow CME Shares
shall be credited by the Transfor Agent 1o the B3 seowities depasit acoount of TREST International
Nominees Limbied, as noantues for CREST Depmitory Lietted; and {C) CREST Deposgiony Eimited
shatl fssue, theough CREST, CME G representing sugh Interssis 1o the Receiving Apent for the
crediting do the CREST weeount in which such NEX Scheme Shargs were 50 held as soon &
practivable after the Eifective Dinte snd In any ovent within 14 days of the Efftctive Datsy

{iv;

where, iminedintely prior to the Schemie Reoord Time, a3 NEX Scheme Sharehoider holds NEX
Scheros Shaces in seruficsted form, OME shall procure thet the New UME Shares 1o which the
hodder of such NEX Scheme Shass iy entitfed shall be fgsued by the Teansler Agemt through DRS,
registerad in the swme name(s) 2nd addiess as appeaved or NEX': register of mombers for each
rejevant NEX Scheme Sharsholder a8 soon ss practicable sfier the Effegtive Date and i sny event
within 14 days of the Effective Date;

£} Bideo regsrves the right o5 pay sny Cash Considenstion o all of any NEX Scheaie Shareholders whoe
hold NEXN Scheme Shares dn uncertificaied form immsdisiely pror 0 the Scheme Becord Time o the
manner referred fo in Clause XY and
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{wiy CME regerves the sipht o allot and dssue soy New CME Shares to all or smy NEX Scheme
Sharsholders whe tmsdistely poior o the Schams km;}.si Tiene hedd ?\&3\ Hohowme Shargs 0
uncerificated form in the manner referved o in Clause aiivh

o~
(=
fhency

&g from the Svbeme Recond Time, each holding of MEX Scheme Shares veedited Yo any shock account s
COREST shail be disabled and gl NEX Schemy Shares will be removed from CREST.

{3 All delbweries of notices, siatements of salitioment andfor chegues requized 1o beomude under this Schene
shal] be mnde by sending the syme by feat olass post for by such ather method as roay he apprived by the
Pagel) addressed fo the porson eniitisd theestnuto the addeasy sppering In the sagister of raembers of NEX
ar, It the case of joint holders, o the addrssy of the holder whose name stands first in such register i
reapect of the joint holding convorped at such time.

Foved
Co
N

All chegues shall be in posnds sterling and deawn on s Uniied Kingdorn clearing bank and shall be made
payable {0 the NEX Scheme Sharsholier concornad of, i the case of joint holders, o all joint holders
swhise. namicd apgsar n the regitter of mombers o WEX in respect of the joint bolding soncerned st the
Scheme Becord Time and the encashment of any such chegus of the creation of any such sssured payment
obligstion as © refeered to i Clause 4{aii) shall be 8 complete discharge o UME and Hiden for the
mosies reprasented. theteby,

{a} None of NEX; OME, Bideo, the Transfer Agent, the Recsiving Agent, the person offocting any sale oy
romitting any peocesds shall be responsible for any Ioss or delny n ke f ansntission of the statements of
eatitizment or chegues sont to NEX Scheme Sharchelders In sccordance with this Clause §, which shall be
posted entirely at the risk of the NEX Scheme Shavehoiders.

{ft  The pregeshag paragraphs of this Clagez 4 shall taks effect subivet to any probibition o coundition Iraposed
fy law,

4. Fractiosal Entittemsniy

{2} Fractions of New OME Shares will 1ot be allotied 1o NEX Scheme Sharchoiders. Instead, NEX Scheme

Sharsholders shall veosive, in e of such Factions! entivoments, cach in an amound in pounds stmi
{roamdied down fo the nearsat pennyd syval 1 such fections] amonn sndiiphad by the las reportad s
price of CME Shares op Masday (s reportsd in The Wall Street Journal or, i not reponted thesein, in
angther asthoriiative sourse seieoted by CMEY on the last Business Day prior to the Effective Date
applving an sxchange rate fhr the conversion of USRS, dollars nio pounds sterlivg derived from WY
Reuters an 8t .08 pon. (hondon Mimed o the: Business gy grior 16 the Bffsative Das.

‘:‘;

{8} Pavment of any amounts 1 which 3 NEX Scheme Shancholder & entifled under Clause S{a) will be mads
in accordancs with Clawse 4{a}1) oo Haii), a3 sppropriats.

&, {dvergess Shaveholders

The provizions of Classes 2, 3,4 and 5 shall be zobject 1o any prohibition or sondition impossad By law,
Withomt prejudice o the generality of te foregsing, i o the cate ofany NEX Scheme Sharebobhler, OME
is advised thas the law of 2 conniry o fervitory ontsids the Undted Bingpdom preclides the allstment; tssue
of defivery to ¥t of New CME Shares tnder Clause 4, or prechudes the spme except afier compliance by
the Company or UME {as the gave mny be) with suy goversmasnind ce oiber consent or auy regisiraticn,
filing or other Hrmality with whieh the Company of OME (&8 the cise may be} i wnahis o comply or
somplisnee with which the Company or CME {as-the case miny be) regards as unduly oncrous, then the
Sompany wed CME may, o thoir sole discretion, delerming that the New CME Bhaves shall not be aliotted
dnd fgsued fo p NEX Scheme Sharshodder fo whom this Clatse & appliss butdustoad shall be allotied and
issued o2 nomines; appoisied by the Company. on terms that the nominse shall be authariced on behall
of such MEX Scheme Sharcholder to procurs that such New OME Bhares shall, 35 soon ws reasonably
practizable following the Elfeoive Bate, be sobd on behalf of sweh NEX Bchome Shassholder at the bewt
price which can be reasonably ba obiained bo the market 4t the time of sale and the oot progesds of sale
{aftor the dedyction of all exponses-and commissions, including any VAT thereon, dncurred in connstting
with such saled shall be paid 1o the porsoss eutitled therele In dig proportions a3 soon a8 practivable, save
that fractional vash antitiements shadl bs rounded dows o the nearsst whole peany, In the absence of bas
faith andior wiifel definlt, opwg of the Company, CME o any brokar or agest of any-of them chall have
sevy Habiiity for any loss arising as a2 result of the thaing or terms of aoy such sale
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Certifiestes apd Canveliations
(&) With efiest from and including the Effective Date

(i} all certifioates representing NEX Scheme Sharss shall cease to be valid as documents of tithe to the
shares represented thereby and NEX Scheme Bharcholders are free to retain them for thelr resonds o
shiernatively, can destroy them llowing the Effective Dats;

{ity Eurocloar shall be instrucied to cancel the entitloments 1o NEX Scheme Shares of holders of NEX
Seheme Shares in uncerfiicatsd foray

(i1} Boliowing the cancellntion of the entitlements to NEX Scheme Shares of hoddars of NEX Scheme
Shares in ungertilicated form, Link Asset Services shall be authorised (o rematerialise entitlements 5
such MNEX Scheme Shaves; and

{iv} subject to the coniplotion of such transters, forms, insfruments or insinictions as may be reguived in
aceordanss with Classe I(h) and the payment of any UK. stamp duty thereon by CME and Bides, as
separds all NEX Schome Shares, sporopriste sniries will be wiade o the Company’s register of
members to eflect their ransfer

8 The Effective Date

{a) This Scheme shall become Effective as soon as the copy of the Court Order ghall have been debivered o
the Registrar of Compandes.

(5} Hinless this Scheme shall become Effeciive on or before 1159 pam. on 31 March 2059 or such iater date if
any as the Company and CME may agree and the Court and the Panel may allow, this Scheme shall never
beeome Effective.

2. Medification
CME and the Company may jointly congent o behialf of all soncerned 1 any mindification of, or addition
to, this Scheme o fo any condition which the Court may approve or impose.

i Governing Law
This Schere s govemed by the Iaws of Bogland and Wales and is subject to the exclugive jurisdiction of

the English Courts. The rules of the Uity (ode on Takeovers and Merzers apply to this Scherde,

Dated 25 -April 2048
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