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CRAZ8IE-002678

INTHE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURTS OF
ENGLAND AND WALES

COMPANIES COURT (ChIn

P
0%

%
v

THEHON. MR JUSTICE ARNQLD

Ve,

IN TEE MATTER OF REX GROUP PLC

~and-

N THE MATTER OF THE COMPANIES ACT 2006

OGRDER

UPON THE ADIOURNED HEARING OF THE CLAIM dated 17 Aprif 2018 of the above named

MEX Group ple {the "Clabmant”) whose registered office is siuated at 2 Broadgate, London ECIM
FUR angd whose registered number is 18013770

ANE UPDN HEARING Martin Moare QC, Cournse! for the Clatmant

AND UPON BEADING the said Claim and the evidence

AND UPON cach of CME Group Inc. ("CHEE™) and CME London Limited ("Bides"} by Counsel fur
the Claimani, being its Coungel for this purpose, undertaking to be bound by the scheme of
arrangement dated 25 April 2018 hereinsfier sanctioned {he "Scheme”) and to exeoute and do or
procure 10 be executed and done all such documents, acts and things as may be necessary or desirable
try e exetuted or done by it for the purposes of giving effect to the Scheme

AND UPON each of CME and Bideo by Counsel for the Claimant, being its Counsel for this purpose,
further underiaking (8) ¢ procure payment of the total cash consideration payable under the Scheme
10 Link Asset Services ag receiving agent {the "Reseiving Agent') prior to the date falling 14 days
afler the expected effective date of the Scherne; (b) irrevocably to instruct the Recsiving Agant o
hold those moniss o a designated UK bank account solely for the purposes of satisfying CME and
Rideo's payment obligations under the Scheme; and {¢) not 10 seek recovery of any sums held by the
Receiving Agent for 12 years, except with the peomission of the Court
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THE COURT HERERY SANCTIONS the Schems as set forth in the Schedule herelo

AND IT IS ORDERED THAT this Order be produced by the Claimant o the Registrar of
Companies and that an office copy hereof be delivered o him.

Dated | November 2018
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Serviee of this Order
The Court has provided a sealed copy of this Order to the serving party:
Chifford Chance LLF at 10 Upper Bank Street, London, E14 517 Reft 70-40674015

Tel: 820 7006 1000 — Fax G207 006 5555 ~ DX 149120 Canary Wharf 3
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SCHEDULE

THE SCHEME
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PART IX
THE SCHEME OF ARRBAMNGEMENT

M THE HIGH COURY OF JUSTICE CR-ID18-002678
BUSINESS AND FROPERTY COURTS
OF EMGLAND AND WALESR
COMPANIES COURT (ThD)
™ THE MATTER OF NEX GROUP PLC

and

M THE MATTER OF THE COMPANIES ACT 2606

SCHEME OF AERANGEMENT
{under Part 26 of the Companies Act 2006}
hetweoen
NEX Group plc
and
the NEX Scheme Sharshoiders
{as hereinafler deBined)

PRELIMINARY

In this Schems, unlsge inconsistent with the sibject oy Sontsxt, the following oxpressions shall besr the
following msanings:

“Heguisition” U UL L L the proposed scquisition of the entive issued and to be dssued share capital of
NEX by CME and Bidos, to be implernenied by way of this Scheme or {should
CME or Bideo so eleet, subject 1o the conacut of the Panel) by way of a
takenver offer;

“Anneuncement’ L L L . the joint announcentent of the Acquisition, dated 29 March 2018, by CMB and
NEX i1 accordance with Rube 2.7 of the City Code on Takeovers and Mergers;

“Bides” ..U 0L L UME London Limited, » newly-incorporated English company with registered
mumber 11276290 and with iis registered address st $th Floor, 1 New Change,
London BECAM BAF, United Kingdont;

“Baskmess Davyl L o0 L. L. a day, other than & Sstueday. Sundey or public or Bank holiday, when banksare
spen Tor business o London;

“Cash Constderstion” | . the cash amount of payable by Bideo pursuant 1o the Acguisition in
respest of sach NEX Scheme Sharg:

“eertificated” or-%in

certificated form” . .., not in uscertificated form (hat is, not in CRESTY
“CME” (. ... oL, CME Group Inc, a company meorporited in Delaware with its princinal

executive offices ai 20 South Wacker Drive, Chicago, HHinois, US,;

issued thiough the existing unsponsorsd CDE proprammie administersd through
CREST hn respect of UME Shares;

“CME Groupg” ... ... L. CME, its subsidiariss and s subsidiary underiskings from time to-time;
“OME Shares” ..., .. L. the shates of*Class A common stock of par value 3007 each in ths capitat
of CME:

“UME Bpecial Dividend” . g dividend which CME might declare, as set ot in Clanse 3 of this Scheme;
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“Comprnies At 280867 | . . the Companes Act 2006 {as amendsdy;

“Cempany” or “MEX” ... NEX Group ple, s company meorporated in Pngland and Wales with registered
nursher  HMA770,  whose  registered  office i3 2 Broadgste,
London, BECIM TUR;

“Consideration” .. ..... the Cash Consideration and the Share Consideration;
SCoart™ ... the High Court of Justice in England and Wales;
“Court bissting” . . ... .. the meeting of the holders of the NEX Shares, convened by ofder of the Court

pursuant i Part. 26 of the Companies Act 2006 to consider and, if thought fit,
approve this Scheme with or without modificstion, inchuding any adjocurament
therenl

“Court Order™ .. ... ... the order of the Court sanctioning this Scheme vader Part 26 of the Companies
Act 2066,

“CREST” .. ... ... the refevant system {(as defined in the Uncertificated Securilizs Regulations
2061} im grespest of which Euroclear is the Operstor (35 delined in the
Uncertificated Securities Regulations 2001 );

SRS . the DTC's The Direct Registration Systern for recording entitlements to shares
in book-entey form;

T L the Depository Trust Company, 3 wholly-owned subsidiary of the Depesitory
Frust and Clearance Corporation;

“Effective” . ... ... ... thic Scheme having become effective pursuant io its terms;

“Effective Date” ... .. .. the date on which this Scheme becomes Effective;

“Bursclear” ... ... .... Eurochoar UK & Jfreland Limited incorporated in England end Wales with
registered oumber (2878738;

“FCAY oo L the Financial Conduct Authority or Hs successor from time fo time;

Tholder” ... oL 2 registared holder and inciudes 2 person entitled by transmission;

“Link Asset Services” ... Link Asset Services, a trading name of Link Market Services Limited, whose

registered offios is at The Registry, 34 Beckenham Road, Beckesham,
Kent BR3 4TU;

“members? . L. L. L., members of NEX on the register of members al any relevant date;
“Masdag” o ... ... L. the Nasdag Global Select Markey

“Wew CME Shareg™ | . . the OME Shares which are to-be issued pursuant 1o this Scheme;

“WEX Bosrd” ... ... ... the board of directors of NEX at the date “of thiz document or, where the

context so requirss, the board of directors of NEX from thims o time

“MEX Finst Dividend” . . . the dividend which NEX Sharcholders shall be entitied to reosive, as set out in
{Clause 3 of this Scheme;

“MEX Scheme
Shareholders™ ... .. .. holders of NEX Scheme Shares;

“NEX Scheme Shares” ... NEX Shares:

(iy in issug af the date of this dosument and which remain in issue st the
Scheme Record Tims)

(it} issued afier the date of the Scheme Document and prior to the Scheme
Voting -Record Time which remain in issue at the Scheme Record
Time; and

{1y issued at or after the Scheme Voting Record Time and prior to the Schems
Record Time in respect of which the original or any subsequent holder
thereot 1 bound by the Schems, or shall by such time havé ‘agreed in
weiting ¥ be bound by the Scheme and, in each case, whish remain in
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issus at the Scheme BRecord Time, excluding, in any c<ase, any
NEX Shares held by or on behalf of CME or the CME Group al the
Bcheme Record Time,

“WEX Share Schemes™ ... means:
{i} the NEX Group plc 2016 Performance Bhare Plan;
{ity  the NEX Group ple 20186 Deferred Share Bonus Plan;
{3} the NEX Group ple 2016 Senior Management Long Termy Incentive Plan;
{iv} the NEX Group ple 2016 Global Sharesave Plan;
(v} the HCAP ple 2015 Pecformance Share Plan;
{vi} the IZAP ple 2015 Defered Share Bonus Planyg
{vii} the ICAP ple Senior Management Long Term Incentive Plan;
{vilty the ICAP plo 2008 Sharesave Scherns;
{ixy the ICAP 2603 Bonus Share Maiching Plan,
{x} the ICAP Senior Exscutive Equity Participation Plan; and
{xi} the Tralang, Inc. 2000 Stock Plan,
each as amended from fime fo time;

“MEX Shares” ... ... .. the ordinary shares of pence each in the capiial of NEX fom time
fime;

“NEX Speciat Dividend” . . the dividend permitted o be declared and paid by NEX, 35 set out in Clauss 3
of this Scheme;

“Pansl” ... ... ..., the Panel on Takeovers and Merpers;
“Permitied MEX

Lividends” .. ... ..., the MEX Final Dividend and any NEX Special Dividend;
“Reesiving Agsnd” . ... .. fLink Asset Serviceg

“Registrar of Compagnies” . the Registrar of Companies in Englend and Walsg;

“Beheme” UL L0, this scherne of arrangement in i% present form or with or subject o any
modification, addition or condition which NEX and CME may agres and
which the Court may approve or impose;

“Scheme Document” . . ., the circular dated 25 Aprid 2018, sent by NEX to NEX 3cheme Sharcholders
and persons with information rights of which this Schemse forms part;

“Scheme Reecord Time™ .. 5.00 pm. on the Business Day immediately prior to the Effective Date;

“Scheme Yoting Record
Time™ ... . ... $40pra. on 16 May 2018 o the Court Meeting s adicurned, 880 pom,
48 bours (exchuding any part of a day that 15 not a8 working day} before the
date of such adjpurned meeting;

“Share Constderation” ... the Regw CME ZBhares to be issued by CME to or for the account of
each MEX Scheme Shareholder pursuant {o the Acguisition in respect of each
NEX Scheme Share;

“subsidiary undertaking” . shell be construed in aocordance with the Companies Aot 2006;

“Transfer Agent” or
“CCTOHA” .. L. Computershare Trast Company N.A., a federally chartersd trust company
having-its principsi office and place of business at 238 Boyall Sireet, Canton,
Massachusetts; and
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“wcertificated” or “in
punceriificated form™ . .. recorded on the relevant register as being held in uncertificated form in
CHEST and title to which, by virtue of the Uncertifioated Sscurities
Regulations 2001 (8] 2001 No. 3755}, may be tranciorred by means of CREST,

and where the context so admits or requires, the plural includes the singular and vice versa.
All references in this Schems to times are 1o times in London {unless otherwise stated),

Refersnces to Clauses and sub-Clauses are to clauses or sub-clauses of this Scheme,

A, The issued share capital of NEX at 23 Agril 2018 (being the last practicable date prior to the date of this
Scheme) is divided inte fully paid ordinary shares of cach, NEX did not hold any
NEX Shares in treasury as al the cloze of business on 23 Apell Zhis (ozing vhe fast practicable date prior
to the date of this Schemel.

B, Awards up o NEX Shares have been awarded and remain ouistanding as-at 23 April 2018
{being the last practicable date prior o the date of this Scheme) pursuant to the NEX Share Schemes.

. At the date of this Scheme, no NEX Shares are registered in the name of or bensficially owned by OME
and other members of the CME Group.

Do CME and Bidco has each agreed to appear by Counsel on the hearing to sanction this Scheme and o
undertake o the Court to be bound thereby and fo execute and do and procure to be exscuted and done all
such documents, acts and things as may be necessary or desimsble to be executed or dons by it for the
purpose of giving effect to this Scheme.
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THE SCHEME

1. Transfer of the MEX Scheme Shares

{a} Um the Effective Date, CME together with Bideo shall acquire all of the NEX Scheme Shares fully paid
up, with full title guarantee, fice from ali liens, equiteble intereits, charges, encumbrances, rights of
pre-emption-and other third party rights of any nature whatsoever and fogether with all righis stiaching to
thern at the date of this Scheme or thereafier, inchuding voting rights and entitfement o reosive and retain
ail dividends and other distributions declared, paid or made by WEX by refersnce o a record date falling
on or afier the Effective Date, save that neither CME nor Bideo shell be'sntitled 1o any Permitned NEX
Dividends. Each NEX Scheme Shareholder’s NEX Scheme Shares shall be acquired by CME and Bidon in
a'rptio reflecting the relative values of the Share Counsiderstion and the Cash Censideration’ on the
Effective Date. Where that ratio resulis in the acquisition by each of OME and Bidoo of a number of NEX
Scheme Shares which i niot'a whole nurmber, the number shall be rounded down in the case of Bideo and
roanded up i the case of OME, in gach casé two'the nearest whole NEX Schems Shars,

(b} The NEX Scherms Shares shall-be transforred 1o UME or as the case may be, Bideo by msans of 3 form of
transfer or other Instrument or instruction of wansfer sad o give sffect to such ransfer any person may be
appeinted by CME or Bidoo as attomey and/or agent andior otherwise and shali be amthorised as such
atromey andior agent and/or ctherwise on behalfof the relevant hiolder of NEX Scheme Shares to axecute
and deliver, as transferor, 3 form of wransfer or other Instrument or instruction of fransfer (whether as &
degd oy gtherwise) of such NEX Schems Shares and everv form, instrument or instruction of transfer so
executed shall be effective as iF i had been exsouied by the holder or holders of the NEX Schoms Sharcs
thersby transferred. Such form of transfer shall be the principal instrement of transfer,

{c} ‘Pending the transfer of the NEX Scheme Shares purstant to Clause 1{h), ssch NEX Schieme Sharsholder
irrevooably appoints CME and Bideo as their atiomey andior szent and/or athenwise o exercise {in place
of and fo the exclusion of the relevant NEX Scheme Sharcholder) any voting rights attached to the NEX
Scheme Shares and any or all rights and privileges attaching to the NEX Scheme Shares, to sign any
consent fo short notice of » ogenpral ot separate class meeting and on their behalf to execute 2 form of
proxy in respect of such shares appointing any person sominated by CME or Bideo 1o attend general and
separate class meetinge of the Company and suthorises the Company to send to CME or Bideo any notice,
circiafar, warrant oo other dooument or communication which may be required to be sént to them as a
member of the Company, such that from the Effective Date, no NEX Schieme Sharcholder chall be antitled
10 exercise any voling rights attached 1o the MEX Scheme Shares or any other rights or privilegss
artaching o the NEX Schems Shares

2. Lonsideration for transfer of the NEX Scheme Shares

{23 Not moee than 14 days siier the Effective Date {or such other period a5 may be approved by the Panel), in
consideration of the assfer of the NEX Scheme Shares fo OME and Bideo in the manner and ratio
described in Clause 1{a), subject 1o the remaining provisions of this Scheme:

(i} Bidco shali pay or procure that there shail be paid fo or for the account of each NEX Scheme
Sharsbolder (as appearing in the register of members of DEX at the Schense Becord Time)
ity cash por:NEX Scheme Share held by the MENX Schemz Sharehobder at.the Scheme . Record
Time; and

(i} CHE shall issus 1o or for the account of eack WEX Scheme Sharsholder (a5 appearing in the register
of members of NEX at the Scheme Record Time), New CME Shares per WEX Scheme Share
held by the NEX Scheme Shareholder at the Bcheme Revord Thge.

{b} The New CME Shares issued puesvant to Clause 2{a)i) and the remaining provisions of this Scheme will
be {ssued credited as fully paid and will rank pari passy in all respects with Class A common stock of par
value 3001 sach in the capital of CME In iseus at the time the Mew CME Shares are issusd pursuarg to
this Scheme, including the right o receive and refain dividends and nther distributions deelared, made or
pald by reference to a record date falling on or afler the Effective Date and to partivipale in the assets of
CME upon winding upof CME. Applications will be made for the New CMFE Shares to be listed on
Nasdag.
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e

Bividends

NEX Sharcholders will be entitled to repcive 3 fnal dividend for NEX in respect of the year ended

{8}
31 March 2018, such dividend not to exceed an amount of per NEX Share {the “NEX Final
Dividend™,

(b} In the event that the Effective Date ocours prior to the date of WEX’s 2018 sonual general meeting, the
MNEX Board intends to declare the NEX Final Dividend as 2 second interin dividend for the relevant
poriod,

{e) If prior to the Effective Date, CME declares » dividend other than inreapect of s regular four quarterly
dividends {a “CHE Special Bividend”™), then NEX will also be entitled 1o declare and pay, by way of &
special dividend, an emount per NEX Share squal to the CME Spectal Dividend, multiplied
by the gxchange rate for the conversion of US. dollars into pounds stecling derived from Wh/Reuters as
g5 4.00 p.m. {London time} on the ex-dividend date of the UME Special Dividend {the “NEX Special
Bividend™). The record date for the NEX Special Dividend must be'a date on or afler the ex-dividend date
of the CME Speclal Thvidend.

(¢} I any dividend or other distribution in vespect of the MEX Shares i authorised, declared, paid or made on
or sfter the date of the Announcement snd prior fo the Effective Date, other than the Pernivied NEX
Dividends, or in excess of the Permitted NEX Dividends, OME and Bideo reserve the right 1o reduce the
amount of cash payable in respect of sach NEX Share by the amount of all or part of any such dividend or
other distribution.

4. Settiement of the Consideration
{2} Sectilement shall be effeoted ag follows:

{1} where, immediately prior to the Scheme Record Time, 8 NEX Scheme Sharehoidsr holds WNEX
Scherme Shares in uncertificated formy setilement of any Cash Corsideration to which the NEX
Scheme Sharsholder 33 entitied shall be paid by means of CREBT by Bidco procuring that the
Receiving Agent {5 instrucied to create an assured payment obligation in Brvoeur of the NEX Schems
Sharcholder’s payment bank in respect of the Cash Congideration due to therm as soon as practicable
after the Effective Date and in gny event within 14 days of the Effective Dite, in acoordante with the
CREST assured payment amangements;

{iiy: whers, immediately prior ¢ the Schems Record Time, 3 NEX Scheme Sharcholider holds NEX
Scheme Shares in centificated form, sextiement of any Cash Congideration 1o which the NEX Scheme
Shareholder i3 cntitied chall be seftled by Bideo by chegue in pounds steding. Cheques shall be
despatched by the Receiving Agent as soon s practicable after the Effective Date and in any. event
within 14 devs of the Effective Date;

(i1t where, immsdiately prior 1o the Scheme Record Time, 8 NEX Scheme Shareholder. holds NEX
Schemie Shares in uncertificatcd form, OME shall procure that (A5 the MNew CME Shares 16 which the
holder of such MEX Schome Sheres is entitled shall be issued to Cede & To., which will be the
epigtered holder of such shares, s nominez for DTC; (B the interesis in such New CME Shares
shall be credited by the Transfer Agent to the DTC securities deposit gcoount of CREST Internatinnal
Neminees Limited, ss nominee for CREST Depository Limited: and () CREST Depository Limited
shall fssue, through CRERT, OME (1Hs representing such imterests 10 the Recsiving Agent for the
srediting 4o the OREST avoountin which such MEY Scheme 3Shares wers so held s soon as
practicable affer the Effective Diaic and in any event within 14 days of the Effective Date;

{ivy where, immediately prior o the Scheme Record Time, a NEX Scheme Shareholder hobds NEX
Scheme Shares ip certificated form. OME shall procurs that the New CME Shames fo which the
holder of such NEX Scheme Bhames i3 cutitied shall be tssued by the Transfer Apent through DRS,
registered in the spme name(s) and address a5 appearcd on NEX's register of mombers for cach
relevant NEX Scheme Shareholder as soon a5 practicabie after the Effsctive Uate and in any svent
within 14 dave of the Effective Date;

{v} Bideo reserves the right to pay any Cash Consideration to all or any MEX Scheme Sharsholders who
hold NEX Bchems Shares in unceriflicated form dmmediately prior fothe Scheme Record Tt in the
manner referred o in Clause 4a)iiy and
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{vi} CME reserves the right to allot and issue any New OME Shares to all or any NEX Scheme
Shareholders who immedistely prior 0 the Scheme Record Time hold NEX Scheme Sharss in
uncertificated form dn the manner referred to in Clause 4a){iv).

{by As from the Scheme Record Tins, sach holding of NEX Scheme Shares credited to any stock account in
CRERT shall be disabled and all NEX Scheme Shares will be removed from UREST,

(o} Albdeliveries of notises, statements of entitlement andfor chegues reguired 1o be made under this Schems
shali be made by sending the same by fiest cless post {or by such other method a5 may be approved by the
Panei] addressed to the porson entithed therets o the addeess appearing in the register of members of NEX
or, in the case of jobm hobders, 1o the sddress of the holder whose name stands first in such regiawr i
respeet of the joint holding cornerned &t such time.

(e} Al chegues shalbbe dn pounds sterling and drawn on 3 United Kingdom clearing bank and shall bemade
payabie o the NEX Scheme Sharcholder concerned or, in the case of joint holders, to all joint holders
whose names appoar in the register of membiers, of MEX: in respect of thi joint holding concémed at the
Scheme Revond Time and the envashment offany such cheque or the creation of any such assursd pavinent
obligation as is referred to in Clause 4{a)}(if) shall be 2 compiste discharge v CME and Bideo for the
monies reprosented theechy.

{e} Nene of NEX, CME, Bideo, the Transfer Agent, the Receiviog Agent, the person effecting any sale or
remitiing any proceeds shall be responsible for any loss or delay in the tansmission of the statements of
entitiernant or chegues sent to NEX Scheme Sharcholders i acoordance with this Clauss 4, which shal be
posted entirely 8¢ the risk of the NEX -Scheme Sharehniders.

(N The preceding paragraphs of this Clause 4 shall take effect subject to any probibition or sondition imposed
by o,

L

Fractiops! Entitlementy

{a) Fractions of MNew UME Shares will not be allotted fo NEX Scheme Sharcholdors. Tustoad, NEX Schems
Sharsholders shall receive, in licu of such fractional enitlements, cash in an amount in pounds sterling
(rounded down 1o the nearsst penny) equal 1o such fractional amount multiplied by the last reported safe
price of CME Shares on MNasday (a3 veported in The Wall Street Journagl or, if not repored thereln, in
another authodtative sourse selented by CME) on the last Business Day prior 1o the Effective Diate
applying an exchange rate for the conversion of U8 doilers o pounds stedding derived from WY
Feuters as at 4.08 p.m. (London time} on the Business Day prior to the Effeciive Dats.

{b} Payment of any amounis o which a NEX Scheme Shareholder is entitled under Clause 5{a) will be made
in accordance with Clause #a¥i) or 40a¥ii) a5 appropriate.

&, “Edversess Sharcholders

The provisions of Clauses 2, 3,74 and 5 shall be subiect to any profubition or condition fmposed by law.
Without prejudics fo the generality of the foregoing, if in the case of any NEX Scheme Sharchoider, CME
is advised that the law of 2 countey or termtory cuiside the United Kingdom preciudes the aliotmont, issue
of defivery 1o &t of New CME Shares under Clause 4, or preciudes the same excent afier compliancs by
the Company or CME {as the case may be) with any governmmental or other consent or any registration,
fling or other fommaliey with which the Company or OME {25 the tase may be} is unable io comply o
compliznce. with: which the Company or: CME (as b case may be) regards as wnduly onerous, then the
Company and UME may, in theirsole discretion, determine thai the Mew CME Shares shall not be allotted
and issued to 3 NEX Scheme Shareholder t¢ whom this Clause & spolies but instead shall be aliotied and
issued 1o 2 nominee, appointed by the Company, on lerms that the nominee shall be authorised on behalf
of such NEX Scheme Sharcholder to procure that such Mew CME Shares shill, 85 40on 4 reasotably
practicable ollowing the Effective Date, be sold on behalf of such NEX Scheme Shareholder at the best
price which can be roasonably be oblained in the market 3t the time of saie and the net proceeds of sale
{afier the deduction of &l expensss and commissions, including any VAT thercon, incurred in connection
with such sale} shall be paid to the persons entitled theroto in due proportions as soon as prasticable, save
thay fractional cash entitlements shall be rounded down to the nsarest whols penny. In the sbsence of bad
faith and/or wilfl defzuit, neae of the Company, OME or any broker or agent of any of them shall have
any babibity for any foss arising as'a result of the timing or terms of any Such galé
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7. Certificates and Canceliations
{u} With effect from and-including the Effective Date:

(i} al} certificates representing NEX Scheme Shares shall cease o be valid as documents of title 1o the
shares represented thereby and NEX Scheme Bhareholders are free to refain them for their records or,
alternatively, can destroy them following the Effective Dats;

{iiy Euroclear shall be instructed to cancel the entitlements to NEX Scheme Shares of holders of NEX
Scheme Shares tn uncertiiicatad form;

(i1} following the cancellation of the cotitlements to NEX Scheme Shares of holders of NEX Scheme
Shares in uncertificated form, Link Assst Services shall be authorised (o rematerialise entitlements o
such MEX Scheme Shares; and

{iv} subjesct to the completion of such transfers, forms, instruments or instructions as may be regnired In
accordance with Clause I(b) and the payment of eny UK. stemp duty thereon by CME and Bides, as
repards all MEX Scheme Shares, sppropriste entries will be wade in the Company’s register of
members to reflect their transfer.

&  tThe Effective Date

fa} This Scheme shall become Effective as soon as the oopy of the Court Ceder shall have beon delivesed to
the Registrar of Companies.

{b) Linless this Scheme shall become Effective on ¢r before 11.59 pan. on 31 March 2089 or such later date if
any-as the Company and CME may agree and the Court and the Panel may allow, this Scheme shalinever
become Effective.

8. Maodifieation
EME and the Company may joingly congent on behalf of all concerned to any modification of, or addition
to, this Scheme or to any condition which the Court may approve or impose,

. Governing Law
This Scheme is governed by the lawe of England and Wales and is subject to the exslusive jurisdiction of

the English Counts, The rules of the ity Code on Takeovers and Mergers apply o this Scheme,

Dated 25 April 2018
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